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COVER LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassce. F1. 32314

. Team Florida Adaptive Surfing INC
SUBJECT:
(PROPOSED CORPORATE NAME — MUST INCLUDE SUFFIX)

2nclosed is an original and one (1} copy of the Articles of Incorporation and a check for

0 $70.00 01 $78.73 LIS78.75 KSS?.SO
Filing Fee Filing Fee & Filing Fec Filing Fee,
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Status & Certificate
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. Chris Rea P
FROM: -
Name (Printed or typed) - Sy

106 Laurel Drive : L

Address - :_"

Santord, FLL 32773

City, State & Zip

3R6-717-8012

Daytine Telephone number

creaglusa.com

E-mail address: (1o be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION
In compliance with Chapter 617, F.5., (Not for Profit)

ARTICLE I NAME
The name of the corporation shall be:

Team Florida Adaptive Surfing INC

ARTICLE I PRINCIPAL OFFICE

Principal strect address: Mailing address. if different is:
S09 W New York Ave, Deland, Florida 32720

ARTICLE 1l PURPOSE
The purpose for which the corporation is organized is:

To operate as an amatewr adapuive surling weam, Dedicated 1o coaching

athletes, community outreach, and overall creating opportunities for adaptive surfers looking to compete locally and worldwide.

Our tcam is comprised of surfers who compete in various classifications and have a range of experience levels; from seasoned

competitors Lo new adaptive surters looking to jump into their first year of competing. Regardless of experience, we strive to create

a welcoming and structured environment that is committed to improving the mental and physical health of all of our team members

=
) -3

through surfing while also promoting the sport of adaptive surfing Lo our community, a2
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ARTICLE V. INITIAL QFFICERS AND/OR DIRECTORS T

ARTICLE [V~ MANNER OF ELECTION _The manner in which the directors are elected and appointed:

- - 2}
Name and Title: Christopher Rea. President Name and Ti[lL‘ZJCSSica Cusimano, Vice President
106 Laurel Dr. Sanford, F1. 32773 2707 35th ST
Address Address:

Edgewater, Florida 32141

Craig Chrisopher Roberts, Treasurer Ann Vessell, Sceretary

Name and Title; Name and Title:

993 T: ace 4 Cunningha
Address 3 Talon Place Address: 74 Cunningham DR

Winter Springs, FL 32708 New Smyrna Beach, FL 32168

Nuame and Title: Name and Tithe:

Address Address:




Name and Title; Name and Title:

Address Address;

Name and Title: Name and Title:

Address Address:

ARTICLE VI _REGISTERED AGENT
The name and Florida sireet address (P.O. Box NOT acceptable) uf the registered agent is:

. Stacev Gould
Name;

1095 West State Road 40
Address:

Pierson. FL 32180

ARTICLE VI INCORPORATOR
The name and address of the Incorporator is:

Christapher Rea

Name: ‘ l
\ddress: 106 Laurel Drive BT Ll -
AUATCSS: ( = _
Sanford, FL 32773 S o i
Lo
: M -y et
ARTICLE VIIlI EFFECTIVE DATE: T
Effective date, if other than the date of filing: (OPTIONAL) ool =

(If an effective date is listed, the date must be specific and cannot be more than five davs prior or 90 davs: nl'ur the | filing.)
Note: 1f the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State's records.

Having been numed as registered agent to accept service of process for the above Mated corporation at the place designated in thiy
certificate, [ amn fumilior with and aceept the appoiniment as registered agent and agree to act in this capacity

N4 shes [wes

Required Signature of Registered Agent Date

is stated herein are true. I am aware that any fulse information submitted in a document 1o

.dcgrcc Selony as provided for in 5.817,155, F.5. / /

Required Signature of Incorporator { Due [




Nonprofit Conflict of Interest Policy

Name of Organization: Team Florida Adaptive Surfing INC (the "Organization")

Article 1 - INTRODUCTION:

The Organization is committed to observing the highest standards of ethical conduct in
its operations and expects its directors, officers, and employees to do the same. The
Board of Directors (the "Board," "Directors," or singularly, "Director”) of the Organization
has adopted this Nonprofit Conflict of Interest Policy {the "Policy") to ensure that the
Organization remains committed to its charitable purpose.

Article 2 - PURPOSE;

The purpose of this Paolicy is to protect the Organization's interest when it is considering
a transaction that might privately benefit a director, officer, or cther senior decision-
maker, as well as o avoid any excess benefit transactions.

This Policy is also intended to ensure that the Organization continues to operate in
accordance with its tax-exempt purpose. 1.

Article 3 - DUTY OF LOYALTY:

Directors, officers, governing committee members, and certain senior manageﬁﬁieﬁ;, -
including those acting as principals for the Organization (referred to as "Interested® .
Parties” or singularly, "Interested Party"), owe the Organization a duty of onaltyf:;’f‘{pch
duty of loyalty requires Interested Parties to avoid using their position with the ~
Organization for personal advantage or gain. Interested Parties must also avoid any
action, including voting, if applicable, where the Interested Party's personal interest,
including financial interest, could conflict with the interests of the Organization.

Article 4 - DEFINITIONS:

a. Conflict of Interest: A conflict of interest occurs when an Interested Party has an
interest in any matter involving the Organization that directly or indirectly conflicts with
the interests of the Crganization. Specifically, conflicts of interest can occur when
Interested Parties have competing financial interests or personal relationships in
opposition to the Organization (referred to as "Direct Conflicts of Interest”), or are related
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to someone with a competing financial interest or opposing personal relationship
(referred to as "Indirect Conflicts of Interest"). The Interested Party may be related by
blocod, marriage, or business affiliation. Conflicts of interest may also arise where an
Interested Party has decision-making authority in an entity that may be involved in a
business relationship or financial transaction with the Organization.

The following examples of potential conflicts of interest are to be considered illustrative,
but non-exhaustive:

a. When an Interested Party stands to personally benefit financially through a
transaction the Organization may be involved with;

b. When an Interested Party has an ownership interest, including through
investment, in another entity with which the Organization intends to transact or do
business;

c. When an Interested Party enters or maintains an agreement to be compensated
by the Crganization (for the purposes of this clause, Directors who are atso
employees of the Organization may have a conflict in certain situations, such as
voting on compensation);

d. When an Interested Party joins or creates a competing organization;

e. When an Interested Party or an enlity in which an Interested Party has aﬁ( : o
=

ownership interest competes with the Organization in a purchase, sale, contract bld

or other interest or service; :

-~ n
~

f. When an Interested Party utilizes confidential information belonging to the~ =

Organization for any reason that is not related to the Interested Party's work for the
Organization, such as personal profit or for the benefit of another entity; —, _! o2

.'\"

‘_4

g. When an Interested Party uses the Organization's resources for any competmg
interest; or

h. When an Interested Party participates in decision-making or negotiations for the
Organization in a matter in which the interested Party, a person related to the
Interested Party, or an entity in which the Interested Party has an ownership interest
1s also involved,

b. Potential Conflict of interest: A potential conflict of interest occurs when an Interested
Party recognizes that a conflict of interest may take place if ameliorating action is not
taken. Potential conflicts of interest do not always lead to actual conflicts of interest,



Interested Parties that have a potential conflict of interest will need to follow the
procedures outlined in the Conflict Disclosure section below. The Organization seeks to
avoid the appearance of impropriety, as even potential conflicts of interest can be
damaging to the Organization's reputation. Therefore, all potential conflicts of interest
must be treated with due care and disclosed according to the procedures outlined here.

Article 5 - CONFLICT DISCLOSURE:

a. Disclosure. Any individual who suspects a conflict of interest or potential conflict of
interest might arise with respect to any activily is obligated to disclose such conflict or
potential conflict to the Board as soon as practicable so that the situation may be
evaluated. interested Parties are not to unilaterally assess conflicts. Interested Parties
must disclose at |least all of the following details to the Board, but in any case, enough
information for the Board to obtain a clear picture of the potential conflict:

a. Ali matenial facts:
b. Any potential or existing financial interest;
c. Any potential or existing competing interests: even if not financial;

d. Any self-dealing or potential self-dealing. - =
S
b. Disclosure of conflicts of others. If any individual becomes aware of a potentlal.conflict | -
of interest involving another party, that individual must report such potential coﬁﬂibt to” T
the Board immediately. EoT '],

! Y Tt

c. Party for disclosure. Disclosure can be made to the Chairperson of the Board or thé;
entirety of the Board. s

d. Recusal. Interested Parties must also notify the Board when they intend not to attend A
a meeting of the Board or a committee based upon their belief that the Board or
Committee will vote or act regarding a matter in which the Interested Party may have a

conflict.
Article 6 - CONFLICT PROCEDURES:
a. Interested Parties shall disclosure potential conflicts of interest to the Board as soon

as is practicable after becoming aware of the potential conflict, as described above.
Interested Parties are also required to complete an annual disclosure form to describe

377



any ongoing interest that may create a conflict.

b. Evaluation. After the Board receives any potential conflict or conflict disclosure from
an Interested Party, the Board may request follow-up discussions or additional
information. At this point, the Board will decide whether an actual conflict exists and
whether it involves financial interest, material competition, self-dealing, or any other type
of conflict. The Interested Party shall be screened from any discussions or voting
regarding the conflict. The Board may fully determine the issue on a vote or may refer it
to a specialized committee for additional investigation. Evaluation of conflicts is made on
a case-by-case basis.

¢. Factors for consideration. The Board may consider any factor it wishes in determining
whether a conflict exists. Some of the factors for consideration may include:

- Whether the Interested Party's financial interest is minimal, in relation to the
transaction

- How involved the Interested Party is with the other entity involved in any
transaction with the Organization 3

[ it }

1

- The degree to which the Interested Party could personally benefit from the I "

transaction or relationship at issue o -_1 - -

RS

d. Determination of self-dealing. If the Board or committee determines that an éétﬁal R !
conflict exists, the Board or committee must also determine whether a self-dealmg Ly i J
transaction is at issue. If sg, the entirety of the Board must vote on whether to approve.

the transaction, and the transaction must be approved by a greater vote than other

Board actions. In other words, if the Board generally approves actions via a simple

majaority, a greater vote than this is needed to approve a self-dealing transaction,

Approval of compensation for a director acting as director or officer shall not be

considered a self-dealing transaction.

e. Determination of transactional conflict. If the Board or committee determines that an
actual conflict exists involving a financial transaction or arrangement, but it is not self-
dealing, the Board will consider alternative scenarios that would not present a conflict. If
the Board determines an appropriate alternative exists, the Board shall pursue that
avenue. If an appropriate alternative does not exist, the Board shall determine whether
the original proposed course of action is in the Organization's best interest and take a
vote on such issue, in which a majority is required.

f. Determination of other conflict. In any other scenario in which the Board or committee
determines a conflict exists, the Board or committee shall recommend a reasonable and

W



appropriate course of action to protect the Organization. The governing body shall
discuss the issue and determine how best to proceed forward.

Article 7 - POLICY VIOLATIONS:

If an Interested Party fails to disclose any potential or actual conflict, the Board shall first
request an explanation from the Interested Party. The Board may then determine
appropriate action, including disciplinary action if required.

Article 8 - RECORDS:

The Board or relevant committee shall retain all records of discussions and votes
regarding any presented conflict or potential conflict. The records must specifically

include:
a. The name of the Interested Party or Parties;

b. How the conflict was brought to the attention of the Board (whether disclq‘_s‘fegi or.,
found out); o

d1

c. The nature of the possible conflict, including financial interest involved; « -:

_ - L.

d. The Board or committee’s actions regarding fact-finding and mvestngat:on on the!
conflict or potential conflict; B

e. The Board or committee's discussions, decision, and vote: d

f. The names of all parties present for any discussion or votes.

Article 9 - ABSTENTION FROM VOTES ON COMPENSATION:

No Board member who is compensated for their services towards the Organization may
vote on their own compensation.

Article 10 - ANNUAL STATEMENTS:

All individuals required to abide by this Policy must sign a statement each year attesting
that they have received a copy of the Policy, they read and understand the Policy, they

57



agree to comply with the Policy, and they understand the Organization's maintenance of
its charitable activities and federal tax exemption depends on its undertaking primarily of
activities that support its charitable purpose.

