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ARTICLES OF MERGER
oF " ¢
PONTE VEDRA BEACH CHAMBER OF COMMERCE, INC.
INTD
ST. J OH.Nb COUNTY CHAMBER OF COMMERCE, INC,

Pursuant to the provisions of Section 617.1105, Florida Siatutes, the u-nde.rsigncd
carporations adopt the following Articles of Merger for the purpose of merging PONTE
VEDRA BEACH CHAMBER OF COMMERCE, INC., 2 Florida not for profit corporation,
into ST, JOHUNS COUNTY CHAMBER OF COMMERCE, INC., a2 Florida not for profit
corporation.

i. Attached hereto as Exhibit “A” and incorporated hercin by reference as fitlly as if
set forth hercin verbatim is a copy of the Plan of Merger to effect the merger of PONTE
VEDRA BEACH CHAMBER OF COMMERCE, INC, intc ST. JOHNS COQUNTY
CHAMBER OF COMMERCE, INC. S5T. JOHNS COUNTY CHAMBER OF
COMMERCE, INC. shali be the surviving corporation.

2. The effective date of this merger shall be 5:00 p.m. on March 6, 2013 or, if later,
the date upon which these Articles of Merper are filed with the Florida Secretary of Statc,

3. The Plan of Merger referred to in Paragraph 1 above was duly approved and
adopied in the mannsr prescribed by Scetion 617.1103, Flordda Statutes, by the Boards of
Directors of ST. JOHNS COUNTY CHAMBER OF COMMERCE, INC. and PONTE
VEDRA BEACH CHAMBER OF COMMERCE, INC,, respectively, by resolutions dated
Fehruary 8, 2013,

4, The Plan of Merger referred to in paragraph 1 above was duly approved and
adopted in the manner prescribed by Section 617.1103, Florida Statutes, by the Members of 8T,

JOHNS COUNTY CHAMBER OF COMMERCE, INC. by resolutions dated February 15,

'+ H130D0076968 .
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2013, The sawmber of votes cast for the merger was sufficlent for approval and the vote on the
plan was cighty-ibree (83) in favor and zero () against.

S. The Plan of Merger referred to in pn:agra;')h i above was duly spproved and
sdopted in the manner prescribed by Section 617.1103, Florida Siatoles, by the Members of

PONTE VEDRA BEACH CHAMBER OF COMMERCE, INC, by resolutions dated

February 15, 2013, The number of votes cast for the merger was sufficient for approvat and the
vote on the plan was fifty-four (54) in favor and two (2) against.

IN WITNESS WHEREOF, PONTE VEDRA BEACH CHAMBER OF
COMMERCE, INC. and 8T. JOHNS COUNTY CHAMBER OF COMMERCE, INC. have

H
causcd these Articles of Morger to be signed in their corporate names as of the 6_ day of

WG—" CL , 2013,

ST. JOHNS COUNTY CHAMBER OF
COMMERCE, INC. )

oy el ad o

Print Name: Dind ALL54A0FPZ.

Tis: (R s

PONTE VEDRA BEACH CHAMBER OF
COMMERCE, INC,

By: Qobﬂkﬁ 6‘1‘9

Print Name: Felieea C6€
Ies: Presigent

SAXTITIO 2 2.

- H13000076968
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and enlered
into as of March §, 2013, between Si. Johns County Chamber of Commeree, Inc,, a Florida not
for profit corporation {*St. Johns™), and Ponte Vedra Reach Chamber of Commerce, Tnc, =
Florida net for profit corporation (“Ponte Vedra™),

RECITALS
WHEREAS, St. Johns is a not for profit corporation duly organized and existing under
the laws of the Siate of Florida;

WHEREAS, the Ponte. Vedra is a not f’or profit cm’poratwn duly organized and existing
under the laws of the Siate of Florida; ..

WHEREAS, the Board of Directors of“gt'. Johns and the Board of Directors of Pontc
Vedra deern it advisable to merge Ponte Vedra with and Into'St. Johns so that St Johns is the
surviving covporation on the terms provided hcrcin {the “Merger™).

. NOW, THEREFORE, in consideration ¢ of the mutua agreements contained herein and
other good and valuable consideration, the reecipt of which is hereby acknowledged, the partics

hereto sgree as follows:

1.1 The Merger. This Agreement is a Plan of Merger pursuant to Section 617.1101,
et seg., Florida Statutes. After satisfaction or, to the exient permitted hereunder, walver of all
conditions to the Merger, and subject to the applicable provisions of the Florida Not for Profit
Corporation Act (the “Act”), inciuding without limifation Section 617.1101, et seq., Florida
Statutes, Ponte Vedra will merge with and into St. Johns and St. Johns shall file Articics of
Merger sxeouted by both panties with the Scorstary of State of the State of Florida in accordance
with the provisions of the Act and shall make all other filings or recordings required by Florida,
law in connection with the Merger, The Merger shall become effective as of 5:00 p.m. oo March
86,2013 or, if later, the date upon which Articles of Merger are filed with the Secretary of State of
the State of Florida {the “Effective Time™). Upon the Effective Time, the separate corporate
existence of Ponie Vedra shall ceszse and St. Johns shall be the surviving corporation (the
“Surviving Corporation™). St. Johns County Chamber of Commerce, Inc. and Ponte Vedra
Beach Chamber of Commerce, Inc., collectively, shall be referred to herein as the “Consutucnt
Corporation”.

1.2 Conditions to the Merger. I'he"réspective obligation of each party to elfect the
Merger is subject 10 the satisfaction or waiver (except as provided in this Agreement) of the
following conditions:

{a} - This Agreement shall ha;e been adopted by the Board of Directors of St.

