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ARTICLES OF INCORPORATION Ho16f31008%2
FLORIDA WATER RESOURCES LICENSING, INC. S
o275
A Floridz Not-for-Profit Corporation % gic

. = 33
ARTICLE, NAME = =
L2

The name of the Corporation is FLORIDA WATER RESOURCES LICEN:! SING, INC.,
and the initial mailing address and place of business of the Corporation is Florida Water
Resources Licensing, Inc., 2970 Wellington Circle West, Tallahassee, Florida, 32308

EIL PERIOD OF DURATION
This Corporation shall have a perpetual exdstence, unless dissolved according to
law. Corporate existence shall commence npon filing of the Axticles with the Secretary of Siate,

I, ST, OF CORPORATE NA PURPOSES AND POWERS

A, This a non-profit Corporation organized for general purposes pursuant to
the Florida Non-For-Profit Corpotation Ast set forth in Chapter 617, Florida Statutes.

B. The Corporation is organized upon 2 non-stock basis,

C. The primary purpose for which this Corporation is formed is for the
advancement of science and education through administration of certification and licensing
programs for water and pollution control operations personnel and to exercise gil the powers
conferred by law upon corporations not-for-profit, -

-D. This Corporation shall operate exclusively for such scientific apd
educatioral purposes as will qualify it as an exetpt organization under Section 501(c)(3) the
Internal Revenue Code of 1986, 2s smended (the “Code™), or corresponding provisions of any
subsequent federal tax laws including, for such purposes, the making of distibutions to
organizations which qualify as tax eXempt organizations ender the Code,

E. Notwithstanding any other provision of these Articles, this Corporation
will not carry on any other setivities not permitted to be carried on by (a) & corporation exempt

under Section 501(c)3) of the Code or {b) a corporation contributions to which are deductible
under Section 170(c)(2) of the Code.

William ¥. Romanos, Esquire (Florida Bar No, 0163244) F01000102417 2
Nason, Yeager, Gerson, White & Lioce, P.A,

1645 Palm Beach Lakes Boulevard, Suite 1200

West Palm Beach, Florida 33401

Phone: (561) 686-3307
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F, No part of the net eamings of this Corporation shall inure to fhe benefit of
any Directors, Officer or other individual. No Director or Officer or other individual shell be
entitled to share in the distribution of zny of the corporate assets upon dissolution of the
Corporation. In the event of dissolution end termination of the Corporation, the assets of the
Corporation remaining after satisfaction of its Habilities shall be distributed to 2 nowprofit fund,
foundation, or corporation that is thent an exempt organization deseribed in Section 3 01{c)(3) and
170{c)(2) of the Code

TICLE TV. E AG ,
The imitial registered office of the Corporation in the State of Florida will be
located at 2970 Wellington Circle West, Tallahassee, Florida. The registered agent of the
Corporation within the State of Florida at the registered office is Richard Bishop, Secretary, '

. ARTICLEV. BOARD OF DIRECTORS.

A, Board. - The Board of Directors of the Corporation (known collectively as
the *“Board” and individually as “Directors™ shall consist of twelve (12) total members; three (3)
active members from each of the following four (4) organizations: Florida Water Environment
Association, Inc., (“FWEA™); Florida Section, American Water Works Assaciation
(FS/AWWA™); Floride Rural Water Association, Inc., (FRWA); and Florida Water and
Pollution Control Operators Association, Inc. (“FW&PCOA™) (FWEA, FW/AWWA, FWRA
and FW&PCOA may be sometimes collectively referred to as the “Orgenizations” and

individnally as an “Organization™),
B. Election_and Term. Each of the Organizations shall, in ‘a process

individually determined by the respective Organizations, appoint its three (3) Directors to the
Board. Each Director shall begin his tetm immediately upon appoiniment and shall contitiue to
serve until a successor is appointed by the Organization he represents, unless he sooner dies,
resigns, or has been otherwise removed as set forth in the Bylaws of the Corporation.

C.  General Powers. Except as otherwise provided in the Articles of
Incorporation or the Bylaws, the powers of this Corporation shall be exercised, its property

H01000102417 2
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controlled, snd iix affairs conducted by the Board, which may, however, delepate fhoe
performance of any dudes or the exercise of any powers to such officers and agents a3 the Boaxd
sy from tme totime, by resolution, designatc.