Any individual that believes they have ongeing relationships or interests that may
present a conflict must also make an annual disclosure, as described above, and is
responsible for updating such disclosure upon the occurrence of any material change.

Article 11 - REVIEWS:

The Organization will periodically review certain subjects to maintain alignment with its
charitable purposes. The review shall include at least:

a. Compensation and benefit arrangements, to ensure they are reasonabie and
formalized through arm's length bargaining;

b. Transactional arrangements, including partnerships or joint ventures, to ensure
they are in line with the Organization's policies and do not confer a private benefit
on any party or result in an excess benefit transaction; and

c. Compensation reviews of the President and Chief Financial Officer of the
Organization.

The Organization may use outside advisors to conduct the above reviews, but
responsibility for the reviews ultimately lies with the Board.

This Policy is intended to supplement but not replace any state and federal laws
governing conlflicts of interest applicable to nonprofit and charitable organizations.

Certification: Christopher Rea, as President of Team Florida Adaptive Surfing INC and
Ann Vesseli, as Secretary, do certify this is a true and correct copy of the Organization's

Conflict of interest Policy and that this Policy was adopted by the Board on March 8th,
2023.

President Signature: g /é

Secretary Signature: \ e
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NON-PROFIT BYLAWS
OF

TEAM FLORIDA ADAPTIVE SURFING INC

PREAMBLE

The following Bylaws shall be subject to, and governed by, the Non-Profit Corporation Act of
Florida and the Articles of Incorporation of Team Florida Adaptive Surfing INC. In the event of a
direct conflict between the herein contained provisions of these Bylaws and the mandatory
provisions of the Non-Profit Corporation Act of Florida, said Non-Profit Corporation Act shall be
the prevailing controlling law. In the event of a direct conflict between the provisions of these
Bylaws and the Articles of Incorporation of Corporation/Organization, it shall then be these
Bylaws which shall be controtling.

ARTICLE | - NAME

The legal name of the Non-Profit Corporation/Organization shall be known as Team Florida
Adapuive Surfing INC and shall herein be referred to as the "Corporation/Organization."

ARTICLE 2 - PURPOSE

The general purposes for which this Corporation/Organization has been established are as follows:

The purpose for which the Non-Profit Corporation/Organization is formed is set forth in the
attached Articles of Incorporation.

The Corporation/Organization is established within the meaning of [RS Publication 357 Section
501(c) (3) Organization of the Internal Revenue Code of 1986, as amended (the "Code") or the
corresponding section of any future federal tax code. The Corporation/QOrganization shall be
operated exclusively for/to operating as an amateur adaptive surfing team. Dedicated to coaching
athletes, comimunity outreach, and overall creating opportunitics for adaptive surfers looking to
compete locally and worldwide.

Our team is comprised of surfers who compete in various classifications and have a
range of experience levels; from scasoned competitors to new adaptive surfers looking to jump
into their first year of competing. Regurdless of experience, we strive 1o create a welcoming and
structured environment that is committed to improving the mental and physical health of all of our
team members through surfing while alse promoting the sport of adaptive surfing 1o our
community.



In addition. this Corporation/Organization has been formed for the purpose of performing all
things incidental to, or appropriate mn, the foregoing specific and primary purposes. Flowever, the
Corporation/Organization shall not. except to an insubstantial degree, engage in any activity or the
exerctse of any powers which are not in furtherance of its primary non-profit purposes.

The Corporation/Organization shall hold and may cxercisc all such powers as may be conferred
upon any nonprofit organization by the laws of the State of Florida and as may be necessary or
expedient for the administration of the affairs and attainment of the purposes of the
Corporation/Organization. At no time and in no e¢vent shall the Corporation/Organization
participate in any activities which have not been permitted to be carried out by a
Corporation/Organization exempt under Section 501(c) of the Internal Revenue Code of 1986 (the
"Code"). such as certain political and legislative activitics.

ARTICLE 3 - OFFICES

The principai office of the Corporation/Organization shall be located at 809 W New York Ave,
Deland. Florida 32720.

The Corporation/Organization may have other such offices as the Board of Directors may
determine or deem necessary, or as the affairs of the Corporation/Organization may find a nced
for from time to time. provided that any permanent change of address for the principal office is
properly reported as required by law,

ARTICLE 4 - DEDICATION OF ASSETS

The properties and assets of the Corporation/Organization are irrevocably dedicated to and for
non-profit purposes only. No part of the net carnings, properties, or assets of this
Corporation/Organization. on dissolution or otherwise, shall inure to the benefit of any person or
any member. dircctor, or officer of this Corporation/Organization. On liquidation or dissolution,
all remaining propertics and assets of the Corporation/Organization shall be distributed and paid
over 1o an organization dedicated to non-profit purposes which has established its tax-exempt
status pursuant 1o Section 301{c) of the Code.

ARTICLE 5§ - BOARD OF BIRECTORS

General Powers and Responsibilities

The Corporation/Organization shall be governed by a Board of Dircctors (the "Board"). which
shall have all the rights, powers, privileges and limitations of liability of directors of a non-profit
corporation organized under the Non-Profit Corporation Act of Florida. The Board shall establish
policies and directives governing business and programs of the Corporation/Organization and shall
delegate 1o the Executive Director and Corporation/Organization staff, subject to the provisions of
these Bylaws. authority and responsibility to sce that the policies and directives are appropriately
followed.




Number and Qualifications

The Board shall have up 10 4 members. but ne fewer than three {3) Board members. The number
of Board members may be increased bevond 4 members by the atfirmative vote of a simple
majority of the then-serving Board of Directors. A Bouard member need not be a resident of the
State of Flonda.

In addition to the regular membership of the Board, representatives of such other organizations or
individuals as the Board may deem advisable to clect shall be Ex-Officio Board Members, which
will have the same rights and obligations, iicluding voting power. as the other directors.

Board Compensation

The Board shall receive no compensation other than for reasonable expenses. However, provided
the compensation structure complics with Scctions relating to "Contracts Involving Board
Members and/or Officers” as stipulated under these Bylaws, nothing in these Byvlaws shall be
construed to preciude any Board member from serving the Corporation/Crganization in any other
capacity and receiving compensation for services rendered.

Board Elections

The Governance Commitice, if created, shall present nomination for new and renewing Board
members at the board meeting immediately preceding the beginning of the next fiscal vear..
Recommendations from the Governance Committee shall be made known to the Board in writing
before nominations are made and voted on. New and renewing Board members shall be approved
by simple majority of those Board members at a Board meeting at which a quorum is present. If
no Governance Committee 1s created. then this duty shall full upon another committee created for
that purpose or upon the Board of Directors.

Term of Board

All appointments to the Board shall be for a term of ene (1) year. No person shall serve more than
10 consecutive terms unless a majority of the Board, during the course of'a Board meeting at which
a quorum is present, votes 1o appoint a Board member to 2 Years additional year(s), No person
shall serve more than 10 consecutive years, Afler serving the maximum total number of
consceutive years on the Board, a member may be cligible for reconsideration as a Board member
after O vears have passed since the conclusion of such Board member's service.

Vacancies
A vacaney on the Board of Directors may exist at the occurrence of the following conditions:

@) The death, resignation, or removal of any director.

b) The deciaration by resolution of the Bourd of a vacancy in the office of a director who
has been declared of unsound mind by a final order of court, convicted of a felony, found
by final order or judgment of any court to have breached a duty pursuant to the
Corporation Code and/or Act of the law dealing with the standards of conduct for a
director. or has missed 3 consecutive meetings of the Board of Directors, or a total of 4
mectings of the Board during any one calendar year;



¢) Anincrease in the authorized munber of directors; or

d) The failure of the directors, at any annual or other meeting of directors at which
director(s) are to be elected. to clect the full authorized number of directors.

The Board of Dircctors, by way of affirmative vote of a majority of the directors then currently in
office, may remove any director without cause at any regular or special meeting, provided that the
director 1o be removed has been notified in writing in the manner set forth in Article 5-Meetings
that such action would be considered at the meeting.

LExcept as provided in this paragraph, any dircctor may resign effective upon giving written notice
to the chair of the Board, the president of Corporauon/Orgamzation, the secretary of
Corporation/Organization, or the Board of Directors, unless the notice specifies a later time for the
cffectivencss of the resignation. If the resignation is effective at a future time, a successor may be
designated to take office when the resignation becomes effective. Unless the Attorney General of
Florida 1s first notified, no director may resign when the Corporation/Organization would then be
left without a duly elected director in charge of its aftairs.

Any vacancy on the Board may be filied by simple majority of the directors then in office, whether
or not the number of directors then in office is less than a quorum, or by vote of a sole remaining
director. No reduction of the authorized number of directors shall have the effect of removing any
director before that director's term of office expires.

A Board member elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Resignation

Lach Board member shall have the righi to resign at any time upon written notice thereof to the
Chair of the Board. Sceretary of the Board, or the Executive Director. Unless otherwise specified
in the notice. the resignation shall take effect upon receipt thereof, and the acceptance of such
resignation shall take effect upon receipt thereof, and the acceptance of such resignation shall not
be necessary to make it effective,

Removal

A Board member may be removed, with or without cause. at any duly constituted meeting of the
Board, by the affirmative vote of a two-thirds majority of then-serving Board members.

Mectings

The Board's regular meetings may be held at such time and place as shall be determined by the
Board. The Chair of the Board or any 3 regular Board members may call a special meeting of the
Board wiih 3 days’ written notice provided to cach member of the Board. The notice shall be served
upon each Board member via hand delivery, regular mail. email, or fax. The person(s) authorized
to call such special meetings of the Board may also establish the place the meeting is to be
conducted, so long as it is a reasonable place to hold any special mecting of the Board.

Minutes



The Sccretary shall be respensible for the recording of all minutes ot cach and every meeting of
the Board in which business shall be transacted in such order as the Board may determine from
time 1o time. However, in the event that the Secretary s unavailuble, the Chair of the Board shall
appoint an individual to act as Secretary at the meeting. The Secretary, or the individual appointed
to act as Secretary, shall prepare the minutes of the meetings, which shall be delivered to the
Corporation/Organization 10 be placed in the minute books. A copy of the minutes shall be
delivered to each Board member via either regular mail, hand delivered, emailed, or faxed within
2 business days afier the close of cach Board meeting,

Action by Written Consent

Any action required by taw to be taken at a meeting of the Board, or any action that may be taken
at & meeting of the Board, may be taken without a mecting if consent in writing setting forth the
action so taken shall be signed by all Board members. The number of directors in office must
constitute a quorum for an action taken by written consent. Such consent shall be placed in the
minute book of the Corporation/Organization and shall have the same force and effect as a vote of
the Board taken at an actual mecting. The Board members' written consent may be execuied in
mubliple counterparts or copies. each of which shall be deemed an original for all purposes. In
addition. facsimile signatures and electronic signatures or other c¢lectronic “consent click”
acknowledgments shall be effective as original signutures,

Quorum

At cach meeting of the Board of Directors or Board Committees. the presence of Majority persons
shall constitute a quorum for the transaction of business. 11 at any time the Board consists of an
even number of members and a vote resulis in a tie. then the vote of the Chair of the Board shall
be the deciding vote. The act of the majority of the Board members serving on the Board or Board
Committees and present at a meeting in which there is a quorum shall be the act of the Board or
Board Committees, unless otherwise provided by the Articles of Incorporation, these Bylaws, or a
law specifically requiring otherwise. I a quorum is not present at a meeting. the Board members
present may adjourn the meeting from time to time without further notice until a quorum shall be
present. However. a Board member shall be considered present at any meeting of the Board or
Board Committees if during the meeting he or she is present via telephone or web conferencing
with the other Board members participating in the meeting.

Voting
Each Board member shall only have one vote.

Proxy
Mcmbers of the Board shall be allowed to voie by written proxy.

Board Member Attendance

An ¢lected Board Member who is absent from 3 consecutive regular meetings of the Board during
a fiscal year shall be encouraged to reevaluate with the Chair of the Board his/her commitment to
the Corporation/Organization. The Board may deem a Board member who has missed 3
consecutive meetings withowt such a reevaluation with the Chair, 10 have resigned from the Board.




