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ARTICLES OF INCORPORATION
OF

SUPERNOVA SCHOLARS, INC.

The undersigned wmcorporator, desining o form a corporation (the “Corporation™)
pursuant to the provisions of the Florida Not For Profit Corporarion Act, 83 amended (the “Act™),
executes the following Articles of [ncorpomation:

]
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ARTICLE L g i
=
Name :"355
The name of the Corporation is Supernova Scholers, Inc. : &
W
ARTICLE I, =5
“ A
Pu and -

Section IT,1,  Purposes. The purposes for which the Corporation is formed are:

(@  To provide educational training end mentorship for a diverse group of candidates
in order to prepare them for a career 1n financial gervices; and

(b)  In furtherance of the aforesaid purposes, to transact any and all lawful business
for which corporations may be incorporated under the Act, provided such business is not

inconsistent with the Corporation being organized and opersted exclusively for charitable and
educational purposes.

(a) The Corporation is organized and operated exclusively for charitable and
educational purposes and its ectivities shail be conducted in such a manner that no part of its net
eamnings shell inure to the benefit of any member, director, officer or other private person, except
that the Corporation shall be euthorized and empowered to pay reasonsble compensation for
services rendered and to make payments and distributions in furtherance of the purposes set forth
in Section 2.1.

{t)  No substential part of the activities of the Corporation shall be the carrying on of
propagandq, or otherwige attempting to influence legislation, and the Corporation shall nrot
participate in, or intervens in (imcludiog the publishing or distribution of staternents), any
political campaign on behalf of any cardidate for public office.

{¢)  Notwithstanding any other provision of these Artitles of Incorporation, the
Corporation shall not earry on any other activities not permitted to be carried on:

(i) By a corporation exempt from federal income tax under Section 501(c)3)
of the Internal Revenus Code of 1986, as amended, or comesponding provisions of any
subsequent federal tax laws (the “Code™), or

115943556,
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(i) By & corporation, contributions to which are deductible under Code
Sections 170(cX2), 2055(2)(2) or 2522(a}2).

Section J1.3, Powers. Subject to any limitation or restriction imposed by the Act, sny
other law, or any other provisions of these Articles of Incorporation, the Corporation shall have
the power:

(@) To do everything necessary, advisable or convenient for the accomplishment of
any of the purposes hercinbefore set forth, or whick shall at any time appear condugive to or
expedient for the protection or benefit of the Cotporation, and to do all of the things incidental
thereto or connected therewith which are not forbidden by law; and

(b)  To have, exercise and enjoy in furtherence of the purposes bersinbefore set forth
all the generel rights, privileges and powers granted to corporations by the Act, as now existing
or hereafter amended, end by the common law.

Section T1.4, Limitptions on Powers. If the Corporation ig or becomes a private
foundation (as defined in Code Section 5059(a)), the Corporstion shall be subject to the following
requirements:

(8)  The Corporation shell distribute its income for each taxable year t such time and
in such manner as not to become gubject to the taxes on undistributed income imposed by Code
Section 4942. )

(b)  The Corporation shall not engage in any act of selfdealing that would subject any
person to the taxes imposed on acts of selfdealing by Code Section 4941.

(€) The Corporation shall not retain any excess business holdings which would
gubject it to the taxes on excess business boldings imposed by Code Section 4543.

(d)  The Corporation shall not make any investments in such a manner as to subject it
to the taxes on investmeats that jeopardize charitable purposes imposed by Code Section 4944

(¢)  The Corporstion shall not make any expenditures which would subject it to the
taxes on taxable expenditures imposed by Code Section 4945.

ARTICLE 1,
Dis a of n lution

In the event of the complete liquidation or dissolution of the Corporation, or the winding
up of its affairs, the Board of Directors shal, after paying or making provision for the payment
of all the Habilities of the Corporation, distribute all the assets of the Corporation exclusively for
the purposes of the Corporstion in such manner, or o guch organization or organizations
organized and operated exclusively for charitable, educational, religious or scientific purposes as
shall at the time qualify as an exempt organization or organizations under Code
Section 501(c)(3) as the Board of Directors shall determine. Any such assets not so disposed of
shall be disposed of by the Judge of the Circuit Court of Lee County, Florida, exctusively for
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such purposes or to such organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purposes.

ARTICLE |V.

Terma of Existence
The Corporation shall have perpetual existence.

ARTICLE V,
Registered Office and Registered Agent

Section V.]. Registered Office and Registered Agent The street mddress of the
Corporation’s registered office is 351 Pliot Point Lane, Boca Grande, Florida 33921, and the

name of the Corporation’s registered agent at that office is Robert Knapp. The uodersigned
represants that the registered agent has consented to the appointment of registered agent,

Section V.2. Principal Office. The post office address of the principa! office of the
Corporation is 351 Pilot Point Lane, Boca Grande, Florida 33921,

Section V.3. Mailing Address. The mailing address of the Corporation is P.O. Box
2160, Boca Grande, Florida 33921.

ARTICLE V1.