Johus, in accordance with the fequirements of the Act and the Articles of Incorporation
snd Bylaws of St. Johns; .

wrcoLme o -

13000076068
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b This Agreement shall have been adopted by the Members of St. Johns, in
accordance with the requirements of the Act and the Articles of Incorporation and
Bylaws of 8t. Johns;

{c} This Apreement shall have been adopted by the Board of Directors of
Ponte Vedra, in accordance with the requirements of' the Act and the Articles of
Incorperation and Bylaws of Ponte Vedra;

{d)  This Agreement shall have been adopied by the Members of Ponte Vedra,
in accordance with the requircments of the Act and the Artmlea of Incorporation and
Bylaws of Ponte Vedia; and

(e}  All consents or approvals required to be obtained by either party to
consummate the transactions contcmplatea hereunder shall have been obtsined,

13 Effect of Merger. At the Effective Time, the Surviving Corporation shait
continue ifs corporate existence as a Florida not for profit corporation. The Surviving
Corporation shall possess and retain every interest in all assets and property of every description
of sach of the Constituent Corporations, The rights, privileges and immunities, powers,
franchises and authority of & public as well as of a private nature of each of the Constituernt
Corperations shall be vested in the Surviving Corporation without further act or deed, subject,
however, to the limitstions on the powers of St. Johns County Chamber of Commerce, Inc.
irnposed by its Articles of Incorporation and Flozida law, The title to and any interest in all veal
and personal property vested in any of the Constituent Corporations shall not revert or in any
way be impaired by reason of the Merger. All obligations belonging to or due to each of the
Constituent Corporations shall be vested in the Burviving Corporation without further act or
deed, and the Surviving Corporation shall b liahic for ail obligations of each of the Constituent
Corporations existing as of the Effective Time.

14 Certificate of Incorporation; Bylaws.

. {@y  The Asticles of Inco:poraﬁpn of 3t. Johns in effect immediately prior 1o
the Effective Time shall continue to be the Articles of Incorporation of the Surviving
Corporation from and afler the Effcctive Timc

oY) The Bylaws of St, Johns i m effect immediately prior to the Effective Time'
shali be amended and replaced in their enfirety by the Amended and Restated Bylaws of
5t. Johns County Chamber of Commerce, Inc. atiached hereto as Exhibit “A” (lhe
“Amended Bylaws”). The Amended Bylaws shall be the Bylaws of the Sutviving
Corporation from and after the Effective Time.

1.5 Direciors and Qfficers of the Surviving Corporation. The directors and officers
of St. Johns in effect immediately prior to the Effective Time shall continue to be the directors
and officers of the Surviving Corporation immediately following the Merger.

100726718 2 2 .
. : © H13000076968 .
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ARTICLE 11
CONVERSION OF MEMBERSHIPS

2.1 8% Jolfins Memberships. Upon the Tffective Time, by virtue of the Merger and
without any action on the part of the holder of any membership of 5t. Johns, each membership of
St. Johns issued and cutstanding immedintely prior to the Effective Time shall remain unchanged
and continue {o remain cutstanding #s a membership of the Surviving Corporation immediately
following the Merger. :

2.2 Ponte Vedra Memberships, | Upon the Effective Time, by virtue of the Merper
and without any action on the past of the holder of any outstanding membership of Ponte Vedra:

{a) cach membership of Ponte Vedra issued and outstanding imimediately
prior to the Effective Time to an individual or organization actively engaged in business
or commercial operaiions in 81, Johns County, Florida shall be converted into an aclive
membership of the Surviving Corporation {each n “Converted Active Membership™) from
and afler the Effective Time; and

{b) euch membership of Ponte Vedra issued and outstanding immediately
prior to the Effective Time to an individual or orgenization not actively engaged in
business or comumercial operations in St. Johns County, Florida shall be converted into an
associate membership of the Surviving Corporation (each a “Converied Associate
Membeorship” and, together with the Converted Active Membership, the “Converted
Membership”} from and after the Effective Time.

23 Converted Memberships.

() From and after the Effective Time, (i) cach holder of & Converled Active
Membership shall huve the rights, obligations and privileges of an “active member”
under the Articles of Incorporation and the Amended Bylaws of the Swviving
Corporation and (ii) each holder of a Tonverled: Assoclate Membership shall have the
rights, obligations and privileges of an “associatc member” under the Articles of
Incorporation and the Amended Bylaws of the Surviving Cosporation.

(b)  From and after the Effective Time, each Converted Membership (i) shall
cxpire, unfess earfier renewed, upon the same expiration date as the Ponte Vedre
membership from which it was converted and (it) if renewed on or before such cxpiration
date, shall be renewable at the same rate as the Ponte Vedra membership from which it
was conyverted. Any subsequent renewal shall be at the then existing membership rates of
the Sarviving Corporation.

ARTICLE TII
REPRESENTATIONS AND WARRANTIES

3.1 Representations gnd Warranties of 8f. Johns, St. Johns hereby represents and
warrazils 1o Ponie Vedra that the following statements are true and correct as of the date of this
Agresment: ’

JAX\I7267152 3. e
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(ay St Johns is a not for profit corporation duly incorporated, validiy cxisting
and in good standing under the laws of the Siate of Florids, and has all the mqumlc
power and authority to own, lease and operate ity propertics and asscts and to carry on i3
business as it is now being conducted,

()  No consent, approval, order or authorization of, or registration, declaration
ar ﬁlmg with, or notice-to, (i) any govermmental authority, or {i) any other persen or
organization is necessary or required fo be made or obtained by St, Johns to enable St.
Johnsg 1o lawfully execule and deliver; enter into, and perform its obligations under this
Agreement or to consummate the Merger, except for the filing of the Articles of Merger

. with the Secretary of State of the State of Florida,

{c) This Agreement has been duly executed and delivered by St. Johns, This
Agreement is a valid and binding obligation of St. Johns, enforceable against St. Jobns in
accordance with its terms.

