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ARTICLES OF INCORPORATION
OF
JACKSONVILLE WOMEN'S LEADERSHIP FORUM, INC.

The undersigned, acting as incorporator of Jacksonville Women’s Leadership
Forum, Inc. vnder the Florida Not-For-Profit Corporation Act and Section 501(c)(3) of the
Internal Revenue Code of 1986', adopts the following Articles of Incorporation:

ARTICLE E
The name of the corporation is: Jacksonville Women’s Leadership Forum, Inc.

ARTICLE II. ADDRESS

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

6737 Southpoint Drive, South {J-625)
Jacksonville, FL. 32216

ARTICLE LIl. DURATION AND COMMENCEMENT

The existence of the Company commences on Seplember 24, 2013, unless the
filing of these Articles of Incorporation occurs more than five (5) business days thereafter, in
which event such existence commences on the date and at the time when these Articles of
Incorporation are filed with the Florida Secretary of State.

ARTICLE1V. PURPOSE

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

(a) To promote, support and engage in activities that advance and improve the
education, mentoring and promotion of women leaders in Jacksonville.

(h) To provide cducation and support to attendees at its women's lcadership
forum.

! Unless vtherwise noted, all references are to the Internal Revenue Code of 1986, as amended,
Title 26 of the United States Code, including corresponding provisions of any subsequent federal tax
laws and the regulations promulgated thereunder as they now exist or as thoy may hercafter be
amonded.

Prepared by Miriam Sowinski Holland & Knight LLP
Florida Bar No. 88839 50 N, Laura St., Suite 3200
904-353-2000 Jacksonville, FL 32202 H13000212808 3
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(c) To undertake duties and provide services consistent with its purpose
inchuding, but not limited to: :

(i) organizing, promoting, and holding on an annual, or regular basis a
forum, to educate and promote women leaders in Jacksonville.

(i)  enpaging local, statc and national financial and human resources to
help attract, connect and retain talented, ambitious women leaders in Jacksonville at the forum
and at other educational events; and

(iiiy  facilitating best practices, fact-based discussion and leveraging of
business relationships to address the underrepresentation of women in leadership positions and to
assur¢ the cducation, promotion and development of women leaders in the community.

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

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

H 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.

(g) To do and engage in any and all lawful activities that may be incidental or
reasonably necessary to any of these purposes, and to have and exercise all other power and
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
501(c)(3) of the Internal Revenue Code and to the other Iimitations 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 to pay
reasonable compensation for services rendered and to make payments and distributions in
furtherance of the purposes set forth in Article TV hereof.

H13000212808 3
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(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 distributing of
statements) any political campaign on behalf of, or in opposition to, any candidate for public
office.

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

(d)  Although the corporatioﬁ does not expect to be classified as a private
foundation within the meaning of Section 509(2) 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 Intermal 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 Intermal Revenue Code; and

V) Shall not make any taxable expenditures as dcfined in Section
4945(4) of the Intemnal Revenue Code. .

ARTICLE ¥I. 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.

ARTICLE VII. INITIAL REGISTERED OFFICE AND AGENT

_ The corporation designates 11380 Prosperity Farms Road #221E, Palm Beach
Gardens, FL 33410 as the street address of the initial registered office of the corporation and
names Corporate Creations Network, Inc. as the corporation’s initial registered agent at that
address to accept service of process within this state.

HI3000212808 3
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ARTICLE VIII. BOARD O DIRECTORS

The corporation shall be governed by its Board of Directors. The corporation has
three (3) 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:

Margaret E. Downey 6737 Southpoint Drive, South (J-625)
Jacksonville, FL 32216

Cindy A. Rose 1 Independent Drive, Ste. 1100
Jacksonville, FL 32202

Susan G_ Pokomy 500 Water Street (1‘880)
Jacksonville, FL 32202

ARTICLE 1X. INCORPORATOR

The name and street address of the incorporator are:
Name Address

Miriam R. Sowinski 50 N. Laura Street, Suite 3900
Jacksonville, FL. 32202

ARTICLE X. DISSOLUTION

In the event of the dissolution of the corporation pursuant to Florida Statutes, the
BRoard of Directors shall, after paying or making provision 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 Scction 501(c}(3) of the Internal Revenune Code
and are engaged in activities of the type described in Article TV above, or to the federal
government or a state or local government for a public purpose, as the Board of Directors shall
determine. Any such assets not so disposed 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 organization or organizations as said Court shall determine which are
organized and operated exclusively for such purposes.