No Mempers
The Corporation shall have no members,

ARTICLE VIl
Boarg of Directors

Section VII.1. Number and Term of Office. Upon incorporation, the initial Board of
Directors shall consist of four {4) directors, Thereafter, the number of directors shall be as
specified in or fixed in accordance with the Bylaws of the Corporation; provided, however, that
the minimum number of directors shall be three (3). The term of office of a director shall be 2s
specified in the Bylaws; provided, however, that the term of an elected director shall not exceed
five (5) years. Directors may be elected for successive terms. Tenms of office of directors may
be staggered as specified in the Bylaws.

Section VIL.2. Qualifications. Each director shall bave such qualifications as may be
specified from time to time in the Bylaws of the Corporation or as required by law.

N5943556.1
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Section VIL3, [nitial Board of Directors. The names of the initial Board of Directors of
the Corporation are:

Robert Knapp
Curtis Brown

Bill Towler |
Cindy Beuoy

TIC
and f In rato

The name and address of the incorporator of the Corbomﬁon are:

Name Addresg
Robert Knapp P.0. Box 2160, 351 Pilot Point Lane
Boca Grande, Florida 33921
ARTICLE IX.
Indemnification
Section IX.1, Rights tq Jpdemnification and Advancement of Expenges.  The

Corporation shall indemnify as a matter of right every person made a party to a proceeding
because such person is or was:

(&) & member of the Board of Directors of the Corporation,
(b)  an officer of the Corporation, or

(c)  while a director or officer of the Corpovation, serving at the Corporation’s request
as a director, officer, partner, trustee, employee or agent of another foreign or domestic
carporation, partnership, limited liability company, joint venture, trust, employee benefit plan or
other enterprise, whether for profit or not (¢ach an “Indenmitee™),

against al] liability incurred by such person in connection with the proceeding; provided that it is
determined in the specific case that indemnification of such person is permissible in the
circumstances because such person has met the standard of conduct for indemnification specified
in the Act. The Corporation shall pay for or reimburse the reasonsble expenses incuwrred by an
Inderanitee in connection with any such proceeding in edvance of final disposition thereof in
accordance with the procedures and subject to the conditions specified in the Act.  The
Corporation shall inderanify as a matter of right an Indemnitee who is wholly successful, on the
merits or otherwise, in the defense of any such proceeding against reasonable expenses incurred

-4-
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by the person in connection with the proceeding without the requirement of a determination as
get forth in the first sentence of this paragraph.

Upon demand by a person for indemnification or advancement of expenses, as the case
may be, the Corporation shall expeditiously determine whether the person i3 entitled thereto in
accordance with this Article and the procedures specified in the Act.

The indemnification provided under this Article shall be applicable to any proceeding
arising from acts or omissions occurring before or after the adoption of this Article.

Section IX.2, QOther Rights Not Affected. It is the intent of this Article to provide
indermmification to directors and officers to the fullest extent now or hereafter perritted by law
consistent with the terms and conditions of this Article. Nothing contained in this Article shal
limit or preclude the exercise of, or be deetned exclusive of, any right under the law, by contract
or otherwise, relating to indemnification of or advancement of expenses to any person who is or
was a director, officer, employee or agent of the Corporation, or the ability of the Corporation to
otherwise indemnify or advance expenses to any such individual.

Notwithstanding any other provision of this Article, there shsll be no indemuification
with respect to matters ag to which indemnification would result in inurement of net earnings of
the Corporation “to the benefit of any private shareholder or individual,” or an “excess benefit
transaction” within the meaning of Code Sections 501(c)(3) or 4958.

Section IX.3, Defipitiona. For purposes of this Aticle:

(8) A person is considered to be serving an employec benefit pian at the
Corporation’s request if the person's duties to the Corporation also impose duties on, or
otherwise involve services by, the person to the plan or to participants in or beneficiaries of the
plan.

(b)  The estate or personal representative of a person entitled to indemmification or
advancement of expenses shall be entitled hereunder to indemnification and edvancement of
expenses to the same extent as the person.

(¢)  The term “expenses” includes all direct and indirect costs (including, without
limitstion, counsel fees, retainers, court costs, trangeripts, fees of experts, witnegs fees, travel
expenses, duplicating costs, printing and binding costs, telepbone charges, postage, delivery
service foes and all other disbursements or outofpocket expenses} actually incurred in connection
with the investigation, defense, settiement or appeal of a proceeding or establishing or enforcing
a right to indemnification under this Article, applicable law or otherwise.

(d)  The term “liability” means the obligation 1o pay a judgment, settlement, penalty,
fine, excise tax (including an excise tax assessed with respect to an employee benefit plan) or
reasonsble expenses Incurred with respect to a proceeding.

{¢)  The term “party” includes an individual who was, is or is threatened to be made a
named defendant or respondent in 8 proceeding,
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()  The term “proceeding” means any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative and whether format or
informal.

IN WITNESS WHEREOF, the undersigned incorporator executes these Articles of
Incorporation and verifies subject to penalties of perjury that the facts contained herein are true.

Dated: J./fo"/'}n
T L) MA-{GI{V

Robert Knapp, Inc

I hereby accept the appointment as registered agent and agres o act in this capacity. I further
agrec to comply with the provisions of all statmtes relative to the proper and complete
performance of my duties, and I am familiar with and acoept the obligations of ray position as

e (RE) 2y

Robert Knapp, Registersd Agent

Date: 2;// 6’7/2 1
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