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The undersigned, acting as sole incorporator, adopts these Articles of
Incorporation, for the purpose of forming a not-for-profit corporation undez the Florida
Not for Profit Corporation Act (the “Act™), as follows:

Article I
Name

The name of the Corporation is Healthy and Active America Foundation, e, (the
“Corporation™). _

;«;- v

Article XE =
Term of Existence =
=3

=T

The Corporation will have perpetnal existence. w
Mo

Article IT ::,:
NSRS fow] i;:

23
o

The Health and Active America Foupdation, Inc. (the “Foundation™) bag been® >
formed exclusively for charitable and educational purposes within the meaning of section
501(c)(3) of the Internal Revenus Code of 1936, as amended, or the comresponding
section of any future federal tax code (the “Code™), including, for such purposes, the
making of distributions to crganizations that qualify as exerapt organizetions under
section 501(c)(3) of the Code, and specifically to estabiish, maintain, and admdinister
projects to educate and encourage young people 1o maintain healthy and active lifestyles.

Article TV
Powers

The Corporation will bave all powess granted under the Act to not-for-profit
corporations subject to the limitations described in these Articles of Incorporatien end as
may be required in order far the Corporation to maintain its not-for-proft and tax-exempt
stafus under the Act and the Internal Reverue Code of 1986, as amended from thue to
time, or any successor statute (the “Code™) or any regulations prommligated thereuader.
Notwithstapding sy other provision of thsse Axticles of Tncorporation, the Corporation
will not carry on any other astivities noi permitted to be carded on by: (2) any
corporation exempt from federal income tax under Section 501(¢)(3) of the Code; or (b)
any corporzion coptributions to which are deductible under Section 170{e)(2) of the
Code. In attempting to fulfill the general nature of the objects of this Carporation, 2od to
ensure that it mems with the requiremenis of 2n exemp! organization upder Section
501(c)(3) of the Code, the Corporation will sirictly adhere to the following:
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(1)  No part of the net carnings of the Corporation shall inure to the benefit of
eny member, trastee, dircetor or officer of the Corporation or any private indjvidual
{except that reasonable compensation may be paid for services remdered to or for the
Corporation), and no member, trustee or officer of the Corporztion or any prvaic
individual shall be entitled 20 chare in the distribution of any of the Corporation's assets
upon dissolution of the Corporation.

(2)  No substantial part of the activities of the Corporatfon shall be the catrying
on of propaganda, or otherwise attempting to influence Jegislation sxcept as otherwise
provided by Section 501(k) of the Code, and the corporation shall not influence
legislation or participate or intervene in (including the publication or distribution of
stateraents for) any political campaign on behalf of, or iu eppesition 1o, any candidste for
public office.

3 In. any taxabie year in which the Corporation i3 2 private foundation as
deseribed in Section 509(a) of the Code, the Corporation shall distribute its income for
suid period at such tims and in sweh mevner as not to subject it fo tax nnder Section 4942
ofthe Code, and the Corporation shall non: (2) engaze in any zct of self dealing as defined
in Section 4941(d) of the Code; (b) retain any excess business holdings as defined in
Section 4943(c) of tae Cods; {c) make any investments in such manper as to subject the
Corperation to tax under Section 4944 of the Code; or (d) make any taxable expenditures
as defined i Section 4945(d} of the Code or corresponding provisions of the Code,

Axticle V
Dissglntion

In the event of dissolution or final liguidation of the Corperation, all of the
remaining assets and property of the Corporation (afler paying or making provision for
the payment of slt of the lawful debts and liabilities of the Corporation) shall be
distributed to amother organization exemmpt under Seetion 501(c)(3) of the Code, with
stmilar purposes; provided however, that if such an organization docs not exist or
atherwise cannot he found afler reasonsble inquiry, the Board of Directors of the
Corporation shall select axpther organization exempt undar Section 501(c)(3) of the Code
to. receive such asssts and property, or to the Federal government or any state or local
govenmment for a public purposs, swbject te the approval of a Jostice of the Suprerve

Court of the State of New York.

