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Articles of Incorporation

SAILORS PADDLERS AND ROWERS OF ST, AUGUSTINE, INC.
. A Florida Nonprofit Corporation

ARTICLE L
CORPORATLE NAMD
The name of (s corporation {4 SAILORS PADDLERS AMD ROWERS OF 8T.
AUGUSTINE, INC. =,
[l
ARTICLEII vt
PRINCIPAL OFFICE 7l
e 27
The principal place of business and mailing address of this corperation shaltbe 7%
220 W. King Strect, St. Augusting, FL 32084, m &
ARTICLE Il =
CORFORATE NATURRE g =]

This is a ponprofit corporation, organized solely for general educational purposes
rayaunat to the Florida Corporations Not for Profit Law act fortl bu Section 617 of the
Florids Statules, and amy successor staiute,

ARTICLE IV
DURATION

The term of existence of the corporation is perpetual.

ARTICLEV
GENERAL AND SPECIFIC PURPOSES

The specific and primary purposes for which this corporation is formed are:

A, For the advencement of sailing, paddling, and rowing cducation and
any other related or corresponding charitable purpoeses by the
disiribution of its funds for such purposes,

B. The specilic pirpose ofthis corporation 1 to establish and sustain
engoing programs for sailing, paddling, and towing education and

connnuniy iuvolveeul in togard 19 e sonnnumty and the sity of 8t
Augustine, Florida,

C. To operat: exclusively in any other manner for such charitable and
adusational puspases an will qualify it an ap exempt arganization undar
Seedon 301(c)(3) of the Internal Revenuo Code of 1934, as amended,
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or under any correaponding provisions of any subsequent federal tax
Taws, eovering tie distribuilons to orpanizations qualified ag tax
oxempt orgunizations undor the Tniermal Rovenus Qode, oy amended,
including private foundations end private operating foundations.

ARTICLE VI
MANAGEMENT OF CORPORATE ATTAIRS

A. Board of Directors. The powers of this corporation shall be exercised, jis
propetlics eontralled, amet He 9Ffrimn armducted hy 4 Haael of Threctors consisting of fve
(5} persons.

The Directors named hevein as the first Board ol Dircclots shall hold oflice until
li¢ fiest imzeting ol mernbess al which (ime an election of Direclors shall be hwld.
Directors shall be elecied as follows:

Al directors shall be clectad by the members of the corparation at larpe and muat
e snembers in good standing. Directors shall serve the following Larms:

Direotors Nod. 1 and 2 Tnitia) term of one yesr, commencing with the 2005
gunusl mealing, thereafter two-year terms commencing af the annuwal meetings cach even
Vear. .

Divectors Mos, 3, 4 and 5; Two-year terms, conunencing with the 2005 annual
mecting and at the anawmal meeting ¢ach odd year thorcaltor.

Any divccior may be reelectad 16 2 new terpn, At wl) elections for members of the
Board of Diroctors, anly active voting members iu good standing may be qualified to cast
their votes for such direotors.

Antmal meetings shall be held at 7:00 pam. on the seoond Monday in January of
cach year at a place or places as the Idoard of Dircctors may designate from thne to time
by resolution.

Any action required or permitied (o bo taken by ona Board of Direotors under any
provision of law inay ba taken without A meeting, if all mambers of the Board shall
individually ur collectively consent in writing 1o such action. Sucl wrigen consent or
consents shal( be {iled with the minutes of the proceedings of the Board, and any such
action ot weitton consent ghall have the some force and effee! ag if takan by unapitmons
vote of the directors. Any certifficate or other devurnent (iled imder any provision of law
which related ta action sa laken shal] slate that the action was taken by unanimous
wriften consent of the Board of Direstors without & meeting, and that the Artictes of
Incorporatian and Bylaws of this corporation authorize the directors fo so act. Sucha
slatement shall ba prima facie evidenoe of auch authority,
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The names angd addresses of such inftial members of (the Board of Dircctors #re as

lollows:
Nam Address
Charlez Smith 409 Zovoyde Avenue, St. Augnstine, RL 32080
Kdward Sargenl 220 W. Xing Street, St. Augustine, FI, 32084
Alan Boszonger 3 Purk Teniave Drive, 81 Auguatine, VL 32080
Bob Balch 1 Ponte do T.con Avenue, St Augusiine, FL 32084
Skip Hutton 82 Mapnolia Avenue, St. Aungustine, I, 32084

B. Vacancics. Vacancies in the Board of [¥reslars shall be {Yled by an
allirmative volo ol not less than three (3) members of the Roard; provided, however, (hal,
il e Board has [ower than thiee (3) metbers then serving, vacancies in the Board of
Diraetors shall be filled by an aflinmative wote of the mejority of the members of the
Rogrd Lhen serving.

