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ARTICLES OF INCORPORATION “5See, FLST%E
/
FOR 4

THE UNDERSIGNED INCORPORATOR, for the purpose of forming a non-profit
corporation under Chapter 617 of the Florida Statutes, hereby adopts the following Articles of

[ncorporation.
ARTICLET
Corporate Name, Principal Office; Incorporator: Registered Agent

1.01  The name of the corporation shall be; THE 8T. AUGUSTINE INDEPENDENT
RESTAURANT ASSOCIATION, INC. (the “*Corporation™).

1.02  Themailing and street address of the Corporation's principal otfice shall be located at:
10B Anasiasia Blvd, St. Augustine, FL 32080, _

1.03  Thename and address of the undersigned incorporator is: Lorna McDonald, 102 San
Murco Avenue, St. Augustine, FL 32084,

1.04  The name of the Corporation’s initial registered agent is Ted McLemore, and the street
and mailing address of the Corparation's initial registered office in Florida is 108 Anastasia Blvd, St.
Augustine, FL 32080,

ARTICLE J1
Nature of Businesg

2,01 The Corporation is organized and shall be operated for the purpose of representing the
interests of independently owned local restaurants in St. Johns County, Florida.

2.02 The Corporation may receive and administer funds for charitable, religious,
educational and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986 {the “Code” or “IRC™) and, to that end, the Corporation shall be empowered to fold
any property or undivided interest therein, without limitation as to smount or value; 10 dispose of any
such property and to invest, reinvest, or deal with the principel of the ingome in such manner ag, in
the judgment of the Directors, will besi promote the purposes of the Corporation, without limitation,
except such limitations, if uny, ay may be contained in the instrument under which such property is
received, these Articles of ITncorporation, the By~Laws of the Corporation, or any applicable Jaws, to
do any other act or thing incidental to or connected with the foregoing purposes or in advancement

thereof.
ARTICLE 111
Board of Directors
3.01  The powers of the Corporation shall be exercised, its assets controlled and affairs
managed by a Bourd of Directors. The number pf Directors and the manner of their election or
appointment shall be as stated in the By-Laws, The jnitial Board of Directors shall consist of the
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following five (5) persons: Lorna McDonald, Ted McLemore, Pat Morrissey, Chris Way and

Michae! McMillun.
ARTICLE IV

Term of Exjstence

4,01  The Corporation shall exist perpetually.

ARTICLE V
Miscellancous

5.0  Members; The Corporation may have 8 mombership distinet from its Board of
Directors. The authorized number and qualification of the members, the manner of their admission,
the different classes of membership, if any, the property, voting, and other rights and privileges of
members, their lighility for dues and assessments and the method of collection thereof shall be as set
forth in the Bylaws of the Corporation.

5.02 Campensation: No part of the net earning3 of the Corporation shall inure to the
benefit of, or be distributuble (o its members, directors, officers or other private persons, except that
the Corporatiun shall be authorized und empowered to pay reasonable compensation for services
rendered and to make payments and distribitions in furtherance of the purposes set forth in Article T1.

No substantial part ol the activities of the Corpuration shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political campaign on hehalf
of or in opposition 10 any candidate for public office. Notwithstanding any other provision of these
anicles, the Corporution shall not carry on any other activities not permitted to be carsied on (a) by a
Corporation exempt from federal income tax under Section 501(¢)(3) of the Internal Revenue Code,
or the corresponding section of any future federal 1ax code, or (b) by a Corporation, contributions to
which arc deductible under Section 170(c)(2) of the Intemal Revenue Code, or the corresponding
section of any fiture federal tax code.

5.03  Indemnification: Every diruclor and officer of the Corporation and every member of
the Corporation serving the Corporation at its request shall be indemni fied by the Corporation for all
expenses and liahilities, including attorneys® fees and appellate attorneys’ fees, reasonably incurred
by or imposed upon him or her in connection with any proceeding or any settlement of any
proceeding to which he or she may be a party, or in which he or she may become involved by reason
of his or her being or having been a director or officer of the Corporation, or by reason of his oy her
serving or having served (he Corporation at its request, whether or not he or she is 4 director or
officer or is serving al the lime the expenses or labilities were incurred; provided, that in the event of
8 settlement before entry of judgment, and also when the person concerned is adjudged guilty of
gross negligence or willful misconduet, indemnification shal apply only when the Board of Directors
approves the setflement and/or reimbursement as being in the interest of the Corporation. The
foregoing right of indemnification shall be in addition to and not in lieu of any and all other rights to
which that person may be entitled,

5.04  Drssolution: Upon the dissolution of the Corporation or the winding up of'its affairs,
the ausets ol the Corporation shall be distributed exclusively to one or more charitable, religious,
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scientific or educational organizations which would then qualify under the provisions of Section
501¢0)(3) of the C'ode and its Regulstions as they now exist or as they may be hereafter amended, or
{o the foderal government, or to a state or lacal government, for a public purpose. Any such assels
not so disposed of shall be disposed of by a court of competent jurisdiction in the county in which
the principal office of the Corporation is then Jocated, exclusively for such purposes or to such
orpanization or organizations, as said court shall determine, which are arganized and operated

exclusively for such purposes.
ARTICLE Y
Amendmenis to Articles

6.01 Amendments to these Articles of Incorporation may be proposed by any Director of
the Corporation at an annual meeting of the Corporation, any regular meeting of the Board of
Directors, or at any special meeting duly called and held tor such purpose, and the amendment shail
be ratified upon obtaining an affirmative vote of at least two-thirds (1/3) of the Directors then sitting,

IN WITNESS WHEREOT, the undersigned incomporator has executed these Articles of
Incorporation on this __3i  doy of __Naun taayy, 2008,

LTI 5

Lorna McDonald, Inchrperater”

STATE OF FLORIDA
COUNTY OF ST. JOXINS

THE FOREGOING INSTRUMENT was acknowledged beforeme this_3}  day of
—Q_flmuam e 2008, by Lorna MeDonald, who did not take an oath and who: (notary must check
applieable box)

_,{‘ . is personnlly kmown to me,
produced current driver's license(s) as identification.

produced as identification.
w  JAMESR WISEMAN an ‘
B SX  Notary Public, State nfFlorida i U
xigf Wy ctfteolipires March 3, 2008 Sigdature of Notary
A4 Comm. No. DD 285830
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered apent (o accept service of process for the foregoing
corporation at the place designated in these Articles of Incorporaiion, | hnreby acl:mowlec{ge 1 am
familiar with und accept the appointment as registered agent and agrec to act in this capacity.

Ted Mchn"lore
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