@ Neither the execution and delivery of this Agreement by St. Johns, nor the
consurnmation of the Morger, shall conflict with, result in a breach or violation of {with
or without notice or lapse of time, or both), or constitute & default under: (I} any provision
of the articles of incorporation or bylaws of St. Johns, each as currently in effect or
{ii} any law, tule or order applicable to St Johns, or any of its assels or properties i any

material respect.

32 Represeniations and Warranties of the Ponte Vedra. Ponte Vedra hereby
represents and warrants to 5t. Johns that the following statemenis are true and cotTect as of the
date of this Agreement;

{a) Ponte Vedra is a not for profit corporation duly incorporated, validly
cxisting and in good standing under the laws of the State of Florida, and has all the
requisite power and authority lo own, lease and operaie its properiies and assets and to
carry on ifs business as it is now being eonducted.

)] No consent, approvsl, crder or anthorization of, or registration, declaration
or filing with, or notice to, (i) eny governmental authority, or {ii) any other person or
organization is necessary or required to be made or obtained by Ponic Vedra to enable
Ponte Vedra to lawfully execute and deliver, enter into, and perform its obligations under
this Agreement or to consummaie the Merger, except for the {iling of the Articles of
Merger with the Secretary of State of the State of Fiorida,

{c) This Agx:ecmcm has been duly executed and delivered by Ponte Vedra.
This Agreement is & valid and binding oblipation of Ponte Vedra, enforceable against
Ponte Vedra in accordance with its terms.

@ Neither the execution and delivery of this Agreement by Ponte Vedra, nor
the consummation of the Merger, shall conflict with, result in & breach or violation of
{with or without notice or lapse of thme, or both), or constitute & default, or require the
consent, release, waiver or approvel of, or notice o, any thivd party, under: (i) any
provision of the articles of incorporation or bylaws of Ponte Vedra, each as currently in

JAXQIT26718 2 e
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effect; (i) amy law, rule or ovder applicable to Fonte Vedra, or any of ils assets or
properties in any material respect; or (iii) any contract or agreement to which Ponte
Vedra is a party or by which it is bound or te which any of ifs assets is subject.

{&) There is no pending proceeding, suit or action that has been commenced
againgl Ponte Vedra and that chailenges, or may have the effect of preventing, delaying,
making illegal, or otherwise interfering with, the Merger or any other transaction
contcrnplated hereunder. To Ponte Vedra's knowledge, no such proceeding or action has
been threatened.

H Ponte Vedra has pood and marketable title to ail of its asseis and
properties free and clear of all licns and encumbrances. All tangible personal property
owned or leased by Ponte Vedra or used in its business are currently in good condition
and repair, normal wear and fear excepted. All leases of real or personal property o
which Peonte Vedra is a party are cutrently effective and afford Ponie Vedra a valid
leasehold possession of the real or personal property that is the subject of the lease.
Ponte Vadra does not own eny real property. Ponte Vedra has provided St Johns with a
complete copy of all real property leases to which Ponte Vedra is a party.

{(g) Ponte Vedra is in compiiance in all respects with all applicable laws, mies
and reguletions. Ponte Vedra holds el permits, licenses and approvals from, and has
made al} filings with, governmental suthoriiies, that are necessary and/or legally requircd
to be held by it to conduct its business without any violation of such applicable laws,
rules and regulations and all such pennits, etc., are valid and in full foree and effect. To
the best of Ponte Vedras knowledge, there are no past or present actions, activities,
cirenmstances, conditions, events or incidents, including, but not limited to, the reiease,
emission, discharge or disposal of any hazardous material, thal would form the basis of
eny claim against, or violation by Ponte Vedra pursuant to any environmental law. No
written notfice, nofification, demand, request for information, citation, summons,
complaint, order or request for remediation has been received by, Ponte Vedia with
respect lo any environmental law,

) Poate Vedra is exempt fom taxation under Subtitie A of the Internal
Revenue Code of 1986, as mmended (the “Code™), as an organization described in Section
501{c){6) of the Code and has a cinrent defermination letter from the Inlernal Revenue
Service to this effect which remains valid and has not expired, terminated or otherwise
been withdrawn (the “Determination Leller™). Ponte Vedra has provided a copy of the
Dejermination Lefter to St. Johns, All tax returns, reports, declarations and forms
relating to Ponte Vedra that were required to be filed prior 10 the date hereof have been
accurately prepared in all material respects and timely filed. All taxes that bave become
due or payable by Ponte Vedra have been duly end timely paid and Ponte Vedra has no

_outstanding tex liability, assessment, deficiency or obligation that remains unpaid.

B Ponte Vedra is in compliance with all applicable laws, rules and
regulations relating to employment, employment taxes, . employment practices,
immigration, wages, holrs, and terms and conditions of employment, including employec
compensation matters, and has correctly classified employees as exempl employees und

JATO1T16715.2 -5 I8

‘ | H13000076965



Rogers Towers, P.A. 4/5/2013 9:15:58 AM PACE ©0S/014 Fax Server

© H13000076968

noncxcmpt employees under the Fair Labor Standards Act. Ponte Vedra has no
“employee benefit plan® as dcf'mcd in Scetion 3(3) of ERISA {whether or not subicct fo
ERISA).