ARTICLE 6 - OFFICERS

Officers and Duties

The Board shall elect officers of the Corporation/Organization as defined in Articles of
[ncorporation or by Board resolution but in no case less than | officer to prepare minutes of the
dircciors' and members' meetings and authenticate the records of the Corporation/Organization.
The same person may hold any number of offices. In addition to the dutics in accordance with this
Article, ofticers shall conduct all other duties typicalty pertaining to their offices and other such
duties which may be required by law, Articles of Incorporation. or by these bylaws, subject to
control of the Board of Directors. and they shall perform any other such additional duties which
the Board of Directors may asstgn to them at their discretion.

The officers will be sclected by the Board at its annual meeting, and shall serve the needs of the
Board, subject 1o all the rights, if any, of any officer who may be under a contract of employment.
Therefore, without any bias or predisposition to the rights of any officer that may be under any
contract of employment, any officer may be removed with or without cause by the Board. All
officers have the right to resign at any time by providing notice in writing 1o the Chair of the Board.
President. and/or Sceretary of the Corporation/Organization, without bias or predisposition to all
rights, if any, of the Corporation/Organization under any contract to which said officer is a part
thercof. All resignations shall become effective upon the date on which the written notice of
resignation is received or at any time later as may be specified within the resignation: and unless
otherwise indicated within the written notice, a siated acceptance of the resignation shall not be
required to make the resignation effective.

Any and all vacancies in any office because of death, resignation, disqualification. removal, or for
any other cause. shall be filled in accordance with the herein prescribed Bylaws for regular
appointments to such office. The compensation, i any, of the officers shall be fixed or detennined
by resolution of the Board of Directors.

Chair of the Board (Chief Executive Officer)

It shall be the responsibility of the Chair of the Board. when present, 1o preside over all meetings
of the Board of Direciors and Executive Commitice. The Chair of the Board is authorized to
execute, in the name of the Comoration/Organization, any and all contracis or other documents
which may be authorized. either generally or specifically. by the Board 1o be executed by the
Corporation/Organization. except when required by law that the President's signature must be
provided.

President (Executive Director)

It shall be the responsibility of the President, in general. to supervise and conduct all activities and
opcrations of the Comporation/Organization, subject 10 the control, advice and consent of the Board
of Directors. The President shall keep the Board of Directors completely informed, shall freely
consult with them in relation to all activitues of the Corporation/Organization, and shall see that all
orders and/or resolutions of the Board are carried out to the effect intended. The Board of Directors
may placc the President under a contract of employment where appropriate. The President shalt be
empowered 1o act, speak for. or otherwise represent the Corporation/Organization between
mectings of the Board, The President shall be responsible for the hiring and firing of all personne




and shall be responsible for keeping the Board informed at ali umes of statt performance and for
implementing any personnel policies which may be adopted and implemented by the Board. The
President. at all times. is authorized 1o contract, receive, deposit, disburse and account for all funds
of the Corporation/Organization, to execute in the name of the Corporation/Organization all
contracts and other documents authorized either generally or specifically by the Board to be
execuied by the Corporaion/Organization, and to ncgotiate any and all material business
transactions of the Corporation/Organization.

Vice President

in the absence of the President, or in the event of his/her inability or refusal 1o act, it shall then be
the responsibility of the Vice President to perform all the duties of the President, and in doing so
shall have all authority and powers of. and shall be subject to all of the restrictions on, the
President.

Secretary

The Sccretary, or histher designee, shall be the custodian of all records and documents of the
Corporation/Organization, which are required to be kept at the principal office of the
Corporation/Organization, and shall act as secretary at all meetings of the Board of Directors. and
shall keep the minutes of all such meetings on file i hard copy or clectronic format. Sthe shall
attend 1o the giving and serving of all notices of the Corporation/Organization and shall sce that
the scal of the Corporation/Organization. if any. 1s affixed to all documents, the exccution of which
on behalf of the Corporation/Organization under its scal 1s duly authorized in accordance with the
provisions of these bvlaws.

Treasurer (Chief Financial Qfficer)

[t shall be the responsibility of the Treasurer o keep and maintain, or cause to be kept and
maintained. adequate and accurate accounts of all the properuies and business transactions of the
Corporation/Organization, including accounts of s assets. liabilities, receipts, disbursements,
gains, losses, capital, retained earnings, and other matters customarily included in financial
statements.

The Treasurer shall be respansible for ensuring the deposit of, or cause to be deposited, all money
and other valuables as may be designated by the Board of Directors. Furthermore. the Treasurer
shall disburse, or cause 1o be disbursed, the funds of the Corporation/Organization, as may be
ordered by the Board of Directors, and shall render to the Chair of the Board. President. and
dircctors, whenever they request it, an account of all the Treasurer’s transactions as treasurer and
of the financial condition of the Corporation/Organization.

The Treasurer shall give the Corporation/Organization a bond, it so requested and required by the
Board of Directors. in the amount and with the surety or surcties specified by the Board for faithful
performance of the duties of the Treasurer's office and  for restoration to  the
Corporation/Organization of all its books. papers, vouchers. money and other property of every
kind in the Treasurer's possession or under the Treasurcer's control upon the Treasurer's death,
resignation, retirement, or removal from office. The Corporation/Organization shall pay the cost
of such a bond.



ARTICLE 7 - COMMITTEES

Committees of Directors

The Board of Directors may, from time to time, and by resolution adopted by a majority of the
direciors then in office provided that a quorum is present. designate one or more committees 10
exercise all or a portion of the authority of the Board, to the extent of the powers specifically
delegated m the resolution of the Board or in these Bylaws. Each such commitice shall consist of
at least two (2) directors. and may also include persons who are not on the Board but whom the
dircctors believe to be reliable and competent 1o senve a1 the specific committee. However,
committees exercising any authority of the Board of Directors may not have any non-director
members. The Board may designate one or more alternative members of any committee who may
replace any absent member at any meeting of the commitice. The appointment of members or
alternate members of a commitiee requires the vote of a majority of the dircctors then in office,
provided that a quorum is present. The Board of Dircctors may also designate one or more advisory
committees that do not have the authority of the Board. Howcever, no committee, regardless of
Board resolution, may:

a) Approve of any action that, pursuant to applicable Law, would also require the affirmative
vote of the members of the Board if this were a membership vote,

b) Fill vacancies on, or remove the members of. the Board of Dircctors or any commitiee that
has the authority of the Board.

¢) Fix compensation of the directors serving on the Board or on any committee,
d) Amend or repeal the Articles of ncorporation or Bylaws or adopt new bylaws,

e) Amend or repeal any resolution of the Board of Directors that by its express terms is not
so amendable or repealable,

f) Appoint any other committees of the Board of Directors or their members.

g) Approve a plan of merger. consolidation. voluntary dissotution. bankrupicy. or
reorganization: or a plan for the sale, lease, or exchange of alt or considerably all of the
property and assets of the Corporation/Organization otherwise than in the usual and
regular course of its business; or revoke any such plan.

I} Approve any setf-dealing transaction, except as provided pursuant to Law.

Unless  otherwise authorized by the Board of Directors. no committee shall bind the
Corporation/Organization in a contract or agreement or expend Corporation/Organization funds.

Meetings and Actions of Committees

Mecetings and actions of all committecs shall be governed by. and held and taken in accordance
with, the provisions of Article 7 - Committees of these Bylaws, concerning meetings and actions
of the directors with such changes in the context of those bylaws as are necessary to substitute the




committee and its members for the Board of Directors and its members, except that the ume for
regular meetings of committees may be determined either by resolution of the Board of Directors
or by resolution of the committee. Special meetings of committees may also be called by resolution
of the Board of Directors. Notice of special mectings of committees shall also be given to any and
all alternale members, who shall have the right 10 attend all meetings of the committee. Minutes
shall be kept for cach meeting of any commitice and shall be filed with the
Corporation/Organization records. The Board of Directors may adopt rules not consistent with the
provisions of these Bylaws for the governance of any commitiee.

If a director relies on information prepared by a committee of the Board on which the director does
not serve, the committee must be composed exclusively of any or any combination of (a) directors,
{b) directors or employees of the Corporation/Organization whom the director believes to be
reliable and competent in the matters presented. or (¢) counsel, independent accountants, or other
persons as to matters which the dircetor believes 1o be within that person's professional or expert
competence.

Fundraising Committee

The Board, at its sole discretion, may create a Fundraising Committee which shall cnsure and
contribute well-planned fundraising initiztives for the Company/QOrganization. In addition this
Committee shall identify potential sources of funds. take an active role in enhancing the Board's
awarceness of fundraising opportunitics, explore opportunities for enhanced public relations and
fundraising, and provide an annual review of the performance of the Organization's fundraising
plan.

ARTICLE 8 - STANDARD OF CARE

General

A director shall perform all the duties of a director, including, but not limited to. duties as a member
of any committee of the Board on which the director may serve, in such a manner as the director
deems to be in the best interest of the Corporation/Organization and with such care, including
reasonable inquiry, as an ordinary. prudent, and reasonable person in a similar situation may
exercise under similar circumsiances.

tn the performance of the duties of a director, a director shall be entitled 10 rely on information,
opinions, reports, or statements, including financial statements and other financial data. in each
casc prepared or presented by:

a) Onc or more officers or employcees of the Corporation/Organization whom the director
deems to be reliable and competent in the matters presenied:

b} Counsel. independent accountants, or other persons. as to the matters which the director
deems to be within such person's professional or expert compeience; or

¢) A committec of the Board upon which the director docs not serve, as to maiters within its
designated authority, which committee the director deems 10 merit confidence,



so long as in anv such case the director acts in good taith, after reasonable inquiry when the need
may be indicated by the circumstances. and without knowledge that would cause such reliance to
be unwarranted,

Lxcept as herein provided in Article 8 - Standard of Care. any person who performs the duties of
a director in accordance with the above shall have no liability based upon any failure or alleged
failurc to discharge that person's obligations as a director, including, without limitation of the
following. any actions or omissions which exceed or defeat a public or charitable purpose to which
the Corporation/Organization, or assets held by it. arc dedicated.

Loans

The Corporation/Organization shali not make any loan of money or property (o, or guarantee the
obligation of. any director or officer. unless approved by the Florida Attormey General; provided,
however, that the Corporation/Organization may advance money to a director or officer of the
Corporation/Organization or any subsidiary for expenses rcasonably anticipated to be incurred in
the performance of the duties of such officer or direcior so long as such individual would be
entitled to be reimbursed for such expenses absent that advance.

Conflict of Interest

The purposc of the Conflict of Interest policy is to protect the Corporation/Organization’s intercst
when 1t is contemplating entering into a transaction or arrangement that might benefit the private
interest of one of its officers or directors. or that might otherwise result in a possible excess benefit
transaction. This policy is intended to suppiement but not replace any applicable state and federal
laws  poverming conflict  of intcrest applicable to nonprofit and  charitable
corporations/organizations and is not intended as an exclusive statement of responsibilities.

Restriction on Interested Directors

Not more than 40% (percent) of the persons serving on the Board of Directors at any time may be
interested persons. An interested person is (1) any person currently being compensated by the
Corporation/Organization for scrvices rendered to it within the previous twelve (12) months,
whether as a full-time or part-time employee, independent contractor, or otherwise, excluding anv
reasonable compensation paid 10 a director; and (2) any brother, sister, parent, ancestor,
descendent, spouse, brother-in-law, sister-in-law, son-in-law, mother-in-law. or father-in-law of
anty such person. However, any violation of the provisions of this section shall not affect the
validity or enforceability of any transaction entered inio by the interested person.

Duny to Disclose

[n connection with any actual or possible conflict of interest, an interested person must disclose
the exisience of the financiat interest and be given the opportunity to disclose all material facts to
the directors who are considering the proposed transaction or arrangement,

Establishing a Conflict of {nterest

After the disclosure of the financial interest and all material facts, and after any discussion with
the interested person, the interested person shall leave the Board meeting while the potential
conflict of intercst is discussed and voted upon. The remaining Board members shall decide if a
conflict of interest exists.