ARTICLE XI. INDEMNIFICATION

(a) To the fullest extent not prohibited by law, the corporation shall indemnify
each director and officer, and each 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 or proceeding, or any settlement of an action,

4
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suit or proceeding {including any appeal thercof) 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 or member 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 willful malfeasance in the
performance of his or her duties on behalf of thc corporation; provided that in the event of a
settlement before entry of judgment, the indemnification shall apply only when the Board of
Directors approves such seitlement 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 agreement, by vote of the Board of Directors or otherwise. To the fullest extent not
prohibited by law, the corporation shall advance indemnification expenses provided herein
within twenty (20) days after receipt by the corporation of (1) a written statement requesting
such advance, (2) evidence of the expenses incurred, and (3) a written statement by or on behalf
of such person agreeing to repay the advanced expenses if it is ultimatcly determined that such
person is not entitled to be indemnificd against such expenscs. .

() The corporation by action of its board of directors, in its sole discretion,
may mdernnlfy any person who is or was a party to any proceeding, by reason of the fact that
such person is or 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 employee or agent of the corporation or of any
corporation not for profit of which the corporation ts a member. The corporation by action of its
board of directors, in its sole discretion, may advance indemnification cxpenses for actions taken
in the capacity of such person as an employee or agent, after receipt by the corporation of (1) a
written statement requesting such advance, (2) evidence of the expenses incurred, and (3) a
written statement by or on behalf of such person agrecing to repay the advanced expenses if it is
ultimately determined that such person is not entitled to be indemnified against such expenses.
Absent specific action by the board of directors, the authority granted to the board of directors in
this paragraph (b) shall create no rights in thc persons eligible for indemnification or
advancement of expenses and shall create no obligations of the corporation relating thereto.

{c) The Board of Directors may in its discretion provide appropriate liability
insurance for officers, directors, cmployecs and/or agents of the corporation, in amounts
determined from time to time by thc Board of Directors. A decision to provide insurance for
some of the aforesaid persons shall not ¢reate any duty or obligation to provide insurance for all
of the aforesaid persons.

ARTICLE X1I. COMPENSATION AND CONFLICTS OF INTEREST

(a) A director or officer of thc corporation may reccive rcasonable
compensation for personal services rendered in that capacity or in any other capacity, so long as
the services are reasonable and nccessary 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

5
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. constitute *“self-dealing” as defined in Section 4941(d) of the Internal Revenue Code or that

would be classified as an "excess henefit" under Section 4958 of the Internal Revenue Code.

) The Beard of Directors shall adopt a conflict of interest policy that shall
apply to the directors 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
more of its directors or officers, or between the corporation and any firm of which one or more
of its directors or officers are shareholders, partners or employees, or in which they are
interested, shall be valid for all purposes, notwithstanding the presence of such director or
directors, or officer 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
construcd to invalidate any contract or other transaction which would otherwise be valid under
the common and stamtory law applicable thereto,

IN WITNESS WHEREOQF, the undersigned incorparator, for the purpose of forming
a corporation not for profit under the laws of the State of Florida, has executed these Articles of

N

Miriam R. Sowinski, Incorporator
Holland & Knight, LL.P

50 North Laura Street

Suite 3900

Jacksonville, FL 32202

Incorporation on September 24, 2013,

H13000212808 3
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ACCEPTANCE OF REGISTERED AGENT

Corparate Creations Network, Ine. agrees o act as registered agent for the Company
nasned above, 10 aceept service of provess ab the place designated in these Articles of
Organization, and to comply with the provisions of the Florida Not-For-Profin Corporation Aet,
and acknowledaes that i s Gineilise with, and gccepts, the abligations of such position,

[Yate: September 24, 2013 CORPFOR NS NETWORK, INC.

B3y
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