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ARTICLES OF INCORPORATION

OF

THE GEQORGE WASHINGTON CARVER FOUNDATION, INC.
a non-profit Florida corporation

(Pursuant to Chapter 617, Florida Statutes.}

The undersigned has this day signed these articles of incorpcration for the purpose of

forming a non-profit corporation under the laws of Florida and adopis the following Articles of
Incorporation.

1. Name, The name of this corporation is THE GEORGE WASHINGTON CARVER
FOUNDATION, INC. The duration of the corporation shall be perpetual.

2. Tax-Exempt Status. The corporation regerves the right to seek 501(c)(3) status in the
future. The tax exempt purposes of this corporation shall be 1o recelve and maintain a fund ar
funds of real or personal property or both and, subject to the restrictions and fimitations which are
hereinafter set forth, to use and apply the whole or any part of the income from the principal of the
fund or funds exclusively for charitable, religious, scientific, literary or educational purposes, aither
directly or by cantributions to organizations that qualify as exempt organizations under ' 501{c)(3)
of the Intemmal Revenue Code and is regulations as they now exist ar any may hereafter be
amended. Notwithstanding any other provision of these Articies of Incorparation, this corporation
shall not conduct or carry en any activities not permitted to be conducted or camried on by
organizations described in ' 501(c)(3) of the Internal Revenus Code and its regulations as they now
exist or as they may hersafter be amended.

3. Tax-Exernpt_Status for Educational Association, If 501(c)(3) status is sought, this
corporation shall not directly or indirectly perfoom any act or transact any business that will

jeopardize the tax-exempt status of the corporation under ' 501(c)(3) of the Intemal Revenue Code

" and its regulations, as such section and regulations now exist or may hereafter be amended, or
under comesponding laws and regulations hereafter adopted. No part of the assets or the net
earnings of the comoration, current or accumuiated, shall inure to the benefit of any private
individual.

4, Initial Objectives. The specific charitable, scientific, literary, and educational objactives of
this corporation are to support The George Washington Carver Center, which provides cultural,
educational and recreational programs and to ensure its continued operation for the benefit of
Flagler County's citizens.
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5. Powers, Infurtherance of its objectives and to provide funds therefor, this corporation shall
* have the capacity and power to do any and all things necessary and appropriate to their
accomplishment, including but not limited to:

a. To hold, manage and administer any and all real and personal property of every kind
and description acquired by the corporation; to use and apply the whole or part of the income
therefrom and the principal interest thereof exclusively for charitable, religious, scientific, litarary or
educational purposes, sither direcily or by contributions to organizations that qualify as exempt
organizations under ' 501(¢)(3) of the Internal Revenue Code and its regulations as they now exist
or as they may hereafter be amended.

b, To accept and receive by gift, devise, bequest or otherwise for the uges and purposes
of this corporation, any property -- real, persanal or mixed - of any kind, nature or description.

c. To acquire by purchase, lgase or otherwise; to own, hold, maintain and improve; {o
sell, exchange, mortgage, license, lease or otherwise dispose of, such real and personai property
as may be necessary to further accomplish this corporation's purposes.

d.  Toinvestand reinvest ils funds and assets, subject to the limitations and conditions
contained in any gift, devise, bequest or grant, provided, however, that such limitations and
conditions are not in conflict with the provisions of ' 501(c)(3) of the Internai Revenue Code and its
regulations as they now exist or as they may hereafter be amended.

e To make and enter into contracts and agreements of every kind and description
necessary to further the purposes of this corporation and to apply for, receive, confract,
administrate, and perform gifts, grants, awards, contracts, and programs to accomplish its
purposes with any and all governmental, charitable, educatlonal, or scientffic organizations.

f. To lend its funds upon adequate security and to bormow for its corporate purposes and
secure the same by mortgage or pledge of any and all s corporate real ar personal property or
hoth.

g. To exercise ali rights and privileges appurtenant to any securities or any property held
by this corporatian, including, but without limitation to, the right 1o vote any share of stock which

may be held by this corporation.

h. To act as trustee of funds for trusts created solely for charitable, refigious, scientific,
literary or educational purposes as shall be in furtherance of the purposes and cbjectives of this

corporation.
i, To do any and every act or thing, end to engage in any other activity or undertaking

i ich a corporate
veniant to the fulfiliment of the purposes of this vorporation whic
23335;1? &Jm do or perform; provided, however, that only such acts or things shall be done
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and such activitles or undertakings engaged In as are in fusthera
! ; nce of the tax-exempt purposes of
this corporation and as may be done or engaged in by an arganization exempt uncisa:!J ' go 1%:)(3) of

the Internal Revenue Code and its requlations as th i
amended, | g ey Now exist of as they may hereatter be