7.  Riphts and Lisbilitics of Board. The Directors shall have no right, fitle o
inierest Whatsoever in ils jncomic, Propery, or ussels, por shall any portion of such income,
property, or assets be distributed tn any Dirsetor on te dissolution or winding up of this
Corporation, Directors shall ot Ee personally liable for the debts, liabititics, or obligations of
the Corporation, and shall not be subject to any assessments. Fach Direstor shatl have ong vote
atany mecting at which a vote of the Beard iz taken.

ARTICLE VL. QFFICERS
The Officers of the Corporsdon shall ke & pfasidm:, onw or thore yics presidents,
a secretary, and 2 treasurer, and may include such other Officers as may be elected by the Board
fremn time to me. An Officer may serve in more than one cnpacity. The saps pmbn may hold
' any two or more offices. An Offfcer must be o Director of the Corporation. The Foard of
Dircotors. ind committecs may be estublished, in accondaunce with the Bylaws of the
Corporation. The following persons shall serve as Officers until the next election thereaf,

NAME, QFFICE,
Gary Wiltiams President N -
Richard Bishep Vige Prasident
And Secretary i
Richard Bishep Viee President
And Traasurer

HO1000102417 2
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ARTICLE VII, MEMBERSHIP T -

A Membership Requirements, The membership of the Corporation shall be open to
all persons who are found io be interested in the purposes or objectives of this Corporation or its
related activities. Application for membership shall be made in writing to the Treasurer, and the
application shall be regarded as a guarantee on the part of the applicant of his or her interest in
and support for the purposes of this Corporation and of his or her adherence 10 its Bylaws, rules
and regulations, Members may be elected to membership by majority vote of the Board of
Directors of the Corporation. - :

B. Dues and Benefits. The Corporation’s Executive Committee, if any, shall, from
time to time, after consultation with the Board of Directors, present recommendations to the
Board regarding the dues, rights and benefits of membership. The Board of Directors shall
consider the recommendations, revise them as the Board deems pecessary and proper, and
promulgate 2 schedule of dues, rights and benefits, The schedule may be amended from tire to
tirne by the Board of Directors, after consultation with the Committee. No member shall be
deemexd to have any rights in any such rights and benefits of membership,

C. Termination of Membership, Merbership shall terminate upon death or

resignation of a member or upon the failure of & member to pay annual dues, if any, within
ninety (%0) days after the doe dats, '

D.  Property Righis. No member shall have any right, title, interest or privilege of, in
or o any of the property or assets, including any earnings or investment income of the
Corporation, nor shall any of such assets or property be distrbuted to any member on the
dissolution or winding up thereof,

E. Liability of Members. No member of the Corporation shall be personally hable

for any of its debts, lisbilities or obligations, nor shall any member be subject to any assessment
other then amnual dues, if any.

H010001024177 3
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F.  Annual Meeting. The annual meeting of the members of the Corporation for such
business as may properly corne before the meeting shall be held each year at such time and place
fixed, from time to time, by or on behalf of the Board of Directors. Business transacted at the
axmual mesting shall include such business s the Board of Directors shall determine. Failure to
hold an anoual meeting does not cause a forfeiture or give cause for dissolution of the
Corporation, nor does such failure affect otherwise valid corporate acts, except as set forth in -
Section 617.1430, Florida Statutes, relating to 2 deadlock among the ditestors or members,

G.  Special Meetines. Special meetings of the members may be calied by the Board
of Directors or the President, or when requested in writing by not less then fifty percent {50%) of
the members of the Corporation who are in good standing. A meeting requested by members
shall be called for a date not less than ten (10) nor more than sixty (60) days after the request is
made, unless the members requesting the meeting designate a later date; provided, that s meeting
called by unanimous request of all members may be held at any time to which they may agree.
The call for the meeting shall be issned by the Secretary, unless the President or the Board of
Rirectors shall designate anotlier person tordo so. Only business within the purpose or PUrpases
descn'bed,in the notice required pursuant to Section H. of this Article may be conducted at 2
special meeting of members. .

