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",
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
LIFE SKILLS CENTER ~ ORANGE COUNTY, INC.

Doc #: NO7600007297

These Amended and Restated Articles of Incorporation of Lifc Skills Center — Orange
County, Inc, a Florida not for profit corporation (the “Corporation™), dated as of September 5,
2007, are being duly executed and filed, to amend and restate the Corporation’s original articles
of incorporation, which were filed on July 25, 2007. These Amended and Restated Articles of
Incorporation were duly executed and are being filed in accordance with Section 517.1007 of the
Florida Not For Profit Corporation Act

ARTICLEI

Name, Street Address and Mailins Addyress

The pame of the corporation is: Life Skills Center — Qrange County, Ine.

The sireet address and mailing address of the principal office of the Cerporation is: 4526

a3714

South Orange Blossom Trail, Orlande, FL 32839
ARTICLE II Ze o
Term of Existence 5o o
m O
The corporation shall have perpetual existence. f,; b ;;'
. ARTICLE OT Mo o
Purpase ’:1;': =
=) Iy
0 elypfor

The Corporation®s purposc shall be to be organized and to operate ex
charitable and education purposes within the meaning of Section 501(c)(3) of the Giled States

Internal Revenue Code of 1986, as amended, or the corresponding provision of any futore United
States Intemal Revenue law (the” Code™), including, but not limited to the following:

{1 To establish, provide, promote, supervise, own, and conduct a school (the
“School™) for the education of persons in kigh school, on a non-profit basis, without regard to

race, gender or denomination;
() To set and mamniain standards for the School cenforming to the minimum
standards prescribed by the Flarida State Board ol Education, and to establish hours and terms of

attendance;
To receive and sdminister funds for the benefit of the Corporation, or its

(3)
successors, and to that end, to accept, receive, take and hold by bequest, devise, gift, grant,
purchase, exchange, lease, transfer, judicial order or decree, or otherwise, for any of its ohjects or
purposes any real or personal property, or both, of whatcver kind, nature, or desctiption and
wherever situated, and subject to the restrictions and limitations hereafter set forth, to use and
apply the whole or part of the income there from and the principal thereof exclusively for
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educational purposes, either directly, or by contributions to organizations that qualify as exempt
organizations under Section 501 (e)(3) of the Code;

1) To own, use, buy, sell, exchange, convey, mortgage, lease, transfey, invest, hold in
trust, or otherwisc dispose of, any such property, real or personal, or both, snbject to the
restrictions and lirnitations hereofter set forth, and as otherwise prescribed by law;

&) To borrow money, and from tiine to time, to make, accept, endorse, execute, and
issuc bonds, debentures, promissory notes, bills of exchange, nnd other obligations of the
Corporation for moneys bormowed or in payment for property acquired or for any of the other
purposes of the Corporation, and to secure the payment of any such obligations by mortgnge,
pledge, deed, indenture, apreement, or other instrument of trust, or by other lien upon,
assignment of, or agreement In regard to all or any part of the property, rights or privileges of the
Corporation wherever situation, whether now owned or hereafter to be acquired:

(6) To operale exclusively for educational purposes within the meaning of section
501(c)(3) of the Code, in the course of which operztion:

a. No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributed to, its members, trustees, officers, or other persons, except that the Corporstion
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes set forth hersin;

b. No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwisc attempting to influence legislation, and the Corporation shall not
participate in, or inmtervenc in (including publishing or distribution statements) any political
campaign on behalf of any candidate for public office except as authorized under the Internal
Revenue Code;

c. Notwithstanding any other provisions of these Ardicles, the Corporation
shall not earry on any other activities not permitted (o be carried on (i) by a corporation exempt
from federal income tax under section 501(c)(3) of the Code or (i) by a corporation,
contributions to which are deduetible under section 170(c)(2) of the Code.

(7)  To fulfill these purposes in a manner and in accordance with a policy that the
School shall not discriminate against students on the basis of race, color, gender, national origin
or ethnicity,

(8)  To engage in any activity in which a non profit corporution may engage under the
laws of the State of Florids, and sections 170(b) and (c} and 501(c)(3) of the Code.

The Corporatlon shall have all powers now or hereafter pranied by law, and in addition
thereto shall have all powers lawfully necessery or raquired to carry out its purposes and cbjects.
All of the assets or earnings shall be used exclusively for the purposes hereinabove set out,
including paymeant of expenses incidental thereto,
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ARTICLEIV
Members

The Corporation shal] not have any members.

ARTICLE Y
Repistered Office and Agent

The street address of the registered office of the corporation is Jﬂa_o_ﬁ%mﬂm,_w oot
Otlando, Florida 3280} and the name of its registered agent at such address is Tifomas Lang.

