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HARRISON, SALE, MCCLOY, THOMPSON & HARRISON
GHARTRRED
ATTORNEYS & COUNSELLORS AT Law
304 Magnelia Aveniue
Post Qffice Drawar 1572

Panara City. Florida 32402

Telaphone: (850) 769-3434
Fax (850) 769-5121

TELECOPY COVER SHEET . N
TO: Teresa Brown -
Telefax Number: 850 205-0380 _
FROM: Douglas Sale
DATE: 8/6/03 N
RE: " Electronic Filing Fax Audit Numnber HO3000248595 8
MESSAGE = . _

Thank you jor your help over the telephone today. As we discussed, I attach only Page 6 of the
Amended and Restated Articles of Incorporation, Tevised to eliminate the word “ipitial” prior to
the word “officers” in the final sentence in that page. Also attached is your fax to this office.

If you need anything further, please let me know.

Total munb > of pages being transmitted including this page: 3

Sent by: 5M -~

The i1formation contained in this fesimile message Is attomey privileged and somfidential information
inten 1ed only for the use of the individusl(s) ov entity named above. If the reader of this message is not
the ir tended recipient(s), you are hereby notified that awy dissemination, disiribution or copying of this
corar wnication is strictly prohibited, If you have recetved this facsimile m exvor, please notify us by
collest telephone Bumediately so that we can arrange for the return of the original documents to us at
no cCEt o Yo -
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Glends B Hood
Begratary of Stete -

August: 6, 2003

PANANG CITY EEACH INOIAN SUMMER FPRSTIVALE, INC.
17001 PANAMA CITY BCH PEWY
ERNAMA CITY BCH, FL 32413

BURJECT: PANAMA CITY EEACH INDIAN BUMMER FESTIVALS, INC.
BEF: NQZ000004425

We recelved your electronlcally tranamitted doaument. However, the
dovnment ha: not been #lled. Please make the followlng corrections and
refax the ccnplete dooument, ineluding the electronle Filling cover gheet.

Tha word "iritial" or "first" ghould ba removed from the article regarding
diregtors, cXficers, and/or registered agent, mnless these are the
individuals originally designated at the time of incorporaticn.

Please return your deocument, &iong with a copy of this letter, within 60
days or your £filing will he considered abandoned.

If you have any questions concerning the filing of your decument, please
nall (B&50) z45~6863.

Teress Browr. FAY Rud. {#: HO3D00243595
Document 2pecialist Letter Number: 003200045135

Division of Corporations - P.0. BOX 6327 -Tallahaszee, Florida 32314
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“Flg Oy
AMENDED & RESTATED
ARTICLES OF INCORPORATION
of _

PANAMA CITY BEACH INDIAN SUMMER FESTIVALS, INC.
(A corporation Not-For-Profit)

WHIEREAS, the Articles of Incorporation of the Cotporation were filed in the office of the

Secretary of State on June 10, 2002, document number NO2000004425; and

WH.IREAS, the Board of Directors desire to amend and restate the Articles of Incorporation,

as permitted by Arricle X of the original Articles; and

WH SREAS, this amendment and restatement of the Articles of Incorporation will require
the consent and ratification of the sole Member of the Corporation, as stated in Asticle X of the

original Art cles.

NOW THEREFORE, BE IT RESOLVED by the Board of Directors of the Corporation on

this 22 day of July, 2003 that the Articles of Incorporation are amended and restated to read:

TDoug!as J. Sile

Florida Bar 5 0230991 .

Harrison, Sa e, McCloy & Thompson
B.O.Box 15719

Panama City, Florida 32402

(830) 769-3¢ 34

Fax Audir™N>  BO3000248595 B
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ARTICLET
HAME

The name of the Corporation is "Panama City Beach Indian Summer Festivals, Inc.”

ARIICLE I

FURPOSES
The Corporation is organized under Chapter 617, Florida Statutes (2001), as a not-
for-profit corporation whose purpose is t0 prom—bte and conduct festivals and special events,
including b1t not limited to the Panama City Beach Annual Indian Summer Festivals, for the
purpose of -sromoting tourism and economic growth, and improving the quality of life, for the

greater Papema City Beaches Ares.

Notwithstanding any other provisions of these Articles of Incorporation, the Corporation's
activities shall be limited to those activities in which an organization that is exempt from federal
income taxstion under Section 501(a) of the Internal Revenne Code of 1986, as amended, {the

"Code") as ;in organization described in Section 501(e)(6) of the Code, may engage.

