UCT-'EH-QE i6:12 FROM- T-555 P.02/03  F-g77

YToec00 2.7

Florida Department of State

Divisjon of Corporations
Public Access System
Kartherine Harris, Secrevary of State

A =
=%
——.—— . _Elecuonic Filing Cover Sheet e '

2 L

. i il F‘-.-.t:% 4
Note: Please print this page and use it as a cover sheet. Type the fafg-fa@ W

nymber (shown below) on the 1op and borom of all pages of the docum =

(((FH99000024637 3)))

ipﬁ
og,
i
Nete: DO NOT hit the REFRESH/RELOAD butior on your browser ﬁom@ﬁ
L page. Doing so will generare another cover sheet,

. i L
lI-'D:
Pivi=ien of Corporaticns
Fax Number : (850)922-4000 ot
From: gi .
Account Name i RKERMAN, SENTERFITT & EIDSON, P.o :’:’égw R,
Azcount Number : 104075003305 o ToTII o
Phone i (B61)653-5930 A .
Fax HNumbey r (B611659-8313 S -
[72] - .
== : N
o o - ;
o S 2
t1 ; fé = S :g*h; i e
= = &
f — o BASIC AMENDMENT
1 e :
o
S
=] OKEEHEELEE JUNIOR GOLF FOUNDATION, INC,
o -
oy =
oy,

Certified Copy

llPagf_Count 77]__01' _‘! | 6” \
[Esnmated Charge JI 835.00 }D/

]Ccmﬁcate of Stams P 0
0

h ps://ecfssl.dos.state.fl.us/scripts/efilcovr.exe 9/30/99




-~

0CT-01-39 15:12 FROW- T-555

P.01/08  F-877

Akerman, Senterfitt & Eidson, P.A.
Phillips Point East Tower, Suite 900
777 South Flagler Drive
West Palm Beach, Florida 33401
Tel: (561) 659-5991)

Fax: (561) 659-6313

FAX NUMBER: (850) 922-4000
PLEASE DELIVER THE ACCOMPANYING | DATE OF THIS TRANSMITTAL:
TELECOPIED MATERIAL TO:

Qowober 1, 1599
NAME: Karen Gibson

ClvMrr No. -
PHONE:

Toral Pages: 3
Firm/Company Name: City, State;

Comments from Sender:

Per oux telephene conversation. The word Shareholders was removed from Sechon § (d}. Nancy wanted to
replace 3t with members. If you have any questions, please call me at (561) 655-3980. . . .

PLEASE CALL (561) 659-5990 IMMEDIATELY
IF ANY PAGES ARE NOT RECEIVED OR RECEIVED IN ERROR.

— ORIGINAL WILL NOT FOLLOW
— ORIGINAL WILL FOLLOW by
Repular Mail _ . Overnight Delivery

Registered or Certified Mail Hand Delivery
Other ~

THE INFORMATION CONTAINED IN THIS TRANSMISSION IS PRIVILEGED AND CONFIDENTIAL

INFORMATION INTENDED ONLY FOR USE OF THE INDIVIDUAL OR ENTITY NAMED ABOVE. iF THE
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AMENDED AND RESTATED T @
ARTICLES OF INCORPORATION OF A
OKEEHEELEE JUNIOR GOLF FOUNDATION, INC. 523
g

&e ¢
\ - U %
There being no members of Okeeheelee Junior Golf Foundation, Inc. or menfbers ofthe ﬂ
Corporation ¢ntitled to vore, these Amended and Restared Articles of Incorporation ﬁﬂ;eeﬁf
duly adopted by the Directors of the Corporation and are hersby filed pursuant to and @.U_/;, <%

accordance with Sections 617.01201, 617.1002 and 617.1007, Florida Statures. ’%;‘n -
ZA ;
ARTICLE L NAME AND ADDRESS

The name of the Corporation 1s QKEEHEELEE JUNIOR. GOLF F OUNDATION, INC.
("Corporation”). The principal and mailing address of the Corporation is 1085 Mouming Dove
Lane, Wellington, Florida 33414,

ARTICYLF If. PURPOSES

The purposes for which the Corporarion is organized are exclusively religious, charitable,
scientific, literary and educational within the meaning of Section 501(¢)(3) of the Internal
Revenue Code of 1986, or the corresponding provision of any future United Srates [nremal
Revenue law,

ARTICLE lIl. POWERS .

