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S FILED

AMENDED AND RESTATED
ARTICLES OF INCORPOR - .
A RGOV -3 PH 1:0)
LAWTON CHILES HIGH SCHOOL SPORES BOOSTERSING.
A Florida Corporation Not fopARLofHASSEE. FLORIDA
(as amended May 22, 2000)

The Articles of Incorporation of Lawton Chiles High School Spoerts Boosters, Inc., are
hereby amended and restated as follows:

ARTICLE ONE
NAME

The name of the Corporation is Lawton Chiles High School Sports Boosters, Inc.
{*Corporation”).

ARTICLE TWO
MAILING ADDRESS

The mailing address of the Corporation shall be 7200 Lawton Chiles Lane, Tallahassee,
_Florida 32312.

ARTICLE THREE
DURATION

The Corporation shall have perpetual duration.

ARTICLE FOUR
PURPOSES AND PROHIBITIONS

The purposes for which the Corporation is formed are:

1. To exclusively support the education program at Lawton Chiles High School by
supporting and promoting successful sports programs, as defined by the athletic director at
Lawton Chiles High School, which will directly aid in the advancement and challenge of
education; and directly aid in lessening the burdens on Lawton Chiles High School by
performing functions which would otherwise be performed by the school.

2. To sponsor fund-raising projects and activities in order to financially carry out its
purposes.
3. To operate as a corporation not for profit under Chapter 617, Florida Statutes, as

amended from time to time.

4. No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to its members, trustees, officers, or other privaie persons, except that the



Corporation 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 in this
article. No part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office. Notwithstanding any other
provision of these articles, the Corporation shall not carry on any other activities not permitted to
be carried on (a) by a corporation exempt from federal income tax under section 501{(c)}(3) of the
Internal Revenue Code, or the corresponding section of any future federal tax code, or (b} by a
corporation, contributions to which are deductible under section 170(c)2) of the Internal
Revenue Code, or the corresponding section of any future federal tax code.

ARTICLE FIVE
POWERS

In furtherance of its purposes, the Corporation shall have the following powers, which,
unless indicated otherwise by these Articles of Incorporation or By-Laws, may be exercised by
the Board of Directors:

1. Each of the powers conferred upon corporations not for profit by common law
_and the statutes of the State of Florida in effect from time fo time;

2. Each of the powers necessary or desirable to perform the obligations and duties
- and to exercise the righis and powers set out in these Articles and the By-Laws, including
without limitation, the power:

(a) To manage, control, operate, maintain, repair and improve property
acquired by the Corporation, or any property owned by another, for which the Corporation by
rule, regulation, declaration or contract has a right or duty to provide such services;

{b)  To engage in activities which will actively foster, promote and advance
sports programs, as defined by the athletic director, at Lawton Chiles High School located at
Tallahassee, Leon County, Florida;

{c) To buy or otherwise acquire, sell or otherwise dispose of, mortgage or
otherwise encumber, exchange, lease, hold, use, operate and otherwise deal in and with real,
personal and mixed property of all kinds and any right or interest therein for any purpose of the
Corporation;

{(d)  To borrow money for any purpose, subject to limitations contained in the
By-Laws;

{e) To enter into, make, perform or enforce contracts of every kind and
description; and to do all other acts necessary, appropriate or advisable in camrying out any
purpose of the Corporation with or in association with any corporation or other entity or agency,
public or private;
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{f) To adopt, alter and amend, or repeal such By-Laws as may be necessary or
desirable for the proper management of the affairs of the Corporation; provided, however, that
such By-Laws may not be inconsistent with or contrary to any provision of these Articles of
Incorporation.

The foregoing enumeration of purposes and powers shall not limit or restrict in any
manner the exercise of other and further rights and powers which may now or hereafter be
allowed or permitted by law; and the powers specified in each of the sub-paragraphs of this
ARTICLE FIVE are independent powers, not to be restricted by reference to or inference from
the terms of any other sub-paragraph or provision of this ARTICLE FIVE.

ARTICLE SIX
MEMBERSHIP

The Corporation shall be a membership corporation without certificates or shares of
stock. Each person who pays the dues required for membership, the amount or type of such dues
to be set by the Board of Directors on an annual basis, shall be a member of the Corporation.

ARTICLE SEVEN
BOARD OF DIRECTORS

The business and affairs of the Corporation shall be conducted, managed and controlled

. by a Board of Directors. The Board shall consist of no less than three (3) members, the actual

number to be as set forth in the Bylaws of the Corporation. Two (2} of the members of the
Board of Directors shall be the principal and the athletic director of Lawton Chiles High School.
The By-Laws shall establish the manner in which the directors other than the principal and the
athletic director of Lawton Chiles High School are elected.

ARTICLE EIGHT
INDEMNIFICATION AND RELATED MATTERS

1. Power to Indemnify -- Third-Party Actions. The Corporation shall have power to
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, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent of the Corporation
against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him/her in connection with such action, suit or proceeding if
he/she acted in good faith and in a manner he/she reasonably believed to be in the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his/her conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendre or its equivalent,
shall not of itself create a presumption that the person did not act in good faith and in 2 manner
which he/she reasonably believed to be in the best interests of the Corporation, and, with respect
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to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was
unlawful.

