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CHOARD CERTIFIED TAN ATTORNEY
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July 20. 2017

VIA FEDERAL EXPRESS
Department of State

Division of Corporations
Corporate Filings

P.O. Box 6327

Tallahassee. FL 32514

Re: Downtown Pensacola Alliance. Ine/ Non-Profit Business Formation
To Whom It May Concern:
Enclosed please tind the tollowing:
1. Articles of Incorporation for filing:
2. Check in the amount ot $70.00 represenung the filing fee for the Articles of
Incorporation and the Designation of Registered Agent.

Should vou have anv guestions regarding this matter, please do not hesitate to call.

Very truly vours.

Kramer AL Livak
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ARTICLES OF INCORPORATION

OF o=
DOWNTOWN PENSACOLA ALLIANCE, INC., % . :;
A FLORIDA NOT-FOR-PROFIT CORPORATION ;E’:: s
e oy |

The undersigned. acting as an incorporator of a corporation pursuant to Chapter 617 ot
the Florida Statutes. adopts the following articles ot incorporation for the corporation:

Arucle [ Name

The name of the corporation shall be DOWNTOWN PENSACOLA ALLIANCE. INC.

The principal address of the corporation at the time of incorporation is Seville Tower.
Suite 106,226 S, Palatox Place. Pensacola. Florida 32502,

Arucele 1L Duration

The duration of this corporation 15 perpetual. uniess dissolved according to law. The
corporate existence shall commenee at on the date these articles of incorporation are filed by the
Department ot State.

Article 1. Purposes

(A) The general purpose tor which this corporation is to provide leadership. planming. and
promotion of downtown Pensacola. Florida as the premicre urban center of the central Gulf
Coast.

(B) The specific purposcs tor which this corporation is formed are the following:

(1) Serving and promoting the interests of the downtown Pensacola business
community and real estate market:

(2} Promoting the implementation ot development priorities tor downtown
Pensacola:

(3 Partcipating in the development and implementation of downtown master
planning cfforts:

(4) Creating and promoting downtown cultural ind entertiimment oppaortunitics:
(3} Supporting downtown residential developments:

{6 Participating in the development of private and public partnerships concerning
the downtown Pensacola business improvement district. and

(C) This corporation is tormed and shall be operated exclusively as a business league or
chamber of commerce. including, for such purposes. the making of distributions to organizations



that qualify as exempt organizations under section 501 of the Internal Revenue Code o 1986. as
amended.

(12} This corporation shall have and excercise all powers conterred on not-for-protit
corporations under the laws of the State of Florida generally. and specifically as provided in the
Florida Not for Profit Corporation Act. provided. however. that this corporation has no power 1o
engage in any activity that is notin turtherance of its purposes as sei forth i this Article 1L

Article IV, Members

The corporation shall have a membership distinet from the board of directors. The
authorized number and qualifications ol the members of the corporation. the manner ot their
admission. the ditterent classes of membership. if anv. the property. voting. and other rights and
privileges of members. and their liability for dues and assessments and the method of collecting
dues and assessments shall be as regulated in the bylaws,

Article V. Registered Otfice and Registered Agent

The street address of the corporation's initial registered office is Seville Tower, Suite 106,
226 S. Palafox Place. Pensacola, Florida 32302, and the name of the corporation’s initial
reaistered agent at that address 1s Curt Morse,

Article VL Firsi Board of Directors

The following persons shall serve the corporation as director until the first annual
mecting or other meeting called to elect directors:

Name Address

John Peacock Seville Tower. Suite 106
226 S, Palalox Place

Pensacola. Flonda 323502

Jim Homyvak Seville Tower. Sutte 106
226 5. Palafox Place

Pensacola. Florida 32302

Teri Levin Seville Tower. Suite 106
226 5. Palalox Place

Pensacola. Florida 32302

Charlic Switzer Seville Tower, Suite 106
226 5. Palatox Place

Pensacola. Flonda 32302

Dee Dee Davis Seville Tower. Suite 106
226 8. Palafox Place

Pensacola. Florida 32302



Article VIL Basis Under Which Corporation Oruanized

The corporation is a not-for-profit corporation as defined by the Florida Not for Protit
Corporation Act. Fla. Stat. § 617.01401. As such. it is not organized tor the pecuniary gain or
profit o, and none of the net earnings. nor any part thereof. shall be distributable to. its members.
directors. officers. or other private persons, exeept as specttically permitied under the provisions
ot the Florida Not tor Profit Corporation Act.

