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To: Florida Division of Corporations

From: Merritt Walker C/O Capitol Services, Inc.
Date: 9/22/2025

Trans#: 1587414

Entity Name: Florida Elks Children's Therapy Services, Inc.:
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STATE FEES PREPAID WITH SUNBIZ ACCT #120160000017 in the amount of $43.75
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“Certified Copy (V). Plain Stamped Copy ( )
Good Standing ( ) Certificate of Fact ( )

Capitoi Services, Inc, 515 E. Park Ave. 2™ FL Tallahassee, FL 32301 Phone: 855-498-5500
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF

FLORIDA ELKS CHILDREN’S THERAPY SERVICES, INC.

2
~a <
(A FLORIDA NOT FOR PROFIT CORPORATION) ':3_: T.S%
R
m -7
v .
These Amended und Restated Articles of Incorporation of Florida Elks Children’s) =
L 25
Therapy Services, Inc. (the "Articles™). which require the affirmative vote of two-thirds (2/3): o
ol directors with a quorum present in order 1o be adopted by the corporation (1ogether withd Rl
- T4
. . Souy
the approval of the sole member), were adopted and authorized by the Board of Directors by b

unanimous written consent and approved by the sole member effective as of September 22,
2025, thereby amending and superseding enurely the original Articles of Incorporation. and

any amendments thereto: all pursuant 1o the Florida Not For Profit Corporation Act, as

amended (sometimes herein, the “Act™).

ARTICLE ]l NAME

The namc of the corporation is;

FLORIDA ELKS CHILDREN'S THERAPY SERVICES. INC.

ARTICLE H. AUTHORITY

The corporation is orgamzed pursuant to the provisions ot the Florida Not For Profit

Corporation Act. as amended.

ARTICLE 111. PURPOSES

The corporation 1s organized and shall be operated exclusively for charitable,

educational, literary, and scientific purposes within the meaning of Section 501(c)(3) of
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llhc Internal Revenue Code {the “Code™), including but not limited to carrying on any and
all activities permitted 1o not for prolit corporations under the laws of the State of Florida,
and making distributions 10 organizations that quality as cxempt organizations under
Scction S01(c)3) of the Code. Withow limiting the generality of the foregoing. the
corporation raises funds and makes distributions to affiliate organizations that qualify as
exempt organizations under Section 501{c)(3) ol the Code. provides physical and
rchabilitative therapy to children. and provides scholarships for the benefit of masters and

doctorate evel students majoring in physical or oceupational therapy.

ARTICLE 1V. DURATION

The corporation shall have perpetual duration.

ARTICLE V. RESTRICTIONS

Section 1. No Private lnurement. No part of the net earnings or propertv of the

corporation shall inure to the benefit of. or be distributable to, 1ts directors. trusiees,
officers. or other private persons: cxceept that the corporation shall be authonzed and
cmpowered 1o pay reasonable compensation for services rendered and to make pavments
and distributions in furtherance of the purposes set forth in Article I hereol. The
corporation shall not have capital stock or shareholders.

Scction 2. No Substantial Lobbying and Political Campaigning Restrictions. To

the extent prohibited by applicable Taw, but subject to the protections of the First
Amendment of the U.S. Constitution and other laws guarantecing freedom of speech, no

substantial part of the aciivities of this corporation shall consist of the carrving on of

i~



Docusign Envelope ID: EC1B6B74-TT6F-4AT2-86BB-FOAFQBFD5287

[lmrnpaganda or otherwise attempting to influence legislation (within the meaning of Section
501{c)(3) of the Code), nor shall this corporation participate in or intervene in (inchuding
the publishing or distribution of statements) any political campaign on behalf of (or in
opposition to) any candidate for public office. Notwithstanding the foregoing. if permitted
by law, the corporation may make the clection provided in Section 501(h) of the Code.

Section 3. Irrevocabie Dedication. The income and assets of the corporation shall

be irrevocably dedicated to its exclusive purposes.

ARTICLE V1. DIRECTORS

Section 1. Number. The Board of Directors shall consist of not fewer than three

(3) and of not more than a maximum number determined by the Bylaws of the corporation
as amended from time to time.

Section 2. Powers, Except as limited by the Bylaws, the Board of Dircetors shall

govern the corporation and shall have all the rights and powers of a board of directors under
the laws of the State of Florida and of the United States. as well as such other rights and
authority as arc herein granted.

Section 3. Tenwn and Eleetion. The term and clection or appeintment of cach

member of the Board of Directors shall be as established in the Bylaws. under the authority
of the Sole Member.