No part of the net income or earnings of the Corporation shall inure to the benefit of any
member, D rector or officer of the Corporation, or any other person, except that a reasonable

compensation may be paid for services rendered to or for the Corporation effecting one or more of

its purposes,

Fax Audit# R03000248595 8 2
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-
EOWERS

The Zorporation shall have the following powers:

()  Toexercise, without imitation except as provided herein, all the powers ennmerated
in Chapter 617, Florida Statutes, as it now exists oris subsequently amended or superseded, and to
do and perfc rm such acts and to have such powers as shall be desirable and necessary in furtherance
of any of th2 purposes hereln enumerated which are 1ot in derogation of the laws of the State of
Florids;

()  To form, become amember of, own in whole or in part, participate in the governance
of including exercising control over such govermnange, and to contribute funds to joint ventures,
parmerships, corporations or other entities, whether or not any such entity is for-profit or not-for-
profit, s0 long as the Corporation's participation therein is primarily in furtherance of the purposes
for which the Corperation is orgamzed and permissible for an organization described in Section
501(c)6) of the Code;

ARTICIETY
1ERM .

The Term of this Corporation shall be perperﬁél, except as provided in Article XII.

ARTICLEV
REGISTERED QFFICE AND AGENT

The injtial registered office, principal place of business and mailing address of the

Fax Andit# HO3000248595 8 3
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Corporation is 17001 Panarga City Beach Parkway, Panama City Beach, Florida, 32413, and the

name of the initial registered agent at said address is Robert L. Warren.

ARTICLE VI
MEMBERS AND STOCK
The sole Member of the Corporation shall be The Panama City Beach Conventicon and
Visitors Burean, Inc. Membership in the Corporation is not transferable or assignable. The
Corporation shall issue no stock. _

ARTICLE VI
BOARD OF DIRECTORS

(2) Establishmpent of Board. The property, affairs, business and operation of the
Corporation shall be managed by a Board of Directors. The Board of Directors shall carry out the
purposes of the Corporation in compliance with the Articles of Incorporation and the Bylaws of the
Corporatior.. Upon adoption of these Amended Articles, and approval by the sole Member, the

Board of Directors shall consist of the following nine (9) persons:

Cody Khan Andy Phillips

11127 Front Beach Road ' 11212 Froni Beach Road
Papama City Beach, FL 32407 Panama City Beach, FL 32407
Rusg Smith George Gainer

9450 8. Thomas Drive PO Box 1818

Panama City Beach, FL 32408 Panama City, FL 32402

Lee Sullivan Bill Mathien

110 8. Arnold Road 110 8. Amold Road

Panama City Beach, FL 32413 _ Panama City Beach, F1. 32413

Fax Audit ¥ H02000248595 @ 4__
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John P. Bishop, Jr. Julian Bennett

12627 Front Beach Road - 15238 Front Beach Road
Panama City Beach, F1L 32413 __ Panama City Beach, FL. 32408
Theo Patronis

5551 N. Lagoon Drive
Panarma City Beach, FL 32408

The Board of Directors shall always consists of ne more or less than nine (9) Directors, each of
whom shall be 2 member of the Board of Directors of the Panama City Beach Convention and
Visitors Burean, Inc.

(b)  The terms of the Directors shall coincide with their terms as members of the Board
of Directors of the Panama City Beach Convention and Visitors Bureau, Inc.

() Persons eligible for membership on the Board of Directors shall initially and at a1l
times be mombers of the Board of Directors of the Panama City Beach Convention and Visitors
Bureau, Inc. -

(d)  TheDirectors may provide for the appointment of one or more advisors to the Board
of Directors. Advisors shall be non-voting and shall not be considered directors.

()  Directors shall not be compensated _f?or the pcrfonnancc of their duties as Directors,

but shall be reimbursed for their expenses ineurred in performance of their duties as Directors.

ARTICLE VIII

OFFICERS

(@  TheBoard of Directors shall have a Chairman and Viee-Chairman whose duties shall

Fax Andit# HO3000248595 8 5
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be as set fortl1 in the Bylaws or as established by the Board of Directors. The Corporation shall have
a President, a Vice President and a Secretary/Treasurer whose duties shall be as set forth in the
Bylaws or a: established by the Board of Dimctors; 1o addition, the Corporation shall have such
other officers and assistant officers as may be deemed necessary by the Board of Directors or as
provided in ~he Bylaws.