Articte VI Management of Corporate Adtairs

{A)Board of Directors. The powers of this corporation shall be exercised. its propertics
controlled. and its aftairs conducted by a board of dircctors. The initial board of directors shall
consist of three (3) directors. The number of directors provided tor in these articles of
incorporation may be changed by a bylaw adopted by the board ol directors.

(B) Election of Directors.  The method of clecting directors shall be as set torth in the
bylaws.

(C)Elective Officers.  The officers of this corporation shall he a president. a vice-
president. a secretary. and a treasurer. Other offices and officers may be established or appoinied
bv the board of directors at any regular annual meeting or any special mecting of the board of
dircctors called tor such a purposc. The qualifications. the ume and manner of clecting or
appointing. the duties ol. the terms of office. and the manner of removing officers shall be as sel
forth in the byvlaws,

Article IX. Incorporators

The name and address ol the incorporator is Curt Morse, Seville Tower. Suite 106, 226 S,
Palatox Place. Pensacola. Florida 32502,

Arnicle N, Bylaws

Bytaws will be adopted at the first meeting of the board of dircctors, The bylaws may be
amended or repealed. in whole or in part. by the directors i the manner provided in the bylaws.

Article N1 Amendment of Articles

These articles of incorporation may be amended or repealed. in whole or in part. by the
directors as provided in the bylaws.

Article XIL Prohibited Activities

(A this corporation is determined to be a private foundation under Section 309 ol the
Internal Revenue Code of 1986, as amended (the ~Code™). then the corporation shall make any
and all distributions and at such times and in such manner as not 1o subject the foundation 1o 1ax

[



under Section 4942 of the Code and the corporation shall be prohibited from engaging in any act
of seli-dealing (as detined in Section 4941(d) of the Code). from retaining any excess business
holdings {as defined in Scetion 4943(c¢) of the Code). from making any investments in such
manner as to subject the foundation to tax under Section 4944 of the Code. and trom making any
taxahle expenditure (as dedined in Scction 4945(d) of the Code).

(BYNo part ol the net carnings of the corporation shall inure o the benetit ol or be
distributable 1o iz members, rustees. oflicers. o other private persons. exeept that the
corporation <shall be authorized and empowered 1o pay reasonable compensation for seevices
vendered and 1o make puvinents and distributions in furtheranee ol the purposes sei torth in
Avticte 1T hereol

(Cy N substantial part o the activiies of the corpoction shall he the carsving on of
propacands, or otherwise attempiing woaniluence legislation. and the corparation shall not
participate in. o interyene in tincluding the publishing or distribution of statementsy any politecal
campaign on behulUof or in opposition to any cundidate Tor public ollice.

(D) Nowwiihstanding any other provision o these articles, the corporation shall net cam
ey other activities not permitted o be carricd on G by o corporation exempt from federat
income tax under section 303 cen 3o the Internal Revenue Cade ar the corresponding section
of amy Tuwre Tederal s code, or by by g corporation, contributions to swhich are deductible
under section T700eu 23 of the Internal Revenue Code. or the corresponding <ection o any future

tederal tax cade.

Article XL Distribution on Dissolution

In the event of dissolution. the residual assets of the corporation will be distributed 1o one
or more arganizations which themselves are exempt as organizations described in § S01¢c)3) or
170(¢)(2) of the nternal Revenue Code of 1986, as amended. or corresponding sections as
subsequent!y amended. or to the federal. state. or local government to be used exclusively for
public purposes.

[SIGNATURE PAGE TO FOLLOW)|



In witness. the undersigned incorporator has executed these articles of incorporation on

the Z-0  dav ot Julyv. 2017,

Curt Morse




ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

[. Ronald J. Butlin. am familiar with and hereby aceept the appomtment as Registered
Agent for DOWNTOWN PENSACOLA ALLIANCE. INC.. as sct forth i the Articles of
Incorporation filed simultancously herewith.

IN WITNESS WHEREQF. | have hereunto set myv hand and attixed my seal this Cadd

dayv ot Julv. 2017.
M

Curt Marse
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