Scction 4. Amendment. Unicss a greater majority is expressly required herein. the

Roard of Mirectors shall have the power to amend or restate these Articles of Incorporation
or Bylaws by a two-thirds (2/3) vote of the dircctors at & miceting with a quorum present,

provided that written notice of such meeting. including the text of the proposed amendment

ad
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or restalement. is given at least one (1) week prior to the date of the meeting. and further
provided that the board of directors or executive commitice of the Sole Member expressly

consents to such amendment or restatement in writing.

ARTICLE VI11. SOLE MEMBER

The corporation has one (1) member. Florida State Elks Association. Inc. (EIN: 39-
0647830) (herein. the "Sole Member™), a Florida not for profit corporation, with such rights
and powers as are expresslv stated in these Articles and in the Bylaws. Notwithstanding
any other provision herein to the contrary. no right or privilege of the Sole Member
provided in these Articles or in the Bylaws may be materially reduced or eliminated
without the express writlen consent of the board of directors or executive commiltee of the

Sole Member.

ARTICLE VI1I. POWERS

Section |. General. The corporation shall have all the rights and powers customary

and proper for tax-cxempt not for profit corporations. including the powers specifically
enumeritted in Section 617.0302 of the Florida Statutes Annotated. as amended.

Section 2. Restrictions.  Subject to Article 1. but notwithstanding any other

provisions of these Aricles of Incorporation. the corporation shall not carry on any
activitics not permitted to be carried on by a corporation exempt from federal income tax
under Svction 501(c)(3) of the Code. or by a corporation 10 which contributions are

deductible under Section 170(b)(1){A) or {B) and Section 170{c)(2) of the Code.
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Section 3. Charitable Trusteeship, Elc. The corporation shall be empowered to

hold or adminisier property for the purposes stated in Article 111, including the power 1o act

as trustec.

ARTICLE 1X. MERGER AND DISSOLUTION

Scction 1. Merger and Dissolution. The Board of Directors may merge or cease

corporate activities and dissolve and liquidate the corporation, by at least a two-thirds™ (2/3)
vote of the entire Board of Dircetors, provided that the Sole Member consents to merger
or dissolution in writing,

Section 2. Liguidatien. Upon the dissolution of the corporation, the Board of

Directors shall pay or make provision for the payment of all of the habilities ol the
corporation from the corporation’s remaining funds. and shall thereafter disposc of all of
the assets of the corporation (1) exclusively for one or more exempt purposes within the
meaning of Scction 501(c¢)(3) of the Code, in such manner as the Bourd of Directors shall
determine. with the express written consent of the board of direciors or executive
committee of the Sole Member. or (i1) exclusively to such other organization or
organizations which are organized and operated exclusively tor chantable. educational,
literary, or scientific purposes ax shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3). and shall at the time be described in Section
170(¢)(2) of the Code, as the Board of Directors shall determine. with the express writlen
consent of the board of directors or executive committee of the Sole Member.

Seetion 3. Coatingent Provigions. If any such assets are not so disposed of, and to

the extent that the directors become deadlocked regarding this or any other issue, any such
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dispute shall be settled by the board of directors or executive committee of the Sole

Member.

ARTICLE X. CONTINGENT RESTRICTIONS

Sccuion 1. Contingent Private Foundation Restrictions.  In the event that the

corporation is determined by the Internal Revenue Service to be a private foundation within
the meaning of Scction 309 of the Code. and only during the period such determination
applics. notwithstanding any other provision of these Articles of Incorporation. this Article
X shall apply and the corporation shall: (1) not engage in any act of “sclf-dealing™ (as
defined in Section 4941(d) of the Code) that would subject the corporation to tax under
Scction 4941 of the Code: (2) distribute its income for each taxable year for the purposes
specified in Arnticle 11 herein at such time. in such manner. and in such amounts as are
necessary to avoid subjecting the corporation to tax under Section 4942 of the Code: (3)
not retain any “excess business holdings™ (as defined 1n Section 4943 (c) of the Code) that
would subject the corporation to tax under Section 4943 of the Code; (4) not make any
mvestments thai would jeopardize the carrving out of any ot the exempt purposcs of the
corporation (within the meaning of Scetion 4944 of the Code) that would subject the
corporation o 1ax under Section 4944 of the Code; and (5) not muke any “taxable
expenditures™ (az defined in Section 4945(d) of the Code) that would subjeci the
corparation to tax under Scction 4945 of the Code.

Section 2. Code Reterences.  Each reference in these Articles of Incorporation to

a section of the Internal Revenue Code shall be deemed 1o include the corresponding

provisions of any fulure Uniled States internal revenue law.

