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ARTICLES OF INCORPORATION SECRETARY OF STATE
QOF TALL A\HA"SSF* ':L ORIDA
DUVAL PARTNERS FOR EXCELLENT EDUCATION, ﬁ?
ECTIVE DATE_2/2 //

The undersigned, acting as incorporator of Duval Partners for Excellent
Education, Inc. under the Flonda Not-For-Profit Corporation Act and Section 501(c)(3) of the
Internal Revenue Code of 1986', adopts the following Articles of Incorpotation:

ARTICLEL NAME

The name of the corporation is: Duval Partners for Excellent Education, Inc,

ARTICLE II. ADDRESS

The street address of the initial principal office and the mailing address of the
corporation are:

¢/o The Community Foundation, Inc.
2435 Riverside Avenue, Suite 310
Jacksonville, Florida 32202

ARTICLE 1), DURATION AND COMMENCEMENT

The existence of the Company commences on March 9, 2011, unless the filing of

these Articles of Incorporation oceurs more than five (5) business days thereafter, in which event

-such existcnce commences on the date and at the time when these Articles of Incorporation are
filed with the Florida Secretary of State.

ARTICLE IV. PURPOSE

The corporation is organized as a corporation not for profit, exclusively for
charitable and educational purposes within the meaning of Scction 501(c}(3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code. In furtherance of
these purposes, the corporation shall be authorized:

(2) To promote, support and engage in activities that advance and improve the
education of children in Duval County, Flerida.

(b)  To provide assistance and support to the Duval County Public Schools
and, in particular, to assist and support schools that are facing extraordinary challenges, such as

1 Unlese otherwise noted, all references are to the Internal Revenue Code of 1088, aa mendad,
Title 26 of the United States Code, including corresponding provisiona of any aubsequent federal tax
lawe and the regulatisne promulgated thersunder aa they now exist or as they may hereafter be

amended. |

Prepared by James L. Main

Florida Bar No. 193357

Holland & Knight LLP H11000063813 3 |
50 N. Laura St., Suite 3900

Jacksenville, FL 32202

904-353-2000 '
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those designated as “turnaround” or “intervene” schools, and schools that are considered to be in
the feeder patierns for such schoaols.

(c)  To cooperate and work with the Superintendent of Duval County Public
Schools, and his or her designees, to determine the extent of continuing engagement and
oversight that may be appropriate after a school is no longer classified as a “tumaround” or
“intervene” school, so as to assure continking success.

(@) To undertake duties and provide services consistent with its purpose
including, but not limited to:

(i) engaglng local, state and national financial and human resources to
hclp attract and retain the best teachers and leaders;

(i)  facilitating best practices and business relationships to assure
effective, efficient and fair methods of assessing student and teacher performance and identifying
and rewarding highly qualified teachers;

(iii) provid.ing input, guidance and direction on staffing, including
leadership, employece compensation, cwriculum and msu'uctlon, professional development and
Jearning days and years;

(iv) mobilizing and facilitating community support for students,
including attracting and preparing mentors and tutors, providing after school and social support
and technical and other assistance; and

(v) oproviding such other attention, assistance and services as
appropriate to assure high quality education, improvement of student achievement and a stable,
safe and secure learning environment consistent with the purposes of this corporation and the
strategic plan and mission of the Duval County Public Schools.

(e)  To receive and maintain personal or real property, or both; and, subject to
the restrictions and limitations hereinafter set forth, to hold and invest any such property, and to
usc and apply the whole or any part of the income therefrom and the principal thereof
exclusively for charitable and cducational purposes, either directly or by contributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal
Revenue Code.

()  To cstablish an office and employ or contract for such personnel as may
be necessary and proper in thc judgment of the Board of Directors, and pay reasonable
compensation for the services of such persons.

(g) To enter into contracts appropriate to the accomplishment of the
Corporation's charitable purposes; and to bring causes of action when appropriate and to defend
any causes of action brought against it.

(h)  To do and engage in any and at! lawful activitics that may be incidental or
reasonably necessary to any of I'.hesq purposes, and to have and exercise all other power and

2
HI11000063813 3
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authority now or hereafter conferred upon corporations under the laws of the State of Florida
applicable to not-for-profit corporations, including but not limited to the powers described in
Section 617.0302 of the Florida Statutes, subject however to the requirements of Section
301(e)(3) of the Tnternal Revenue Code and to the other limitations provided in these Articles of
Incorporation.

ARTICLE V. LIMITATIONS ON CORPORATE POWER

The powers of the corporation are limited by the following provisions of this
Article:

(a)  No part of the assets or net eamings of the corporation shall inure to the
benefit of, or be distributable to, its directors, officers, or other private persons (including
members if any ever exist), except that the corporation shall be authorized and empowered 10 pay
reasonable compensation for services rendered and to make payments and distributions in
furtherance of the purposes set forth in Article IV hereof,

{(b)  No substantial part of the activities of the corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation (except to the extent permitted
pursuant to an election made under Section 501(h) of the Internal Revenue Code), and the
corporation shall not participate in or intervene in (including the publishing or disiributing of
statements) any political campaign on behalf of, or in opposition to, any candidate for public
office.