Axticle VI
Brineipsl Office

* The initial principal office and mailing address of the Corporation is 201 East
Femnedy Boulevard, Tampa, Floride 33602
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Axticle VI
Initia] Pivectors and Officers

The Corporation shall have three (3) initia] directors. The directors of the
Corporstion shall be elected and shall hold office in accordance with, and subject to, the
provisions of the By-laws of the Corporation, The number of directorg may be increased
or decreased from time ro time in aceordance with the By-Laws of the Corporation,
provided that the Corporation shall have af 2l) tirges at least three (3) directors. The
names and addresses of the inttial directors of the Corporation, who will serve wntil their
successor(s) are duly elested and gualified, are:

Name Address
Kiki McLean, 1001 G Street, N.W.
Suite 300 East
Washington, DC 20001
Patrick Baskette . 201 Kennedy Boulevard
Suite 950
Tampa, FL 33602
Charles Baker IIT érm Internationzl Drive
Boston, MA 02110
Ariicle VIXX

Initial istered ce ynd Apgent

The street address of the initisl registered office of the Corporation is 201
Kennedy Bouvlevard, Suite 950, Tampa, FL 33602 and the name of its initial registered
agent at such address is Patrick Baskette.

Article IX
Incorporater

The name and address of the incorporator signing these Articles of Incorporation
is: )
Name Address

Rita Patel ¢/o Piper Rudnick LLP
1200 19" Strect, N.W,
Washington, DC 20036
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Article X°
By-Laws

The power to adopt, alter, amend or repeal the By-laws of the Corporation shall
be vested in the Board of Directors of the Corporation.

Article XT
Director Liability

No director of the Corporation shell be personaily liable to the Corporation or to
any persen for memetary damages for breach of Sduciary duty as a director, except to the
extent stherwive specifically provided by Section §17.0834 of the Act, as in offect on the
date hereof. The pumposs of this Article XJ is to limit the linbility of the directors of the
Cerporation to the follest extent permitied under Section 617.0834 of the Agt, as in effect
on the date hereof. T the event that Section 617.0834 of the Act or this Asticle XI is
hereafter amended, modified or repealed, such amendment, modification or repeal, to the
extent it would in any way enlarge the liability of any director of the Corporation beyond
the scope of the preceding sentences, shall not apply to any acts or omigsions by the
director ocourrimg prior to the date of such amendment, modification or repeal.

Artiele XTI
Indemnifestion

To the fallest extent permitted under Seetion 617.0831 of the Act (or amy
successor statute), the Corporation shall indemnify and hold hanmless each person (an
“Fudemuitee”) who was or i§ made a party to, is threatened to be made a party to, or is in
any way involved in, any threatened, pending or completed action, swit ar proceeding,
whether civil, ctimina), administrative or investigative, inclnding, without limitation, any
appeal therefrom or any action, oy suit by or in the right of the Corporation, by rcason of
the fact that snch Indempitee (or any person of whom such Indemnitee is an heir,
exocuter, adminisirator or other legal representative) js or was a director, officer,
employee or agent of the Corporation, or is or was serving at the reguest of the
Corporation as a director, officer, employce or agent of agother corporation, partnership,

. joint venture, trust or other ewterpmse (including, without Mmitation, any employee
benefit plan), against any and all expenses, liabilities end losses (including, without
limitstion, attorneys' fees and costs, judgments, fnes, penalties, and amounts pald i
gettlement) sotually and reasopably incwred or suffered by sueh Indermnitee in
conmnection with such action, suit, or procesding.

Any and 21l expepses (including attomcys' fees and costs) incumred by =y
Indemnitee in defending any civil, criminal, admivistrative or investigative action, suit or
proceeding shall bs paid by the Corporation, i advance of the final disposition of such
action, suit or proceeding, provided that such Indemmitee shall heve execited and
delivered to the Corporation & written sgrecment to repey such amounts advanced if it
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' ghall ulﬁmt;ly be determined that such Indemnites is not entitled 1o be indemnificd by
the Corporation as authorized by Section 617.0831 of the Act {or any successor statute).