H Notice. A written notice of each meeting of members shall be given to each
member entitled to vote at the meeting af the address as it appears on, the membership records of
the Corporation, not less than ten (10) nor more than sixty (60) days before the date of the
meeting, by or at the direction of the President, the Secretary or the officer or persons calling the
mesting. The notice o given shall state the date, fime and place of the meeting and, in the case
of a special members’ meeting, the purpase or purposes for which the meeting js called. If
majled, notice shall be deemed to be deliverad when deposited in the United States mail
addressed to the member at his address as it appears on the member bocks of the Corporation,
with postage thereon prepaid. If a members' meeting is adjourned to a different date, time or
place, notice nesd not be given of the new date, time or place if the new date, time or place is
aunounced at the meeting before an adjournment is taken,

3 H0790606102457 2
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L Waiver of Notice, Members may waive notice of any meeting before or after the
date and time specified in the writien notice of meeting, Any such waiver of notice must be in
writing, be sipned by the member entitled 1o the notice and be delivered to the Corporation for
inclusion in the appropriate corporate records. Neither the business to be transacted at, nor the
purpose of, apy members' meeting need be specified in any writien waiver of notice, Aitendangce
of & person at 2 members' meeting shall constitute a waiver of notice of such meeting, unless the
member at the beginning of the meeting objects to holding the meeting or transacting business at

the meeting,

- L Record Diate. For the purpose of determining members entitied to notice of or to
vote at @ members' meeting, to demand a special meeting, to act by written consent or to take any
other action, the Board of Directors may fix in advance a date as the record date for any such
determination of members, such date in any case to be not more than seventy (70) days nor, in
the case of & members' meeting, less than ten (10) days, prior to the date on which the particnlar
action requiring such determination of members is to be taken. If no record date is fixed for the
determination of members entitled to notice of or to vote at g members’ meeting, then the record
date for such shall be the close of business on the day before the first notice is delivered to
members. A determination of members entitled to notice of or to vote at a mewbers' meeting is
effective for any adiournment of the meeting imless the Board of Directors fixes & new record
date for the adjourned meeting, which it must do if the meeting is adjourned to 2 date more than
120 days after the date fixed for the original meeting,

K. . Quomm. A majority of the members shall constitute a quorum for action on that
matter at & meeting of members, If a quorum is not present or represented at a meeting of
mernbers, the majority of the members represented, and who would be entifled to vote at a
meeting if a quorum were present, may adjoum the meeting from time to time,

| Voting. If a quorum is present, in pei‘son or by proxy, the affirmative votz of a
majority of the members present at the meeting and entitled to vote on the subject matter shall be
the act of the mermbers unless otherwise provided by law. Each member shall be entitled to one

vote.

101000102417 2
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M.  Proxiess A member entitled to vote at any meeting of members or any
adjournment thereof may vote in person or by proxy. A member may appoint & proxy to vote or
otherwise act for bim by signing an appointment form, either personally or by his attorney-in-
fact. An appointment of proxy is effective when received by the Secretary or other officer or
agent avthorized to tabulate votes. If an appointment form designates two or more persons to act
as proxies, a majority of these persons present at the meeting, or if anly one is present, that one,
has all of the powers conferred by the instrument upon all the persons desipnated valess the
instrument provides otherwise. No appointment shall be valid for more than 11 months after the
date of its execution unless a longer period is expressly provided in the appointment form.

N Member Action Withour A Meeting. Any action required or permitted 1o be taken
at any metubers' meeting may be taken without a meeting, without prior notice and without a
vote if the action is taken by the members entitled to vote thereon having not less than the
minimum number of votes necessary to authorize or take such action at a meeting at which all
members entitled to vote thereon were present and voted. In order to be effective, the zetion must
“be evidenced by one or mote written consents describing the action to be taken, dated and signed
by approving mermnbers having the requisite number of votes entitled to vote thereon, and
delivered to the Secretary or other officer or agent of the Corporation having custody of the
corporate minute book in which proceedings of meetings of the Corporation are recorded. Within
ter (10) days after obtaining such authorization by written consent, notice must be given to those
members who have not consented in m'iﬁhg or who are not entitled to vote on the action, which
notice shall comply with the provisions of the Floridz Not For Profit Corporation Ac.

