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ARTICLES OF INCORPORATION
OF
FLORIDIANS FOR GOOD GOVERNMENT, INC.
(A Florida Not for Profit Corporation) T

THE UNDERSIGNED, acting as the incorporator of FLORIDIANS FOR GOOD GOVERNMENT,
i~c., a Florida not for profit corporation (the “Corporation’™), under Chapter 617 of the Florida
Statutes (the “Florida Not for Profit Corporation Act’) and other laws of the State of Florida,
hereby adopts the following Articles of Incorporation for such Corporation:

ARTICLE 1
Name and Address

The name of the Corporation 1s FLORIDIANS FOR GOOD GOVERNMENT, INC. The principal
office and mailing address is located at ¢/o Foley & Lardner LLP, One Independent Drive, Suite
1500, Jacksonvilie, Florida 32202, The Board of Directors of the Corporation may from lime to
iime movc the principal office of the Corporation to any other address in the State of Flonda.

ARTICLE 1
Nature of Business

The purposes for which the Corporation 1s formed are exclusively charitable, scientitic,
or educational purposes within the meaning of Section 501(c){(3) of the Iniernal Revenue Code of
1986, as amended, and its regulations as the same now exist or as they may be hereafter amended
from time to time (the “Codce™), or the corresponding provision of any future United States
Internal Revenue Law (the “Revenue Laws™). In carrving out such purposes, the Corporation
shall have all of the powers and authorities granted by statuie and law, including the power and
authority to accept gifts, devises and other contributions for charitable purposes, to hold and
administer the funds and properties received and to expend, contribute and otherwisc dispose of
funds or properties for charitable purposes either directly or by contribution 1o other Scction
S0H{c)3) organizations organized and operated exclusively for charitable purposes; provided,
however, said powers and authorities shall be exercised only in furtherznee of charitable
purposcs.

ARTICLE 11
Powers

The Corporation shall have the power, either directty or indirectly, either alone or in
conjunction or in cooperation with others, to do any and all lawful acts and things and 1o engage
in any and all lawful activities which may be necessary, useful, desirable, suitable or proper for
the furtherance, accomplishment, fosiering or attaimmnent of any or alt of the purposes for which
the Corporation is organized, and to aid or assist other organizations whose activities arc such as
to further accomplish, foster or attain any of such purposes. Notwithsianding anything herein to
the contrary, the Corporaiion shall exercise only such powers as are set forth in furtherance of
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the exempt purposes of organizations set forth in Section 501(c)(3) of the Code (or
corresponding provisions of any subsequent Revenue Laws),

ARTICLE IV
Membership

The Corporation shall have no members and shall be managed by the members of the
Board of Directors of the Corporation as provided in the Bylaws of the Corporation.

ARTICLE WV
Directors

The affairs of the Corporation shall be managed by a Board of Directors, members of
which shall be ¢lccted in accordance with the Bylaws.

Registered Office and Agent

‘The street address of the registered office of this Corporation is One Independent Drive,
Suite 1300, Jacksonville, Flonda 32202 and the name of the initial registered agent at such
address is F&L Corp.

ARTICLE VI
Bylaws

The Board of Directors of this Corporation shall provide such Bylaws for the conduct of
its business and the carrying out of its purposes as they may deem nccessary from time (o time.

ARTICLE VII
Amendments

Amendments to these Articles of Incorporation shall be proposed by the officers of the
Corporation and approved by the Board of Directors of the Corporation in accordance with the
Bylaws of the Comoration.

ARTICLE VIII
Limitations on Actions

Al of the assets and earnings of the Corporation shall be used exclusively for the exempt
purposes hereinabove set forth, including the payment of expenses incidental thereto. No part of
the net ¢arnings shall inure 1o the benefit of or be distributable to its members, trustees, officers
or any other private persons, excepl that the Corporation shall be authorized and empowered to
pay reasonable compensation for services rendered and to make distributions and payments in
furtherance of the purposes set forth in Article I{ hereof. No substantial part of the Corporation’s
activity shall be for the carrying on of a program of propaganda or otherwise attempting 1o
influence legislation, and the Corporation shall not participate in or interfere with (inctuding the
publication or distribution of statements rcgarding) any political campaign on bebalf of or in
opposition to any candidate for public office. Notwithstanding any other provision of these
Articles, the Corparation shall not carry on anv activilics not permitied to be carried on by an
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otgunizadon exeipt from {ederal income taxation under Scction 301(¢)3) of the Code (or
carresponding provisions of any subsequent Revenue Laws), or any organization, contributions
10 which are deductible under Section 170(c)(2) of the Code {or corresponding provisions of any
subsequent Revenue l.aws). The Corporation shall have no capiial stock, pay no dividends,
distribute no part of its nel income or asscts to any members, directors, or officers, and the
private property of the subscribers, members, directors, and officers shall not be lizble for the
debis of the Corporation.

ln pariicular, but without limitation of the generality of the foregoing paragraph, during
such timc as the Corporation may be considered a private foundation as defined in Section
509(a) of the Code (or corresponding provisions of any subsequent Revenue Laws) it shall not:

{1) fail to distribute its income for each taxable year at such time and in such manner
as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Code {or comesponding provisions of any subsequent
Revenue Laws),

(n engage in any act of self-dealing as defined in Section 494 1{d) of the Code (or
corresponding provisions of any subsequent Revenue Laws);

(111} retain any excess business holdings as defined 1n Scction 4943(c) of the Code (or
corresponding provisions of any subsequent Revenue Laws);

{iv)  make any investment in such manner as to subject it to tax under Section 4944 of
the Code (or correspending provisions of any subsequent Revenue Laws); or

{v) make any taxable expenditures as defined in Section 4945(d) of the Code (or
corresponding provisions of any subsequent Revenue Laws).