6
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ARTICLE X1. REGISTERED OFFICE AND AGENT:

PRINCIPAL OFFICE

Scction 1. Repistered Office.  The name and street address and county of the

current registered agent and registered office of the corporation remain unchanged and are
Nicholas A Miller, 24175 SE Hwy 450, Umatilla. Lake County, Flonda 32784,

Section 2. Principal Office: Mailing_Address. The principal office of the

corporation i1s 24175 SE Hwy 450. Umatilla. Floridu 32784 the mailing address of the
corporation is PO Box 49, Umatilla, Florida 32784,

Section 3. Changes to Qlfices and Agents. The board may, by resolution. remove

and replace any regisiered agent, and change any of the offices established in this article.

ARTICLE X11. I.IMITATION OF LIABILITY

Section {. Limilation. The personal liability is hereby eliminated entirely of any

officer or director to the corporation for monetary damages for breach of dutv of care or
other duty: provided that such provision shall not climinate or limit the hiability of an officer
ordircetor: (1) For anv appropriation. in vielation of his duties. of any business vpportunity
of the corporation; (i) For acts or omissions carried out not in good faith or which involve
intentional misconduct or a knowing violation of laws; (iii) For the types ol liability sel
forth in Section 617.0834(1) of the Florida Statutes, as amended: (iv) For any transaction
from which the officer, or dircctor derived an improper personal benefit: or {v) For any

cxcise fax prescribed by Internal Revenue Code Scctions 4940 through 4943 for which the
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individual is liable (but not resiricting the corporation from providing insurance in

comnection with such excise taxes).

Section 2. No Effect on Prior Liability. Such provision shall not climmate or hmat
the liability of a dircctor for any act or omission occurring prior to the date of these Articles
ol Incorporation when such provision becomes effective,

Section 3. Amendment. Any repeal or modification of the provisions of this Article

X1 shall be prospective only, and shall not adversely affect any hmitation on the personal
liability of anv officer or director of the comporation with respect to any act or pMISSION
occurring prior to the effective date of such repeal or modification. and must be approved
by 90% of the directors present at a duly noticed meeting with a quorum present. In the
cvent of any amendment of the Act to authorize the further climination or limitation of
lability of any member, ofticer. or director, then the lability of such ofticer or director of
the corperation shall be Himited to the fullest extent permitted by the amended Act. in
addition 1o the limitation on personal liability provided herein.

Section 4. Severabilitv. In the event that any provision of this Article X1i

(including a clause) is held by a court of competent jurisdiction to be invalid. void. or
otherwise unenforceable. the remaining provisions are severable and shall remain

enforceable 1o the fullest extent permitted by law.

ARTICLE XIHI. INDEMNIFICATION

Section 1, Directors and Officers. To the greatest extent aflowed by applicable

law, the corporation shalt indemnify any person who was or is a party, or is threatened to

be made a party, to any threatened, pending, or completed action, suit, or proceeding
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(-“Prncecding"). whether civil or criminal, administrative or investigative (whether or nol
bv or in the right of the corporation). by reason of the fact that he or she is or was a director
or officer of the corporation, against anv and all expenses (including, without limitation,
advancing such expenses as attorneys” fees and court costs), judgments. fines. and amounts
paid in sctilement incurred by him or her in connection with such Proceeding, except for
an officer or director who would not be eligible for limitation of Hability under the
preceding article. Such right of indemnification shall continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs and personal
representatives of such person. Notwithstanding the forgoing. if any past or present officer
or director sues the corporation. other than to enforce this indemnification. such person
instituting such suit shall not have the right of indemnification hercunder in connection
therewath. The corporation is authorized to purchase insurance to provide funds tor the
indemnification hereinabove set torth, and, if such insurance s purchased but the proceeds
of the same are not sufficient to cover the cost of indemnification, then the deficiency shall
be paid from corporation funds.

Section 2. Employees and Agents. Without limiting the foregoimng, the corporation

may, pursuant to its Bylaws or resolution of the board of directors or executive commttee
of the Sole Member. provide for indemnification and advancement ol expenses 1o (1) the
Sole Member and 1ts employees. advisors, andfor agenis and (i) the corporation’s
cmiployees. advisors, and/or agents on such terms and conditions as the Sele Member may

from time 1o time deem appropriate or advisable.

[signature page [ollows]

)
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[ submit this document and affirm that, 1o the best of my knowledye and belicf, the
Sacis seared herein are wrue. Tan aware that the false information sebmited in a document
1o the Department of State constitiues a third degree felonyv as provided for in section
&§17.135 of the Florida Stutuies.

FLORIDA ELKS CHILDREN’S
THERAPY SERVICES, INC.

e

By Jaald £ prdyt

Donald R. Padget, President

10



