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ARTICLES OF INCORPORATION
OF
BROWN RIVERFRONT ESPLANADE FOUNDATION, INC.

The undersigned, acting as the im.nrpontor of the Brown Riverfront Esplunade
Foundation, Inc, | as a not-for-prafit corporation in compliance with Chapter 617 of the Florida
Statutes, and Secnon 501(c)(3) ol the Internal Revenue Code of 1986, including its regulations,
al]l as amended l'rum time 1o time {"Internal Revenue Code™), submits the following Anticles of
fncorporation and does hereby certify:

NAME OF CORPORATION

The name of the corparation is Brown Riverfront isplinade Foundation, Inc. (hercinaiier
calied the “{“orporauon .

o ARTICLEN
PRINCIPAL QFFICE OF T1HE CORPORATION

The initial principal office and mailing address of the Corporation shall be 213 Riverside
Drive, Ormond Beach, Florida 32176,

ARTICLE I
REGISTERED QOFFICE AND REGISTERED AGENT

The sir eet address of the initial registered ollice of the Corporation ts 1200 South Pine
Island Road, P! 'ml'mon Florida 33324, The nume of the initial registered agent at that address is
CT Corpomlloi} System.

| ' ARTICLE IV
PURPOSES AND POWERS OF 111 CORPORATION

The Corporation is organized and will be operaied cxclusively for charitable purposes
within the mean:ing of Section 301{c¥(3) of the Iniernal Revenue Code. In furtherance of such
purposes, the Corpoeration is authorized:

(a) To pramote, support, and engage in activities carried on for charitable
purposes, by the direct conduct ot such activities. and by making granis i other organizations
cngaged In chm'-xmblc activities, and by making granis to a State, a possession of the United
States, or any polmca] subdivision of any of the foregoing, or the United States, but only if the
granty are madr,‘tor exclusively public purposes.

(b) Without limiting the generiity ol the powers provided herein, to preserve,
beautify, renovate and maimain a public park known as Rivertront Park in Daytona Beach,
Fiorida, located 'a!or.g Beach Street berween Muin Street and Qrange Avenue.
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() To receive and maimain persanal or real property, or both; and, subject 10
the restrictions and limitations set forth below, fo use and apply the whole or any part of the
income from such prupeny and the principal thercof exclusively for charitable, educational,
literary. or scientific purposes cither directly or by contributions to other charitable
organizations.

(d) To receive assistance, money {as dues or otherwise), real or personal
property and any other form of contributions, gift, bequest, or devise from uny person or entity,
o be used in Llhc furtherance of the objects and purposes of the Corporation; to enter into
agrecmients or contracts for contributions to the Corporation for its objects and purposes,
provided that gﬂ'ta will he subject to acceptance by the Board of Directors as required by the
Bylaws of the Corporauon

(e) To establish an office and employ such personnel as may be necessary and
apprapriate in the judgment of the Board of Directors, and pay reasonable compensation for the
services of such persons.

(j’) To distribute, in the wanner, form. and method, and by the means
deterrhined by lh(. Beard of Directors of the Corporation. any and all forms of contributions or
other funds rcvewcd by it in carrying out charitable and educational programs of the Corporation
in the furtherance of its siated purpeses. Moaney and real or personal property contributed to the
Corporation in| furthcrance of these objevts and purposes are and will conlinue (o be used
exclusively for such purposes.

(£) To invest and reinvest surplus funds in such securnitics and properties as
the Board of Directors may from time to time determine.

(h) To purchase, acquire, own, hold, guaranice, scll, assipn, transfer,
mortgage, plf.dgc loan, or otherwise dispese of und deal in any bonds, sceuritics, evidenee of
indebtedness, or other personal property, as well s to purchase, acquire, own, hold, sell, transter,
mortguge, or uthurwxsc (u:.pos.c of und dea!l in real estaie; and, as the owner of any such real or
personal prouf:rtv o exercise all the rights, powers, and privileges of ownership.

I[i) To contract and be contracied with, and 10 sue and be sued,
() To adopt and use an official seal for the Corporation.
(k) Ta do all acts and things requisite, necessary, proper and desirable to cary

out and further the objects for which this Corpomtmn is formed; and, in general, 1o have all the
righls, prlnlcb'q.s and immunitics, and enjoy afl the benehits of the laws of the State of Florida
appticable to corporauon‘: of this churacter, including but net limited to the powers described in
Section §17, 030" of the Florida Suatutes, subject however to the requirements of Section
5014e)(3) of the Internal Revenue Cude and to the other limitations provided i these Articles of
Incorporation.

b
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ARTICLE V
CHARITABLE LIMITATIONS

Notwithstanding any other provision of these Articles of Incorperation, the Corporation
may not conduct or carry on any activitics not perminted to be conducted or carried on by an
organization exempt from taxation under Section 5U1(c)(3) of the internal Revenue Cede and
Section 617.0835 of the Florida Statutes. These restrictions include, but are not limited to, the
following:

(l) No Private Inurement.. No purt of the net camings of the Corporation may
inure to the benefit of, or be distributable (o, the dircetors or officers of the Corporation, or to
any other private persons, except that the Corporation is authorized and empowered (i) o pay
reasonable cambensmion for personal services rendered to the Corporation, so long as the
services arc rcasonablf' and necessary to carrying out the charitable purposes of the Corporslion,
and to rexmburse expenses or advances made for the Corporation that ere reasonable in character
and anlovnt, and (i) to make pavments and distributions to persons who are qualitied o receive
them in futhLmnc.L of the Corporation’s charitable purposes as set forth herein. All of the net
earnings and asser_s of the Corporaiion will be expended for the purposes stated in Section
SOE(Y3) ol the Internal Revenue Code.

{2) No Political Activities; No Substaatial Lobbying Activities. In accordance
with the decmi lax law, the Corporation shall not participate or intervenc in any political
campsign on behalf of, or in epposition o, any cundidate for public office by publishing or
distributing statements. or in any other wav., No substantial part of the activities of the
Carporation shalt be the carrying on of propaganda, or otherwise aitempting to influence
legislation.

(3} Private Foundation Rales. TIn the event that, and for so long as, the
Corporation 13 charadcr:zed as u private foundation within the meaning ot Scction 509(a) of the
Internat Revenue Code, the Corporation:

(zli) shall make distnbuntons for each taxable vear at such time and tn such manner
as not 1o beco me subject to the tax on undistributed income imposed by Section 4942 of the
Intcrnal Revenué Code:;

(b} shall not engage in any act of selt-dealing as defined in Section 494 i(d) of the
Internal Revenue Code;

('cI:) shall net retain any excess busipess holdings as defined in Section 4943(c) of
the Internal Revenae Code;

(d) shall not make any investents in such manner as to subject it 1o tax under
Section 4944 of the Internal Revenue Code: ard

(n.) shall not make any taxable expenditures as defined in Section 4943(d) of the
nternal Revenue Code.

)
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ARTICLE VI
MEMBERSHIP

The Corporation shall not have memburs.

ARTICLE VI
BOARD OF DIRECTORS

Al The afTairs of the Corporation shall be managed by its Board of Directors. The
number of Dlrcuors {not less than three), the method by which the Directors will be clected or
appointed, and the terms for which Directors ure to serve, shall be as provided in the Bylaws of
the Comoration.

B. The names and addresses of the initial directors arc:

Hyatr Brown
213 Riverside Drive
Ormond Beach, FI1L 32176

Cynthia Brown
213 Riverside Drive
Ormond Beach, I'L 32176

Glenn Ritchey
1131 N. Halifax Avenue
Daviona Beach, FL 32118

Emory Counts
108 Big Ben Drive
Daytona Beach, FL 32117

ARTICLE VI
DIRECTORS AND OFFICERS’ COMPENSATION AND INDEMNIFICATION

(1) Conﬁlmnsation. A director or officer of the Corporation may receive reasonable
compensation ﬂ'_)ri personal services rendercd as a director or officer ov in any other capucity, so0
long as the services are reasonable and necessary o carvving out the charitable purposes of the
Corporation, and‘may be reimbursed for expenses or advances made for the Corporation that arc
reasgnable in character and amount and upproved for payment in the manner provided by the
Bylaws. No'wnhstandmg any other provizion in these Articles, however, the Corporation will
make no paymcnlt that constitutes “selfudealing™ as detined in Seclion 4941(d) of the Iniernal
Revenue Code,

{(2) Indemnification. Every director and oiticer of the Corporation will be indeninified
by the Corporation against all cxpenses and habilities. including counse! fees, reasonably
mcurred by or imposed in connection with any proceeding or any scitlement of any proceeding
(ineluding any up!puuls) o which a director or officer may be a party or may beeonie involved by

4
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reason of being ar having been a dircctor or officer of the Corporation, whether or not a director
or officer at the [time such expenses are incwred, but enly tf (i) the director or ofticer is not
adjudged guilty of or liable for willful mis{feasance in the performance of his or her duties, and
(i) in the case of a settlement before entry of judgment, the Board of Direclors approves such
setllement and reimbursement as bring in the best interest ol the Corporution.  The foregoing
right of 1ndcmmﬁcauon will be in addition to and net exclusive of ail other rights to which a
director or uﬂ‘lccr may be entitled by law. \pnmpnak frability insurance may be provided for
every officer, leCLLO[’ and agent of the Carporation in aimounts determined from time to time by
the Board of Dircctors.

