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Articles of Incorporation
of
American Council of Engineering Companies of Florida, Inc.

In compliance with the requirements of Chapter 617. Florida Statutes. the undersigned
Incorporator. being a resident of the State of Florida and of legal age. hereby files these Articles
of Incorporation in order o form a not-for-profit corporation (the "Corporation™) under the laws
of the State of Florida.

ARTICLE 1
CORPORATION NAME AND PRINCIPAL OFFICE ADDRESS

Name: American Council of Engineering Companies of Florida. Inc.
Street Address: 125 South Gadsden Street
Citv. State Zip: Tallahassee. Florida 32301

ARTICLE I
CORPORATE PURPOSE

The Corporation shall be organized as a not-for-profit corporation under Chapter 617,
Florida Statutes. This corporation does not conlemplate pecuniary gain or profit to the members
thereof. This corporation is organized and shall be operated exclusively as a business league
within the meaning of Section 301(¢)(6) of the Internal Revenue Code of 1986, as amended (or
corresponding provisions of any subsequent federal tax laws): and within such limits. 10
administer and expend funds for the purpose of furthering the private practice of Consulting
Engincering. the protection of the public safety and welfare. the {urthering of satisfactory
business relations of its members with their clients. the maintenance of a high professional
standard. the interchange of business experience. and the promotion of the cordial relations
among its members.

ARTICLE 111
STOCK/MEMBERS

The Corporation shall not issue shares of stock but shall consist of non-stock @8ning
members who shall be admiited as set torth in the byvlaws of the Corporation. The-Corpdiation
shall have membership. Members shall have the right to vote as set forth in the Bylaws.

T [y [
ARTICLE IV ; ™~ —
LIMITATIONS S IC

At all times the following shall operate as conditions restricting the ()p't‘_{'_é_tioné:'_\and
activities of the corporation: ~ P
1. No part of the net carnings ot the Corporation shall inure to any member of the

Corporation not qualitving as exempt under Section 301(c}(6) of the Internal Revenue
Code. nor to any director or officer of the Corporation. nor to any other private persons.
excepting solelv such reasonable compensation that the Corporation shall payv tor



services actually rendered to the Corporation. or allowed by the corporation as a
reasonable allowance for authorized expenditures incurred on behalf of the Corporation.

2. Notwithstanding any other provisions of these Articles. the Corporation shall not
conduct or carry on any activities not permitted to be conducted or carried on by an
organization exempt under Section 301(c)(6) of the Internal Revenue Code of 1986. or
corresponding provisions of any subsequent federal laws.

ARTICLE V
INCORPORATOR
Name: Robert Allen Douglas
Street Address: 353 West Horseshoe Read
City, Sate Zip: Tallahassee. Flonda 32317
ARTICLE VI

TERM OF CORPORATE EXISTENCE

The Corporation shall exist perpetually unless dissolved according 1o law.  Upon
dissolution of the Corporation. after all debts. obligations and habilities are paid. remaining
assets will be distributed to another organization with similar purposes and activities that 1s
exempt from federal income taxation under section 30(c)(6) or 301{c)3) of the Internal
Revenue Code, or the corresponding section of any future federal tax code.

ARTICLE VII
REGISTERED AGENT AND ADDRESS OF REGISTERED AGENT

Registered Agent: Raobert Allen Douglas
Street Address: 125 South Gadsden Street
City. State Zip: Tallahassee. IFlorida 32301

ARTICLE VIN
NUMBER AND ELECTION OF DIRECTORS

The business ol the Corporation shall be managed by a Board of Directors consisting of
at least twelve persons. the exact number to be determined in compliance with the Bylaws. The
directors shall be elected as provided in the bylaws.

ARTICLE IX
OFFICERS

The Corporation shall have a Presideni. a President-Elect. a Vice President. and a
Treasurer.
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ARTICLE X
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

10.1  No contract or other transaction between the Corporation and one or more of its
Directors or officers. or between the Corporation and any other corporation. firm. or entity in
which one or more ot the Corporation's Directors or officers are directors or officers. or have a
financial interest, shall be void or voidable solely because of such relationship or interest. or
solely because such Director (s) or officer {s)are present at or participate in the meeting of the
hoard of Directors or a committee thereof which authorizes. approves or ratifies such contract or
transaction. or solelyv because his or their votes are counted for such purpose. if:

1) The fact of such relationship or interest is disclosed or known to the Board of
Directors or the committee which authorizes, approves or ratifies the contract or
transaction by a vote or consent sufticient for the purpose. without counting the
votes or consents of such interested Director or Directors: or

2) The fact of such relationship or interest is disclosed or known to the members
entitled 10 vote thercon. and they authorize. approve. or ratity such contract or
transaction by vote or writlen consent: or

3) The contract or transaction is {air and reasonable as to the Corporation at the time
1t 1s authorized.

10.2  Common or interested Directors may be counted in determining the presence of a
gquorum at a meeting of the Board of Directors or of a committee thereof which authonzes.
approves. or ratifies such contract or transaction.

10.3  The Board shall not approve a transaction. which would result in an excess benetit
transaction under section 4938 of the Internal Revenue Code as amended.

