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ARTICLES OF INCORPORATION
OF

CHALLENGED AMERICA RESORT FOUNDATION, INC.
(A Florida Not For Profit Corporatien)
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ARTICLET, =5 o I
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L Name i i
| = B O
The name of this Corporation is Challenged Ameriea Resort Foundation, Ine. S @ B
e P
ARTICLE QL. - i
Duration

The duration of this Corporation shall be perpetual, commencing with the filing of these

Articles with the Department of State of the State of Florida.
| ARTICLE III.
Burposes

A, This Corporation is orgenized exclusively for charitable purposes and shall not, as
its primary activity, engage in a regular business of a kind ordinarily carried on for profit. In
furtherance of this purpose, this Corporation may transact any and all business lawfut for a not-for-
profit corporation, including but nat limited to; providing specialized resort facilities for disabled
children and adults and to assist in the planning and design of such facilifies.

B. . The Corporation shall be non-partisar: and non-political and shall not engage in any
activities for the purpose of camying on propaganda, or otherwise attempting to influence
legislation, and the Corporation shall not participate in, or intervene in (inclading the publishing or
Allan Salovin, Bsq,

777 South Flagler Drive, Suite 300
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disiributing of statements) any political campaign on behalf of a candidate for public office or in
favor of or in opposition to any political party, group or faction, Notwithstanding any other
provision of these Articles, the Comporation shall not carry on any other activities not permitted to
be carried on: (2) by 2 corporation exempt from federal income tax under Section 501(C)(3) of tho
United States Intemnal Revenuc Code, or (b) by a corporation, coniributions 1o which are deductibie
under Section 170(C)(2) of the United States Internal Revenue Code.
| ARTICLELV.
Dedication of Asgets

The Corpotation shall have the power to acquire, own, maintain and use its assets for the
putposes for which it is organized; to raise funds by any legal means for the encouragement of its
purposes; 1o acquire, hold, own, use and dispose of real or persanal property in connection with the
purposes of the Corporation; and to exercise all powers necessary or convenient to the furtherance
of the purposes for which the Corporation is organized (including, without Emitation, the power to
appoint advisors to Corporation, and the power to create committees, councils or other subdivisions
of the Corporation); and to exercise all powers granted to a corporation not for profit under Florida
law.

In addition to the powers specified herein, the Corporation shall have any further powers
that may be specified in its Bylaws,

All of the funds and other property of this Corporation and any monies or other benefits
from its operations shall be used solely in furtherance of the purposes of the Corporation. No
dividends shall be paid and no part of the income or other finds of the Corporation of any kind
shall be used for the individual benefit of members, directors, officers, employees or any other

persons except as reasonable compensation for services rendered to the Corporation in carrying out
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cene or more of {is purposes or as reimbursemnent for expenses incurred in connection therewith.

ARTICLE YV,
Membership
Membership in this Corporation shall be limited fo the directors of the Corporation
appointed ar elected from time to time as provided in Bylaws of the Carporation and those persons
who manifest an interest in the purposes set forth in Artiele IIT of these Articles of Incorporation
and whom meet the criteria, if any, established for membership as determined by the Board of
Directors.
Funds for meeting the expenses of this Corporation shall be raised by annual dues, projects,
voluntary assessmenis and governmental and private grants, all as approved by tﬁc Board of

Directors.
ARTICLE V1.
Location of Principal Office, Initial Registered Office
N FInitial Registered A

The street address of the principal offics of the Corporation is 603 Monroe Avenue, Cape
Canaveral, Florida 32920,

The su'éet address of the initial registered office of the Corporation is c/o Greenberg Traurig
Hoffman Lipoff Rosen & Quentel, PA_, 777 S. Flagler Drive, Suite 310-E, West Palm Beach,
Florida 33401. ’

The name of the initial registered agent at such address is Allan Salovin.

ARTICLE VII.
Directors
Directors shall be elected or appointed in the mamer provided by the Bylaws of the
Corporation.
H97000020361
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ARTICLE VIIL
Incorparator

The name and address of the incorporator of this Corporation is Allan Salovin,
c/o Greenberg, Tranrig, Hoffman, Lipoff; Rosen & Quentel, P.A., 777 South Flagler Drive, Suite

310 (East), West Palm Beach, FT, 33401.
ARTICLE IX.

Indemmification of D

A The Corporation hereby indemnifies and agrees to hold harmless from claim,
liability, loss or judgment any director or officer made a party or threatensd to be made a party to an
threatened, peﬁding or completed action, suit or proceeding, whether civil, criminal, administrative,
or investigative (other than an action, suit or proccédiné by or on behalf of the Corporation to
procure a judgment in its favor), brought to impose a liability or penalty on such person for an act
alleged to have been committed by such person in his capacity as regent, officer, employee or agent
of the Corporation or any othet corporation, partnership, joint venture, trust or other enterprizse in
which he served at the request of the Corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, including attorneys' fics actually and reasonably incurred as a
result of such action, suit eor proceeding or any appeal thereof, if such person acted in good faith in -
the reasonzble belief that such action was in, or not opposed to, the best inierests of the
Corporation, and in criminal actions or proceedings, without reasonable ground for helief that such
action was unlawful. The termination of any such action, suit or proceeding by judgment, order,
settlement, conviction or upon a pla of nolo contendere or iis equivalent shall not create a
presumption that any such director or officer did not act in good faith in the reasonable belief that
such action was in, or not opposed to, the best interests of the Corporation. Such person shall not

be entitled to indemnification in relation to matters as to which such person has been adjudged to

