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STATE OF FLORIDA
NON-PROFI'T CORPORATION

ARTICLES OF INCORPORATION
OF
FLORIDA GOODWILL FOUNDATION, INC,

The undersigned acting as incorporators of o corporatton under Chapter 617, Florida
Statutes, as amended (the “Act™). adopt the tollowing Articles of Incorporation for such
COTpOrAtion:

FIRST: Name. The name of the corporation is Florida Gondwill Foundation, Ine. (the
“Foundation™)

SLECOND: Principal Oflice. The mailing address and street address of the principal office
of the Company is:

T30 Fas Park Avenue
Tullahassce, 1T, 32301

THIRD: DBuraton. The period ol its duration is perpelual.

.

-~

FOURTH: Purpose. The Corporation 1s organized and shall be operated cxclusi;?:d"}‘ form
charitable, religious, scientific undfor educational purposes within the meaning o "Sdéetion— T}
SOLei 3 o the Internal Revenue Code of 1980, as amended (the ~Cede™) and is 2 public 'é]i_i{i'ily;_':_ o
deseribed as a “supporting organization” within the meaning of Section 309{)(2) of the: Code'>
conducting ar supporting aelivities for e sole and exchigive benefic of aselr ol the Toliving __ T
noi-tor-profit corparations, cach an organization deseripted in Scetion 300{e)3) of the Code: = 0

Goodwill Industries ol the Gulf Coast, Ine., Goodwill Industries-Big Bend, Inc., Goodwill <=
Industries of Nerth Florida, lnc., Goodwill Indusiries of Cenural Ilorida, Inc.. Goedwill =
industries-Suncoast, Inc., Goodwill Industries Manasots, Inc., Goodwill Industrics of Southwest -
Flortda, Gultstream Goodwill, Tne. end Goodwill Industries of South Florida, [nc. (collectively,
the “Supporied Organizations™). The Foundation mtends to qualiiy and at all times operate as a
Tvpe | osupporting organization. The Foundation™s purposes shall include conducting or
supporting  activities for the benelit of or 1o carry ant the purposes of the Supported
Organizations and shall include but shall not be limited w: supporting the programs and
operations ol the Supported Organizations an fwrtherance ol their oxempt purposces,
iclusive of providing disaster or emergency reliel resources as mayv be required from
Hme-to-time moorder that the Supported Organizations can continue 1o provide programs
and serviees benefiting persons with disahilities and the disadvantaged in the State ol
Florida in the aftermath of any natural or other disasier, and any and all related charitable
purposes.  The Foundalion shall at all times be operated, supervised and controtled, directly or
indirectly, by the Supported Organizazions. The corporation may do wny oither act or ihing
incidenial 10 or conneeted with the foregoing purposes, or i the advanceiment thereof, but not for
the pecuniary prolic or gain of its members. directors, advisors or offieers, except as peemiitiod

.f]

LGOS 131004 101563205 v2 FAN: H23000260080 3



Page. Jof & 2023-07-26 10.354 7 EDT 15618390450

FAN: H23000260080 3

vinder the Acl. In furtherance ol its corporaic purposes. the corporation shall have all gencral
powers cnumerated 1 the Act or any successor provisions thereta,

FEIFTH: Lxempt_Staws.  Provisions for the regulation of the intemal aflfairs of the
corporation, inchiding provisions for the distribution of assets on dissolution or Tinat Hguidation,

are:

(a) The corporation stiall be a non-profit corporaiion and shall have no
authoruy 1o issuc capital siock.

(h) The corporation shall not be o membership corporation, but shall be
operated. managed and conwolled solely by iis Bourd of Divectors.

(c) The alfairs and business of the corporation shall be managed by o Board
of Dircctors having at least three (3) Dircctors. Bach member of the Board of Dircclors shall
have ane vote. The direclors and officers of the corporation, erms of affice. method of selection,
respective duties; and all things pertaining therelo, are detined and esablighed by I}m.?.liy;-jl:l\\{sj\i'

the corporation, LR
oo E

(1) Withow in any way himiting the {oregoing, the corporation shiall e
. A

thase powers granted by the Act.