1)) The books, records and accounts of Ponte Vedra (i) have been mainiained
in accordance with past business practices of Ponte Vedra on a basis consistent with prior
years, and (ii) accurntely and fairly reflect the financial condition of Ponte Vedra. 5t
Johns has been provided with accurate and complete copies of the books, records and
accouats of Ponte Vedra, Ponte Vedra bas no outstanding indebiedness or other financial
lability of any nature, whether fixed or contingent.

ARTICLE IV
TERMINATIC

At any time prior to the Effcctive Time, this Agreement may be terminated and the
Merger abandoned for any reaseon whaisoever by the Board of Directors of St. Johns or the Board -
of Dirgctors of Ponte Vedra, notwithstanding the adoption of this Agreement by the members of
St. Johns or the members of Ponie Vedra. The procedure for abandoning this Agreement shall be
the adeption of a resolution te abandon the Merger by the Board of Directors of 8t. Johns or the
Board of Direclors of Ponte Vedra followed by written notice to the president of the other
corporation party to the Merger.

ARTICLE V
FURTHBER ASSUIRANCES

If, at any time after the Effoctive Time, the Surviving Corporation shall consider or be
advised that any further assignment, conveyance or assurance in law or any other acts arc
necessary ar desirable to (I} vest, perfect or confirm in the Surviving Corporation its right, title or
interest in, to or under any of the rights, propertics or assets of Ponte Vedra acquired or 1o be
acquired by the Surviving Corporation s a result of, or in conncction with, the Merger, or (i)
otherwise carry out the purposes of ithis Agreement, Ponie Vedra and its proper officers shall be
deemed {o have granted to the Surviving Corporation an irrevocabie power of sitorney to execute
and deliver all such proper deeds, assignments and assurances in law and to do all acts necessary
or proper to vest, perfect or confirm title to and possession of such rights, properties or assets in
the Surviving Corporation and otherwise carry out the purposes of this Agreement; and the
officers and directors of the Surviving Corporation are fully authonzed in the name of Ponte
Vedra or otherwise to take any and all such acnon

ARTICLE Vi
SOUS

6.1  Amendment. At any lime prior to the Effective Time, this Agreement may be
amended, modified or supplemented by the Board of Directors of St Johns and the Board of
Dirsctors of Ponie Vedra, whether before or after the adopiion of this Agreement by the
members of St. Johns and the members of Ponfe Vedra; provided, however, that after any suck
adoption, there shail noi be made any amendment that by law requires the further approval by
such members of St. Johns or Ponte Vedre without such further approval. This Agreement may

JAINI726715_2 -6 e .
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not be umended except by ‘an instrument I writing sipned on behalf of cach of 8t Johns and
Porte Vedra.

62  No Waivers., No failurs or delay by any pacty herelo in exercising any right,
power or privilege hereunder shall operate as & waiver thereof nor shall any single or partiafl
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies hercin provided shall be cumulative and not
exciusive of any rights or remedies provided by law.

6.3  Assignment; Third Party Bengficiaries, Meither this Agreemens, nor any right,
interest or obligation hereunder shall be assigned by any of the pariies hereto without the prior
written consent of the other parties. This Agreement shalt be binding vpon and imre to the
benefit of the parties hereto and their respective successors and assigns.  This Agrecment is not
intended to confer any rights or benefits upon any person other than the parties hereto.

84 Governing Law. This Agreement shall in all respects be construed, interpreied
and enforced in accordance with and pursuant to the laws of the State of Florida.

6.5 Counterparis. This Agreement may be executed in one or more counterpasts,
cach of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

6.6  Eatire Agreement. This Agreement and the documents referred to hercin are
intended by the parties as a final expression of their agreement with respect to thic subject maticr
heveof, and are intended as a complete and exciusive siatement of the ienns and conditions of
that agreement, and there are not other agreements or understandings, written or oral, among the
partics, relating o the subject matter hereof. This Agreement supersedes all prior agreements
and understandings, written or oral, arnong the parties with respect to the subject matier hereof.

[Remainder of Page {ntentionaliy Left Blank;
Signature Page Follows]

IOOIT26TIS 2 I
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IN WITNESS WHERECF, the undessigned, intending to be legally bound hereby, have
duly cxecuted this Agrecment as of the day and yenr first stated above.

ST. JOENS COUNTY CHAMBER OF
COMMERCE, INC.

By: é&@é_

Name: Dy Atz
Title: (S e frairy’

PONTE VEDRA BEACH CHAMBER OF
COMMERCE, INC. ’

Byl
Namn_:
Title:

JAXNITRETIS 2 4
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IN WITNESS WHEREQGF, the undersigned, intending to be legally bound hereby, have
duly executed this Agreement as of the day and year first stated above,

JAX 725715 2

ST. JOUNS COUNTY CHAMBER
COMMERCE, B¥C.

By:
Name:
Title:

PONTE VEDRA BEACH CHAMBER
COMMERCE, INC.

By Qd{/uﬂ(,g)&

Name: _Feillcs
Title; __resid ends

OF

OF

H13086076968
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CERTIFICATIONS
The undersigned, being the Scerctary of 81, Jobns Coenty Chamber of Commerce, Tnc., o
Florida not for profit corporation {"St. Johns™), does hereby certify pursnant to Section 617.1 103,
Hlorida Statuies, that the Bomrd of Directors of St Johns duly adopted and approved the
foregoing Agreement and Plan of Merger effective as of February 8, 2013,

Title: gp’cn‘:tary
Dared: March 6, 2013

The undersigned, being the Secratary of St. Johns Couvuty Chamber of Commerce, Inc., 2
Florida net for profit corporation {"St. Johns"), does hereby certify pursuant to Section 617.1103,
Florida Statutes, that the Members of St. Jobns duly adopted and approved the foregoing
Agreemeni and Plan of Merger effective as of Tebruary 15, 2013.