ARTICLE IX
Indemnification

Each person who is or was a Director, trustee, officer or employee of the Corporation,
whether elected or appointed, including the heirs, executors, administralors or estate of any
person, shall be indemnified by the Corporation to the full amount against any linhility, and the
reasonable cost, or expense (including attormeys’ fees, monetary or other judgments, tines, excise
taxes or penalties and amounts paid or to be paid in settlement) incurred by such person in such
person’s capacity as a Director, trustee, officer, or employee; provided, however, that no such
person shall be indemnificd against any such liability, cost, or expense, incurred in connection
with any action, suit or procecding in which such person shall have been adjudged liable on the
basis that personal benefit was improperly received by such person, or if such indemnification
would be prohibited by law. Such right of indemnification shall be a contract right and shall
include the right to be paid by the Corporation the reasenable expenses incurred in defending eny
threatened or pending action, suit, or proceeding in advance of its final disposition; provided,
however, that such advance payment of expenses shall be made only after delivery o the
Corporation of an undertaking by or on behalf of such person to repay all amounts so advanced if
it shall be detenmined that such person is not entitled to such indemnification. Any repeal or
modification of this Article IX shall not affect any rights or obligations then existing. If any

2
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indemnification payment required by this Auticle [X is not paid by the Corporation within mnety
(90) days after a writien claim has been received by the Corporation, the director, trustee, ofiicer,
or employee may at any tiine thereafier bring suil against the Corporation to recover the unpaid
amount and, if successful in whole or in part, such person shall also be entitled to be paid the
expense of prosccuting such claim.  The Corporation may maintain insurance, at its own
expense, 1o protect itsell and any such person against any such linbility, cost or expense, whether
or not the Corporation would have the power to indemnify such person against such liability,
cost or expense, under the Florida Not For Profit Corporation Act, or under this Article [X, but it
shall not be obligated to do so. The indemnification provided by this Article IX shall not be
deemed exclusive of any other rights which those secking indemnification may have or hercafter
acquire under any Bylaw, agreement, statute, vote of the Board of Directors or otherwise. If this
Article IX or any portion thereof shall be invalidated on any ground by any court of competent
Jurisdiction, then the Corporation nevertheless shall indemnify each such person, to the full
extent permitied by any applicable portion of this Article [X that shall not have been invalidated
or that remains enforceable under any other applicable law.

ARTICLE X
Limitation of Director Liability

No director shall be personally liabie to the Corporation for monetary damages for breach
of his or her dutics as a director except for tiability:

(a) For any transaction in which the director’s personal financial interest is in conflict
with the financial interests of the Corporation;

{b) For acts or omissions not in good faith or whicl involve intentional misconduct or
are known to the director to be a violation of law; or

(c) Fot any transaction from which the director denives an improper personal benefit.

If the Florida Not For Profit Corporation Act is amended after approval of these Articles
of Incorporation to suthorize corporate action further eliminating or limiting the personal liability
of directors, then the liability of a director of the Corporation shall be deemed to be eliminated or
limited by this provision to the fullest extent then permitted by the Florida Not For Profit
Corporation Act, as so amended. Any repeal or modification of this Article X shall not adversely
affect any right or protection of a Director of the Corporation existing at the time of such repeal
or modification.

ARTICLE X1
Dissolutinn

Upon dissolution of the Corporation, all of its assets remaming after payment of or
provision for all liabilities of the Corporation, including costs and expenses of such dissolution,
shali be utilized exclusively for the exempt purposes of the Corporation or distributed to an
organization described 1n Section S01(c}3) or 170(c)2) of the Code (or comesponding
provisions of any subsequent Revenue Laws) as shall be sclected by the last Board of Directors
of the Corporation. None of the assets will be distributed to any member, officer, or Director of
this Corporation. Any such assets not so disposed of shall be disposed of by the circuit court of
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the county in which the principal oifice of the Comoration is then located, exclusively for such
purpeses or lo such organization or organizations as said court shall determine, which are
organized and operated exclusively for such purposes.

ARTICLE X1l
Incorporator
The neme and address of the incorporator of these Articies of Incorporation is as follows:

Name Address

Jason J. Kohout, Esq. Foley & Lardner LLP
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation as of Seplember 26, 2017,

S f Wl

Jason J. Kohout,
Incorporator

AH43-2287-9438 .1
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ACCEPTANCE BY REGISTERED AGENT

Having been wmnued to accept serviee of process for FLORIDIANS FOr  Goon
GOVERNMENT. ING.. b the place desipnated hereimabove, 1 hereby aceept the desipnation to actin
this capacity, and acknewledge that | am familiar with and agree 1o comply with the provisions
of 2ll stututes relative ta the proper and cwnplete perfarmancs of my dutices,

iF& i Corr,

k.
Name: Charles V. Hedrick
Authorized Signatory
Date:  September 26 . 2017

' g . S .
By: (Artides- b, AL
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