(c) No pari of the asscts of the corporation and no part ol any net carnings-of’
the cerporation shatl be divided among or inure o the benefit of any manber, officer ér diredior
ol the corporation or eny privele individual or be appropriated {or any purposes oiher thanhe
purposes of the corporation as herein set forth: and no substandal part of the activities of the
corporation shall be the carrving on of propaganda, or otherwise atiempung. o influence
legislazion except to the extent that the corporation mzkes expenditures tor purpnses of
influencing tegisiation in conformuty wath the requiremients ol Seetion 50ith) of the Internal
Revenve Cade; and ihe corporation shall not parteipate i, or intervene in (including the
publishing or distributing of statements). any peliticat campagi on hehall of o in opposiion ©
any candidate for public office. Notwithstanding any other provision of these Articles of
Incorparation or the by-laws of the corporaiion, the corporation shali not carry on any activiices
not permitted to be carried on (1) by a corporation exempt from federal income tax under
Section 301(c)(}) of the [aternal Revenue Code, or (23 by a corporation, conribations (o which
are deductible under Section 170(¢)2) o the Internal Revenue Code.

(N Lxcept as othenwise provided by law, ihe corporation may at any jume
dissolve by the affinmative vate of two-thirds ol the Board of Diveelors, Upon the Tiguidation or
dissaluiion of the corporation, alter pavment of all of the labilitics of the corporation or due
provision therefor, all of the assets of the corporation shall be csnbuted amongst the Supporied
Organizations in such amounis as mayv be determined by thie Board of Directors so long as each
Supparted Organization 1s quahfied under Sectien S01{c)(3). provided, however, i a Supported
Organization is no longer so qualified ao such time, then the assets and property ol the
Corparation shall be distributed wnongst the remaining qualitied Supported Organizations in
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such amounts as may he determined by ihe Board of Directors. for one or more exempl purposes
within the eaning of Sectivn 301(¢)(3) of the Intermal Revenue Code.

{2) I the event the corporation: is a private foundation as that werm is defined
in Section 509 of the Iniernal Revenue Code. then notwiihstanding any other provisions of the
Articles of Incorporation or the by-laws of the corparation, the following provisions shatl apply
for the period i which the corporation is so deemed:

The corporation shall disuribute the incuine of cach taxable vear at such time and in such manner
as not 1o become subject to the tax on undistributed income imposed by Section 4942 of the
Internal Revenue Code.

Tlie corporation shatt not engage in any act of selivdealing as defined in Section 4941{d) of the
Internal Revene Code; nor retain any excess business holdings as defined in Section 4943(¢) of
the luternal Revenue Code:r nor make any investiments in such manner as o incur tax liability

under Seetion 4944 of the Internal Revenue Code: nor make sy exable expenditures as defined
1 Section 4945(dY of the Internal Revenus Code. T PO
e (%)

{h) Except as may otherwise he regaired by Taw. the corporation nidyi.al giﬁg.
tine, by the affirmative voie of two-thirds of the Board of Directors, merge or consolidite with
or inta any corporation in such manner that the surviving corporation is organized and, operaf@
exclusively for charitable, cducational andfor scientilic purposes within the meaning ;of
Section 301{)(3) of the Internal Revenue Code end qualitics as an exempt crganization undgr
Scetion S0H{e)(3) ol the Infernal Revenue Code. - E

—

) ey

(i All references herein: () to the fnieral Revenue Code shail be deemed 1o

refer o the Internal Revenue Code of 1986, as now in furce or hercalter amended; and (i) to

particular sections of the [niernal Revenue Code shall be deemed 1o refer o similar or suscessor
provisions hereafler idopled.