~ The purpesc of this Article XIT is to provide to all Fndemnitees the right to
indemnification and advancement of expenses to the fullest gxwent permitted under
Section 617.0831 of the Act (or any successor statute). In the event that Section
517.0831 of the Act or this Article XII is hereafter amended, modified or repealed, sach
a:pendmcnt, modifieation or repeal, to the extent it would in any way reduce, Mmit or
eliminate an Indemmnitee's right to indemmification or advancentent of expenses under this
Article XTI, shail pot apply to such Indemnitee’s cleims for indemmification or
afivancmvam of expenses arising our of or based upon amy acts, omissions or
clIrcumstances occRITIng or existing priox to the date of such amendmen:, modification or
repedl. n the event that Section 617.0831 of the Act is hereafter amended or modified to
permit the Corporation to provide broadey rights of indemuification and advancement pf
expenses than sald provigion authorized the Corporafion to provide prior to such
amendment or modification, the 1ighis of indemmification and advancement of expenses
confesred by this Article XIT shall be broadened to the fhllest extent parmitted by soch
amendment or modification,

To any proceeding by an Indemnitee againgst the Corporation to enforce the rights
to indemuification and advancement of expenses conferred by this Article XIT, such
Indemnitee shall be presumed to be entitled to inderpification and advancement of
expenges as provided hereunder and the Corporation shall have the burden of proving that
such Indermmitee bas not met the standards of conduct for indemmification set forth i
Section 617.0831 of'the Act. The rights to mdenmification and advancemnent of expenses
conferred by this Article XII shall be presumed to have been relied upon by the directors
and officers of the Corporation in serving or continuing to serve the Corporation and. shall
be enforceable as contract rights, Said rights shall not be exclusive of any other rights to
which any Indemnpitez or other person secking indemmificaton or advancement of
expenses may otherwise be entitied under the By-laws of the Corparation (s in effect
from #ime to time), by agreament, pursnaat to a vote of the Board of Dizectors of the
Corporation or otherwise, The Corporation, may, upon written demand presented by apy
Indemmitee, enter into conmacts to provide to such Indemnitee specified rights to
mdemnification. and advancement of expenses, which contracts may confer rights and
protections 1o the fillest extent permitted under Section 617.0831 of the Ast (or any

successor statlite) or any other applicable law.

If a claim under this Article XTI is not paid in full by the Comporation within sixty
(60) days after a wrirten claim has been received by the Corporation from an Indernnitee,
such Indemnitee may at any time thereafter bring suit against the Corporation to recover
the nopaid ameunt of thé claim and, if successful in whele or ix part, such Indemmites
shall be entitled to be paid also the expcnses of prosscuting sueh claim. It shall be 2
defense to any such action (other tham an action brought to enforce the right to
advancement of expepses incmred in defending anvy proceeding prior to fts final
disposition to the extent the undertaking, if any, required by this Article Xl has been
tendered to the Corporation) thet such Indemmitee has not met the standards of conduct
for indernmification set forth in Section 617.0831 of the Act (or any successor statute), but
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such Indennitee shall be presnmed to be entftled to indexmaification aud the Corporation.
shall have 11_13 burden of proving that such Indemmiree has mot met the standaxds of
condm;t for indemanification set forfh in Sectjon 617.0831 of the Act {or any successor
statute).

Article XI]I
Amendmept

These Articles of Tncorporation may be amended in the manner provided by law,

EE R LS EE S E RN ERE R EFEENEFETETSE ERE

Having been named registered agent and designated to accept service of process
for the ghove-stated corporation at the place designated in thege Articles of Incorporation,

1 agree to act in this capacity and further agree fo commply with the provisions of all
statutes relative o the proper and complete performencs of my duties.

Date: March 5| , 2004 %A’A ié&é {Q M';_/

Registered A

N WITNESS RECF, the wundersigned has swecuied these Articles ol

Incorporation an this _{ ~ day of bpril, 2004.

Rita Patel
Sole Incorporator
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