H97000020361 " N T4 )
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have been guilty of gross negligence or willful misconduet in the performance of his duties to the
Corporation. —

B. Any indemnification under paragraph (a) shall be made by the Carporation only as
authorized in the specific case upon a determination that amounts for which a dirsctor or officer
seeks indemnification were properly incurred and that such director or officer acted in good faith
and in a manner he reasonably believed to be in, or not opposed io, the best interests of the
Corporation, and that, with respect to any criminal action or proceedﬁlg, he had no reasonable
ground for belief that such action was unlawful. Such determination shall be made either (1) by the
Board of Directors by a majority vote of & quorum consisting of directors who were not parties to
: such action, suit or proceeding, or (2) by a majority vote of a quorum cansisting of members who

were not parties to such action, suit or proceeding,

C. The Corporation shall be entitied to assume the defense of any person seeking
indemnification purstant to the provisions of paragraph (2) abave upon a preliminary determination
by the Board of Directors that such person has met the applicable standards of conduct set forth in
paragraph (2) above, and upon receipt of an undertaking by such person fo repay all amounts
expended by the Corporation in such defense, ynless it shall nltimately be determined that such
person is entitled to be indemnified by the Corporation as authorized in this article. If the
Corparation elects to assums the defense, such defense shall he condneted by counsel chasen by it
and not objected to in writing for valid rcasons by such person. In the event that the Corporation
elects to assume the defense of any such person and retains such counsel, such person shall bear the
fees and expenses of aﬁy additional counsel retained by him, unless there are conflicting interests
between or among such person and other parties represented in'the seme action, suit or proceeding

by the comnsel retained by the Corporation, that are, for valid reasons, object to in writing by such
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person, in which case the reasonable expenses of such additional representation shall be within the
scope of the indemniﬁcaﬁml intended if such person is ultimately determined te be entitled thereto
as authorized in this article,

D, The foregoing rights of indemnification shall nat be deemed to limit in any way the
power of the Corporation to indemnify under any applicable law,

B. The indemnification contained in this Article IX shall not constitute a waiver of the
protection of Section 617.0831, Florida Statutes, or any other provision of law exonerating officers

or directors of Florida not for profit corporations from liability.
ARTICLE X.
Management of Corporate Affairs
A.  Board of Directors: The power of this Corporation shall be exercised, its properties
controlled, and its affairs conducted, by a Board of Directors. The number of directors of the
Corparation shall not be less than thres (3) nor more than fifteen (15); provided, however, that the
initial number of directors shall be three (3). Thercafter. the Board of Directors shall consist of
such persona as may be chosen from time to time in the manner described in the By-Laws. Each
director shall serve until his successor is elected unless removed by the membership. The terms of
the directors may be staggered if so provided in the Bylaws, |
B. Corporate Officers: The Board of Directors shall elect such officers as the By-Laws
of this Corporation may authorize the directors to elect from ime to time.
ARTICLE XI.
Bylawg
The Directors shall have the right to make and adopt such Bylaws as they deem proper and

advisable and such Bylaws shall be made, altered or rescinded upon by a majority vote of the

Directors then in office and who are present and voting at any regular or special meeting of the

H97000020361 ' : ' 6
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Board called for that purpose.
ARTICLE X11,
Amendments
These Articles of Incorporation may bhe amended by the Board of Direclors of the

Corporation in the manmer specified in the Bylawa,

ARTICLE XIIL. -
Dissolution

Upon dissolution of this Corporation, all of jts assets remaining after payment of all costs

and expenses of such dissohition shall be distributed td organizations which qualify under Section

501{C}3) and Scction 170(C)2} of the United States Intemnal Reverine Code, or to the Federal

Govemment, or to a State or Local Government, for public purposss. None of the assets shall be

disiributed 1o any membey, officer, or director of this Corporation. Any assets not so disposed of

shall be disposed of by the Const of the County in which the principal office of the Corporation has

been lacated, exclusively for such purposes or to such organizations as said Court shall determine,
which are organized and operated exclusively for charitable purposes.

The undersigned, being the incorporator of this Corporation, for the purpose of forming this

nonprofit corporation under the Laws of the State of Florida has executed these Articles of

Incorporation on Decemberfd, 1597.

Allan Salovin, Hicorporator

H47000020361
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STATE OF FLORIDA )
) 88
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me thiszj/fé'ay of December, 1997, by

Allan Salovin,
Notary: —ﬁﬁé&a_\
[NOTARIAL SEAL] Print Name:
Notary Public, State of
My commission expires:

EFersonally Known OR [ Produced Identification T

_ by : e Puth B,
Type of Identification Produced SR i cﬂmmanh? ’ ?g:abg; BCPIRES
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CERTIFICATE DESIGNATING REGISTERED AGENT AND REGISTERED OFFICE
In compliance with Floride Statutes Section 48.091 and 617.0501, the following is
submitted: |
Challenged America Resort Foundatian, Inc., desiring to organize as a corporation under
the laws of the State of Florida, has designated Alan Salovin, Greenborg, Traudg, Hoffiman,

Lipoff, Rosen & Quentel, P.A., 777 South Flagler Drive, Suite 310 (East), West Palm Reach, FL._

33401, as its initial Registered Agent and Office.
By:

Having been named Registered Agent for the above stated corporation, at the designated
Registered Qffice, the undersigned hereby accepis said appointiment, and agrees to comply with the

provisions of the Florida Statutes 48.091 relative to keeping the office op
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Allan Salovin
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