C. Absence.  Should any member of the Bourd of Direciors ba absent
vrircasonably from theee {3) conseeutive mectings of the Board, he member’s seat on the
Bomd umy be doclarsd vacant by an affirmative vote of not loss than three (3) membors
of the Board and 4 substitute director selesied by an affimalive vole of not less (han three
{3) members of the Board from the membership of the organizalion 1o serve for the
remainder ol the original direetor's tarm; provided, however, that if the Board has fewer
than three (3) members (hen serving, such declarstion ol unreasoruble absences and such
selection of substitute director shall be by an affirmative vole of the maforily of the
membess of the Boerd then serving.

B Voting of Directors. Each member of the Board of Directors will be entited to
one vote only at any meeling thereof on ty issue or matior of busingss before such
meeting. No member of the Board of Directors will be entitled to vote at any meeting
unlcss the membex Is physically present atf such meeting.

E. Special Meetings., Special meetinps of the Board of Dircotors tay be called by
iha Mestdent or by any thrae (3) members of the Board of Direcioms for any specifio
purpose. Writtan notice wiil be given stating the purpoge of such meeting and will either
deliversd to each member of the Board of Directors or mailed to the last known address
of such direslor at least Mive (3} days prior to the meeting date.

F. Quorum Voting. A myjority of the members of the Roard of Directors will
constituie a quotum for the transaction of business, and the affinnative vole of a majority
of the directors will be considered the ast of the Board of Dircotors at any annual, specia!
or regular meeting; provided, however, ihat, i1 the Board has three (3) or inore members
then serving, vacancies in the Board of Direciors shall be filled by an aftirmative vote of
not less than three (3} menbers of the Board; and provided further that, if the Roard hag
three (3) or more membary then sexving and if any membet of the Board of Dirsctors is
mhsent unreasonably from three {3) conactulive mestings of the Roard, the membes®s sont
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on the Board may be declared vacant by an aflirmistive vote of not iess than three (3)
members of the Board and a substitute direclor sele¢led by an slllmative vote of not loss
than theee (3) merabers of the Board; and provided further thet the Board may only
propose amewdments to these Articles of Incorporation by an affirmative voie of not less
than {wo-thinds of the (hen aerving members of ths Board of Directors,

ARTICLE VIt
EARNINGS AND ACTIVITIES OF CORPORATION

A No part of the net samings of fhe comaration ghall inure 10 the hanefit of,
or be distributable to its mernbers, dicectors, officers or other private persons, except that
{he corporation shall be auihorized and empoweted to pay reasonable compensation for
sorvioos rendered and 10 muaks payments and distributions in [urihecance of the purposes
sol forth in Artlcle IV hereaf.

i3 No substantial part of the activities of the corporation shall be the carryihg
on of propagands, or ofherwisc attempting lo influcnee legislation, and the corporation
shall not participate in, or intervene in {incloding the publishing or distribution of
statements) eny political campaign on behalf of any candidate for public office.

C.  Notwithstaading any other provision of these articles, the corporation shall
not esrry on any other activitics not peamitted to be camried on (&) by & corporation
exempt from Faderal income iax under section 301{c}(3) of the Intcrnai Revenue Code of
1054 (or the comesponding provision of any future United States Internal Revenue Law)
or (i) by 4 corporation, contributions to which arc daduetible uader Section 170(c)(2) of

the Inlcrnal Revonue Code of 1954 (or the corresponding provision of any futute Upited
Status Tulemalt Revenue Law?),

D.  Notwithstending any other provision of these Articles, this corperation
shall not, except 10 an nsubstautial dogres, engane in any ackvilics or oxercise any
powers that are not in fortherance of the purposes of this corportion.

ARTICLE VIII
DISTRIBUTION OF ASSETS

Upon dissolution of the corperation, the Board o Ditoclors shall, afier paying or
making provision for the payment of all the Habiliries of the corporadon, dispuse of all of
the asscts of the corporation exchuively for the purmoscs of the corporation in such
oannet, or le such organization or orpanizations organized and operated exclusively for
charitable, cducalion, Teligious, or geieiific purposcs aa shall at the time quallfy as an
oxempl organizalion pr orgamizalions under Section 501(e)(3) of the Internal Revenue
Code of 1954 {or the carresponding provision of any fitture United States Intcmal
Revewus Law), as the Board of Directors shall determine, Any such azsels no so
dizposed af shall be disporad of by a court of competent juriediction in the county in
which the principal office of the corporation {s then located, exclusively for such
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purpeses of to snch organization ot organizations as such court shall determine, which aro
organized and operaled exclusively for éuch purposes.