Addressing a Conflict of Interest
In the event that the Board should cstablish that a proposed transaction or arrangement establishes
a contlict of interest, the Board shall then proceed with the following actions:

a) Any interested person may render a request or report at the Board mecting, but upen
completion of said request or report the individual shall be excused while the Board
discusses the informanion and/or matenal presented and then votes on the transaction or
arrangement proposed involving the possible conflict of interest.

b) The Chair of the Board shall. if deemed necessary and appropriate, appoint a
disinterested person or committee 1o investigate alternatives to the proposed transaction
or arrangement,

¢} After excrcising due diligence, the Board shall determine whether the
Corporation/Organization can obtain with reasonable efforts a more advantageous
transaction or arrangement {rom a person or entity that would not give risc to a conflict of
interest.

d) If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is in
the best interest of the Corporation/Organization. for its own benetit, and whether it is
fair and reasonable. 1t shall make its decision as to whether to enter into the transaction
arrangement in conformity with this determination,

Violations of Conflict of Interest Policy

Should the Board have reasonable cause to believe an interested person has failed 10 disclose actual
or possible conflicts of interest, the Board shall then inform the interested person of the basis for
such behicfand afford the interested person an epportunity to explain the atleged failurce to disclose.

If, after hearing the interesied person's explanation. and afier making further investigation as may
be warranted in consideration of the circumstances. the Board determines the interested person
intentionally failed to disclose an actual or possible conflict of interest, it shall take appropriate
disciplinary and corrective action.

Procedures and Records
All minutes of the Board Meetings, when applicable, shall contain the following information:

a) The names of all the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
linancial interest, any action taken to determine whether a conflict of interest was present,
and the Board's decision as to whether a conflict of interest in fact existed.

b) The names of the persons who were present for discussions and any votes relating to the
transaction or arrangement, the content of the discussions, including any alternatives to



the proposed transaction or arrangement. and a record of anv vote taken in connection
with the proceedings.

Acknowledsement of Conflict of Interest Policy
Each director. principal officer. and member of a committee with Board delegated powers shall be
required to sign a statement which affirms that such person:

a4y Has received a copy of the conflict of interest policy:
b) Has read and understands the policy;
¢) Has agreed to comply with the policy: and

d) Understands that the Corporation/Organization is charitable, and in order 1o maintain its
federal tax exemption, it must engage primarily in activitics which accomplish one or
more of its 1ax-exempt purposcs.

Violation of Loyalty - Self-Dealing Contracts

A self-dealing contract is any contract or transaction (i} between this Corporation/Organization
and on¢ or more of its Dircctors. or between this Corporation/Organization and any corporation,
firm. or association in which one or morc of the Dircctors has a material financial interest
("Interested Director”). or (ii) between this Corporation/Qrganization and a corporation, firm, or
association of which one or more of its directors are Directors of this Corporation/Organization.
Said sclf-dealing shall not be void or voidable because such Direclor(s) of corporation. firm, or
associalion are parties or because said Director{s} are present at the meeting of the Board of
Directors or committee which authorizes. approves or ratifies the self-dealing contract. if:

a) All material facts are fully disclosed 10 or otherwise known by the members of the Board
and the self-dealing contract is approved by the Interested Director in good faith (without
including the vote of any membership owned by said Interested Director(s).

by All material facts are fully disclosed to or otherwise known by the Board of Directors or
committee, and the Board of Directors or commitiee authorizes. approves, or ratifics the
scli-dealing contract in good faith-without counting the vote of the Interested Director(s)-
and the contract is just and reasonable as 1o the Corporation/Organization at the time it is
authornized, approved, or ratified; or

¢} As 1o contracts not approved as provided in above sections (a) and/or (b). the person
asserting the validity of the self-dealing contract sustains the burden of proving that the
contract was just and reasonable as 1o the Corporation/Organization at the time it was
authorized. approved. or ratified.

Interested Director(s) may be counted in determining the presence of a quorum at a meeting of the
Board of Dircclors or a committee thereof. which authorizes. approves. or ratifics a contract or
transaction as provided for and contained in this section.



Indemnification

To the fullest extent permitted by faw. the Corporation/Organization shall indemnify its "agents.”
as described by law, ncluding its directors, officers, emplovees and volunteers. and including
persons formerly occupying any such position, and their heirs, executors and administrators,
against all expenses. judgments, fincs, settlements, and other amounts actuatly and reasonably
incurred by them in connection with any "proceeding,” and including any action by or in the right
of the Corporation/Organization, by reason of the fact that the person is or was a person as
described in the Non-Profit Corporation Act. Such right of indemnification shall not be deemed
exclusive of any other right to which such persons may be entitled apart from this Article.

The Corporation/Organization shall have the power to purchase and maintain insurance on behalf
of any agent of the Corporation/Organization. to the fullest extent permitted by law, against any
liability asserted against or incurred by the agent in such capacity or arising out of the agent's status
as such, or to give other indemnification to the extent permitied by law.

ARTICLE 9 - EXECUTION OF CORPORATE INSTRUMENTS

Execution of Corporate fnstruments

The Board of Directors may. at its discretion, determine the method and designate the signatory
officer or officers. or other person or persons. to ¢xeecute any corporale instrument or document,
or to sign the corporate name without limitation, except when otherwise provided by law. and such
execution or signature shall be binding upon the Corporation/Organization.

Unless otherwise specifically determined by the Board of Directors or otherwise required by law,
formal contracts of the Corporation/Organization. promissory notes. deeds of trust, mortgages,
other evidences of indebtedness of the Corporation/Organization, other corporate/organization
mstrumenis or documents, memberships in other corporations/organizations. and certificates of
shares of stock owned by the Corporation/Organization shatl be executed, signed, and/or endorsed
by the President, Vice President.

All checks and drafis drawn on banks or other depositories on funds to the credit of the
Corporation/Organization, or in special accounts of the Corporation/Organization, shall be signed
by such person or persons as the Board of Directors shall authorize to do so.

Loans and Contracty

No loans or advances shall be contracted on behalf of the Corperation/Organization and no note
or other evidence of indebtedness shall be issued in its name unless and except as the specific
transaction is authorized by the Board of Directors. Without the express and specific authorization
of the Board. no officer or other agent of the Corporation/Organization may enter into any contract
or execute and deliver any nstrument i the name of and on behall of the
Corporation/Organization,

ARTICLE 10 - RECORDS AND REPORTS

Muaintenance and Inspection of Articles and Byluws




The Corporation/Organization shall keep at its principal office the original or a copy of its Articles
of Incorporation and Bylaws as amended to date, which shall be open to inspection by the directors
at all reasonable times during office hours.

Muaintenance and Inspection of Federal Tax Exemption Application and Annual Information
Returns

The Corporation/Organization shall keep at its principal office a copy of its federal tax exemption
application and its annual information returns tor three vears from their date of filing. which shall
be open to public inspection and copying to the extent required by law.

Muaintenance and Inspection of Orher Corpaorate Records

The Corporation/Organization shall keep adequate and correct books and records of accounts and
written minutes of the proceedings of the Board and commitices of the Board. All such records
shall be kept at a place or places as designated by the Board and committees of the Board, or in
the abscnce of such designation, at the principal office of the Corporation/Organization. The
minutes shall be kept in written or typed form. and other books and records shall be kept either in
writien or typed form or in any form capable of being converted into writien. tvped. or printed
form. Upon leaving office, cach officer, emplovee, or agent of the Corporation/Organization shall
turn over to his or her successor or the Chair of the Board or President. in good order, such
corporate/organization monies, books, records, minuies, lists, documents, contracts or other
property of the Corporation/Organization as have been in the custody of such officer, employee.
or agent during his or her term of office.

2very director shall have the absolute right at any reasonable time to inspect all books, records,
and documents of every kind and the physical properties of the Corporation/Organization and each
of its subsidiary corporations/organizations. The inspection may be made in person or by an agent
or attorney, and shall include the right to copy and make extracts of docwments.

Preparation of Annual Financial Statcments

The Corporation/Organization shall prepare annual financial statements using generally accepted
accounting principles. Such statements shall be audited by an independemt certified public
accouniant. in  conformity  with  generally  accepled  accounting  standards.  The
Corporation/Orgamization shall make these financial statements available to the Florida Attorney
General and members of the public for inspection no later than 30 days after the close of the fiscal
vear to which the statements relate.

Reports
The Board shall ensure an annual report is seat to all dircctors within 30 davs after the end of the
fiscal year of the Corporation/Organization. which shali contain the following information:

a) The assets and liabilities, including trust funds. of this corporation at the end of the fiscal
Vedar.

b} The principal changes in assets and liabilitics. including trust funds, during the fiscal
year.



¢} The expenses or disbursements of the Corporation/Organization for both general and
restricted purposes during the fiscal year.

d} The information required by the Non-Profit Corporation Act concerning certain self-
dealing transactions involving more than $50,000.00 or indemnifications involving more
than $10.000.00 which took place during the fiscal vear.

The report shall be accompanied by any pertinent report from an independent accountant or, if
there is no such report, the certificate of an authorized officer of the Corporation/Organization that
such  statements  were  prepared  without audit  from  the books and records of the
Corporation/Organization.

ARTICLE 11 - FISCAL YEAR

The fiscal vear for this Corporation/Qrganization shall end on December 3ist.

ARTICLE 12 - AMENDMENTS AND REVISONS

These Bylaws may be adopted. amended. or repealed by a simple majority of the directors then in
office. Such action is authorized only at a duly called and held mecting of the Board of Directors
for which written notice of such meeting. sciting forth the proposed bylaw revisions with
explanations therefore, is given in accordance with these Bylaws. [f any provision of these Bylaws
requires the vote of a larger portion of the Board than is otherwise required by law, that provision
may not be altered, amended or repealed by that greater vote.

ARTICLE 13 - CORPORATE/ORGANIZATION SEAL

The Board of Directors may adopt, use, and alier a corporate/organization seal. The seal shall be
kept at the principal office of the Corporation/Organization. Failure to affix the scal to any
corporate/organization instrument, however, shall not affect the validity of that instrument.

ARTICLE 14 - CONSTRUCTION AND DEFINITIONS

Unless the context otherwise requires, the general provisions, rules of construction, and definitions
contained in the Non-Profit Corporation Act as amended from time to time shall govern the
construction of these Bylaws. Without linmting the generality of the foregoing, the masculine
gender includes the feminine and neuter. the singular number includes the plural and the plural
number includes the singular, and the term "person” includes a Corporation/Organization as well
as a natural person. If any competent court of law shall decim any portion of these Bylaws invalid
or inuperative, then so far as is reasonable and possible (i) the remainder of these Bylaws shall be
considered valid and operative, and (ii) effect shall be given to the intent manifested by the portion
deemed invalid or inoperative.



CERTIFICATE OF SECRETARY

[, Annie Vessell, certify that [ am the current elected and acting Secretary of the
Corporation/Organization, and the above Bylaws are the bylaws of this
Corporation/Organization as adopted by the Board of Directors on March 8, 2023, and that they
have not been amended or modified since the date above,

EXECUTED on this E)X; day of _WyurciN _in the County of
Volusia in the State of Florida. T

C

(Dultected Sceretary)




FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

INSTRUCTIONS FOR NOT FOR PROFIT ARTICLES OF INCORPORATION

The following are instructions. a cover letter and sample articles of incorporation pursuant to Chapter 617,
Florida Statutes (F.S.)

NOTE: THIS IS A BASIC FORM MEETING MINIMAL REQUIREMENTS FOR FILING ARTICLES
OF INCORPORATION.

The Division of Corporations strongly recommends that corporate documents be reviewed by vour legal
counscl. The Division is a filing agency and as such does not render any legal, accounting, or tax advice.

If you intend 1o apply for IRS federal tax exemption as a charitable organization, your articles of incorporation
must contain a required purposed clause and a dissolution of assets provision. Valuable information on 501 (c)
{3) quahification is on the IRS website. www.irs.gov. It includes sample articles of incorporation. Click the
“charities and Nonprofits” link and then the Lifc Cyele of a Publie Charity link.

Chapier 496. F.S., requires charitable organizations or sponsors intending to solicit contributions from the
public in the state of Florida to register annually with the Division of Consumer Services. They may be reached
at (850) 488-2221 or 1-800-435-7352 for more information.