The Corporation shall possess and may exercise all of the powers and privileges
conferred on a not for profit corporation under the laws of the Staie of Florida, together with all
powers necessary or convenient to the conduct, promotion or artamment of the activities or
purposes of the Corporation, limired only by the restrictions set forth in these Articles of
Incorporanon or the Corporation's By-laws. Notwithstanding any other provisions of these
Amended and Restated Articles, this Corporation shall not carry on any activities not pernmitted
to be carried on by an organization exempt from federal income 1ax under Section 50Kc)(3) of
the Imernal Revenue Code of 1986, or the corresponding provision of any future United States
Internal Revenue law.

Upon the dissolution of the Corporation, its assers shall be distribured for one of more
exempt purposes within the meamng of Section 501(c)(3) of the Internal Revenue Code of 1986, ~
or corresponding section of any future federal 1ax code, or shall be distribuied 1o the federal, statz
or local government for a public purpose. Any such assets not so disposed of shall be disposed L ,
of by a court of competent jurisdiction of the county m which the principal office of the e
Corporation has been locaied, exclusively for such purposes. — s

Naney & Romfh, Esquirc L
Florida Bar No 0832243

Akerman, Semerfin & Exdson, P A

777 South Flagler Drive, Suire 900F

West Palm Beach, FL 3340] _ ) -
Tel (561) 659-5990 B : : : S
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ARTICLE IV, INCORPORATQR

The name and street address of the Incorporator of this Corporarion, is as follows:

Naney A. Romfh, Esquire
Akerman, Senterfinr & Eidson, P.A.
777 South Flagler Drive, Suite 900 East
West Palm Beach, Flonda 33401

ARTICILE IV TERM OF EXISTENCE

The Corporation shall have perperual existence.

ARTICLE VI, MEMBERSHIP

The members shall be selected and removed and shall have such rights, privileges,
powers and duties as provided in the By-laws of the Corporation as amended from time to rime.

ARTICLEVIL BOARD OF DIRECTORS

Section 1. The business and affairs of this Corporation shall be managed by a Board of
Directors, whose members are referred 1o herein as Directors.

Section 2. The Directors of the Corporation shall be sslected from among those
individuals who have an interest and who possess the ability to participate effectively in the
discharge of the responsibiliries of the Board of Directors, The Directors of the Corporation shall
be elected for terms and in the manner provided in the By-laws from time 1o time.

Seclion 3. The Board of Directors shall act for the Coxj:oration and shall have the power
to decide all matiers relating to the conduct of the business of the Corporation.

Secripn 4. As of the Date of filing of these Amended and Restated Articles of
Incorporation, the names of the mernbers of the Board of Directors who shall hold office unril
their successors are elected and have qualified as provided in the By-laws of the Corporation then
In existence, or until resignation or removal, are as follows: :

Bob Brown
1085 Mourning Dove Lane
Wellington, Florida 33414

Elizabeth R. Romfh
8643 S. 45th Streer
Lake Worth, Flonda 33467

Nancy A. Romfh

3261 Hoy Lake Road
Lake Worth, Florida 33467

WRO2B311:1 2 H93000024637 3
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Lisa Ternmoni
122 Lexington Drive
Royal Palm Beach, Florida 33411

Bob Brigas
403 N.W. 72nd Street
Boca Raton, Florida 33433

Ken Leech
8530 Qld Towne Way
Boca Raton, Florida 33433

Howard Wright
6418 Heather Way
West Palm Beach, Flonida 33406

Sectipn 5. The number of Directors of the Corporation shall be not less than three (3),
and the number of Directors of the Corporation may be changed from time to time as provided in
the By-laws,

Section 6. Direetors shall be elected, removed and hold office as provided in the By-
laws,

ARTICLE VIL OFFICERS

Section 1. The officers of the Corporation shall include a President, a Secretarvand a
Treasurer. The Corporation may have additional officers, assistant officers and agents including,
without limitation, one or more Vice-Presidents, all as provided in the By-laws of the
Corporation.