§. No substantial part of the aclivities of this comoration shall be canying on
g;cgz%a?da cg o}th;n:vist: attet:?ptir;g to influence iegislation, and this corporation r;)i:al? not
ate i (in¢luding the publication or distribution of statements) any political campai
behalf of any cendidate for public office. ) any pol pesn an

k. To hold meetipgs. lectures, and other educational, business, end soctal programs, to
engage speakers, to compile and distribute information, and to provide printed material, forms,
recordings, and other presentations or materiais for the benefit of the members and/or the public.

_ 3 To collect duss, to engage in fund-raising activities, and t¢ borrow money and to
issue notes and other evidences of indebtedness and obligations from time to time for any lawful
corporate purpose or objective, and to mortgage, pledge, and atherwise charge any or alt its
properties, rights, privileges, and assets {o secure the payment thereof. '

m.  To establish terms and conditions of membership in the comoration. '

n To do any and every act or thing, and to engage in any other activity or undertaking
necessary or convenient to the fulfiliment of the purposes of this corporation which a corporate
body may lawfully do or perform; provided, hawever, that only such acts or things shall be done
and such activities or undertzkings engaged In as are in furtherance of the tex-exempt purposes of
this corporation and as may be done or engaged in by an organization exempt under '501(c)3)of
the Internal Revenue Code and its regutations as they now exist or as they may hereafter be
amended. -

6. Non-Profit Status. This carporation shélt be a non-profit corporation and shall have no
capital stock, and no dividends or pecuniary prefits shali be d@:ciared or Pald to the diractors,
officers, of members thereof. No part of the net eamings of this corporation shall inure 10 the
benefit of any director, officer, or member of this corporation or any private individual, pro;rdet_:l.
however, that reasonable compensation may be paid for services rendered fo this corporation in

the furtherance of its purposes,

| ¢ i this corporation are the incorporators and
. lasses of Membership, The presentmembers of i
Zirectors thereof. Any person may becaeme a member of thls corporation under the terms and

condidons established in the by-laws of this corporation.

nis K. Bayer, Esqg., 109 South 8! Street,
nt of the State of Florida for at leastthree
ointment may be revoked at
the Flofida Corporation

gistered Agent, Thi i ints Den
8. Ragistered Agent, This corporation appot _
Beach, Fl 32138 who has been a bona fide resudg _
F:‘agrlse l-as its Registered agent inand for the State of Elon_da, Thl?i Ir;appwth
);ny tir’ne by the Board of Directors authorizing and directing the filing wi

Commiesion of & statement in accordance with F.S. ©17.1609.
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9. ' Known Place of Busipess. The known place of business of the corporation shall be: 207
Drain Strast, Bunnell, FL 32110 and at such other piaces as from time to time may be selected by

the Board of Directors.

10. Boand of Directors. The number of directors of the corporation shall be fixed and may be
altered from time to time as may be provided in the by-laws. In tase of any increase in the number
of directors, the additional directors may be elected by the directors or by the mambers at an
annual or special meeting, as shall be provided in the by-laws.

_ The names and addresses of the members of the initial Board of Directars, who shall serve
unti] their successors are fualifled according to the byslaws, are: '

Barbara Revals
P. 0, Box 434
_ Flagler Beach, FL 32136

Marian [rvin
1@ Princess Luise Lane
Palm Coast, FL 32164

Rev, Frank Giddens
P. 0. Box SZ¥
Bunnell, FL 32110

Rev. Dalsy Henry
P. O. Box 461
Bunnell, FL 32110

Aaron McKinnon
P. C. Box 1301
Bunnell, FL 32110

Cheryl Massaro

c/o FC Youth Center

Flagler Palm Coast High School
5500 E. Hwy #100

Palm Coast, FL 32164

W, Jenny Crain-Brady
1009 Wadsworth Way
Bunnell, FL 32110

Lois DeCosta
56 Bayside Drive
Paim Coast, FL 32137

Chris Boardmann
5 Plne Hill Place
Palm Coast, FL 32184

The Board of Directors shall have full power to adopt, alter and amend the by-laws of this
corparation and to make proper rules and regulations for the transaction of its affairs.