A preliminary search for name availability can be made on the Internet through the Division’s records at
www.sunbiz.org.  Preliminary name searches and name reservations are no longer available from the Division
of Corporations. You arc responsible for any name infringement that may result from your corporate name
sclection.

Pursuant to Chapter 617.0202, F.S.. the articles of incorporation must set forth the following:
Article [: The name of the corporation must include a corporate suffix such as Corporation,

Corp.. Incorporated, or Inc.; “Company™ or *Co.” mav not be used as a corporate
suffix by a nonprofit corporation.

Article 11 The principal place of business and mailing address of the corporation. The principal address
must be a street address. The mailing address, if different, can be a P.O. Box address.

CRIEODG (09/16)



Article IIl: ~ The specific purpose or purposes for which the corporation is organized. A general
statement of “any and all lawful business™ will not be sufficient,

Article IV: The manner in which the Directors are elected or appointed.

Article V: The names, address and titles of the Directors/Officers (optional) When naming Directors, 3
must be listed. The names of officers/directors may be required 1o apply for a license, open a
bank account. etc.

Article VI:  The name and Florida street address (P.O. Box NOT acceptable) of the initial
Registered Agent. The Registered Agent must sign in the space provided and tvpe or
print his/her name below signature accepting the designation as Registered Agent.

Article VII:  The name and address of the Incorporator. The [ncorporator must sipn in the space
provided and type or print his/her name below signature.

The “incorporator™ is the person who prepares and signs the Articles of Incorporation and then
submits them for filing to the Division of Corporations, The function of the incorporater usually
ends after the corporation is filed.

An Effective Date: Add a separate article if applicable or necessary: An effective date mayv be
added 1o the Articles of Incorporation. otherwise the date of receipt will be the
file date. (An effective date can not be more than five (3) days prior to
the date of receipt or nincty (90) davs after the date of filing).

Important Information About the Requirement to File an Annual Report

All Florida Not- For-Profit Corporations must file an Annual Report yearly (0 maintain “active”™ status. The
first report is due in the year following formation. The report must be filed clectronically online between
January 1™ and May 1*. The fee for the annual report is $61.25. “Annual Report Reminder Notices™ are sent to
the e-mail address you provide us when you submit this document for filing. To file any time after Junuary 1%,
20 10 our website at www.sunbiz.org,
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The fee for filing a not for profit corporation is:

Filing Fec $35.00
Designation of Registered Agent  $35.00
Certified Copy (optional) S8.75 (plus S1 per page for each page over 8, not to exceed a

maximum of §52.50).
Certificate of Status (optional) S8.75

(Makc checks payable to Department of State)

Mailing Address: Street Address:

Department of Statc Department of State

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FLL 32314 2415 N. Monroe Street, Suite 810
(850) 245-6052 Tallahassee, FL 32303

(850) 243-6052
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ANNUAL CONFLICT OF INTEREST FORM

The undersigned, as g,g(;[““p _\_1”&,— L/ {director, officer position,
manager, principal, committee memt\)er, orﬁ<ey employee) of Team Florida Adaptive
Surfing INC acknowledges:

1. he or she has received a copy of the Organization's Conflict of Interest Policy;
2. he or she has read and understands the Policy;
3. he or she has agreed to comply with the Policy;

4. he or she understands the Organization's maintenance of its charitable activities
and federal tax exemption depends on its undertaking primarily of activities that
support its charitable purpose; and

5. the following on-going relationships and interests may present a conflict of
interest (please describe - if not applicable write "N/A" or leave blank):

Signature; Q —

Name: A;,nn.f, \Jo S%,—P{,'/

Tile: _Secipotary

Date:gx QC - ;-4\

77



ANNUAL CONFLICT OF INTEREST FORM
The undersigned, as tp/ﬁt//%(//’ / {director, officer position,

manager, principal, committee member, or key employee) of Team Florida Adaptive
Surfing INC acknowledges:

1. he or she has received a copy of the Organization's Conflict of Interest Policy;
2. he or she has read and understands the Policy;
3. he or she has agreed to comply with the Policy;

4. he or she understands the Organization's maintenance of its charitable activities
and federal tax exemption depends on its undertaking primarily of activities that
support its charitable purpose: and

5. the following on-going relationships and interests may present a conflict of
interest (please describe - if not applicable write "N/A" or leave blank):

/(/—)
Signature: Qp

Name: 64/’5 Kéc/
Title: Z'Mlégeh /
Date: %/ 25 // 2,01>

i
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ANNUAL CONFLICT OF INTEREST FORM

The undersigned, as Zoa// HMemb ¢ ~ (director, officer position

manager, principal, committee member, or key employee) of Team Florida Adaptive
Surfing INC acknowledges:

1. he or she has received a copy of the Organization's Conflict of Interest Policy;
2. he or she has read and understands the Palicy;

3. he or she has agreed to comply with the Policy;

4. he or she understands the Organization's maintenance of its charitable activities

and federal tax exemption depends on its undertaking primarily of activities that
support its charitable purpose; and

5. the following on-going relationships and interests may present a conilict of
interest (please describe - if not applicable write "N/A" or leave blank);

Signature: é?\mjw

Name: C< R, Certs
Tite:  Doad [ gry Lot
Date: 3/Z 5{—/1'7
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ANNUAL CONFLICT OF INTEREST FORM

o

. The undersigned, as Vice Pres? éﬂzﬂ'f {director, officer position

manager, principal, commitiee member, or key employee) of Team Florida Adaptive
Surfing INC acknowledges:

1. he or she has received a copy of the Organization's Conflict of Interest Policy;
2. he or she has read and understands the Policy;

3. he or she has agreed to comply with the Policy;

4. he or she understands the Organization's maintenance of its charitable activities

and federal tax exemption depends on its undertaking primarily of activities that
support its charitable purpose; and

3. the following on-going relationships and interests may present a conflict of
interest (please describe - if not applicable write "N/A" or leave blank):

Signature;

Name: SCS5: (& (MSimen
Title: v" (L PFQS')&?/T\JT
Date: 3/@5/93
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Nonprofit Conflict of Interest Policy

Name of Organization: Team Florida Adaptive Surfing INC (the "Organization")

Article 1 - INTRODUCTION:

The Organization is committed to observing the highest standards of ethical conduct in
its operations and expects its directors, officers, and employees to do the same. The
Board of Directors (the "Board," "Directors,” or singularly, "Director") of the Organization
has adopted this Nonprofit Conflict of Interest Policy (the "Policy"} to ensure that the
Qrganization remains committed to its charitable purpose.

Article 2 - PURPOSE:

The purpose of this Policy is to protect the Organization's interest when it is considering
a transaction that might privately benefit a director, officer, or other senior decision-
maker, as well as to avoid any excess benefit transactions.

This Palicy is also intended to ensure that the Organization continues to operate in
accordance with its tax-exempt purpose.

Article 3 - DUTY OF LOYALTY:

Directors, officers, governing committee members, and certain senior management,
including those acting as principals for the Organization (referred to as "Interested
Parties” or singularly, “Interested Party"), owe the Organization a duty of loyalty. Such
duty of loyalty requires Interested Parties to avoid using their position with the
Organization for personal advantage or gain. Interested Parties must also avoid any
action, including voting, if applicable, where the Interested Party's personal interest,
including financial interest, could conflict with the interests of the Organization.

Article 4 - DEFINITIONS:

a. Conflict of Interest: A conflict of interest occurs when an Interested Party has an
interest in any matter involving the Qrganization that directly or indirectly conflicts with
the interests of the Organization. Specifically, conflicts of interest can occur when
Interested Parties have competing financial interests or personal relationships in
opposition to the Organization (referred to as "Direct Conflicts of Interest”), or are related
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to someone with a competing financial interest or opposing personal refationship
(referred to as "Indirect Conflicts of Interest”). The Interested Party may be related by
blood, marriage, or business affiliation. Conflicts of interest may also arise where an
Interested Party has decision-making authority in an entity that may be involved in a
business relationship or financial transaction with the Organization.

The following examples of potential conflicts of interest are to be considered illustrative,
but non-exhaustive: '

a. When an {nterested Party stands to personally benefit financially through a
transaction the Organization may be involved with;

b. When an Interested Party has an ownership interest, including through
investment, in another entity with which the Organization intends to transact or do
business:

¢. When an Interested Party enters or maintains an agreement to be compensated
by the Organization (for the purposes of this clause, Directors who are also
employees of the Organization may have a conflict in certain situations, such as
voting on compensation);

d. When an Interested Party joins or creates a competing organization:

e. When an Interested Party or an entity in which an Interested Party has an
ownership interest competes with the Organization in a purchase, sale, contract bid,
or other interest or service;

f. When an Interested Party utilizes confidential information belonging to the
Organization for any reason that is not related to the Interested Party's work for the
Organization, such as personal profit or for the benefit of another entity;

g. When an Interested Party uses the Organization's resources for any competing
interest; or

h. When an interested Party participates in decision-making or negotiations for the
Organization in a matter in which the Interested Party, a person related to the
Interested Party, or an entity in which the Interested Party has an ownership interest
is also involved.

b. Potential Conflict of interest: A potential conflict of interest occurs when an Interested
Party recognizes that a conflict of interest may take place if ameliorating action is not
taken. Potential conflicts of interest do not always lead to actual conflicts of interest.
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Interested Parties that have a potential conflict of interest will need to follow the
procedures outlined in the Conflict Disclosure section below. The Organization seeks to
avoid the appearance of impropriety, as even potential conflicts of interest can be
damaging to the Organization's reputation. Therefore, all potential conflicts of interest
must be treated with due care and disclosed according to the procedures outlined here.

Article 5 - CONFLICT DISCLOSURE:

~a. Disclosure. Any individual who suspects a conflict of interest or potential conflict of
interest might arise with respect to any activity is obligated to disclose such conflict or
potential conflict to the Board as soon as practicable so that the situation may be
evaluated. Interested Parties are not to unilaterally assess conflicts. Interested Parties
must disclose at least all of the following details to the Board, but in any case, enough
infoermation for the Board to obtain a clear picture of the potential conflict:

a. All material facts;

b. Any potential or existing financial interest;

¢. Any potential or existing competing interests; even if not financial;

d. Any self-dealing or potential self-dealing.
b. Disclosure of conflicts of others. If any individual becomes aware of a potential conflict
of interest invoiving another party, that individual must report such potential conflict to

the Board immediately.,

c. Panty for disclosure. Disclosure can be made to the Chairperson of the Board or the
entirety of the Board.

d. Recusal. Interested Parties must also notify the Board when they intend not to attend
a meeting of the Board or a committee based upon their belief that the Board or

Committee will vote or act regarding a matter in which the Interested Party may have a
conflict.

Article 6 - CONFLICT PROCEDURES:
a. Interested Parties shall disclosure potential conflicts of interest to the Board as soon

as is practicable after becoming aware of the potential conflict, as described above.
Interested Parties are also required to complete an annual disclosure form to describe
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any ongoing interest that may create a conflict.

b. Evaluation. After the Board receives any potential conflict or conflict disclosure from
an Interested Party, the Board may request follow-up discussions cr additional
information. At this point, the Board will decide whether an actual conflict exists and
whether it involves financial interest, material competition, seli-dealing, or any other type
of conflict. The Interested Party shall be screened from any discussions or voting
regarding the conflict. The Board may fully determine the issue on a vote or may refer it
to a specialized committee for additional investigation. Evaluation of conflicts is made on
a case-by-case basis.

¢. Factors for consideration. The Board may consider any factor it wishes in determining
whether a conflict exists. Some of the factors for consideration may include:

- Whether the Interested Party's financial interest is minimal, in relation to the
transaction

- How invoived the Interested Party is with the other entity involved in any
transaction with the Organization

- The degree to which the Interested Party could personally benefit from the
transaction or relationship at issue

d. Determination of self-dealing. If the Board or committee determines that an actual
conflict exists, the Board or committee must also determine whether a self-dealing
transaction is at issue. If so, the entirety of the Board must vote on whether to approve
the transaction, and the transaction must be approved by a greater vote than other
Board actions. In other words, if the Board generally approves actions via a simple
majority, a greater vote than this is needed to approve a self-dealing transaction.
Approval of compensation for a director acting as director or officer shall not be
considered a self-dealing transaction.

e. Determination of transactional conflict. If the Board or committee determines that an
actual conflict exists involving a financial transaction or arrangement, but it is not self-
dealing, the Board wili consider alternative scenarios that would not present a conflict. If
the Board determines an appropriate alternative exists, the Board shall pursue that
avenue. If an appropriate alternative does not exist, the Board shall determine whether
the original proposed course of action is in the Organization's best interest and take a
vote on such issue, in which a majority is required.

f. Determination of other conflict. In any other scenario in which the Board or committee
determines a conflict exists, the Board or committee shall recommend a reasonable and
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appropriate course of action to protect the Organization. The governing body shall
discuss the issue and determine how best toc proceed forward.