C. isory Natwre of All Member Action. Any and all action taken by consent, or
at an atmual or special meeting of the members, shall be merely a Tecommendation to the Board
of Directors. The Board of Directors may take and follow, or reject, in whole or in part, and in
its sole and absolute discretion, any or all such recommendations. Notwithstanding this Section
0O, should the Board of Directors deadlock on a voie of the Board of Directors, the tic may be
broken by action of the members, should the members choose to teke such action.

HO1000102417 2




© SEP-Z5-2881 14:id441 NASOM, YERGER ) 561 686 5442 P.829

HDIO001024172

ARTICLE VIII. BYLAWS.
Subject to the limitation, if any, cpntained in the bylaws or set forth in the Not-

For-Profit Corporation Act of Florida, the bylaws of this Corporation may be made and adopted
by, and may be aitered, amended or rescinded by the Board

ARTICLE IX. DEDICATION OF ASSETS
"The property of this Corporation is imrevocably dedicated t scientific and
educational charitable purposes, and, except as reasonable compensation for services rendered,
no part of the net income or assets of this Corporation shall ever inure to the benefit of any
Director thereof, or to the benefit of any private individual.

_ ARTICLE X DISTRIBUTION OF ASSETS
Upon the dissolution or winding up of this Corporation, the assets of the
Corporation remazining after payment, or provisions for payment, of all debts and liabilities of the
Corporation shall be distributed to a nom-profit fund, foundation, or corporation that is
organization and opetates exclusively for charitable purposes and that has established its tax

exempt status tmder Section 501(c)(3) of the Code.

ARTICLE Xi. AMENDMENT QOF ARTICLES
Amendments to these Articles of Incorporation may be proposed by 2 resolunon
adopted by the Board and presented to the Directors for their vote. These Articles of
Incorporation may be amended only by the vote of eighty percent of the Board present at a duly
held meeting of the Members at whicha quorum is present.

TICLE XTI, FEDERAT T ON
A Distibution of Income. The Corporation shall distribute its income for
cach 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.
B. Self-dealing. The Corporation shall not engage in any act of selfudealing
as defined in Section 4941(d) of the Code.

8 . H01000102417 2
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C. Excess Business Holdinps. The Corporation shall not retain any excess
business holdings as defined in Section 4943(c) of the Code.

D.  Investments Yeopardizing Chaviteble Purnoss. The Corporation shall not

make auy investments in such manner as to subject it to tax under Section 4944 of the Code.

E. Taxable Bxpenditures. The Corporation shall not make any taxable
expenditures as defined in Section 4945(d) of the Code.

B01000102417 2
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IN WITNESS WHERECF, we, the undersipned, being the incorporators of the
Corporation, and including all the persons herein named s the subscribers of this Corporation,
for the purpose of forming this not-for-profit charitable Corporation under the Laws of Florida,

have executed these Articles of Incorporation on this é"f ikday of S ::.;0')-5_5'\ \\.:»e-f.' 2001,

Lang W 00eims

Print Namd. St r-q Wliams

Incorporatoz-
Print Name: F‘ P W&A D :s\m:g,o
Incorporator
= 2,
. =M
Print Name; ny 23
AR
Incorporator > Dol
= “g=-r’
- 27
Print Name: <
Incorporator

Having been named as Registered Agent to accept service of process for the above stated

corporation at the place designated in this certificate, I am familiar with and accept the
appointment as Registered Agent and agree to act in this capacity.

X»—@ O C?/ww/cw |

Registered Agent

Date

10 H{1000102417 2
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IN WITNESS WHEREOF, we, the undersigned, being the incorporators of the
Corporation, and including all the persons herein named as the subseribers of this Corporation,
for the purpose of forming this not-for-profit chaitable Corporatlon under the Laws of Florida,
bave executed these Arhcles of Incorporation on this *&'L day of‘i /)l\,;, ~D¢ s, 2001,

@%/Q@m/

Prthame
Iucmporafox
Print Name:
e 3
Incomporator o =,
L cwr =25
ja)
5 =2
S
3 Print Name: 8=k
. ; —2— 380
3 ' Incorporator - 5
-, - D"j;.
sty
- 27
[72]
Print Name:
Incorporator

Having been named as Registered Agent to accept service of process for the above stated

corporation at the place designated in thig certificate, I am familiar with and accept the
appointment as Registated Agent and agree to act in this capacity.

R.eglstered Agent Daie

10 '
HE1000102417 2
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