Namesy %X‘I—J

Title: crctary
Dated: March 6, 2013

The undersigned, being the Secretary of Ponte Vedra Beach Chamber of Commaerce, Inc.,
a Florida not for profit corporation (“Ponte Vedra™), dues hereby certify pursuant to Section
617.1103, Florida Statutcs, that the Board of Dircctors of Pontc Vedra duly adopted and
approved the foregoing Agresment and Plan of Merger effective ng of Pebruary 8, 2013,

Nasgie,
Tile: Secretary
Dated; March 6, 2013

The undersigned, being the Secrotary of Ponte Vedra Beach Chamber of Commeres, Inc.,
a Florida not for profit corporation ("Ponte Vedra”), does hereby centify pursuant to Section
617.1103, Florida Statutes, that the Members of Ponte Vedra duly adopted and approved the
foregoivg Agrcement and Plan of Merger cifective as of Febraary 15, 2013,

Name:
Title: Secretary
Dated: March 6, 2013

JAXMT2615 2 . -0
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CERTIFICATIONS
The vndersigned, being the Secretary of 5t. Johns County Chamber of Commerce, Inc,, a
Florida not for profit corporation (“St. Johns")}, doos hereby centify pursuant to Section 617.1103,
Florida Statates, that the Board of Directors of St Johns duly adopted and approved the
foregoing Agreement and Plan of Merger cffective as of February 8, 2013,

Name;
Title: Secretary
Dated: March 6, 2013

The undersigned, being the Secretary of 5t. Johns County Chamber of Commerce, Inc,, a
Flerida not for profit corporation (*St. Johns™), docs hereby cestify pursuant to Section 617.1103,
Tloride Statntes, that the Members of St. Johns duly adopted and approved the foregoing
Agreement and Plan of Mecger effective as of Febtuary 15, 2013,

Name:
Title: Secretary
Dated: March 6, 2013

The undersigned, being the Secretary of Ponte Vedra Beach Chamber of Conunerce, ing,,
a Florida not for profit corporation (“Ponte Vedra'), does hereby certify pursvant to Section
617.1103, Florida Statutes, that the Board of Dircotors of Ponte Vedra duly adopted and

approved the forepoing Agrecment and Plan of Merger cfiggtive W 8, 2013,
Namer

Title; Secre
Dated: Marx;

The undersigned, being the Secretary of Pante Vedra Beach Chamber of Commerce, Inc.,
a Florida not for profit corporation ("Ponte Vedra™), does hercby certify pursuant to Section
617.1103, Florids Statutes, that the Members of Ponte Vedra duly adopled snd spproved the

foregoing Agreement and Plan of Merger effsctive %bmary 15,20 ii’;ﬂ
Wiy 21V

Title: Secybt
Dated: Maleli 6, 2013

JAXVTIETS 2 9-

H13000076968
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St. Johns County Chamber of Commerce By-Laws
(Amended and Restated as of March __, 201 3)

" Article I

{General)

Section 1 - Name :
This non-profit organization s incorporated under the laws of the State of Flarida and shall be imown as

the St. johns County Chamber of Commaetce, hereinafter referred to as the Chamber,

Section 2 - Purpase of the Organization

This Chamber is organlzed for the purposes of advancing and protectmg the general welfare and
prosperity of the St. Johns Comty area through advancing, advertising and publicizing the commercial,
industrial agricultural, resort and civic interests of the communities of 5t. Sohns Cotnty and the County
as a whole; to seek new residents, promote entertainment and recreational facilitles and activitles for
visttors ang residents; to encourage better relations among the members of the assoclation; to develop
and represent the buslness and commerdial interests of the general membership before the varlous
branches and levels of government; to maintaln high standards of professional conduet among the
members i order to make membership in this Chamber a reasonabie assurance of Integrlty and
responsibility to the public; and to increase the general prosperity of the area,

Section 3 - Area Served
The St. iohns County area shall include the County of Si. Johns, the incorporated municipallties within
5t Johns County as well as other surrounding jurisdictions that have an economic, political or sodal

Inter-refationship with 5t. Johns County,

Section 4 -~ Limitatlons .
A, ‘The Chamber shall observe ali local, state and federal laws which apply to a non-profit

organizatlon as defined In Section 501{c}{6] of the Internal Revenue Code.

B, The Chamber, in Its membership and activities, shall be non-partisan and non-sectarian and shal)
not endoise any golitical candidate, However, this objective will In no way fimit the Chamber's
tight or responsibility to take public stands on issues and leadership that affect the business,
cemmerclal and political interests of the community.
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Article I
{(Membership}

Section 1 - Eligibility
Any business firm, individual, asseclation, corporation, partnership or other business organization
having an interest In furthering and participating In the purposes of the Chamber shall be efigible to

apply for membership.

Section 2 - Election _ )
Apglication for membership shall be in writing and onr such forms as are adopted by the Board of,
Directors. Election shall be by a malority of the Directors present at any fawfully convenad meeting of
the Board of Directors. Upon approval, membership shall begin upen payment of the prescribed

membership dues,

Section 3 - Classification
Memberships in this Chamber shall be ons of the followlng classifications:

A. Active Members - Any person, buslness, assoclation, organlzation or corporation actively
engaged In business or commercial operations In St. Johns County may be granted Active
Membership status, Active Members shall have the right to cast one vate per membership at
any General Membership Meeting, in any Chamber glection, or In any formal or informal poll
taken of the membership., The designated representative of an Active Member may holg office .
herein and shall be entitled to any other such privileges as ay be granted by the Boasd of
Directors. .