Article 7 - POLICY VIOLATIONS:

if an Interested Party fails to disclose any potential or actual conflict, the Board shall first
request an explanation from the Interested Party. The Board may then determine
appropriate action, including disciplinary action if required.

Article 8 - RECORDS:

The Board or relevant committee shall retain all records of discussions and votes
regarding any presented conflict or potential conflict. The records must specifically
include:

a. The name of the Interested Party or Parties;

b. How the conflict was brought to the attention of the Board (whether disciosed or
found out);

¢. The nature of the possible conflict, including financial interest involved;

d. The Board or committee's actions regarding fact-finding and investigation on the
conflict or potential conflict;

e. The Board or committee's discussions, decision, and vote;

f. The names of all parties present for any discussion or votes.

Article 9 - ABSTENTION FROM VOTES ON COMPENSATION:

No Board member who is compensated for their services towards the Organization may
vote on their own compensation.

Article 10 - ANNUAL STATEMENTS:

All individuals required to abide by this Policy must sign a statement each year attesting
that they have received a copy of the Policy, they read and understand the Policy, they



agree to comply with the Policy, and they understand the Organization's maintenance of
its charitable activities and federal tax exemption depends on its undertaking primarity of
activities that support its charitable purpose.

Any individual that believes they have ongoing relationships or interests that may
present a conflict must also make an annual disclosure, as described above, and is
responsible for updating such disclosure upon the occurrence of any material change.

Article 11 - REVIEWS:

The Organization will periodically review certain subjects to maintain alignment with its
charitable purposes. The review shall include at least:

a. Compensation and benefit arrangements, to ensure they are reasonable and
formalized through arm’s length bargaining;

b. Transactional arrangements, including partnerships or joint ventures, to ensure
they are in line with the Organization's policies and do not confer a private benefit
on any party or result in an excess benefit transaction; and

¢. Compensation reviews of the President and Chief Financial Officer of the
Organization.

The Organization may use outside advisors to conduct the above reviews, but
responsibility for the reviews ultimately lies with the Board.

This Policy is intended to supplement but not replace any state and federal laws
governing conflicts of interest applicable to nonprofit and charitable organizations.

Certification: Christopher Rea, as President of Team Florida Adaptive Surfing INC and
Ann Vessell, as Secretary, do certify this is a true and correct copy of the Organization's

Conilict of Interest Policy and that this Policy was adopted by the Board on March 8th,
2023.

President Signature: a /é

Secretary Signature; \ e——
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NON-PROFIT BYLAWS
OF

TEAM FLORIDA ADAPTIVE SURFING INC

PREAMBLE

The following Bylaws shall be subject to, and governed by, the Non-Profit Corporation Act of
Florida and the Artictes of Incorporation of Team Florida Adaptive Surfing INC. In the event of a
direct conflict berween the herein contained provisions of these Bylaws and the mandatory
provisions of the Non-Profit Corporation Act of Florida, said Nen-Profit Corporation Act shall be
the prevailing controlling law. In the event of a direct conflict betwecn the provisions of these
Bylaws and the Articles of Incorporation of Corporation/Organization, it shall then be these
Bylaws which shall be controlling.

ARTICLE 1 - NAME

The legal name of the Non-Profit Corporation/Organization shall be known as Team Florida
Adaptive Surfing INC and shall herein be referred to as the "Corporation/Organization.”

ARTICLE 2 - PURPOSE

The general purposes for which this Corporation/Organization has been established are as follows:

The purpose for which the Non-Profit Corporation/Organization is formed is set forth in the
attached Articles of Incorporation.

The Corporation/Organization is established within the meaning of IRS Publication 557 Section
501(c} (3) Organization of the Internal Revenue Code of 1986, as amended (the "Code") or the
corresponding section of any future federal tax code. The Corporation/Qrganization shall be
operated exclusively for/to operating as an amateur adaptive surfing team. Dedicated to coaching
athletes, community outreach, and overall creating opportunities for adaptive surfers looking to
compete locally and worldwide.

Our team is comprised of surfers who compete in various classifications and have a
range of experience levels; from seasoned competitors to new adaptive surfers looking to jump
into their first year of competing. Regardless of experience, we strive to create a welcoming and
structured cnvironment that is committed to improving the mental and physical health of all of our
team members through surfing while also promoting the sport of adaptive surfing to our
community.



In addition, this Corporation/Organization has been formed for the purpose of performing all
things incidental to, or appropriate in, the foregoing specific and primary purposes. However, the
Corporation/Organization shall not, except to an insubstantial degree, engage in any activity or the
exercise of any powers which are not in furtherance of its primary non-profit purposes.

The Corporation/Organization shall hold and may exercise all such powers as may be conferred
upon any nonprofit organization by the laws of the Siwate of Florida and as may be necessary or
expedient for the administration of the affairs and auainmeni of the purposes of the
Corporation/Organization. At no time and in no event shall the Corporation/Organization
participate in any activiies which have not been permived to be carried out by a
Corporation/Organization exermpt under Section 501(c) of the Intemal Revenue Code of 1986 (the
"Code"), such as certain political and legislative activities.

ARTICLE 3 - OFFICES

The principal office of the Corporation/Organization shall be locaied at 809 W New York Ave,
Deland, Flornida 32720,

‘The Corporation/Organization may have other such offices as the Board of Directors may
determine or deem necessary, or as the affairs of the Corporation/Qrganization may find a need
for from time to time, provided that any permanent change of address for the principal office is
properly reported as required by law.

ARTICLE 4 - DEDICATION OF ASSETS

The properties and assets of the Corporation/Organization are irrevocably dedicated to and for
non-profit purposes only. No part of the net earnings, properties, or assets of this
Corporation/Organization, on dissolution or otherwise, shall inure to the benefit of any person or
any member, director, or officer of this Corporation/Organization. On liguidation or dissolution,
all remaining properties and assets of the Corporation/Organization shall be distributed and paid
over to an organization dedicated to non-profit purposes which has established its tax-exempt
status pursuant to Section 501(¢) of the Code.

ARTICLE 5 - BOARD OF DIRECTORS

General Powers and Responsibilities

The Corporaiion/Organization shall be governed by a Board of Directors (the "Board"), which
shall have all the rights, powers, privileges and limitations of liability of directors of a non-profit
corporation organized under the Non-Profit Corporation Act of Florida. The Board shall establish
policies and directives governing business and programs of the Corporation/Organization and shall
delegate to the Executive Director and Corporation/Organization staff, subject to the provisions of

these Bylaws, authority and responsibility to see that the policies and directives are appropriately
followed.




Number and Qualifications

The Board shall have up 1o 4 members, but no fewer than three (3) Board members. The number
of Board members may be increased beyond 4 members by the affirmative vote of a simple
majority of the then-serving Board of Directors. A Board member need not be a resident of the
Siate of Florida.

In addition to the regular membership of the Board, representatives of such other organizations or
individuals as the Board may deem advisable to elect shall be Ex-Officio Board Members, which
will have the same rights and obligations, including voting power, as the other directors.

Board Compensation

The Board shall receive no compensation other than for reasonable expenses. However, provided
the compensation structure complies with Sections relating to "Contracts Involving Board
Members and/or Officers" as stipulated under these Bylaws, nothing in these Bylaws shall be
construed to preclude any Board member from serving the Corporation/Organization in any other
capacity and receiving compensation for services rendered.

Board Elections

The Governance Committee, if created, shail present nomination for new and renewing Board
members at the board meeting immediately preceding the beginning of the next fiscal vear..
Recommendations from the Governance Committee shall be made known to the Board in writing
before nominations are made and voted on. New and renewing Board members shall be approved
by simple majority of those Board members a1 a Board meeting at which a quorum is present. If
no Govemance Committee is created, then this duty shall fall upon another commitiee created for
that purpose or upon the Board of Directors.

Term of Board

All appointments to the Board shall be for a term of one (1) vear. No person shall serve more than
10 consecutive terms unless a majority of the Board, during the course of a Board meeting at which
a quorum Is present, votes to appoint a Board member to 2 Years additional year(s). No person
shall serve more than 10 consecutive years. After serving the maximum total number of
consecutive years on the Board, a member may be eligible for reconsideration as a Board member
afier 0 years have passed since the conclusion of such Board member's service.

Vacancies
A vacancy on the Board of Direciors may exist at the occurrence of the following conditions:

a) The death, resignation, or removal of any director.

b} The declaration by resolution of the Board of a vacancy in the office of a director who
has been declared of unsound mind by a final order of court, convicted of a {elony, found
by final order or judgment of any court to have breached a duty pursuant to the
Corporation Code and/or Act of the law dealing with the standards of conduct for a
director, or has missed 3 consecutive meetings of the Board of Directors, or a total of 4
meetings of the Board during any one calendar vyear;



¢) Anincrease in the authorized number of directors; or

d) The failure of the directors, at any annual or other meeting of directors at which
director(s) are to be elected, to elect the full anthorized number of directors.

The Board of Directors, by way of affirmative voie of a majority of the directors then currently in
office, may remove any director without cause at any regular or special meeting, provided that the
director 1o be removed has been notified in writing in the manner set forth in Article 5-Meetings
that such action would be considered at the meeting.

Except as provided in this paragraph, any director may resign effective upon giving written notice
to the chair of the Board, the president of Corporation/Organization, the secretary of
Cormporation/Organizaiion, or the Board of Directors, unless the notice specifies a later time for the
effectiveness of the resignation. If the resignation is effective at a future time, a successor may be
designated to take office when the resignation becomes cffective. Unless the Attorney General of
Florida is first notified, no director may resign when the Corporation/Organization would then be
left without a duly elecied director in charge of its affairs.

Any vacancy on the Board may be filled by simple majority of the directors then in office, whether
or not the number of directors then in office is less than a quorum, or by vote of a sole remaining
director. No reduction of the authorized number of directors shall have the effect of removing any
director before that director's term of office expires.

A Board member elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Resignation

Each Board member shall have the right to resign at any time upon written notice thereof to the
Chair of the Board, Seccretary of the Board, or the Executive Director. Unless otherwise specified
in the notice, the resignation shall take effect upon receipt thereof, and the acceptance of such

resignation shall take effect upon receipt thereof, and the acceptance of such resignation shall not
e necessary to make it effective.

Removal

A Board member may be removed, with or without cause, at any duly constituted meeting of the
Board, by the affirmative vote of a two-thirds majority of then-serving Board members.

Meetings

The Board's regular meetings may be held at such time and place as shall be determined by the
Board. The Chair of the Board or any 3 regular Board members may call a special meeting of the
Board with 3 days’ written notice provided to each member of the Board. The notice shall be served
upon each Board member via hand delivery, regular mail, email, or fax. The person(s) authorized
to call such special mectings of the Board may also establish the place the meeting is to be
conducted, so long as it is a reasonable place to hold any special meeting of the Board.

Minutes



The Secretary shall be responsible for the recording of all minutes of each and every meeting of
the Board in which business shall be transacted in such order as the Board may determine from
time to time. However, in the event that the Secretary is unavailable, the Chair of the Board shall
appoint an individual to act as Secretary at the meeting. The Secretary, or the individual appointed
to act as Secretary, shall prepare the minutes of the meetings, which shall be delivered to the
Corporation/Organization to be placed in the minute books. A copy of the minutes shall be
delivered to each Board member via either regular mail, hand delivered, emailed, or faxed within
2 business days afier the close of each Board meeting.