Sectipn 2. The officers shall be elected, hold office and removed as provided in the By-
laws.

Sectipn 3. The officers shall have such powers and responsibilities as provided in the By-
laws of the Corporation.

ARTICLE IX, INDEMNIFICATION OF DIRECTORS ANT) QFFICERS

Section 1. Terms used in this Article I shall have the meanings ascribed to them in
Florida Statutes Sections 607.0850 and 617.0831 or any amended or successor sections of the
Florida Sianites. ' o

Secrion 2. Bxceprt as may otherwise be provided herein, the Corporation shall, 1o the
fullest extent authorized or permitted by the Florida Statutes, as the same may be amended or
modified from time o time, other than F.S. Section 607.0850(7) or any amended or successor
secton, indemmnufy any officer, Director, employee or agent who was oris a party to any
proceeding against (a) in the case of any proceeding other than an action by or in the right of the
Corporarion, liability incurred in conmection with such proceeding including any appeal thereof,

WEOZNI11, ¢ 3 - H99000024637 3
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or (b) in the case of any proceeding by or in the right of the Corporation, expenses and amounts
paid in settlement not exceeding, in the judgment of the Roard of Directors, the estimated
expense of iitigating the proceeding to conclusion; provided, however, that the Corporation shall
not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent if a
Judgment, settlement or other final adjudication establishes that the officar's, Director's,
employee's or agent's actions or OMiesions 1o act (1) are not acts on which a proceeding specified
m {2} or (b) is based and in which the officer, Direcror, employee or agent has been successful on
the merits or otherwise in defending or has been successfiil in defending any claim, issue or
matter therein or (fi} (1) were material 1o the cause of action so adiudicated and (2) constitute:

(A)  aviolation of the criminal law, unless the officer, Director,
employee or agent had reasonable cause to believe his or her
conduct was lawful or had no reasonable cause to believe his or her
conduct was unlawrfu];

(B)  atansaction from which the officer, Director, employee or agent
derived an improper personal benefit, either directly or indirectly;

(C) In the case of a Director, a circumstance under which the hability
provisions of F.S. Section 607.0834, governing a Director's
habiliry for unlawful diswibution to shareholders, is applicable; or

(D) willful misconduct or a conscious disregard for the best interests of
the Corporation in a proceeding by or in the right of the .
Corporation to procure a judgment in its favor or in a proceeding
by or in the right of a shareholder. -

Section 3. Netwithstanding the failure of the Corporation 1o provide indemnification due
1o a failure to satisfy the condirions of Section 2 of this Article IX and despite any contrary
determination of the Board of Directors, an officer, Director, employee or agent of the
Corporation who is or was a party 1o a proceeding may apply for indemnification or
advancemeny of expenses, or both; 1o the court conducting the praceeding, 1o the circuit court, or
io another cqurt of competent jurisdiction. On receipt of an application, such cowt, after giving
any notice that it considers necessary, may order indemnification and advancement of expenses,
meluding expenses incurred in seeking court-ordered indemnification or advancemens of
expenses, 1f the court determines thar:

(&)  the officer, Director, employee or agent is entitled to mandaiory
indemnification pursuans to F.S. Section 607.0850(3) or any
amended or successor section, in which case the court shall also
order the Corporation 10 pay such person reasonable expenses
incurred in obtaining court-ordered indemmification or advancement
of expenses; or

(b}  the officer, Director, employee or agent is entitled o
indemnificarion or advancement of expenses, or both, by virtue of
the Corporation's exercise of its authority pursuant 1o Section 3 or
Section 4.

WPUZS3I 4 HB9Q00024637 3
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It 1s the express intention and desire of the Corporation to avoid any obligation 1o
irdemnify or advance expenses to any officer, Director, employee or agent if (i) the officer,
Direcror, employee or agent is not entitled to mandatory inderanificarion pursuant to Section 3(a)
of this Article IX or (i) the Corporation has not otherwise agreed to indemnify or advance
expenses [o such officer, Director, employee or agent pursuant to Section 3(b). The Corporation
does not recognize and will not permit any officer's, Director's, employee's or agent's application
for indemmification or advancement of expenses, or both, to any court if the application is not
based in its entirety on a claim that the officer, Director, employee or agent is entitled to
mandatory indemnification or advancement of expenses, or both, or thar the officer, Director,
employee or agent is entitled 1o indemnification or advancement of expenses, or both, by virtue
of the Corporation’s exercise of its authority pursuant to Section 4 of this Article LX.