B. Assoctste Members - Any individual or orgenization not actively engaged In-business or
commercial operations In St. Johns County may be granted Associate Membershlp status,
Associate Members will not be entitled to vote or hold any office other than appointed
committes membership, They shall be entitled to participate In formal and informai polls taken

of the membership.

Section 4 - Dues
Membership dues shail be at such rate or rates, schedules or formulas as may be adopted by the Board

of Directors from time to time.

Section 5 - Termination

A, Any member may resign by written resignation submitted to the Board of Directors,

B. Any member may be terminated at the discretion of the President for non-payment of dues or
other charges incurred at the request of ar for the benefit of the member, If such charges are
not paid withli one hundred twenty (120} days after the date they are due or are Incurred.

€. Any member may be terminated by the vote of a majority of a2 guorum of the Board of Directors
present at any duly called special or regular meeting for reasons deemed sufficlent by the Board
by reason of conduct unbecoming & member or which is prejudiclal to the objectives or
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reputation of the Chamber, after notice and an opportunity to be heard by the Board is afforded
to such member.

Section 6 - Multiple Memberships

Any member may apply for additional active memiberships based an the number of business flcensas
“they hoid. Only ohe active membership shall be allowed per busihess license. They may desigriate
_another person within their organization to hold the additional membership.

Section 7 - Organizations as Members
Any member which Is business organization may designate the person or petsons whom the heldar
desires to enjoy the privileges of membership, subject to approval of the Board of Directors.

Section 8 — Limited License _

fach member in good standing are granted the Hmlted license, subject to revoc:ation at any time, to use
the approved seal and/or stogan of the Chamber to publicize the member's associate with the Chamber
on the member's advertising, cards, stationery, offices, signs and sguipment, providing such use is not
objectionable or detrimental to the Chamber or Its purposes, In the sole discretion of the Board of
Birectors, Should the membet’s membership be terminated or shouild the limited license hereln granted
should be revoked by the Board of Directots, the member will remove all uiilization of Chamber

affiliation within thirty {30} days.
Article III
{(Membership Meetings}

Sectign 1 - General
All meetings of the members shall be held af a time and piace approved by the Board of Directors.

Section 2- Timing
General membership meetings shall be called by the Board of Directors no less frequently than twice per
fiscal year, with one of ithe meetings {o be he!d in October, which shall be desighated the Annual

Meeting,

Section 3 ~ Procedures

A, Attendance by at least five [5%) percent of the Actlive Membars shall be necessary to constitute
a quorum for the purpose of conducting business.

B. The Board of Divectors shaff cali a General membership mesting upon the writien petition of not
less than five {3%;} percent of the Active Members.

C. Notice of 2 General Membership meeting shall be given o each Actwe Member in person, by

" first class matl, fax o email at such address as Is last provided in writing by the member at least
five (5} days In advance of the mesting,
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Article IV
{Board of Directors Meetingsj

Section 1 - Annual Meeting
The Annual meeting of the Board shall be held in September of each year and notice shall be furnished

to sach Board member hot less than ten {10} days in advance of the meeting. The annual meeting shall
constitute the organizational meeting of the board at which officers for the ensuing year shzil be

alected.

Section 2 -~ Regular Meetings - )
The Board shall mest to conduct regular meetings not less than once every sther month on dates, times
and places as determined by the Chalrman of the Board, Notice of regular meetings shall be provided to

directors not less than ten {10} days in advance,

Section 3 - Special Board Meetings

Speclal meetings of the Board may be called by the Chalrman or upon written reguest of not less than
elght (8) directors. Notice of special meetings shall be provided to all board members not less than thres
{3} days prior to the meetihg. Business conducted at Special Meeting§ shall be limited fo those matters

stated in the notice of the meeting.

Section 4 - Quorum
A, Atany meeting of the Board a simple majority of the directors shall constitute a quorum,.

B. Any action required or permitted to be taken at any meeting of the Board or of any committee
appolnted thereby, may be taken without a quorum I a consent In writing or by electronic mall,
setting forth the action so taken, shall-be signed by two-thirds of the membets of the Board or
the committes entitled fo vote with respect to the subfect matter thereof. Any action under
this sactlon shall be effective when the last required member of the Board or committee signs
the consent, wnless the consent specifies g different effactive date,

Section 5 - Attendance at Board Meetings
Board members are asked to resign after three consecutive absences or four total absences per year.

Section 6 - Notice of Meetings
A. Notice of meetings shalf be provided to directors by email unless the director has notified the

Secretary in writing of a preference to receive notice by another method. Alternative acceptable
maethods shall be U.5, Mail or telefax.

B. “Days” shall refer to business days.

C. Directors shall be responsible for informing the Secretary of correct address Information for
notices.
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Section 7 - Method of Attendance
Birectors may validly participate in regular meetings only by personal presence. Speciat meetings may
allow for attendance by conference call, but In such event alf vates shall be taken by rolt call sa that an

accurate record of the declsions of the Board may be kept.

Article V
{Board of Advisors]

Section 1 - Eligibility

As of the fiscal year beginning October 1, 2011, there is hareby created a Board of Advisors. The Board
of Advisors shail consist of one representative {Advisor) from each Elite, Trustee or Banefactor tier
member as such tiers are established by the Board of Directors from time to time. There shall be no
Hmitation on the maximum size of the Board, however if there ever becomes 2 point where there is less
than 5 members who qualify the Board of Advisors shall be suspended until such time as the minlmum
number of members exist. The term of membership shali be for one year commencing October 1 of

each year.