Action by Written Consent

Any action required by law to be taken at a meeting of the Board, or any action that may be taken
at a meeting of the Board, may be taken without a meeting if consent in wriiing setting forth the
action so taken shall be signed by all Board members. The number of directors in office must
constitute a quorum for an action taken by written consent. Such consent shall be placed in the
minute book of the Corporation/Organization and shall have the same force and effect as a vote of
the Board taken at an actual meeting. The Board members’ written consent may be executed in
multiple counterparts or copies, each of which shall be deemed an original for all purposes. In
addition, facsimile signatures and electronic signawres or other electronic “"consent click”
acknowledgments shall be effective as original signatures.

!2”()!‘!!"!

At each meeting of the Board of Directors or Board Committees, the presence of Majority persons
shall constitute a quorum for the transaction of business. If at any time the Board consists of an
even number of members and a vote results in a tie, then the vote of the Chair of the Board shall
be the deciding vote. The act of the majority of the Board members serving on the Board or Board
Commitiees and present at a meeiing in which there is a quorum shall be the act of the Board or
Board Committees, unless otherwise provided by the Articles of Incorporation, these Bylaws, or a
law specifically requiring otherwise. If a quorum is not present at a meeting, the Board members
present may adjourn the meeting from time to time without further notice until a quorum shall be
present. However, a Board member shall be considered present at any meeting of the Board or
Board Committees if during the meeting he or she is present via telephone or web conferencing
with the other Board members participating in the meeting.

Voting
Each Board member shall only have one vote.

Proxy
Members of the Board shall be allowed 10 vote by written proxy.

Board Member Attendance

An elected Board Member who is absent from 3 consecutive regular meetings of the Board during
a fiscal year shall be encouraged to reevaluate with the Chair of the Board his/her commitment to
the Corporation/Organization. The Board may deem a Board member who has missed 3
consecutive meetings without such a reevaluation with the Chair, 1o have resigned from the Board.




ARTICLE 6 - OFFICERS

Officers and Duties

The Board shall elect officers of the Corporation/Organization as defined m Articles of
Incorporation or by Board resolution but in no case less than 1 officer to prepare minutes of the
directors' and members’ meetings and authenticate the records of the Corporation/Organization.
The same person may hold any number of offices. In addition to the duties in accordance with this
Article, officers shall conduct all other duties typically pertaining to their offices and other such
duties which may be required by law, Articles of Incorporation, or by these bylaws, subject io
control of the Board of Directors, and they shail perform any other such additional duties which
the Board of Directors may assign io them at their discretion.

The officers will be selected by the Board at its annual meeting, and shall serve the needs of the
Board, subject to all the rights, if any, of any officer who may be under a contract of employment.
Therefore, without any bias or predisposition to the rights of any officer that may be under any
contract of employment, any officer may be removed with or without cause by the Board. All
officers have the right to resign at any time by providing notice in writing to the Chair of the Board,
President, and/or Secretary of the Corporation/Organization, without bias or predisposition to all
rights, if any, of the Corporation/Organization under any contract to which said officer is a part
thereof. All resignations shall become effective upon the date on which the written notice of
resignation is received or at any time later as may be specified within the resignation; and unless
otherwise indicated within the writien notice, a stated acceptance of the resignation shall not be
required to make the resignation effective.

Any and all vacancies in any office because of death, resignation, disqualification, removal, or for
any other cause, shall be filled in accordance with the herein prescribed Bylaws for regular
appointments to such office. The compensation, if any, of the officers shall be fixed or determined
by resolution of the Board of Directors.

Chair of the Board {Chief Executive Officer)

It shall be the responsibility of the Chair of the Board, when present, to preside over all meetings
of the Board of Directors and Executive Commitice. The Chair of the Board is authorized to
execute, in the name of the Corporation/Organization, any and all contracts or other documents
which may be authorized, either generally or specifically, by the Board to be executed by the

Corporation/Organization, except when required by law that the President's signature must be
provided.

President (Executive Director)

It shall be the responsibility of the President, in general, to supervise and conduct all activities and
operations of the Corporation/Organization, subject to the control, advice and consent of the Board
of Directors. The President shall keep the Board of Directors completely informed, shall freely
consult with them in relation to all activities of the Corporation/QOrganization, and shall see that all
orders and/or reselutions of the Board are carried out to the effect intended. The Board of Directors
may place the President under a contract of employment where appropriate. The President shall be
empowered to act, speak for, or otherwise represent the Corporation/Organization between
meetings of the Board. The President shall be responsible for the hiring and firing of all personnel




and shall be responsible for keeping the Board informed at all umes of staff performance and for
implementing any personne! policies which may be adopted and implemented by the Board. The
President, at all times, is authorized to contract, receive, deposit, disburse and account for all funds
of the Corporation/Organization, 10 execute in the name of the Corporation/Organization ail
contracts and other documents authorized either generally or specifically by the Board to be
executed by the Corporation/Organization, and to negotiate any and all material business
transactions of the Corporation/Organization.

Vice President

[n the absence of the President, or in the event of his/her inability or refusal to act, it shail then be
the responsibility of the Vice President to perform all the duties of the President, and in doing so
shall have all authority and powers of, and shall be subject 10 all of the restrictions on, the
President.

Secretary

The Secretary, or his/her designee, shall be the custodian of all records and documents of the
Corporation/Organization, which are required to be kept at the principal office of the
Corporation/Organization, and shall act as secretary at all meetings of the Board of Directors, and
shall keep the minutes of all such meetings on f{ile in hard copy or electronic format. S/he shall
attend to the giving and serving of all notices of the Corporation/Organization and shall see that
the seal of the Corporation/Organization, if any, is affixed to all documents, the execution of which
on behalf of the Corporation/Organization under its scal is duly authorized in accordance with the
provisions of these bvlaws.

Treasurer (Chief Financial Officer)

It shall be the responsibility of the Treasurer to keep and maintain, or cause to be kept and
maintained, adequate and accurate accounts of all the properties and business transactions of the
Corporation/Organization, including accounis of its assets, liabilities, receipts, disbursements,
gains, losses, capital, retained earnings, end other matters customarily included in financial
statements.

The Treasurer shall be responsible for ensuring the deposit of, or cause to be deposited, all money
and other valuables as may be designated by the Board of Directors. Furthermore, the Treasurer
shall disburse, or cause to be disbursed, the funds of the Corporation/Organization, as may be
ordered by the Board of Directors, and shall render to the Chair of the Board, President, and
directors, whenever they request it, an account of all the Treasurer’s transactions as treasurer and
of the financial condition of the Corporation/Organization.

The Treasurer shall give the Corporation/Organization a bond, if so requested and required by the
Board of Directors, in the amount and with the surety or sureties specified by the Board for faithful
performance of the duties of the Treasurer's office and for restoration to the
Corporation/Organization of all its books, papers, vouchers, money and other property of every
kind in the Treasurer's possession or under the Treasurer's control upon the Treasurer's death,

resignation, retirement, or removal from office. The Corporation/Organization shall pay the cost
of such a bond.



ARTICLE 7 - COMMITTEES

Committees of Divectors

The Board of Directors may, from time to time, and by resolution adopted by a majority of the
direciors then in office provided that a quorum is present, designate one or more commiitees o
exercise all or a portion of the authority of the Board, to the extent of the powers specifically
delegated in the resolution of the Board or in these Bvlaws. Each such committee shall consist of
at least two (2) directors, and may also include persons who are not on the Board but whom the
directors believe to be reliable and competent to serve at the specific committee. However,
committees exercising any authority of the Board of Directors may not have any non-director
members. The Board may designate one or more alternative members of any committee who may
replace any absent member at any meeting of the committee. The appointment of members or
aliernate members of a committee requires the vote of a majority of the directors then in office,
provided that a quorum is present. The Board of Directors may also designaie one or more advisory
commiltees that do not have the authoritv of the Board. However, no committee, regardiess of
Board resolution, may:

a) Approve of any action that, pursuant to applicable Law, would also require the affirmative
vote of the members of the Board if this were a membership vote.

b) Fill vacancies on, or remove the members of, the Board of Directors or any commitiee that
has the authority of the Board.

¢) Fix compensation of the directors serving on the Board or on any committee.
d) Amend or repeal the Articles of Incorporation or Bylaws or adopt new bylaws.

e) Amend or repeal any resolution of the Board of Directors that by iis express terms is not
$o amendable or repealable.

f) Appoint any other committees of the Board of Directors or their members.

g) Approve a plan of merger, consolidation, voluntary dissolution, bankruptcy, or
reorganization; or a plan for the sale, lease, or exchange of all or considerably all of the
property and assets of the Corporation/Organization otherwise than in the usual and
regular course of its business; or revoke any such plan.

h) Approve any setf-dealing transaction, except as provided pursuant to Law.

Unless otherwise authorized by the Board of Directors, no commitiee shall bind the
Corporation/Organization in a contract or agreement or expend Corporation/Organization funds.

Meetings and Actions of Committees

Meetings and actions of all comunitices shall be governed by, and held and taken in accordance
with, the provisions of Article 7 - Committees of these Bylaws, concerning meetings and actions
of the directors with such changes in the context of those bylaws as are necessary to substitute the




committee and its members for the Board of Directors and its members, except that the time for
regular meetings of committees may be determined either by resolution of the Board of Directors
or by resolution of the cormittee. Special meetings of comumitiees may also be called by resolution
of the Board of Directors. Notice of special meetings of committees shall also be given to any and
all alternate members, who shall have the right to attend all meetings of the committee. Minutes
shall be kept for cach meeting of any committee and shall be filed with the
Corporation/Organization records. The Board of Directors may adopt rules not consistent with the
provisions of these Bylaws for the governance of anv committee.

[f a director relies on information prepared by a committee of the Board on which the director does
noi serve, the committee must be composed exclusively of any or any combination of (a) directors,
(b) directors or employees of the Corporation/Organization whom the director believes to be
reliable and competent in the matters presented, or (¢) counsel, independent accountants, or other

persons as to matters which the director believes to be within that person's professional or expert
competence.

Fundraising Committee

The Board, at its sole discretion, may create a Fundraising Commitiee which shall ensure and
contribute well-planned fundraising initiatives for the Company/Organization. In addition this
Committee shall identify potential sources of funds, take an active role in enhancing the Board's
awareness of fundraising opportunities, explore opportunities for enhanced public relations and

fundraising, and provide an annual review of the performance of the Organization's fundraising
plan.

ARTICLE 8 - STANDARD OF CARE

General

A director shall perform all the duties of a director, including, but not limited to, duties as a member
of any committee of the Board on which the director may scrve, in such a manner as the director
deems to be in the best interest of the Corporation/Organization and with such care, including

reasonable inquiry, as an ordinary, prudent, and reasonable person in a similar situation may
exercise under similar circumstances.

In the performance of the duties of a director, a director shali be entitled to rely on information,

opinions, reports, or statements, inciuding financial statements and other financial data, in each
case prepared or presented by:

a) One or more officers or employees of the Corporation/Organization whom the director
deems to be reliable and competent in the matters presented;

b) Counsel, independent accountants, or other persons, as to the matters which the director
deems to be within such person's professional or expert competence; or

c) A committee of the Board upon which the director does not serve, as to matters within its
designated authority, which committce the director deems to merit confidence,



s0 long as in any such case the director acts in good faith, afier reasonable inquiry when the need
may be indicated by the circumstances, and without knowledge that would cause such reliance to
be unwarranted.

Except as herein provided in Article 8 - Standard of Care, any person who performs the duties of
a director in accordance with the above shail have no liability based upon any failure or alleged
failure to discharge that person's obligations as a director, including, without limitation of the
following, any actions or omissions which exceed or defeat a public or charitable purpose to which
the Corporation/Qrganization, or assets held by it, are dedicated.

Loans

The Corporation/Organization shall not make any loan of money or property 10, or guarantee the
obligation of, any director or officer, unless approved by the Florida Attorney General; provided,
however, that the Corporation/Organization may advance money to a director or officer of the
Corporation/Organization or any subsidiary for expenses reasonably anticipated to be incurred in
the performance of the duties of such officer or director so long as such individual would be
entitled to be reimbursed for such expenses absent that advance.

