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COVER LETTER

TO: New Filing Section
Division of Corporations
Panhandle Track & ield Officials As

Lociation, LLC.
SUBJECT:

Name of Lingted Liability Company

The enclosed Articles of Organization and fee(s) arejsubmitted for filing.

Please return all correspondence concerning this magier to the following:

William Gilmore

Name of Person

Panhandle Track & Fietd Officials Assotiation, [LLC.

Firm/Company

3235 Skvview Drive

Address

Tallahassee, Florda 32303

o

t/State and Zip Code
G2themax@yahoo.com

Li-mail address: (10 be used for Nuture annual report notitication)
For further information concerning this matter, please cail:

Witliam Giimore 850
at( )

Name of Person Area Code

528-64060

Daytime Telephone Number

Enclesed is a check for the following amount:
’:ISDS.OO Filing Fec SI30.00 Filing Fee & $153.00 Filing Fee & S$160.00 Filing Fee,
Certificate of Status Certified Copy

Certificate of Status &
additional copv is enclosed)

Centified Copy
{additional copy is enclosed)
' ~o
-~ [e=1)
- -
I [}
Mailing Address Street Addresy b &
New Filing Section New Filing Section - “-
Division of Corporations Division of Corporations o o n
P.O. Box 6327

Clifion Buikding
2661 Exccuttve Center Circle -l ¥
Tallahassee, FI, 32301

i
‘

Tallahassee, F[. 32314

Q374



ARTICLE - N

vame:

The name o the Limited Liability Company is

Panhandic Track & Field Officials Association

ARTICLES OF ORGANIZATION FOR FLO

(Must contain the words “Limited Liab

LC.

RIDA LIMITED LIABILITY COMPANY

ARTICLE I - Address:

The mailing address and street address o the principal office

Principal Office Address:

3235 Skvview Drive
3

v
Taliahassee, FL. 32303

ARTICLE 11 - Registered Agent, Registered Office, & He
{The Limited Liability Company cannot serve as its own Reg
another business entity with an active Florida registration.)

I'he name and the Florida street address of the registered ager

William Gilmaore

litw Company. L.L.C.7

32

3

of the Limited Liability Company is

33 Skvview Drive
Tailahuassce, FL. 323

Mailing Address:

gistered Agent’s Signature

[are:

Name

3235 Skyvview Drive
Florida street address (1'.C

Tallahassce

City

FL.

. Box NOT acceptable)

State

stered Agent. You must designate an individual or

Heving been named as regisivred agent and 1o aceept service ojpr ocess for the ahove stated limited tiabilin: company at the

place designated in this certificate, | hereby accept the appointment as registered agent and agree to act in this capacine. |

Jurther agree 1o comply with the provisions of all sianes » c!mm{ 1o the proper and complete performance of myv duties, and 1
am familiar with and accept the obligations of mv position as re

stered agent as provided for in Chapter 6035, F.S

L

Registered Agent's Signature (REQUIRED)
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ARTICLE V-
The name and address of each person authorized 1o manage and control the Limited Liabiliy Company:

Tide;
"AMBR” = Authorized Member
"MGR™ = Manager

AMBR William Gilimoere

32335 Skvview Drive
Tallahassee, FFI.. 32303

MGR Kelii Siniih
P.O. Box 14862
Tallahassee, FL, 32317

{Use attachment if necessary)
[

ARTICLE V: Effective date. if other than the date of filing: May 31, 2019 JOPTIONAL)

(If an cffective date is listed. the date must be specific and cannot be more than five business days prior to or 90 days after
the dute of filing.)

Note: Ifihe date inserted in this block does not meet the applicable statutory filing requiremenis. this date will not be listed as
the document’s effective date on the Department of Statels records,

ARTICLE ¥1: Other provisions. if any.

REOUIRED SIGNATURE:

%@@'ﬂ

bl"n.muc of 2 member or an authorized representative of a member.
This documcm is executed in actordance with section 605.0203 (1) (b). Florida Statutes.
i am aware that any laise information submttied in a document o the Depariment of State
constitutes a third degree felony hs provided for in s.817.135, F.S.

William Giimore

Twped or printed name of stgnee

o Fees:

$125.00 Filing Fee for Articles of Organization and Designation of Registered Agent S :;_"

g 30.00 Cclhﬁul Copy (Optional) -
S 2.00 Certificate of Status (Optionab) e - -
T "
e LT
. T

of <




SOLE MEMBER OPERATING AGREEMENT 2l =

OF T O
Panhandie Track & Field Officials Association, LLC = -
i R,
A Florida Limited Liability Company Lo o ;
S .