ARTICLE X1
INDEMNIFICATION OF DIRECTORS AND OFFICERS

11.1  The Corporation hereby indemnifies and agrees w hold harmless from claim.
liability. loss or judgment any Director or ofticer made a party or threatened to be made a party
to any threatened. pending or completed action. suit or proceeding. whether civil. eriminal.
administrative, or investigative (other than an action to procure a judgment in its favor). brought
1o impose a liability or penalty on such person tor an act alleged to have been committed by such
person in his capacity as Director. officer. emplovee. or agent ot the Corporation or any other
corporation. partnership. joint venture. trust or other enterprise in which he served at the request
of the Corporation. against judgments. fines. amounts paid in scttlement and reasonable
expenses. including attornevs' fees actually and reasonably incurred as a result of such action.
suit or proceeding or any appeal thereofl 1if such person acted 1in good faith in the reasonable
beliet that such action was in. or not opposed to. the best interest of the Corporation. and 1n
criminal actions or proceedings. without reasonable ground for beliet that such action was
unlawful. The termination of any such action. suit or procceding by judgment. order. settlement.



conviction or upon a plea of nolo contendere or its equivalent shall not create a presumption that
any such Director or ofticer did not act in good faith in the reasonable belief that such action was
in. or not opposed to. the best interests of the Corporation. Such person shall not be entitled o
indemnification in relation to matters as to which such person has been adjudged to have been
guilty of gross negligence or willful misconduct in the performance of his duties 1o the
Corporation.

11.2  Any indemnification under paragraph (a) shall be made by the Corporation only
as authorized in the specitic case upon a determination that amounts for which a Director or
officer seeks indemnification were properly incurred and that such Director or officer acted in
good faith and in a manner he reasonably believed to be in. or not opposed to. the best interests
of the Corporation. and that. with respect to any criminal action or proceeding. he had no
reasonable ground for belief that such action was unlawful.  Such determination shall be made
either (1) by the Board of Directors by a majority vote of a quorum consisting of Directors who
were not parties to such action. suit or proceeding. or (2) by a majority vole of a quorum
consisting of members who were not parties 1o such action. suit or proceeding.

11.3  The Corporation shall be entitled to assume the defense of any person seeking
indemnification pursuant to the provision of paragraph (a) above upon a preliminary
determination by the Board of Directors that such person has met the application standards of
conduct set forth in paragraph (a) above. and upon receipt of an undertaking by such person to
repay all amounts expended by the Corporation in such defense. unless it shall ultimately be
determined that such person is entitled to be indemnitied by the Corporation as authorized in this
article. [t the Corporation elects 1o assume the defense. counsel chosen by it and not objected to
in writing for valid reasons by such person shall conduct such defense.  In the event that the
Corporation clects to assume the detense of any such person and retains such counsel. such
person shall bear the fees and expenses of any additional counsel retained by him. unless there
arc conflicting interests between or among such person and other parties represented in the same
action. suil or proceeding by the counsel retained by the Corporation. that are. for vahd reasons.
objected to in writing by such person. in which case the reasonable expenses of such additional
representation shall be within the scope of the indemnification intended if such person is
ultimately determined to be cntitled thereto as authorized in this article.

I1.4  The foregoing rights of indemnification shall not be deemed to lumut in any way
the power of the Corporation to indemnify under any applicable law,

ARTICLE X11
FINANCIAL INFORMATION

Except to the extent required by any agreement between the Corporation and its
members, or as required by law. the Corporation shall not be required to prepare and provide a
balance sheet or a profit and loss statement 1o its members. nor shall the Corporation be required
1o file a balance sheet or profit and loss statement in its registered otfice. This provision shall be
deemed to have been ratified by the members cach year hercalter unless a resolution o the
contrary has been adopted by the members.



ARTICLE X111
AMENDMENTS

These Articles of Incorporation may be amended in anv manner now or hereafter
provided for by law and all rights conferred upon members hercunder are granted subject to this
reservation.

IN WITNESS WHEREOF. the undersigned Incorporator has caused these presents to be
executed as of the 2.1 day of e 201 8.

o2

Signature -

Kober+ A Dow c\\qﬁ

Print Name
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STATE OF FLORIDA
COUNTY OF LEON

The foregoing instrument was acknowledged before me. being duly authorized in the
State and County aforesaid. to take acknowledgements. thiSZl_gday ol DECEMmATZ. 201 by
PoBERT A TOUALAS . who s ["/] personally known to me or [ | who produced
T SoNALLY lerwh g identification.

NOTARY SEAL: @W

N gy -
Notary Public. State ot Flornda

. DEANNA M. GREEN
% Notary Public - State of Florida h
5 Commission # FF 901085
O ntr\."‘gs My Comm. Expires Jul 19, 2019 §
. "am--‘ Bonded through National Notary Assn. ¥




CERTIFICATE DESIGNATING REGISTERED
AGENT FOR SERVICE OF PROCESS
compliance with said Chapters.

Pursuant to Chapters 48 and 617. Florida Statutes. the following is submitted in

American Council of Enginecring Companies of Florida. Inc.. desiring to organize as a
not-for-profit corporation under the laws of the State of Florida. with its registered office at 125
South Gadsden Street. Tallahassee. Florida 32301, has named Robert Allen Douglas. located at
the above registered office. as its Registered Agent to accept service of process within this State.
ACKENOWILEDGEMENT:

Having been named to accept service of process for the above-stated not-for-profit
corporation at the office designated n this Certificate. | hereby accept to act in this capacity and
offtce.

agree to comply with the provisions of said Acts and Chapters relative to keeping open said

=

[
Robert A. Douglas, Registered Agent

Dated: lZ_{’Z_l IIS
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