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or
A CHANCE TODAY...A CHAMF TOMORROW CORP.

The undersigned incorporator, for the pirpose of forming a carparation under the Florida Not
For Profit Corporation Aet, hereby adopi(s) the tllowing Articles of Tncorporation;

ARTICLEL NAME
The name of the carporation shall he: A Chance Today...A Champ Tomorrow Corp. (the

*Corporation™).

ARTICLE . PRINCIPAL OFFICH ' -
The principal place of business and mailing address of this Corparation is: 4151 North State

Road 7, Hollywood, FL 33021,

ARTICLE III. PURPQSE

The specific purpose for which the Corporation is organized is: to provide scholarships and
financial gid 10 needy children and ymmg adults to enable them to participate in amateur
athletic actvities,

ARTICLE V. MANNER OF ELECTION OF DIRECTORS
The manner in which the directors are ¢lected or appointed is set forth in the By Laws.

ARTICLE Y. Wammmmmm
The name snd Florida street address of the mmal vegistered agent is: American Information

Services, Inc., One Southeast Thivd Avenne, 28" Floor, Miami, FL 33131,

ARTICLE VI, INCORFORATOR AND STREET ADDRESS
The name end siyeet address of the Incorporator to these Artlclcs of Incorporation: Dsvid C.

Ristaino, Akerman Senterfitt, One Southeast Third Avenue, 28" Floor, Miami, FL 33131.

ARTICLE VII. CHARITABLE ORGANIZATIONS PROVISIONS
Notwithstanding any powers granted to the Corporation by its Articles, By Laws or by the
laws of the State of Florida, the following limitations of power shall apply:

a. The Corporation is organized exclusively for charitsble, veligions, educational
and seiemtific purposes, including for such purposes the making of distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Mternal
Revenue Code of 1986, as amended, or corresponding section of any firture federal tax code
{the “Code™).

b. No part of the net earnings of the Corporation shall inure to the benefit of, or
be diswibutable to its members, trustees, officers, or other private persons, sxcept that the
Corporation shall be anthorized and mmpowered 1o pay reasonable compensation for the
services rendered and to make payments and disiributions in fintherunce of purposes set forth
n the pHrpose ciause hereof. No substuuual part of the acmn.tlcs of the Corpraranan shall be
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Section 1,
sections of the Florida

Section 2.
amended or modified

proceeding including

(a)
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the carrving on of propaganda, or otherwise attempting to influence legislation, and the
Corporation shall not parricipate in, or intervene in (including the publishing or distribution
of statements) any political campaign on behalf of any candidate for public office.
Notwithstanding any other provision of this document, the organization shall not carry on
any ofher activities not permitted to be carried on (i) by an organization exempt from federal
income tax under Section 301(c)(3) of the Code; or (ii) by an orgenization contributions 10
which are deductible under Section 17¢e)(2) of the Code,

c. Upon dissolution of the Corperation, assets shall be diswibuted for one ar
more exempt purposes within the meaning of Section 501(c)(3) of the Code, or shall he
distributed 10 the federal government, or a state or local govemment, for public purpose.
Any such assets not so disposed of shall be disposed of by the court having jurisdiction over
the Corparation, exclusively for such purposes or to such organization or organizations, a8
said court shall determine, which are organized and operated sxclusively for such purposes.

ARTICLE VI]. INDEMNIFICATION OF OFFICERS AND DIRECTORS

Terma used in this Article VI shall have the meanings ascribed to

them in Florida Statutes Sections 6(/7.0850 and 617.0831 or any amended or successor

Statutes.

Except ag may otherwise be provided herein, the corporation shall, 1o

the fullest extent authorized or permitied by the Florida Stamtes, as the same may be

from time to tirne, other than Florida Statutes Section 607.0850(7) or

any amended or syccessar section, indemnify any officer, director, employee or agent who
was of is a party to any proceeding against (2) in the case of any proceeding other than an
action by or m the right of the Coyporation, liebility incurred in commection with such

any appeal thervof, or (b) in the case of any praceeding by or in the

right of the Corporstion, expenses and amounis paid in settlement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion; provided, however, that the Cerporation shall not, under this Section 2 or Section
4, indemnify any officer, divector, employee or agent if a judgment, settlement or other final
adjudication establishes that the acts om which a proceeding specified in (2) or (b) is based
and in which the officer, director employee or sgent has been succesafiil on the merits or
otherwise in defending or bas been successful in defending any claim, issue or matter thersin
or ({i} (1) were materia) to the canse of action so adjudicated and (2) constitute:

a violation of the criminal law, unless the officer, directar,
employee or agent had reasonable causc to believe his or her
condnet was lawfol or had no reasonable cause to believe his or
her conduct was unlawiul;

a transaction fromy which the officer, director, employee or
agent derived an improper personsgl benefit, either directly or
indirectly;

H02000216034 7 -

F-023



087—22-20[]2 03:29PM  FROM-AKERWAN SEWTERFITT 954-750-8911 T-734 P.004/006 F-023

- }102000216034 7

(c) in the case of a director, a circumstance wnder which the
linbility provisions of Florida Stetutes Section 607.0834,
governing & Director’s liahility for unlawful distribution to
shareholders, is applicable; or