(3) Interest of Directors and Officers in Contracts. Apy contract, whether for
compensaticn or otherwise, or other ransactions between the Corporation and (i) one or more of
iis ditectors or ofﬁcers (il)} any firm of which one or more of its directors or officers ate
shareholders, pumu.rs or employees, or in which they are interested, or (iil) any corporation,
association, or p:lmncrsh:p of which one or more of its dircctors or officers arc sharcholders,
members, directors, officers, partners, or empliyees, or in which they are interested, will be valid
for all pu:poscs,|duspilc the presence of such dircctor or directors, officer, or officers, at the
mecting of the Board of Directors of the Corporation which acts upon or in reference to such
contract or transaction and despite his or their participation in such action. The fact of such
inierest must be disclosed to or known by the Board of Directors und the Bourd of Dircciors may,
nevertheless, authorize, approve, and ratity such contract or wransaction by vote of majority of
the dircctors prcl‘.ent This section will not be construed to invalidate any contract or other
rransaction whlch would otherwise be valid under the conumon and statutory law applicable
therete, This provxamn is subject to modification by any conflict of interest policy adopted by
the Board of Diraclors of the Corporation.

ARTICLE IX
DISSOLUTION

A majority of the Board of Directors may authorize dissolution of the Corporation. After
dissohution is authorized, the Corporation must file articles of dissolution. in compliance with
Secuon 617.!403', Florida Statutes, with the Department of State.,

Urlmn the dissolwtion or winding up of this Corporation, iis assets remaining alier
payment, or proyision for payment, of all debts and liabiiities of the Corporation, shall be
distributed, as tlu: Bonrd of Direciors of the Corporation may determing. te (1) one or more not
for protit funds, foundatione ¢, or corporations which are organized and operated exclusively for
charitable pnrpus&s and which have estabiished tax exempt status under Section 501(c)(3) of the
Internal Revenue| Code of 1986, as amended, or corresponding provisions of any subchunm
federad tix laws, or (i) a State, o possession of the Linited States, or any political subdivision of
any of the furc.g:tnng, or w the Urited Stes, but only if the distribution is to be used for
exciusively pubhic purposes.  Any assets not so disposed of will be disposed of by the Circuit
Court of the county in which the principal office of the Corporation is then located, exclusively
for chantabie purlposuc. or to such organization or orpanizations as that Court delermines are
organized and operaied exclusively tor such purposes,

e
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ARTICLE X
DURATION

The Corporation shail exist perpetually, unless dissolved as provided herein.

ARTICLE X1
AMENDMENTS

A majority vote of the Board of Directors may amend the Articles of Incorporation.

|
| ARTICLE XI1

BYLAWS

The Bylaws of this Corporation shall be adopted by the Board of Directors on behall of

the Corporation, and may be aitered, amended, or rescinded by a majority vote of the Board of
Directors.

ARTICLE Xili

REGISTERED AGENT

The name of the initial registered agent of the corporation, who is authorized to receive

service of process is C T Corporation Systewn. The sireet address of the initial registered office
of the corporallon i3 1200 South Pine Island Road, Plantation, FL. 33324,

ARTICLE XV
INCORPORATOR

The namel|and address of the incorporator arc:

Glenn A. Adams 200 S. Orange Ave., Suite 2600
Orlando, FL 32801

IN WIT\’LSQ WHEREQFT, for the purpose of forming this Corporation under the laws of

the State of Hond< the undersigned, being the incorporator of this Corporation, exceuted these
Articlus of Incorporation this 20" day of August, 2018.

L{ Loyl 4{0{‘/2‘& REF—

Gledn A, Adams, Incorporator

2018-08-20 12.16°02 EDT Holland & Knight, LL From: Suzanne McCormack@hkla
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CERTIFICATE DESIGNATING PLACE OF RUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATEL, NAMING AGENT UPON WHOM
PROCESS MAY BE SERYED.

BROWN RIVERFRONT ESPLANADE FOUNDATION, INC.

e g ae. ..

Pursnan: to Chapter 48.091, Florlda Statutes, the fellowing is submitted:

That Brown Riverfront Esplarwdc Foundation, Inc., desiring to orgamzu under the laws
of the Smm of Florida with its initial principal ofhco ps indicated in the Articles of
Ixcorporatlon at 213 Riverside Drive, City of Ormond Beach, County of Volusia, State of
Florida 32]76 has named C T Corporetion System, whose address is 1200 South Pine Tstand ;
Koad, City of Plantation, County of Browerd, Suite of Florida 33324 as its egent lo aceept :
service of proc»ss within this state.

ACKNOWLEDGEMENT: (MUST R SIGNED BY DESIGNATED AGBI:JT)

I-lavmg been nemed to accept service of process for the corporation named above, ut the
placc dcs:gnatcd in this certificale, we mgree to act in that capacity and 1o comply with the
provisions of the Floridr Not for Profit Business Carpurniion Act rolative to keeping open the

registered offtce. _
C T CORPORATION SYSTEM

Name:. kathrvn A, Widdoes

Title: Assistant Secretary

-3
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