(b)  The Chairman and Vice Chairman of the Board of Directors shall at afl times be
identical to 1he Chairman and Vice Chairman of the Board of Directors of the Panama City Beach
Convention and Visitors Bureaw, Inc., respectively. The Chairman of the Board of Directors shall
preside at all meetings of the Board, The Vice Chairman shall preside in the absence of the
Chairman. Inaddition, the Chairman in the absence of the President and the Vice President, and the
Vice Chairrian in the absence of the President, the Vice Pregident and the Chairman, shall act as
Executive Cfficer of the Corporation if so provided in the By-Laws.

(<) Upon the adoption and approval of these Amended and Restated Articles, the Officers

of the Boand of Directors who are to serve nntil their successors are glected are as follows:

Cody Khap, Chairman L Andy Phillips, Vice Chairman
11127 Front Beach Road . 11212 Front Beach Road
Panama City Beach, FL 32407 _ Panama City Beach, FL 32407

{d)  Unless otherwise elected from time to ime by the Board of Directors to serve at the
pleasure of the Board of Directors, the President, Vice President and Secretary/Treasurer of the
Corporation shall at all times be identical 1o the President, the Vice Chainman and the
Secretary/Treasurer of the Panama City Beach Conivention and Visitors Bureau, Inc., respectively.

()  The nawmes of the officers of the Corporation who are to serve umtil their

Fax Audity  HO3000248595 8 6.
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successors are selected are as follows:

Robert L. Warren, President 7 Andy Phillips, Vice President
17001 Panama City Beach Parkway 11212 Front Beach Road
Panama City Beach, FL. 32413 Panama City Beach, FL 32407

Theo Patronis, Secretary/Treasurer
5551 N. Lagoon Drive
Panama City Beach Florida 32408
(D Officers shall not be compensated for the performance of their duties as Officers but
shall be reimbursed for their expenses incurred in performance of their duties as Officers.
ARTICLEIX
ADOPTION AND AMENDMENT TO THE BYLAWS
The 3oard of Directors shall propose Bylaws for this Corporation and may from time to time
propose t0 emend the same by an affirmative vote of rwo-thirds (2/3) of the total voting members
of the Boarc of Directors present at arry regular or special meeting, a majority of voiing Directors
being present, provided a copy of the proposed amendment shall have been submitted in writing to
each Director at least fifteen (15) days before the meeting at which a vote upon such proposal is to
be taken. If all of the voting mermnbers of the Board of Directors sign a written statement manifesting
their intention that an amendment to the Bylaws be proposed, then the amendment shall thereby be
submitted to the sole Member for approval witheur the necessity of the fifteen (15) day notice.
Initial Bylaws and any amendment thereto shall become effective upon approval by the sole

Member.

Fax Audit#  H03000248595 8 7
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S RIICLE, CORPORA,

The Board of Directors may propose to amend any provision to these Articles of
Incorporaticn. Such amendment may be proposed by any voting Director of the Board of Direciors,
and, such poposal shall be confirmed by affirmative vote of two-thirds (2/3} of the total voting
members of the Board of Directors at a meeting upén which such amendrment is to be considered,
amajority o fvoting Direetors being present, provided a copy of the proposed amendment shall have
been submitted in writing to each Director at least fifteen (15) days before the meeting at which a
vote upon such proposal is to be taken. Ifall of the voting members of the Board of Directors sign
a written ststement manifesting their intention that an emendmeni to the Articles of Incorporation
be proposed, then the amendment shall thereby be submiited to the sole Member for approval
without the 1ecessity of a meeting or the fifieen (15) day notice. Such amendment shall be effective
upon approial by the sole Member. _

ARTICLE X _
ANNUAL MEETING

As shall be provided in the Bylaws, there shall be an annual meeting of the Board of

Directors for the purpose of considering election of Officers of the Corporation, and for such other

purposes as directed by the Board of Directors. The Board of Directors shall from time to time hold

Fax Audit% 103000248595 8 B



EB’.-OE-EDM 12:98 FROM-HARR | SON , SALE, McCLOY , THOMPSON, & HARRISON  +7896121 T-284  P.010/014  F-421

FAX AUDIT # HO03000248595 8

such other meetings as provided in the Bylaws. The annual meeting shall be held at the corporate
headquarter:: of the Corporation.
ARTICLE X1
DISSQLUTION

The Corporation tnay be dissolved at any tjmc by the act of the Board of Directors of the
Corporation. Upon dissolution of the Cozporaﬁonﬁll of its asgets remaining after the payment of
all costs anl expenses of such dissolution, and a{ter adequate provision has bce:n made for the
discharge or assumption of its liabilities, shall be distributed to the sole Member, a Section 501{c)(6)
Florida noi-for-profit-corporation, to be used exclusively for the purposes stated in the Articles of
Incorporaticn of the sole Member and none of the assers will be distritatted upon such dissolution

to any Officer or Director of the Corporation or any other privaie persort.