(¢)  Notwithstanding any other provision of these Articles, the corporation
shall not carry on any activities not permitted to be carried on (i) by a corporation qualifying for
exemption fiom federal income tax as an organization described in Section 501(¢)3) of the
Internal Revenue Code, or the corresponding section of any future federal tax code, or (ii) by a
corporation, contributions to which ere deductible under Section 170(c)(2) of the Internal
Revenue Code, or the corresponding section of any future federal tax code.

(d)  Although the corporation does not expect to be classified as a private
foundation within the meaning of Section 509(a) of the Internal Revenue Code, in the event that,
and for so long as, the corporation is so classified, the corporation:

() Shall distribute its income for each taxable year at such time and in
such manner as not to become subject to tax on undistributed income imposed by Section 4942
of the Internal Revenue Code;

(ii)  Shall not engage in any act of self-dealing as defined in Section
4941(d) of the Internal Revenue Code;

(iii)  Shall not retain any excess business holdings as defined in Section
4943(c) o the Internal Revenue Code;

(iv)  Shall not make any investments in such manner as to subject it to
tax under Section 4944 of the Intemal Revenue Code; and

HIL1000063813 3
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(v)  Shall not make any taxable expenditures as defined in Section
4945(d) of the Internal Revenue Code.

ARTICLE VI. MEMBERS

The corporation shall have no members. All rights granted by law to members
shall be vested in the members of the Board of Directors.

ART L REGISTE OFFICE AND AGENT

The corporation designates 245 Riverside Avenue, Suite 310, Jacksonville,
Florida 32202 as the street address of the initial registered office of the corporation and names
The Community Foundation, Inc. as the corporation’s initial registered agent at that address to
accept service of process within this state.

ARTICLE VIII, BOARD OF DIRECTORS

The corporation shall be governed by its Board of Directors. The corporation has
twelve (12) initial directors. The number of directors may be either increased or diminished
from time to time, as provided in the bylaws, but will never be less than three (3). The method
of election or appointment of the directors, and the terms for which the directors shall serve, shall
be as provided in the bylaws, The names and addresses of the initial directors are:

John D. Baker ¢/o Patriot Transportation Holdings, Inc.
501 Riverside Avenue, Suite S00
Jacksonville, FL. 32202

Pcte Carpenter 12440 Mandarin Road
Jacksonville, FL 32223

Carrie Davis 2343 Jernigan Road
Jacksonville, FL 32207

Hugh Greene ¢/o Baptist Health Systems

800 Prudential Drive
g™ R oor, Executive Offices
Jacksonville, FL. 32207

Dr. Adam Herbert 4544 Glen Kernan Parkway East
Jacksonville, FL. 32224

Ken Manuel 1816 Woodleigh Drive, West
Jacksonville, FL 32211

Estelle McKissick 9918 Orchard Hilis Road
‘Jacksonville, FL. 32256

Rosiyn Mixon-Phillips 12277 Dewhurst Circle

Jacksonville, FL. 32218

H11000063813 3
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Dr. Roy Singleton 3929 Meadowview Drive, North
Jacksonville, F1, 32225

Dr. Marcella Washington ¢/o Florida State College at Jacksonville

1150), Beach Blvd.
Jacksonville, FL 32246

Dr. Alvin G. White 12639 North Mission Hills Circle
Jacksonville, FL 32225

Rev. Marvin Zanders 6910 New Kings Road

Jacksonville, FL 32219

ARTICLE IX, INCORPORATOR

The name and street address of the incorporator are:

Namg Address
Jarmes L. Main 50 N. Laura Street, Suite 3900

Jacksonville, FI, 32202

ARTICLE X. DISSOLUTION

In the event of the dissolution of the corporation pursuant to Florida Statutes, the
Board of Directors shall, after paying or making pravision for the payment of all of the liabilities
of the corporation, dispose of all of the assets of the corporation by transferring such assets to
one or more organizations that are exempt under Section 501(c)(3) of the Internal Revenue Code
and arc engaged in activities of the type described in Aricle IV above, or to the federal
government or a state or focal government for a public purpose, as the Board of Directors shall
determine.  Any such assets not so dispoged of shall be disposed of by the Circuit Court of the
county in which the principal office of the corporation is then located, exclusively for such
purposes, or to such organizatioh or organizations as said Court shall determine which are
organized and operated exclusively for such purposes.

TICL IFICATION

!