THIS OPERATING AGREEMENT (“Agreement”) is made and entered into as of May 31,2019, by
and among Panhandle Track & Field Offlcials Association, LLC a Florida Limited Llablilty =
Company (the "Company”) and William Grlmore executing this Agreement as the sole member of
the Company (the "Member") and hereby states as follows:

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of which is

hereby acknowledged, it is agreed as follows:

1. Organization.

1. Formation of LLC.

The Member has formed a Florida Limited Liabitity Company named Panhandle Track &
Field Officials Association, LLC bylfiling the Articles of Crganization with the office in the

State of Florida on May 31, 2019. The

operation of the Company shall be governed by the

terms of this Agreement and the applicable laws of the State of Florida relating to the

formation, operation and taxation of a
(Florida Revised Limited Liability Corn

LLC, specifically the provisions under Chapter 605
pany Act) which set out the guidelines and procedures

for the formation and aperation of a LLC hereinafter collectively referred to as the "Statutes.”
To the extent permitted by the Statules the terms and provisions of this Agreement shall
control in the event there is a conflict between the Statutes and this Agreement.

2. Purposes and Powers.

a} The purposes of the Company shall be:

(i) To provide opportunities, build
& Field and Cross Country; to
highest caliber available to offi
officials through the use of the

credentials, and practice fidelity for the sports of Track
provide experienced and capable officials of the

ciate interscholastic sports; to train and develop
current National Federation of State High Schoaol

Associations Rule Books, Case Books, Officials Manuals (publications which are the
accepted authority on rules and officiating mechanics); to elevate the standards of
officiating through the maintenance of a high standard of ethics and professicnalism;
to work and cooperate with the National Federation, the Florida High School

Activities Association (FHSAA

and other Officials’ Associations in the promotion of

interscholastic sports officiating; to promote good fellowship among its members; and
to further the spirit of sportsmanship, safety, and fair play; and

(i) To perform or engage in any a
liability companies may be enc

nd all activities and/or businesses for which limited
aged under the Statutes.

b) The Company shall have all powerls necessary and convenient to affect any purpose for
which it is formed, including all powers granted by the Statutes.

3. Duration.

B
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The Company shall continue in existence until dissolved, liquidated or terminated in
accordance with the provisions of this Agreement and, to the extent not otherwise
superseded by this Agreement, the Siatutes.

Reqistered Office and Resident Agent.

The Registered Office and Resident Agent of the Company shali be as designated in the
initial Articles of Organlzatlon/Cemflcate of Organization or any amendment thereof. The
Registered Office and/or Resident Agent may be changed from time to time. Any such
change shall be made in accordance with the Statutes, or, if different from the Statutes. in
accordance with the provisions of this|Agreement. If the Resident Agent shall ever resign,
the Company shall promptly appoint a successor agent.

Capital Contributions and Distributions.

The Member may make such capital contnbutlons {each a “Capital Contribution”} in such
amounts and at such times as the Member shall determine. The Member shall not be
obligated to make any Capital Contributions. The Member may take distributions of the
capital fram time to time in accordance with the limitations imposed by the Statutes.

Books, Records and Accounting.

a) Books and Records. The Company shall maintain complete and accurate books and
records of the Company's business and affairs as required by the Statutes and such
books and records shall be kept at the Company’s Registered Office and shall in all
respects be independent of the baoks, records and transactions of the Member.

by Fiscal Year; Accounting. The Company's fiscal year shall be the calendar year from July
1, through June 30.

Member's Capital Accounts.

A Capital Account for the Member shall be maintained by the Company. The Member's
Capital Account shall reflect the Member's capital contributions and increases for any net
income or gain of the Company. The Member s Capital Account shall also reflect decreases
for distributions made to the Member and the Member's share of any losses and deductions
of the Company.

U.S. Federal /Florida State Income Tax Treatment.

The Member intends that the Company, as a single member LLC, shall be taxed as a sole
proprietorship in accordance with the provisions of the Internal Revenue Code. Any
provisions herein that may cause may, cause the Company not to be taxed as a sole
proprietorship shall be inoperative.

Rights, Powers and Obligations of Member.

a. Authorty. William Gilmore, as soie member of the Company, has sole authority and
power to designate or appoint|a Manager to act for or on behalf of the Company, to
do any act that would be binding on the Company, or incur any expenditures on
behalf of the Company.

Page 2 of 5




b. Liability to Third Parties. Thc= Member shall not be liable for the debts, obligations or

liabilities of the Company, mcludmg under a judgment, decree or order of a court.

¢. Rights, Powers and Obligations of Manager.

d. The Company is organized as a “Manager-Managed” limited liability company.

e. The Member is designated as the initial Member.

f. Ownership of Company Property.

The Company's assets shall be deemed owned by the Company as an entity, and
the Member shall have no ownershlp interest in such assets or any portion thereof.
Title to any or all such Company assets may be held in the name of the Company,
one or more nominees or in “street name”, as the Member may determine.

g. Other Activities.

Except as limited by the Statutes, the Member may engage in other business
ventures of any nature, mclucmg without limitation by specification, the ownership of
another business similar to that operated by the Company. The Company shall not
have any right or interest in any such independent ventures or to the income and

profits derived therefrom.

10. Limttation of Liability; Indemnification

a) Limitation of Liability and Indemnification of Member.