2. Power fo Indemnify -- Action Brought in the Right of the Corporation. The
Corpordtion shall have power to indemnify any person who was or is a party, or is threatened {o
be made a party, to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he/she is or was a
director, officer, employee or agen{ of the Corporation, against expenses (including attorneys’
fees) actually and reasonably incurred by himv/her in connection with the defense or settlement or
such action or suit if he/she acted in good faith and in a manner he/she reasonably believed {o be
in the best inferests of the Corporation and except that no indemnification shall be made in
respect of any claim, issue, or matter as to which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

3. Right of Indemnification. To the extent that a director, officer, employee or agent

of the Corporation has been successful on the merits or otherwise in defense of any action, suit or

_proceeding referred to in Paragraphs | and 2 of this ARTICLE, or in defense of any claim, issue

or matter therein, he shall be indemnified against expenses (including attorneys® fees) actually
and reasonably incurred by him in connection therewith.

4, Determination of Entitlement to Indemnification. Any indemnification under
Paragraphs 1 and 2 of this ARTICLE, unless ordered by a court, shall be made by the
Corporation only as authorized int the specific case upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstances because he/she has met the
applicable standard of conduct set forth in Paragraphs | and 2 of this ARTICLE. Such
determination shall be made (1) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a
quorum is not obtainable, or, even if obtainable, if a quorum of disinterested direciors so direct
by independent legal counsel in a written opinion, or, (3) by the members of the Corporation.

5. Advancement of Expenses. Expenses incurred in defending a civil or criminal
action, suit or proceceding may be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding as authorized in the manner provided in Paragraph 4 of this
ARTICLE upon receipt of any undertaking by or on behalf of the director, officer, employee or
agent fo repay such amount uniess it shall ultimately be determined that he/she is entitled to be
indemnified by the Corporation as authorized in this ARTICLE.

6. Savings Clause. The indemnification provided by this ARTICLE shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any by-
law, agreement, vote of the members of the Corporation or disinterested directors of otherwise,
both as to action in histher official capacity and as to action in another capacity while holding




such office and shall continue as to a person who has ceased to be a director, officer, employee
or agent, and shall inure to the benefit of the heirs, executors and administrators of such a person.

7. Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, against any liability asserted against him/her incurred by him/her in any such
capacity or arising out of his/her status as such, whether or not the Corporation would have the
power to indemnify him/her against such liability under the provisions of this ARTICLE.

ARTICLE NINE
DISSOLUTION

The Corporation may be dissolved only as provided in the By-Laws or by the laws of the
State of Florida. Upeon the dissolution of the Corporation, the assets shall be distributed for one
or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code
of 1986, or the corresponding section of any future federal tax code, or shall be distributed to the
federal government, or to a state or local government, for a public purpose. Any assets not so
disposed of shall be disposed of by a court of competent jurisdiction of the county in which the
principal office of the Corporation is then located, exclusively for such purposes or to such
organization or organizations, as said court shall determine, which are organized and operated
exclusively for such purposes. '

ARTICLE TEN
AMENDMENTS

These ARTICLES may be amended as provided by section 617.1002, Florida Statutes, or
corresponding section of any future statutes; provided no amendment shall be in conflict with
section 501(c)3) of the Internal Revenue Code of 1986, as amended from time to time, or
applicable Florida law governing the rights of tax-exempt and nonprofit organizations,

ARTICLE ELEVEN
REGISTERED AGENT AND OFFICE

The registered office of the Corporation is 7200 Lawton Chiles Lane, Tallahassee,
Florida 32312, and the registered agent, unless and until otherwise changed in accordance with
law, shall be Alan Cox. The registered agent of the Corporation shall always be either the
principal or the athletic director of Lawton Chiles High School.



CERTIFICATION

These Amended and Restated Articles of Incorperation of Lawton Chiles High School
Sports Boosters, Inc., were duly adopted by the members of Lawton Chiles High School Sports
Boosters, Inc., on May 22, 2006, and approved by the Board of Directors of Lawton Chiles High
School Sports Boosters, Inc., on May 22, 2006, and contain the following amendments to the
existing Articles of Incorporation of Lawton Chiles High Sports Boosters, Inc.:

1. Article Seven, Board of Directors, is amended lo change the number of Directors to no
less than 3, the actual number to be as set forth in the Bylaws of the Corporation, and deleting
the names of the initial Board of Directors, and shall read as follows:

The business and affairs of the Corporation shall be conducted, managed and
controlled by a Board of Directors. The Board shall consist of no less than three
(3) members, the actual number to be as set forth in the Bylaws of the
Corporation. Two (2) of the members of the Board of Directors shall be the
principal and the athletic director of Lawton Chiles High School. The By-Laws
shall establish the manner in which the directors other than the principal and the
athletic director of Lawton Chiles High School are elected.

2. Article Ten, Amendments, is amended to delete the method of amending the Bylaws of
.the corporation.

3. Article Eleven, Registered Agent and Office, was amended by naming Alan Cox,
" Principal of Lawton Chiles High School, Tallahassee, FL, as the registered agent, providing that
the registered agent shall be either the principal or the athletic director of Lawton Chiles High
School, and updating the address of the registered office, as follows:

The registered office of the Corporation is 7200 Lawton Chiles Lane, Tallahassee,
Florida 32312, and the registered agent, unless and until otherwise changed in
accordance with law, shall be Alan Cox. The registered agent of the Corporation
shall always be either the principal or the athletic director of Lawton Chiles High
School.

IN WITNESS WHEREOF, the undersigned, constituting the President and Secretary of
Lawton Chiles High School Sports Boosters, Inc., have hereunto set their hands and seals this

2l dayof dk«;(a.é@«( — 2006 . @m

Name: [Jic ig ¢
President

Attest:

Name:
Secretary

(Seal)