11.  Incorporator. The name and address of the undersigned incorporator is:

Barbara S. Revels
P.0O.Box 434

Flagler Beach, Fl. 3213%

All powers, duties and responsibilities of the incorporators shall cease at the time of delivery
of these Articles of Incorporetion to the Florida Corporation Commission for flling.
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12, Indemnification of Officars, Directors, Employses, and Agents. Subject to the provisions
this Article, the corparation shall indemnify any and all its existing and forjmer direr:tgrs‘ oil‘r?wer{s)f
employees and agen)s against all expenses incurred by them and each of them including but not
limited to lagal fees, judgments, penalties and amounts paid in settlement or compromise which
may arise or be Incurred, rendered, or levied in any legal action brought or threatened agalnst any
of them for or on aceount of any action or omission alleged to have been committed while acting
within the scope of services or employment as director, officer, employee or agent of the
corporation, whether or not any action is or has been filed against them and whether or hot any
setflement or compromise is approved by a eourt. Indemnification shall be made by the
corporation whether the legal action brought or threatened is by or in the right of the corporation or
by any other person.

Whenever any existing or former director, officer, employee or agent shall report to the
president of the corparation or the chairman of the Board of Directors that he or she has inourred or
may incur expenses, including but not limited to legal fees, judgments, penatitiss, and amounts peid
In settlement or compromise in a legal action brought or threatened against him or her for or on
account of any action or omission allegad to have been committed by him or her while acting within
the scope of his or her setfvices or employment as a director, officer employee or agent of the
corporation, the Board of Directors shall, at its next regular or at a special meeting held within a
reasonable time thereafter, determine in good faith whether, in regard to the matter involved in the
action or contsmplated action, such person acted, failed to act, or refused to act willfully or with
gross negligence or with fraudulent or criminal intent,

if the Board of Directors determines in good faith that such person did not act, failed to act,
or refused to act willfully or with gross negligence or with fraudulent or ¢criminal intent in regard to
the matter involvad in the action or contemplated actlon, indemnification ghall be mandatory and
shall be automatically extended as specified herein; provided, however, that no such
indemnification shall be available with respect to liabilitles under the Secuwrities Act of 1933 znd
provided further that the corporation shall have the right to refuse indemnification in any instance in
which the person {0 whom indemnification would otherwise have been applicable shall have
unreasonably refused to permit the corporation at its own expense and through counsel of ita own
choosing, to defend hirm of her in the action.

13.  Amendment of Articles of Incorporation, These Articles of incorporation may be amended
by the affirmative vote of a majority of the members of this corporation at a meeting called for that
purpose; provided, however, that In no event shall the purposes of this corporation be changed,
and Articles 5 and 12 hereof shall not ba altered or amended in any manner or way whatsoever.

14.  Canflict of interest Policy

The purpose of this confiict of Interast policy is to protect this tax-exempt arganization's
“hereinafter ‘Organization”) interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an officer for director of the Organization or
might result in a possible excess benefit trangaction. This policy is intended to supplement but not
replace any applicable state and federal laws governing conflict of interest applicable to nonprofit
and charitable organizations.
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(A)  Definitions:

1. Interested Person; Any director, principal officer, or member of & commitiee with
govemning board delegated powers, who has a direct or indirect financial interest, as defined below,
Is an interested person. |f a person is an interested person with respect to any entity in the health
care system of which the Organization is a part, he or she is an interested person with respectto all
entities in the health care system,

. 2, Financial Interest: A person has a financial interest if the person has, directly or
indirectly, through husiness, investment or family:

a. an ownership or investment interest in any entity with which the Organization has a
transaction or arrangement; .

b. a compeansation arrangement with the Organization or with any entity orindividual
with which the Organization has a transaction ar arrangement; or

¢. apotential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the Organization is negotiating a transaction or arrangemant,

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
Insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article i, Section 2, a person
wha has 2 financial interast may have a conflict of interest only if the appropriate goveming board
or committee decides that a conflict of interest exists.

(8) Duty to Disclose. [n connection with any actual or possible conflict of interest, an
interestad person must disclose the existence of the financial interest and be given the opportunity
fo disclose all material facts to the directars and members of commitiees with governing board
delegated powers considering the proposed fransaction of arrangement,

(C) Dstermining Whether a Conflict of |nterest Exists. After disclosure of the financial
interest and all material facts, and after any discussion with the Interested person, he/she shall
lsave the goveming board or committee meeting while the determination of & conflict of interest is
discussed and voted upon. The remeining board or committee members shall decide if a conflict of
interest exists.

