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1

These Amended and Reslated Articles of Incorporation of Lutheran Scrvices Florida,
Inc., a Florida not for profit corporation (the “Corporation”), dated as of January 2| , 2010, are
being duly cxccuted and filed by Samuel M. Sipes, its president, to amend and restate the
Corporation’s Articles of Incorporation, whiclh were originally filed on July 21, 1982, amended
in September of 1987, and further amended on February 2, 1998. These Amended and Restated

Arlicles of Incorporation were duly executed and arc being filed in accordance with Section
617.1007 of the Florida Not For Profit Corporation Act.

ARTICLEI

Name
The name of the corporation is: Luthcran Scrvices Florida, Inc..

ARTICLE I
Perpetual Existence

The corporation shall have perpetual existence.,

ARTICLE 111
Purposes, Powers, Restrictians

Section I. Purposcs. The Corporation is organized and shall be operated exclusively for
cducational and charitable and purposes, within the meaning of Section 501 (¢) (3} of the Intema/
Revenue Code of 1986, or the correspending scelion of any future federal tax code (the “Code”),
including, but not limited to:

(1) To serve as a common social agency for Lutheran jurisdictional unils bringing the
Gospel and ministrations of Christian lovc to thosec who may be served.

(i)  To be affiliated with other Lutheran organizations.

(iii) To develop and maintain service programs of Christian social ministry as needs
are demonstrated and resources pormit.

(iv)  To work in close cooperation with other health and welfare agencics.

V) To establish and maintain strong and productive church-agency relationships
through a firm dedicated witness.

(vi)  To provide consultalive services to congrogations and participale m coordinating
programs which may be sponsored by the church and community.

(vii} To provide such other scrvices within the meaning of Section 501 (¢) (3) of the
Code as shall be determined by the directors of the Corporation.
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Section 11, Powers. In furtherance of the foregoing purposes and subject 10 the
restrictions sct forth in Scction 3 of this Article, the Corporation shall have and may exercise all
of thc powers now or hereafter conferred upon nonprolit corporations organized under the laws
of Florida and may do everything necessary or convenient for the accomplishment of any of the
corporate purposes either alone or in connection with other corporations, firms or individuals,
and either as principal or agent, subject to such limitations as are or may be prescribed by law.

Section III. Restrictions Upon the Powers of Members and Others. No part of the net
camings of the Corporation shall inure to the benefit of any member (unless such member is an
organization described in Section 501 (¢) (3) of the Code), director or officer of the Corporatian,
or any other individual (except that reasonable compensation may be paid far services rendered
to or for the Corporation affecting one or more of ils purposes), and no member (unless such
member is an organization deseribed in Section 501 (¢) (3) of the Code), director, or officer of
the Corporation, or any other individual shail be entitled to share in any distribution of any of the
corporate assets on dissolution of the Corporation or otherwisc.

ARTICLE IV
Membership

The qualifications of members and the manner of admission of members shall be as
specified in the bylaws of the Corporation.

ARTICLE YV
Board of Directors
The number of directors may be increased or decreased from timc to time and their

election and appointment shall be as specified in the bylaws of the Corporation, provided that the
Corporation shall always have at least three directors.

ARTICLE V|
Indemnification

Arny former, present, or future dircctor or ollicer of the Corporation and any former,
present, or future director or officcr of any other corporation serving as such at the request of the
Corporation because of the Corporations’ interest in such other corporation, or the legal
representative of any such director or officer, shall be indemnified by the Corporation against
reasonable costs, expenses (exclusive of any amount paid to the Corporation in settlement) and -
counsel fees paid or incurrcd 1n connection with any action, suit or proceeding to which any such
director or officer or his or her legal representative may be made party by reason ol his or her
being or having been such director or officer; provided (1) said action, suit or proceeding shall be
prosccuted against such director or officer or against his or her icgal representative to final
determination, and it shall not be finally adjudged in said action, suit or proceeding that he or she
acted outside the scope of his or her authority in the performance of his or her dutics as such
director or officer; or (2} said action, suit or proceeding shall be settled or otherwise terminated
as against such director or officer or his or her lcgal representative without a final determination
on (he mcrils, and it shall be determined by the Board of Directors or in such other manner as
may be provided by the bylaws that such dircctor or officer had not in any substantial way acted
outside the scope of his or her authority in the performance of his or her dulies as charged in
such action, suit or proceeding. The privilege and power conferred by this Article shall be in
addition to, and not in restriction or limitation of, any other privilege or power which a
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comporation of the Slatc of Florida may have with respect to the indemnification or
reimbursement of directors or ofliccrs.

ARTICLE V1]
Bvlaws

The bylaws of the Corporation shall be adopted by the Board of Directors. Such Board
shall have power to alter, amend or repeal the bylaws from time to time. Such bylaws may
contain any provisions for the regulation or management of the affairs of the Corporation which
are not inconsistent with law or these articles, as the same may from time o time be further
amended. However, no bylaw at any umg in effect, and no amendment to these articles, shall
have the effect of giving any member (unless such member is an organization described in
Section 501 (¢) (3) of the Code), director or officer of this Corporation any proprietary inierest in
its property or asscts whether during the term of its existence or as an incident to its dissolution.

ARTICLE VIII
Amendments

The Roard of Directors shall have the power to aller or amend these articles of
incorporation by a two-thirds vote of the directors present and voting at any anmual meeling of
the Corporation or at a special meeting called for that purpose provided that at least thirty days
noticc shall have been given to all such directors seiling forth the proposed amendment or
amendments. Proposcd changes to these articles of incorporation that relatc to the criteria for
affiliation as shall from time to time be cstablished by the Lutheran churches shalt be submitted
10 the corporate members for approval.

ARTICLEIX
Dissolution

In the event of dissolution, the residual assels of the Corporation will be turned over to
one or more organizations which themselves are excmpt as organizations described in Scctions
501 (e) (3) and 170 (c) (2) of the Code, or to the federal, state, or local government for exclusive
public purpose, as further provided in the bylaws.
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: CERTIFICATE

Pursuant to Section 617.1007 of the Florida Statutes, the undersigned certifies that these
Amended and Restated Articles of Incorporation of Lutheran Services Florida, Inc. (1) contain
amendments thal do not require member approval, (2} were approved by the dircctors on January
21, 2010, and (3) the number of votes cast by the directors for such amendments was sufficlent
for upproval,

Dated this 21 day of January, 2010.

Lutheran Services Florida, Ine.

By: ) éﬂm—/

Name: Samuel M. Sipes
Title: President
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