(2)  To the fullest extent not prohibited by law, the corporation shall indemnify
each director and officer, and cach former director and officer, of the corporation against all
expenses and liabilities, including counsel fees, reasonably incurred by such person or imposed
on such person in connection with any action, suit er proceeding, or any settlement of an action,
suit or proceeding (including any appeal thereof) to which such person may be a party or in
which such person may have become involved by reason of being or having been a director or
officer of the corporation, or by reason of serving or having served as a director or officer of
another corporation at the request of the corporation, whether or not such person is a director,
officer ot metmber of the corporation at the time such expenses are incurred, except when such
person is finally adjudged guilty of or liable for willful misfeasance or willfu) malfeasance in the
performance of his or her duties on behalf of the corporation; provided that in the event of a

5
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settlement before entry of judgment, the indemnification shall apply only when the Board of
Directors approves such settlement and reimbursement as being in the best interest of the
corporation. The foregoing right of indemnification shall be in addition to and not exclusive of
all other rights to which such director or officer, or former director or officer, may be entitled by
law, by apreement, by vote of the Board of Dircctors or otherwise. To the fullest extent not
prokibited by law, the corporation shall advance indemnification expenses provided herein
within twenty (20) days after receipt by the corporation of (1) a written statsment requesting
such -advance, (2) evidence of the expenses incurted, and (3} a written statement by or on behalf
of such person agreeing to repay the advanced expenses if it is ultimately determined that such
person is not entitled to be indemnified against such expepses.

()  The corporation by action of its board of directors, in its sole discretion,
may indemnify any person who is or was a party to any proceeding, by reason of the fact that
such person is ot was an employee or agent of the corporation or of any corporation not for profit
of which the corporation is a member, to the fullest extent not prohibited by law, for actions
taken in the capacity of such person as an employce or agent of the corporation or of any
corporation not for profit of which the corporation is a member. The corporation by action of its
boerd of directors, in its sole discretion, may advance indemnification expenses for actions taken
in the capacity of such person as an employee or agent, after receipt by the corparation of (1) a
written staternent requesting such advance, (2) evidence of the expenses incurred, and (3) a
written statement by cr on behalf of such person agreeing to repay the advanced expenses if it is
wltimately determined that such person is not entitled to be indemnified against such expenscs.
Absent specific action by the board of directors, the authority granted to the board of directors in
this peragraph (b) shall create no rights in the persons cligible for indemnification or
advancement of expenses and shell create no obligations of the corporation relating thereto.

{c) The Board of Directors may in its discretion provide appropriate liability
insurance for officers, directors, cmployees and/or agents of the corporation, in amounts
determined from time to time by the Board of Directors. A decision to provide insurance for
some of the aforesaid parsons shall not create any duty or cbligation to provide insurance for all
of the aforesaid petsons.

RIICLE XII. COMPENSATION AND CONFL, REST

() A director or officer of the corporation may receive reasonable
compensation for personal services rendered in that capacity or in any other capacity, so long as
the services are reasonable and necessary to carrying out the charitable and educational purposes
of the corporation, and may be reimbursed for expenses or advances made for the corporation
that are reasonable in character and amount and approved for payment in the manner provided by
the bylaws. Provided, however, that the corporation shall make no payment that would
constitute “self-dealing” as defined in Section 4941(d) of the Internal Revenue Code or that
would be classified as an "excess benefit" under Section 4958 of the Internal Revenue Code.

(v)  The Board of Directors shall adopt a conflict of interest policy that shall
apply to the dircctors and officers of the corporation, and may apply to other employees and/or

.agents in the discretion of the Board. Unless provided otherwise in such policy, any contract,

whether for compensation or otherwise, or other transactions between the corporation and one or

6
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morc of its directors or officers, or betwecn the corporation and any firm of which onc or miore
of its directors or officers are shareholders, partners or employees, or in which they are
interested, shall be valid for all purposcs, notwithstanding the presence of such director or
directors, or officet or officers, at the meeting of the Board of Directors of the corporation which
acts upon or in reference to such contract or transaction and notwithstanding his or their
participation in such action, if the fact of such interest shall be disclosed or known to the Board
of Directors and the Board of Directors shall nevertheless authorize, approve, and ratify such
contract or transaction by vote of majority of the directors present. This section shall not be
construed to invalidate any contract or other transaction which would otherwise be valid under
the common and statutory [aw applicable thereto.

IN WITNESS WHEREOQF, the undersigned incorporator, for the purpose of forming
a corporation not for profit under the laws of the State of Florida, has executed these Articles of
Incorporation on March § , 2011.

L. Main, Incorporator
and & Knight, LLP

0 North Laura Streat

Suite 3900

Jacksonville, F1. 32202

H11000063813 3
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ACCEPTANCE OF REGISTERED AGENT

The undersigned, The Community Foundation, Inc., agrees to act as registered agent
for the corporation named above, to accept service of process at the place designated in these
position,

Articles of Incorporation, and to comply with the provisions of the Florida Not-For-Profit
Corporation Act, and acknowledges that it is familiar with, and accepts, the obligations of such

e, .
.-m‘:' - -

THEVWWUNTTY FOUNDATION, INC.
By: . ﬂf}f“}:frdz::::::::b
Nina o, Wbrbeca, | its President
Dated: March 9, 2011
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