(D) Procedures for Addressing the Conflict of Interest.
{1) An interested person may make a presentation at the governing board or

commitiee meating, but after the presentation, he/she shall lsave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of interast.
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B {2) The chairpersoq of the governing board or committee shall, if appropriate, appoint
a disinterested person or eommittee to investigate ajternatives to the proposed fransaction or
arrangement. '

(3) After.exeroising due cljlfgence, the governing board or committee shall determine
whether the Organization can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of intergst.

(4) ¥ a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of Interest, the governing board or committes shall
determine by a majority vote of the disinterested directors whether the transaction or arrangsment
is in the Qrganization's best interest, for ite own benefit, and whether it is fair and reasonable. In
conformity with the abave determination, it shall make its decision as to whether to enter into the
transaction or arrangement.

(E) Violations of the Conflicts of interest Policy.

(1) If the governing hoard or committee has reasonable cause to believe a member
has failed to disciose actual or possible conflicts of interest, it shall inform the member of the basis
for stich belief and afford the member an opportunity to explain the alleged failure to disciose.

(2) If, after hearing the member’s response and after making further investigation as
warmranted hy the circumstances, the governing board or committee determines the member has
failed to disclose an actual or possible confiict of interest, it shall take appropriate disciplinary and
corrective action.

(F} Records of Progesedinas.

The minutes of the goveming board and afl committees with board delegated powers shall
contain;

(1} The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the natura of the
financiai imterest, any action taken to defermine whether a conflict of interest was present, and the
governing board's or committee's declsion as to whether a conflict of interest in fact existed.

(2) The names of the persons who were present for discussions and votes relating to
tha transaction or arrangement, the conient of the discussion, including any attematives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

(G) Compensafion.

(1) Avoting membaer of the govering board who racsives compensation, directty or
indirectly, from the Organization for services is precluded from voting on matters pertaining to that
member's compsnsation.

o e ———
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{(2) A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly from the Organization for services s
precluded from voting on matters pertaining to that member’s compensation.

(3)  Novoting member of the geveming board or any committes whose jurisdiction
includes compensation matters and who recelves compensation, directly or indirectly, from the
Organization, either individually or collectively, is prohibited from providing information to any
committes regarding compensation,

(4) Individuzls who recejve compensation from the Organization, whether directly
or indirectly or as empioyees or independsnt contractors, are preciuded from membership on any
committes whose jurisdiction intludes compensation matters. .

{H) Apnual ents

Each director, principal offlcer and member of a committee with governing board delegated
powers shall annually sign a statement which affirns such persan:

a. has teceived a copy of the conflicts of interest policy.

b. has read and understands the policy.

. has agreed to comply with the policy; and

d. understands the Organization is charitable and in order to maintain its federal tax
axemption it must engage primarlly in activities which accomplish one or more of its tax-exsmpt
purposes.

{)  Periodi¢c Reviews

To ensure the Organization operates in a manner consistent with charitable purposes and does not
engage in activities that cauld jeopardize lts tax-exempt status, periodic reviews shall be
conducted, The periodic reviews shall, at a minimum, include the following subjects:

(1) Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s kength bargaining.

{2) Whether parinerships, joint ventures, and arrangements with management
organizations conform to the Organization's written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charltable purposes and do nat
result in inurement, impermissible private benefit or in an excess benefit trangaction,

()  Use of Qutside Experts

When conducting the periodic reviews as provided for in Article VI, the Orgenization may,
but need not, use outside advisors. I outside experts are used, their use shall not relieve the
govermning board of its yesponsibility for ensuring periodic reviews are ¢onducled,
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15.  Dissolufion. Upon dissolution of this organization, assets sf‘ié}tb“‘u‘lsfnbufé %orime

or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Caode, or

corresponding section of any future federal tax code, or shall be distributed to the federal

govermnment, or to a state or local government, for 2 public purpose. Any such assets not disposed

of shall be dnsposed of by the Caurt of Common Pleas of the county in which the principal office of

the corporation is then located, exclusively for such purposes or to such organization or

organizations, as said Court shall determine, which are organized and operated exciusively for
such purposes,

IN WITNESS WHEREOF the following incorporator has signed these Aricles of
Incorporation this date: January /2- fz. 2011

Having been named as registcred agent 10 aceept service of process for the
above stated corporation at the plece designated in this certificate, [ am
familiar with and accept the intment as registered agent and agree to
act in this capacity.

Dennis K. Bayer, Fsq.

Date: ,/LZ [{/

Barbara 8. Revels, Incorporator