ARTICLE VI
Mrectors

The board of directors shall be elected according to the bylaws of the Corporation,

ARTICLE VII
Indexnnification

(1)  The Corporation shall indemnify any officer or director who is at any time = party
1o any proceeding (other than an action by, or in the right of, the Corporation), by reason of the
Fact that he or she is or was ag officer or director of the Corporation against liability incurred in
connection with such proceeding, including any appesl thereof, if he or she acted in good faith
#nd in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation and, with respect to any criminal action or proceeding, had no reasonable cavse to
believe his or her conduct was unlawful, The termination of any proceeding by judgment, order,
sertlernent, or canviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manper which he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation or, with
raspect to any criminal sction or proceeding, hed reasonable cause {0 believe that his or her
conduct was unlawful.

(2)  The Corporation shall indemnify any officer or directer who was or is a party to
any proceeding by or in the ripht of the Corporation to procure a judgment in its Favor by reason
of the fact that the person is or was an officer or director of the Corporation against expenses and
amounts paid in settlement nol exceeding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conclusion, sctually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any eppeal thereof,
Such indemnification shall be guthorized if such persen acted in good faith and in 2 manner he or
she reasonzbly believed to be in, or not opposed to, the best interests of the Corporation, except
that no indemmilication shall be made under this subsection in respest of any claim, issue, or
matter ag to which such person shall have been adjudged to be liable unless, and only to the
extent thal, the court in which such proceeding was brought, or any other court of competent
jurisdiction, shall determine npon application that, despiic the adjudication of liability but in
view of all circumstonces of the case, such person is fairly and reasonebly entitled to indemnity
for such expenses which such court shall deem proper.

@ 004/008
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{3)  To lhe extent that an officer or director of the Corporation has been successful an
the merits or otherwise in defense of any proceeding refenred to in subsection (1) or subsection
(2) above, or in defense of any claim, jssue, or matter therein, he or she shall he indemmified
against expenses actually and reascnably incurred by him or her in connection therewith.

(4)  Any mdemnification under subsection (1) or subsection {2) above, unless
pursuant to a determination by a court, shall be made by the Corporation only as authorized in
the specific casc upon a determination that indemnification of the officer or director is proper in
the circumstances because he or she has met the applicable standard of conduct set forth in
subsection (1) or subsection {2) above. Such determination shall be made:

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

b, If such a quorum is not obtainable or, even if gbtainable, by majority vote
of 2 commirtee duly designated by the board of directors (in which directors who are parties mey
participate) consisting solely of two or more directors not at the time parties to the proceeding; or

c. By independent iegal counsel:

L Selected by the board of directors prescribed in peragraph (s) or
Lthe comumittee preseribed in paragraph (b); or

2, If a quorum of the directors cannot be obtained [ur paragraph (a)
and the cormmittes cannot be designated under paragraph (b), selected by majority vote of the full
board of directors (in which directors who are parties may participate).

(5) Evaluation of the reagonableness of expenses and authorization of indemnifieation
shall be made in the same manner &s the determination that indemmification is permissible.
However, il the determination of permissibility is made by independent legal counsel, persons
specificd by paragraph (4){c) abave shall evaluate the reasonableness of expenses and may
authorize indemnification.

{6)  Expenses incurred by an officer or director in defending a civil or eriminal
praceeding shall 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 to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the
Corporation pursuant to this Article,

(7 Indemmification and advancement of expenses as provided in this section shall
continue as, unless otherwise provided when authorized or ratified, to a person who has ceased to
be an officer or director, and shall intre to the benefit of the heirs, executors, and administeators
of such a person,

B 005/008
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ARTICLE Vil
Dissolution

Upon the dissolution of the Corperation, the board of directors shall, after paying or
making provision for the payment of all of the liabilities of the Corporation, dispose of all of the
assets of the Corporation exclusively for the purposes of the Corporation in such manner, or to
such organization or organizations orpanijzed and operared exciusively for charitable,
educational, religious or scientific purposes as shalt at the time qualify as an exempt organization
or organizations under section 501(c)(3) of the Code as the board of directors shall determine.
Any such assets not so disposed of shall be disposed of by the cowrt of competent jurisdiction in
the county in which the principal office of the Corporation is located, exclusively for snch
purpases or to such organization or organizations, as said court shall determinge which are
organized and operated exclusively for such purposes.

CERTIFICATE

Pursuant to Section 617.1007 of the Florlda Sintutes, the undersigned certifies that these
Amended and Restated Articles of Incorporation of Life Skills Center - orange County, Inc.

were approved by the directors on September 5, 2007, and the number of votes cast by the
directors for such amendments was sufficient for approval.

Dalted this 5th day of September 2007,

Life Skills Center = Orange County, Inc.

By
Name: Linda Sutherland
Title: President
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