ARTICLE IX
MEMBERSHIP

The qualification for members and the manner of their admission shafl be
repulated by (he bylaws [or this sdrporation.

ARTICIE X
INCORFORATOR,

The name and residence addregs of the Incorporator of this corporation is as
follows:

Name Addresy

Gregory K. Weat 13000 Sawgrass Village Circle, Suite 35, Ponte
Vedra, (71, 32082

ARTICLE X1
AMENDMENT OF BY-LAWS

Subjzct to the limitations confajned in the By-Laws, and any limitations sct forth
in the Corporations Not for Profit Law of ihe State of Florida, concerning corporale
action thal must be anthorizod or approved by the members of the somporation, By-Laws
of this surporaiion may be mada, altered, reccinded, addsed to, or new Ry-Laws may be
adopled, cither by a resolution of the Board of Directors, or by following the procedune
set [orih therefor in the By-Laws.

ARTICLE X11
DUEDICATION OF ASSKETS

The property of this corporation 1s ircvocably dedicated (o educational and
charitabls purposes, and 2o part of the new ineoma or assets of this corporation shall cver
e do the benefit of any direclor, afficer or member thereof, nor to the benefit of any
private individual.

ARTICLE XTI
REQISTERED AGENT AND OFFICE

The address of the corporation's registered office shall be 13000 Sawgrass Village
Cirele, Suile 35, Ponte Vedra Beach, Florida 32082, and the name of its registered agent
ul said addross shall be Gragory K, West, [laquirs,
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ARTICLE XIV
AMENDMENT OF ARTICLES

Amendments to ihe Atticles of Incorporation may be praposed by 2 resolution
adepled by the Boaed of Directors and presonted 10 a guorm of members for their vote In
Uhe manner sct forlh in the By-Laws of this corporation. These Axticlea of Incorporation
may be smended in whole or in poit by 2 two-thinds (2/3) vole at any duly orgenized
meeting of the membera at which a quorum will be prasent. Notiee of the proposed
change will be mailed to cach memober at his or her last known addoess at least ton (10)
days prior fo the time and date of the meeting that is to consider and vole on such change
or amendment.

The propesed change or amctdmont 1o the Articles of Tncorporation will, prior to
notica being given of such mccting, bo mtified gnd approved by tha Board of Dircelars by
an effirmative vote of not Igss than two-thizds {2/3) of the then serving moembers of the
Board of Dircctors,

1, the undersigned, being the Incorporator of this corporation, for fhe purpose of

funning this nen-profit conpoation vider the Taws ofthe Swie of Florida, have exccutod
these Articles of Incotporation, this 24" day of November 2004

O ludr

Gregory K. West, Tncorporator

b oron3yTE
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pussuant to the provisions of Scctions 607.0501 or §17.0501, Florida Stahues, o

undersipned corporation, organized under the laws of (he Statc of Florida, submits the
following siafenent dn designating the registered officefagent, in the State of Florida.

The namc of the cotporation §s SAILORS PADDLERS AND ROWERS OF 8T,

I

AUGUSTINE, INC.
The name and address of the registered agent and office arc: Gregory K. West,

2.
13000 Sawgrass Village Cirelo, 8uile 35, Ponte Vedra Beach, KL 32082.

HAVING BUEN NAMIID A8 REGISTERED AGENT AND TO ACCELIT SERVICE
PROCESS FOR THO AROVE STATED CORFORATION AT THE PLACT
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE AYPOINTMENT

AS RUGISTERED AGENT AND AGREE TO ACT IN THAT CAPACITY. [
FURTHER AGRRE TO COMPLY WITII THE PROVISIONS OF ALY STATUTES
RELATING TO THE PROPER ANT) COMPLETE PERFORMANCE OF MY DUTIRS,
AND 1AM PAMILIAR WITII AND ACCUDPT TITH OBLIGATIONS OP MY

POSFYION AS REGISTERED AGENT.,

O Ktsd

Gregory K. Weat
Date;  Navember 24, 2004

Arsipoo 23 VTR