The Member (including, for purposes of this Section, any estate, heir,
personal representati\}e receiver, trustee, successor, assignee and/or
transferee of the Member) shall not be liable, responsible or accountable, in
damages or otherwuse to the Company or any other person for: (i} any act
performed, cr the omission to perform any act, within the scope of the power
and authority conferred on the Member by this agreement and/or by the
Statutes except by redson of acts or omissions found by a cournt of competent
jurisdiction upon entrylof a final judgment rendered and un-appealable or not
timely appealed (“Judilcially Determined"} to constitute fraud, gross
negligence, recklessness or intentional misconduct; (ii) the termination of the
Company and this Agreement pursuant to the terms hereof: (iii) the
performance by the Member of, or the omission by the Member to perform,
any act which the Member reasonably believed to be consistent with the
advice of attorneys, accountants or other professional advisers (o the
Company with respect|to matters relating to the Campany, including actions
or omissions determmed to constitute violations of law but which were not
undertaken in bad falﬂ‘l or (iv) the conduct of any person selected or
engaged by the Member.

The Company, its recejvers, trustees, successors, assignees and/or

transferees shall mdemmfy defend and hold the Member harmless from and
against any and all liabilities, damages, losses, costs and expenses of any

Page 3 of 5



nature whatsoever, Known or unknown, liquidated or unliquidated. that are
incurred by the Member (including amounts paid in satisfaction of judgments,
in settlement of any action, suit, demand, investigation, ¢claim or proceeding
("Claim”), as fines or|penalties) and from and against all legal or other such
costs as well as the expenses of investigating or defending against any Claim
or threatened or anUcnpated Claim arising out of, connected with or relating to
this Agreement, the Company or its business affairs in any way; provided,
that the conduct of the Member which gave rise to the action against the
Member is indemnifigble under the standards set forth in Section 10(a)(i).

ii. Upon application, the Member shall be entitled to receive advances to cover
the costs of defending or settling any Claim or any threatened or anticipated
Claim against the Member that may be subject to indemnification hereunder
upon receipt by the Gompany of any undertaking by or on behalf of the
Member to repay suqh advances to the Company, without interest, if the
Member is Judicially Determined not to be entitled to indemnification.

iv. All rights of the Member to indemnification under this Section_10(a) shall (i)
be cumulative of, and in addition {0, any right to which the Member may be
entitled to by contract or as a matter of law cor equity, and {ii) survive the
dissolution, ||qu1dat|on or termination of the Company as well as the death,
removal, mcompetency or insolvency of the Member.

v. The termination of any Claim or threatened Claim against the Member by
judgment, order, settlement or upen a plea of nolo contendere or its
equivalent shall not, of itself, cause the Member not to be entitled to
indemnification as pravided herein unless and until Judicially Determined to
not be so entitled.

11. Death, Disability. Dissolution.

d.

Death of Member. Upon the death of the Member, the Company shall be inherited

so that the listed Heir(s), Wllllam Gilmore, Jr., Kelsey Gilmore, William Demarco
Jones, ane or all immediately become Member{s} with authority and power to
designate or appoint a Manager to act for or on behalf of the Company, to do any act
that would be binding on the (}ompany or incur any expenditures on behalf of the
Company or the Heir or Heirs to dissolve the Company. By separate written
documentation, the Member shall designate and appoint the individuai(s) who will
wind down the Company's busmess and transfer or distribute the Member's Interests
and Capital Account as de5|gnated by the Member or as may otherwise be required
by law.

Disability of Member. Upon the disability of the Member, the Member may continue
to designate or appoint a Manager hereunder or appoint a person to so serve until
the Member's Interests and Capltal Account of the Member have been transferred or
distributed.

Dissolution. The Company shall dissolve and its affairs shall be wound up on the
first to occur of:

i. Atatime, or upon the occurrence of an event specified in the Articles of
Organization or this Agreement
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ii. The determination by the Member that the Company shall be dissolved.

12. Miscellaneous Provisions.

a. Arnicle Headings. The Article headings and numbers contained in this Agreement
have been inserted only as a matter of convenience and for reference, and in no way
shall be construed to defing, limit or describe the scope or intent of any provision of

this Agreement.

b. Entire Agreement. This Agregment constitutes the entire agreement between the
Member and the Company. This Agreement supersedes any and all other
agreements, either oral or written, between said paities with respect to the subject

matter hereof.

c. Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall not affect thelother provisions hereof, and this Agreement shall be
construed in all respects as if such invalid or unenforceable provisions were omitted.

d. Amendment. This Agreement/may be amended or reveked at any time by a written
document executed by the Member.

e. Binding Effect. Subject to the provisions of this Agreement relating to transferability,
this Agreement will be binding|upon and shall inure to the benefit of the parties, and

their respective distributees. heirs, successors and assigns.

f. Governing Law. This Agreement is being executed and delivered in the State of
Florida and shall be governed by, construed and enforced in accordance with the

laws of the State of Florida.

IN WITNESS WHEREOF, the Member has hareunto set such Member's hand as of the day and year
first above written.

Panhandle Track & Field Officialg AsspCiatian! LLC

=z

Member's Signature:

y 4 it 4 =
Liam Gi
Print Name: W.,/‘ l l\ 2828 iy 6 v € 5_‘ §~:
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