Conflict of Interest

The purposc of the Conflict of Interest policy is to protect the Corporation/Organization’s interest
when it is contemplating entering into a transaction or arrangement that might benefit the private
interest of one of its officers or direciors, or that might otherwise result in a possible excess benefit
transaction. This policy is intended 10 supplement but not replace any applicable state and federal
laws  governing conflict of interest applicable to nonprofit and charitable
corporations/organizations and is not intended as an exclusive stalement of responsibilities.

Restriction on Interested Directors

Not more than 40% (percent) of the persons serving on the Board of Directors at any time may be
interested persons. An interested person is (1) any person currently being compensated by the
Corporation/Organization for services rendered to it within the previous twelve (12) months,
whether as a full-time or part-time emplovee, independent contractor, or otherwise, excluding any
reasonable compensation paid to a director; and (2) any brother, sister, parent, ancestor,
descendent, spouse, brother-in-law, sister-in-law, son-in-law, mother-in-law, or father-in-law of
any such person. However, any violation of the provisions of this section shall not affect the
validity or enforceability of any transaction entered into by the interested person.

Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose
the existence of the financial interest and be given the opportunity to disclose all material facts to
the directors who are considering the proposed iransaction or arrangement.

Establishing a Conflict of Interest
Afier the disclosure of the financial interest and all material facts, and after any discussion with
the interested person, the interested person shall leave the Board meeting while the potential

conflict of interest is discussed and voted upen. The remaining Board members shall decide if a
conflict of interest exists.




Addressing a Conflict of Interest

In the event that the Board should esiablish that a proposed transaction or arrangement establishes
a conflict of interest, the Board shall then proceed with the following actions:

a)

b)

d)

Any interested person may render a request or report at the Board meeting, but upon
completion of said request or report the individual shall be excused white the Board
discusses the information and/or material presented and then votes on the transaction or
arrangement proposed involving the possible counflict of interest.

The Chair of the Board shall, if deemed necessary and appropriate, appoint a
disinterested person or committee to investigaie alternatives to the proposed transaction
OF arrangement.

After exercising due diligence, the Board shall determine whether the
Corporation/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
interest.

If a more advantageous transaciion or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is in
the best interest of the Corporation/Organization, for its own benefit, and whether it1s
fair and reasonable. It shall make iis decision as to whether to enter into the transaction
arrangement in conformity with this determination,

Violations of Conflict of Interest Policy

Should the Board have reasonable cause to believe an interested person has failed to disclose actual
or possible conflicts of interest, the Board shall then inform the interested person of the basis for
such belief and afford the interested person an oppertunity o explain the alleged failure to disclese.

If, after hearing the interested person's explanation, and after making further investigation as may
be warranied in consideration of the circumstances, the Board determines the interested person
intentionally failed to disclose an actual or possible conflict of interest, it shali take appropriate
disciphnary and corrective action.

Procedures and Records

Alt minutes of the Board Meetings, when applicable, shall contain the following information:

a)

b)

The names of all the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present,
and the Board's decision as to whether a conflict of interest in fact existed.

The names of the persons who were present for discussions and any votes relating to the
transaction or arrangement, the content of the discussions, including any altemnatives to



the proposed transaction or arrangement, and a record of any vote taken in connection
with the proceedings.

Acknowledeement of Conflict of Interest Policy
Each director, principal officer, and member of a committee with Board delegated powers shall be
required to sign a statement which affirms that such person:

a) Has received a copy of the conflict of interest policy;
b) Has read and understands the policy;
¢) Has agreed to comply with the policy; and

d) Understands that the Corporation/Organization is charitable, and in order to maintain its
federal tax exemption, it must engage primarily in activities which accomplish one or
more of its tax-exempl purposes.

Vielation of Layalty - Self-Dealing Contracts

A self-dealing contract is any contract or transaction (1) between this Corporation/Organization
and one or more of its Directors, or between this Corporation/Organization and any corporation,
firm, or association in which one or more of the Directors has a material financial interest
("Interested Director”), or (i1) between this Corporation/Qrganization and a corporation, firm, or
association of which one or more of its directors are Directors of this Corporation/Organization.
Said self-dealing shall not be void or voidable because such Director(s) of corporation, firm, or
association are parties or because said Director(s) are present at the meeting of the Board of
Directors or committee which authorizes, approves or ratifies the self-dealing contract, if:

a) Al material facts are fully disclosed 0 or otherwise known by the members of the Board
and the seif-dealing contract is approved by the interested Director in good faith (without
including the vote of any membership owned by said Interesied Director(s).

by All matenal facts are fuliy disclosed to or otherwise known by the Board of Directors or
comumittee, and the Board of Directors or committee authorizes, approves, or ratifies the
sclf-dealing contract in good faith-without counting the vote of the Interested Director(s)-
and the contract is just and reasonable as to the Corporation/Organization at the time it is
authorized, approved, or ratified; or

¢} As to contracts not approved as provided in above sections (a} and/or {(b), the person
asserting the validity of the self-dealing contract sustains the burden of proving that the
contract was just and reasonable as to the Corporation/Organization at the time it was
authorized, approved, or ratified.

Interested Director(s) may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or a committee thereof, which authorizes, approves, or ratifies a contract or
transaction as provided for and contained in this scction.



Indemnification

To the fullest exient permitted by law, the Corporation/Organization shall indemnify its "agents,”
as described by law, including its directors, officers, employees and volunteers, and including
persons formerly occupying any such position, and their heirs, execuiors and administrators,
against all expenses, judgments, fines, setiiements, and other amounts actuzaily and reasonably
incurred by them in connection with any "proceeding,” and including any action by or in the right
of the Corporation/Organization, by reason of the fact that the person is or was a person as
described in the Non-Profit Corporation Act. Such right of indemnification shall not be deemed
exclusive of any other right 1o which such persons may be entitled apart from this Article.

The Corporation/Organization shall have the power to purchase and maintain insurance on behalf
of any agent of the Corporation/Organization, to the fullest extent permitied by law, against any
liability asserted against or incurred by the agent in such capacity or arising out of the agent's status
as such, or to give other indemnification to the extent permitted by law.

ARTICLE 9 - EXECUTION OF CORPORATE INSTRUMENTS

Fxecution of Corporate Instruments

The Board of Directors may, at its discretion, determine the method and designate the signatory
officer or officers, or other person or persons, to execute any corporate instrument or document,
or to sign the corporate name without limitation, except when otherwise provided by law, and such
execution or signature shall be binding upon the Corporation/Organization.

Unless otherwise specifically determined by the Board of Directors or otherwise required by law,
formal contracts of the Corporation/Organization, promissory noies, deeds of trust, mortgages,
other evidences of indebtedness of the Corporation/Organization, other corporate/organization
instruments or documents, memberships in other corporations/organizations, and certificates of

shares of stock owned by the Corporation/Organization shall be executed, signed, and/or endorsed
by the President, Vice President.

All checks and drafis drawn on banks or other depositories on funds to the credit of the
Corporation/Organization, or in special accounts of the Corporation/Organization, shall be signed
by such person or persons as the Board of Directors shall authorize to do so.

Loans and Contracis

No loans or advances shall be contracted on behalf of the Corporation/Organization and no note
or other evidence of indebtedness shall be issued in its name unless and except as the specific
transaction is authorized by the Board of Directors. Without the express and specific authorization
of the Board, no officer or other agent of the Corporation/Organization may enter into any contract

or ecxecute and deliver any instrument in the name of and on behalf of the
Corporation/Qrganization.

ARTICLE 10 - RECORDS AND REPORTS

Maintenance and fnspection of Articles and Bvlaws




The Corporation/Organization shall keep at its principal office the original or a copy of its Articles
of Incorporation and Bylaws as amended to date, which shall be open to inspection by the directors
at all reasonable times during office hours,

Maintenance and Inspection of Federal Tax Exemption Application and Annual Information
Returns

The Corporation/Qrganization shall keep ai its principal office a copy of its federal tax exemption
application and 1ts annual information returns for three vears from their date of filing, which shall
be open to public inspection and copving to the extent required by law.

Maintenance and Inspection of Qther Corporate Records

The Corporation/Organization shall keep adequate and correct books and records of accounts and
written minutes of the proceedings of the Board and committees of the Board. All such records
shall be kept at a ptace or places as designated by the Board and committees of the Board, or in
the absence of such designation, at the principal office of the Corporation/Organization. The
minutes shall be kept in written or typed form, and other books and records shall be kept either in
written or typed form or in any form capable of being converted into written, tvped, or printed
form. Upon leaving office, each officer, employee, or agent of the Corporation/Organization shall
turn over to his or her successor or the Chair of the Board or President, in good order, such
corporate/organization monies, books, records, minutes, lists, documents, contracts or other
property of the Corporation/Organization as have been in the custody of such officer, employee,
or agent during his or her term of office.

Every director shall have the absolute right at any reasonable time to inspect all books, records,
and docuruents of every kind and the physical properties of the Corporation/Organization and each
of its subsidiary corporations/organizations. The inspection may be made in person or by an agent
or attorney, and shall include the right to copy and make extracts of documents.

Preparation of Annual Financial Statements

The Corporation/Organization shall prepare annual financial statements using generally accepted
accounting principles. Such statements shall be audited by an independent certified public
accountant, in  conformity with generally accepted accounting standards. The
Corporation/Organization shall make these financial statements availabie to the Florida Attorney
General and members of the public for inspection no later than 30 days after the close of the fiscal
year to which the statements relate.

Reports
The Board shall ensure an annual report is sent 1o all directors within 30 days after the end of the
fiscal year of the Corporation/Organization, which shall contain the following information:

a) The assets and liabilities, including trust funds, of this corporation at the end of the fiscal
year,

b) The principal changes in assets and liabilities, including trust funds, during the fiscat
vear.



¢) The expenses or disbursements of the Corporation/Organization for both general and
restricted purposes during the fiscal vear.

d) The information required by the Non-Profit Corporation Act concerning certain self-
dealing transactions involving more than $50,000.00 or indemnifications involving more
than $10,000.00 which ook place during the fiscal vear.

The report shall be accompanied by any pertinent report from an independent accountant or, if
there is no such report, the certificate of an authorized officer of the Corporation/Organization that
such statements were prepared without audit from the books and records of the
Corporation/Organization.

ARTICLE 11 - FISCAL YEAR

The fiscal year for this Corporation/Organization shall end on December 3ist.

ARTICLE 12 - AMENDMENTS AND REVISONS

These Bylaws may be adopted, amended, or repealed by a simple majority of the directors then in
office. Such action is authorized only at a duly called and held meeting of the Board of Directors
for which written notice of such meeting, setting forth the proposed bylaw revisions with
explanations therefore, is given in accordance with these Bylaws, If any provision of these Bylaws
requires the vote of a larger portion of the Board than is otherwise required by law, that provision
may not be altered, amended or repealed by that greater vote.

ARTICLE 13 - CORPORATE/ORGANIZATION SEAL

The Board of Directors may adopt, use, and alter a corporate/organization seal. The seal shall be
kept at the principal office of the Corporation/Organization. Failure to affix the seal to any
corporate/organization instrument, however, shall not affect the validity of that instrument.

ARTICLE 14 - CONSTRUCTION AND DEFINITIONS

Unless the context otherwise requires, the general provisions, rules of construction, and definitions
contained in the Non-Profit Corporation Act as amended from time to time shall govern the
construction of these Bylaws. Without limiting the generality of the foregoing, the masculine
gender includes the feminine and neuter, the singular number includes the plural and the plural
number includes the singular, and the term "person” includes a Corporation/Organization as well
as a natural person. If any competent court of law shall deem any portion of these Bylaws invalid
or inoperative, then so far as is reasonable and possible (i) the remainder of these Bylaws shall be
considered valid and operative, and (ii} effect shall be given to the intent manifested by the portion
deemed invalid or inoperative.



CERTIFICATE OF SECRETARY

1, Anme Vessell, certify that 1 am the current ¢lected and acting Secretary of the
Corporation/Organization, and the above Bvlaws are the bylaws of this
Corporation/Organization as adopted by the Board of Directors on March 8, 2023, and that they
have not been amended or modified since the date above.

EXECUTED on this 1)~ day of _ ¥y n . in the County of
Volusia in the State of Flonida. e

C

(DuR-Eiedied Secretary)