SIXTH: Iniggl Direciors, The names and addresses of the initial direetors are;

2d Durkee 730 Last Park Avenue
Tallohassee, FI. 32301

Do Crithens 730 Easi Park Avenue
Tallahassee, FL 32301

Frank Harkins 730 Fast ark Avenue
Tallahassee, FIL 32301

Keith Kennedy 730 East Park Avenue
Tallshassee. F1. 32301
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David Landsberg 730 East Park Avenuc

Tallahassee, 1. 32301
John Nadeau 730 East Park Avenue
Tullahassee, FL 32301
Nehoraby AL Passering 730 East Park Avenue
Tallahassee, F1L 32301
David Rey 730 East Park Avenue
Tallahassee, FLL 32301
Fred Shelier T30 East Park Avenuc
Tallahagsee, ' 32301

SEVENTH: Registered Apgent. The name and street address of the registered agent is:

Nason Yeager Gerson Harris & Fumero, LA,
2001 PGA Boulevard, Suile 303

From: Susie Da

West Palin Beach. FL 33407 = T
EL W -'1“'5
- '
EIGHTIL Incorporatar. The name and address of the incorporaior to these Articles el e
Incorporation 1s: T e
T L
.ot ’ - .'
Nason Yeaper Gerson Harris & Fomero, PoA. e EL h
3001 PGA Boulevard. Suite 303 = '
West Palm Beach., I, 33407 : "
s

NINTH: [ndemaification.  Each person {including bere and hercinafier, the heirs,
exccutors, administrators, or estate of such person’ (o wh is ot was a miember, director, advisor,
trustee or officer of the corporation, (b} who is or was an agent or emplovee of the corporation
and as to whom the corporation has agreed io gram such indemnity hereunder, or (c) who is or
was serving ot the request of the corporation as its represeniative in the position of a member,
director, advisor, officer, rustee, partner, agent. or employee of another corporation, partnership.

?

joint venture, trust or oiher enterprise and to wham the corporation has agreed o grant such

indemnity hercunder, shall be indemnificd by the corpotation as of tight to the fullest extens
periitted or authorized hy current or futwre legisiation or by current or future judicial or
administrative decision (hut, in the case of any Tuture tegislation or decision, only to the extent
that it permits the corporation w provide broader indermunification rights thin permiued prior w
the legislation or decision}, vgainst fines, liabilities, scttlements, tosses, damages, costs and
expenses, meluding attorney fees. asseried against him or her or incurred by him or her in his or
her capacily as such inember. divector, advisors officer. rusiee, partaer. agent, emplovee or
representative, The foregoing right of indemnification shall not be exclusive of other rights o
which those seeking indemnificanion may be entitled. The enrparation mav mantain insurance,
at its expense, o protect itszi and any such person gpainst any such fine, liability, cost ar
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expense. icluding attorneys® fees, whether or not the corporation would have she legal power to
directly sdemnify him or her against such liability.

Costs. charges and expenses (including atiomneys’ fees) ineurred by o person refened to in
paragriaph | of this Article in defending a civil or eriminagd suit. action or procecding may be paid
(and. in the case of directors and advisers of the cororation, shall be paid) by the corporation in
udvance of the final disposiiion thereof upon receipt of an wndertaking o repay all wnounts
advanced if & is wlimatety determined that the person is not entitled w be indemnified by the
corporation as autharized by this Article. and upon satisfaction ni other conditions esiublished
from time o ume by the Board of Directrs or required by current or fuiure legislation {but. with
respeet Lo futwre Jegishaton, only o the extent that it provides conditians less urdensome thin
those previously provided).

Hoths Article or any portion of it is invalidated on any ground by o cowt ol competent
jurisdicton, the cerporation nevertheluss indemnifies cach director. advisor and officer and
cmployee of the corporation Lo the fulicst extent permitied by all portions of this Aricle tha
have not been invalidated and 1o tie Tullest extent permitied by law.

Heving been named as registered agent and 1o aeeept service of procesy for the above stared
corporation ai the place designuted in s certificate, 1 am familiar with and qoeep Hie
appoinment as registerad agent and agrec o aet in tis copacity.

NASON YEAGER GERSON THARRIS & FUMERO. 1A, e oro
[ (%)

LS
I i .” -:.' lr::._;
AL ity AL S
By: P A7 AT T Date: July 26, 2023 -
Philip M. DiConio. Fsq. _
Fewbnit 1his document and affivm thar the jucts staied herein are trie. =
w

NASON YEAGER GERSON HARRLIS & FUMERO, P A

/,'-’/—’ - y P
. AL A A : e
By 4 ‘C,“' A /}/; T Phrater July 20, 2023

A7 Philip M. DiCome’ Esy,
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