Section 2 - Number of Terms, Multiple Offices

There shall be no limit to the tertms an Advisor may serve on the Board. A member who quaiifies for the
Board of Advisors or anyone efse from that same member entity may stiil be 2 member of the Board of
Directors if they are elected according to the procedures outlined in Article Vi herein. Each year the
Advisors shall elect a Chairman and Vice Chalrman by a vote of the Advisors.

Section 3 ~ Meetings
The Board of Advisors shall meat as they deem necessary, but no less frequently than four times per

fiscal year, A guorum for any meeting will conslst of a majority of the Advisors belng present. The
Board of Advisors shalf review and comment on the vislon and strategic diraction of the Chamber, The
Board of Advisors may also provide guldance on other strategic matters related to the Chamber. The
President of the Chamber, and at his discretlon the staff of the Chambar, will be considered staff to the

Board of Advisors,
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Article VI
(Board of Directors)

Section 1 -Compaosition of the Board

As of the date of adoption of these amended and restated by faws, there are tweniy-nine {25 members
of the board, comprised of twenty-one {21) members efected at large, six (6} representatives of the area
counclls, the Chalr of the Econemic Development Councl and the Ambassador, it Is the intention of the
Chamber to reduce the number of directors to twenty-three {23} by reducing the number of at Jarge |
membars to fifteen {15) by natural attrition of prasent members whose terms are explring. Commencing
In fiscal year 2011/2012 five at fatge members shall be elected each year fof a three {3} year term and
shall serve until their successors are gualified and elected. The Area Councils, Fconomic Develepment
Council and Ambassadors shall designate thelr respective representatives for the ensuing vear at or
before the Annual Meeting and such representatives shall be entitled 1o vote.

Section 2 - Qualifications )
Each director shall be & member of the Chamber. No gt large director may serve consecutive terms, but
shall be eliglble for office agakn after a one {1} year break in service. Directors must maintain their status
as mambers of the Chamber in good standing during the term of their office. If 2 director is appointed to
serve out the term of anothar director, such director fs elfgible to run for election if the appointment

was for less than haif of a full term.

Section 3 - Nomination and Election

By June 1% of each year, notice shall be filed with all members that nominations for the Board of
Directors will be accepted for g perlod of three weeks, Any active member In good standing can
nominate any other active member in good standing, including themseives. The President of the
Chamber shail receive the nominations and compile them for the Nominating Commitiee on or before
June 30th. The Chairian shall appoint a Nominating Committee of not less than seven Actlve Members
which shalt consist of; (i} three members of the current Board, one of which shall be the Vice Chalrman
whe shall chalr the Nominating Committee; and {}i} four Active Members at large. The Nomhating
Commitiee shall raview all of the nominations recelved, add their own additienzl nominations, and
recommend hine (3} potential candidates to the Board of Direciors and the Board of Advisors,

Each member of the Board of Directors and the Board of Advisors shall selact five {5) of the nine {9}
candidates. The votes will be taken and coflected by July 31", The five {5) candidates with the most
total votes will be contacted and asked I they would agree to accept the posltion on the Board, Should
any of the first five {5} candidate(s) selected decline the position, the candidate{s} with the next highest
- vote total, in order, wilf be contacted and asked If they will accept the position, The five {5} candidates
who ultimately accept the position will begin serving on the Board of Directors the folfowing fiscal year.

Section 4 - Vacancies :
Except as may be otherwise provided in the Articles of Incorperation or these Bylaws, any vacancy on

the Board of Directors shall be filled by appointment by the Chalr, but such appointment shall take
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effect only i, and only after, the Board of Directors ratifies the appointiment at a duly cailed meeting, if
the vacancy or vacanties results in & Board of Directors that Is less than a quorum, & majotity of the
members of the 8oard of Directors then remaining In.office shall constitute a quotum. The director so
chosen shafl hold office untll the election of the new class of directors for which such director was
chosen, ard untll his or her successor has been duly elected and shall qualify. If at any time there are no
directors in office, then an election of divectors shall be held In the manner otharwise provided by these
Bylaws, the Articles of Incorporation, and the applicable Florida Statutes.

Section 5 - Standing Committees ]
The Board of Directors shall have Uhree Standing Committees, the Nominating Committes, the Finance

Committee and the Executive Committee,

A. NOMINATING COMMITTEE

The Chalrman shall appolnt a Nominating Committes of not less than seven Active Members which shall
consist of; {1} three members of the current Board, one of which shall be the Vice Chalrman who shall
chalr the Nominating Committee; and {il) four Active Members at large. The dutles of the Nominating
Committee are as set forth in the section dealing with election of ai jarge board members,

B. EXECUTNVE COMMITTEE
a. The Executlve Committeé shall conslst of the Chairman, Vice-Chairman, Treasurer,

Secretary, the Chalrman of the Economic Pevelopment Councll, the immediate Past
Chalrman and the Presidant,

b. The Executive Committee is authorized to act for and on behalf of the Board of Directors
In the mannar and to the extent consistent with paiicles and procedures adopted and
approved by the Board of Directors, Actfons of the Executive Commiitee shall be
reported to the Board by mall or at the next Board of Directors meeting for ratiflcation,

¢. The Executive Committee shali meet at the call of the Chalyman to consider and act
upon such matters as shall require action during the intesim between meetings of the
Board, They shall be responsible for the preparation of the annual operational budget
and its presentation fo the Board of Divectors for approval no later than the first

meeting of tha Board each Tiscal year.
d. A majority of the membaers of the Executlve Committee shall constitute a guorum.