(d) willfbi misconduct or a comscious distegard for the hest
interests of the Corperation 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. Notwithstanding; the failmre of the Corporation to provide
indemnification due to a failure to satisfy the conditions of Section 2 of this Article VIII and
despite any contrary determination of the Bosrd of Directors, an officer, director, employee
or agent of the Corporation who is or was a party to a proceeding may apply for
mdemnification or advancement of expenses, or bath; 1o the court condncting the proceeding,
to the circuit couxt, or to another court of competent jurisdiction. On receipt of an
application, such cowrt, after giving any notice that it copsiders necessary, may order
indemnification and advancement of expenses, including expenses incwired in seeking court-
ordered indemnificarion or advancement of expenses, if the court determines that;

(a)  the officer, director, employee or agens ja entirled to mandatory
indemmification purspant to  Floride Statutes Section
607.0850(3) or mny amended or auccessor section, in which
case the comt aliall slso order the Corporation to pay such
person reasonable sxpenses incurred in obtaining court-ordered
mdemnification or advancement of expenses; or

(b} the officer, director, employee or agent is emtitled to
indemmification or advancement of expenses, or both, by virtue
of the Corporation’s exercise of ita authority pursuant to
Section 3 or Section 4. It is the express intention and dasire of
the Corparation: 1o avoid any obligation to indemnify or
advance expenses to any officer, director, employees or agent if
(i) the officer, director, employee or agent is not entitled fo
mandatory indemnification pursuant to Section 3(a) of this
Article VIIT; or {ii) the Corporatien has not otherwise agreed o
indemnify or advance expenses to such officer, director,
employee or agent pursyant to Section 3(b). The Corporation
does not recognize and will not permit any officer’s, director’s,
smployee’s or agemt’s spplication for indemnifiearion or
advancement of cxpenses, or both, to any cowmt if the
application is not based in iis entirety on a claim that the
officer, director, employee or agent is entifled to mandatory
indemnification or advancement of expenses, or both, or that
the officer, director, employee or mgent is entitled fo
indemnification or advancement of expenses, or both, by virtue

~ HO200021 6034.7

{RTI60672;1}




0CT-22-2002 03:30PM  FROM-AKERMAN SEXTERFITY © o54-759-8911 T-734  P.0O5/006 F-D23

T - ——— - ———
;-

02000216034 7

of the Corporgtion’s exercise of ils guthority pursuant fo
Section 4 of this Article VIIL

Section 4. Section 2 shall not be construed to mean that indemnification by the
Corporation is not permitted. Swobject nevertheless to the limitations of Section 2, the
Corporation may, in its sole discreton, meke any other or further indemmificarion or
advencement of expenses o any officer, direcior, employee or ageni wnder any By-law,
agreement, vote of shareholders, or divinterested directors, or otherwise, hoth as to actions of
such officer, director, employee or agent in his ar her official capacity and as to actions in
another capacity while holding such officer.

Section 5. Any indemmification under this Article VI shall be made by the
Corporation only as autharized in a specific case upon a determination that indemmnification
of the officer, director, employee aor agent is proper under the circumatances because he or
she hes met the applicable standand of conduct set forth in this Article VIII. Such
determination shall be made.

( By the Boarl of Diveciors, by a majority vote of a quorum
consisting of directors who were not parties to such
proceeding;

()  If snch a quorum is not obtaingble or, even if obtainable, by
majority vate of a committee duly designated by the Board of
Directors (in which directors who are parties may participate)
consisting solely of two or more directors not at the time
parties to the preceeding;

(c) Byindependent legal counsel:

() Selected by the Board of Directors prescribed in
Section 5(r) or the committee prescribed in Section
S(b}; or

GD) I a quorum of the directors cannot be obtained for
purpoaes of Section 5() and the committee cannat be
designated for purposes of Section 5(b), independen:
legal covmsel selected by 8 magority vote of the fill
Board of Directors {in which event directors who are
parties may participate); or

(dy By the shareholders of the Corporation, by a majority vare of a
quorum consisting of sharcholders who were at the time not
parties to such proceeding or if no such quorum is obtainable,
by a majority vore of shareholders who were not parties o such

procesding.
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Section 6.  Fxpenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Corporation in advance of the final disposition of
such proceeding upon receipt of an undertsking by or on behalf of such officer or director to
repay such amaount if he or she is ultdmately found not 1o be entitled fo indemnification by the
Corporation pursuant to this Article VIII. Expenses incurred by an employee or agent may
be paid in sdvance of the final disposition of such proceeding upen such terms and
conditions as the Board of Dircctors may, fom time to fime, deem appropriate, but which
terms will require, st a minimum, fhe receipt of an wndertaking by or on behslf of such
employee or agent (o yepay such amount if he or she is nitimately found not 1o he entitled to
indemnification by the corporation pursmant to this Article VIIL

e

Section7.  Indewmification and/or advancement of expenses as provided in this
Article VII shall continue as, unless atherwise provided, when such indemnification and/or
advancement of expenses is authorized or ratified, to 8 person who has ceaged 1c be an
afficer, director, exployee or agent and shall inare to the benefit of the heirs, exeentors, and

administrators of such person.

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

ARTICLEIX. EXISTENCE
The existence of the Corporation shall be perpstyal.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorparation.

L 0l D;gée;/oaf

David C. Ristaino
Incorparator

Heving been named as registered agent and to eecept service of process for the above stated
carparation gt the place designated in this certificate, I hercby accept the appointment as
registered agent and agree to act in this capacity. I flther agree to comply with the
provisions of a1l statutes relating to the proper and complete performance of my duties, and I
am familiar with and accept the obligations of my position as registered agent.

10!'};):10'2—

Amy Le Grand - Dpe
Asgigtant Secretary, American Information Services, Inc.
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