Secnon 4. Section 2 shall not be construed to mean that indemnification by the
Corporation is not perminted. Subject nevertheless to the Hmirations of Saction 2, the
Corporation may, in its sole discretion, make any other or further indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-law,
agreement, vote of members, or disinierested Directors, or otherwise, hoth as to actions of such
officer, Direcror, employee or agent in his or her official capacity and as {0 actions in another
capacity while kolding such office.

Section 3. Any indemnification under this Article TX shall be made by the Corporarion
ouly as authorized in a specific case upon a determination that indemnification of the officer,
Director, employee, or agent is proper under the circumstances hecause he or she has met the
applicable standard of conduct set forth in this Article IX. Such determination shall be made:

{a) By the Board of Directors, by a majority vote of 2 quorum cansising of Directors
who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority vote of &
committee duly designated by the Board of Directors (in which Directors who are
parties may participare) consistng solely of 'wo or more Directors not at the Bme
parties to the proceeding;

{c) By independent legal counsel;

{i) Selected by the Board of Directors prescribed in Seetion
5(a) or the committee prescribed in Section 5(b), or

(n)  If a quornm of the Directors cannot be obtained for
purposes of Section 5(a) and the committee cannot be
designated for purposes of Section 5(b), independent legal
counsel selected by a majority vote of the filll Board of
Directors (in which event Directors who are parties may
participate}; or

(d) By the members of the Corporanion, by a majority vote of a quorum consisting of
members who were ar the fime not parties 1o such proceeding, or if no such
quorum is obtainable, by a majority vote of members who were not parties to such
proceeding.

WPOZE3 11,1 5 H99000024637 3
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Sectjon 6. Expenses incurred by an officer or Diréctor in defending a ¢ivil or criminal
preceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or Director 1o repay S
such amounr if he or she is uimarely found not to be entitled 1o indemmification by the -
Corporation pursuant to this Article IX. Expenses incurred by an employee or agent may be paid
in advance of the final disposition of such proceeding upon such terms and conditions as the
Board of Directors may, from time to time, deem appropriate, but which terms will require, at
mimmurm, the receipt of an undertaking by or on behalf of such employee or agent to repay such
amount if he or she 1s ulumarely found not to be entitled to indemnification by the Corporation
pursuant 1o this Article 1X. —_—

Secrion 7. Indemnification and/or advancement of expenses as provided in this Anticle
1X shall continue as, unless otherwise provided, when such indemnification and/or advancement
of expenses is authorized or ratified, 10 a person who has ceased 10 be an officer, Director,
employee or agent and shall inure to the benefit of the heirs, executors, and administrators of
such person.

Secrion 8 If any part of this Article IX shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected.

ARTICTE X. REGISTERED OFFICE AND AGENT

Secrjon 1. The street address of the Registered Office of this Corporation is 777 South
Flagler Drive, Suite 900E, West Palm Beach, Florida 33401. ; .

Section 2. The name of the Registered Agent of this Corporation locared at the address of
the Registered Office is Nancy A. Romfh

ARTICLE XI. AMENDMENT GF BY-LAWS

The power to adopt, alter, amend or repeal By-laws for the Corporation shall be vested
only in the members, as more specifically provided in the By-laws.

ARTICLE XTL AMENDMENT OF ARTICLES OF INCORPORATION .

The power to alter, amend or repeal these Arncles of Incorporation shall be vested only in
the members, as more specifically provided in the By-laws.

IN WITNESS WHERFOF, the undersigned President of the Corporation has set his hand
and seal this 2F#~day of Seprember, 1999, for the putposes of amending and restating the
Articles of Incorporation under the laws of the State of Florida. )

OKEEHEELEE JUNIOR GOLF FOUNDATION, INC.

Robert Brow_n, President

WRRFL 6 HI99000024637 3 S