C. FINANCE COMMITTEE
3. The Finance Committee shall be responsible for oversight of all financial matters of the
Chamber, . .
b, The Treasurer shall chair the Finance Commities, to be appointed by the Treasurer,
subject to the approval of the Chairman. :

Section 6 - Ad Hoc Committeecs
A. The Chalr, subject to the ratification of the Board, may create and appolnt members to ad hoc
cornmitiees, it shall be the function -of Commitiees to develop and implement activitles in
accordance with the Purposes and Objectives stated herein and the Program of Actlon as
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adopted by the Board of Directors, The Chainman of each Committee will regularly report on
the activities of his Committee o the Board of Directors of the Chamber.

B. The Chalr of the Chamber shall appaint the Chatr of and the Board shall prescribe the dulies for

" all Chamber Committees except as otherwise provided harein. The Chair may, at his discration,

create spacial commnittees and task forces when he deems necessary.

€. No Ad Hoc Committee shall take or imake any formal action, or make public any resolution, or in
any way commmit the Chamber on a question of policy without prior authorization of the Board
of Directors.

Article VII
{Officers}

Section 1 - Cfficers _
The Officers of the Chamber shall be the Chailr, Vice-Chal, Secretary and Treasurer, who shail be

members of the Board of Directors during thelr teri of office. Officers shall be elected annusfly by the
Board at ks organizational meeting. )

Section 2 -~ Chairman ) )
The Chalrman shall preside at all meetings of the Gereral Membesship, the Board of Directars and the

Executive Cornmitiee. He shall perform the duties Incident to his office or assigned by the Board, He
shall appoint representatives of the Chamber to any cutside organization from Chamber membership.

Section 3 - Vice Chafrman
The Vice-Chalrman shall act in the absence of the Chaltman.

Section 4 - Treasurer
The Treasurer shall be the technical custodian of all funds of the Chamber and shali present the monthly

financlal report to the Board of Directors and shall assist with budgeting, planning and management,
The Treasurer shall chair the Finance Committee.

Sectiop 5 — Secretary
The Secretary shali be responsible for all correspondence, minutes at meetings, corporate records and

seal,
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Article VII
(Departments)

Section 1 - Function _
it shall be the function of Departments of the Chamber {o develop and implement programs and

activitias in their respective areas relevant to the needs and purposes and objectives of the Chamber

Section 2 - Authority
& Department may have the authority to collect and disburse funds; recrult members from the Chambar

membership and eject its own governing body. A Department may also adopt a written set of By-Laws
and submit them to the Chamber Board of Directors for review and approval; however, no Department
shall change any of its By-taws nor dishand without approval of the Chamber Board of Directors.

Section 3 -Staff _
Each Department may have pald staff members, whose hiring and termination shall be approved by the

President of the Chamber, who shall aiso supervise such staff,

Section 4 - Standing Departments
The Chamber shall have one standing department, the Economic Development Council.

Article IX
{Councils and Divisions}

Section 1 ~ Establishment _ '
The Board of Directors may, by majority vote of a quorum present, establish Councils and/or Divisions of

the Chamber to represent the particular Interests of specific areas of the community.

Section 2 - Organization
Councils and Divisions of the Chamber will elact a governing body from designated representatives of

Active Members within thelr Area. The presiding—ofﬂceré of these governing bodies shall be known as
the Councll or Divislon Presidents and shall be entitled to voting membership on the Chamber Board of

Directors as set forth in Article V, Section 1.

Section 3 -~ Governance
Counclls and Divisions shall each adopt a written set of By-Laws and submit them to the Chamber Board

for review and approval. They shall not change any of their By-Laws nor dishand themselves without the
approval of the Board of Directors of the Chamber,
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Article X

(Finances)

- Sectton 1 - Controls -
No disbursement of funds of the Chamber shall be made unless they have been approved by the

President of the Chamber within the budgetary restraints as set forth by the Chamber Board of
Directors. Two authorized signatures must appear on ali checks over two thousand five hundred doliars.
Checks less than two thousand five hundred dollars may bear only one authorized signature. These
authorized to sign checks on the accounis of the Chamber of Commerce shall be the Chair of the
Chamber, the Treasurer of the Chamber, and the President of the Chamber,

Section 2 - Fiscal Year
The fiscal year of the Chamber shall be from the first day of October untll the fast day of the following

September,
Section 3 - Audit
The accounts of the Chamber shall be audited not less than annually by a Certifled Public Accountant

who shall be nomlinated by the President and approved by the Board of Dlrectors. The audit shall be
presented for approval by the Board of Directors at a regularly scheduled Board of Directors Meeting,

Section 4 ~ Expenses
Officers, Directors and other Chamber members are entitfed to reimbursement for expenses incurred

with Chamber buslhess when approved by the President of the Chamber,

Article X{~

(Limitation of Liability)
MNothing herein shall constitute members of the Chamber as partners of any purposa. No member,

officer, agent or employee of this Chamber shafl be llabie for the acts or failure to act on the part on any

other member, officer, agent or employee of the Chamber, nor shall any member, officer, agent or
employee be liable for his acts or fallure to act under the By-Laws, excepting only acts or omissiohs to

act arising out of his willful misfeasance.

Article XII

) (Procedure}
Except as may be amended by the Board from tite to time, the proceedings of the Chamber meetings
shall ba governed by and conducted according to the latest edition of Roberis Rules of Order,
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Article XIII

{Amendments}
These By-Laws may be amended or rescinded by a majority vote of a quortm attending a Board of
Directors mesting.

These bylaws were amended and restated on March , 2013,