ARTICLE XTI
IND TION
The Corporation shall defend, indemmify and hold harmless any member of the Board of
Directors o officer of the Corporation, who is a party to any threatened or pending suit or
proceeding by reason of the fact that he or she is or was a director, officer or agent of the
Corporation. The extent and conditions of such defense, indemuification or holding harmless may

be more particularly stated in the bylaws of the Corporation.

Fax Audit® HO3000248595 8 9
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N RTINESS WHEREQF, the undersigned, being all the Directors of the Corporation, and
the Corporation, hereby propose, confirnt, approve and adopt the foregoing Amended and Restated
Articles of Tncorporation, waive any notice or meeting requirement related thereto, and consent that
these Arficles be submitted to the sole Member immediately for approval.

EOTBM L. Warren
Direcior

bert M. Hopper
Director

PANAMA CITY BEACH INDIAN SUMMER
FESTIVALS, INC.

ATTEST:
;bcn: M. Hopper
Secretary

Fax Audit 4 HO30002485%5 8 10 -



08-08-2003  12:38 FROM-HARR | SON, SALE , McCLOY, THOMPSON, & HARRISON 47686121 T-284 P.012/814  F-421

FAX AUDIT# 103000248595 8

CERTIFICATE OF APPROVAL BY SOLE MEMBER

The Papama City Beach Convention and V’isiturs Bureanr, Ine., as the sole Member of the
Corporation and the Corporation, hereby certify that the foregoing Amended and Restated Articles
were duly approved and adopted by the sole Member at a properly constituted meeiing of its

Directors held the} 2-day of _Sul'l_, 2003.

PANAMA CITY BEACH CONVENTION
AND VISITORS BUREAU, INC,

T ,.
Robett L. Warren, President

ATTEST: S -

_Cc‘n:ciylﬂ.han,ChaiIman
=z

—_—

Theo Patroxis -

Secretary i
PANAMA CITY BEACH INDIAN SUMMER.
FESTIVALS, INC. -
ATTEST:
%obcrt M. Iath:{;:u:rb fﬂ
Secretary _

Fax Auditd HO3000248595 B 11
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STATE OF FLORIDA , ,
COUNTY CF BAY -

The ‘oregoing instrument was acknowledged before me this2day of Xt ! ! i % , 2003
by John P. Eishop, Jr. as Director and Chairman of PANAMA, CITY BEACH IND

SUMMER, TESTIVALS, INC. —
{2who i personelly known 10 me.
() who produced as idemtification,

%&M s cr o @ Notary P - Sat of Firda

is 5 ires: 1}-{1-0G Comm, Expires Now. 11,
My Commission Expires: /) Comm. si:g:ﬁg Nox. 1:,“32?%’513:3
STATE OF fLORIDA
COUNTY OF BAY

The forepoing iostrument was acknowledged before me this J2day of ; S -ga, [ ?4 , 2003
by Robert L., Warren as President and Director of PANAMA CITY BEACH INDIAN SUMMER.

FESTIVALS, INC. _
@ wha is personelly known to me.
who produced as identification.

()
: GALE E. WRIGHT
% %Fuhhc - State ofFlﬁ @ Notary Publl - State of Florida

My Commission Expires: 1J~{1~ 08k Cormm. Expires Nov. 13, 2008
Commission No. DD 133735

STATE OF FLORIDA '
COUNTY OF BAY : —

The foregoing instrument was acknowledged before me thisd day of 2003
by Robert M. Hopper as Director and Secretary/Treasurer of PANAMA CITY BEACH 1A
SUMMER FESTIVALS, INC. : - -

(\a/ who is pcrsonaﬁy know to me,
who produced __ as identification.

(7
- —— b .
Noﬁ Pubic-5 of Florida i

Kin s
s _— Pubhc - $tadé o Florida
My Commi ssion Expires: @‘ %m Expiros Sopl 26, 2003
i  Comm.No.CC 874285

Fax Audit# HO03000248595 8 12
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STATE OF FLORIDA )
COUNTY OF BAY

The oregoing instrumnent was acknowledged before me thisdatday of :Sg L ] EE , 2003
by Robert L Warren as President of the PANAMA CITY BEACH CONVENTION
VISITORS 3UREAU, INC.

(c)f"{ who is personally known to me.
who produced _.as identification.

GALE E. WRIGH
%guﬁm State of F lﬁé Q Notary Public - State dr.’;-'lm‘da

3] Comm, Expires Nov. 1
My Commirsion I:KPII'ES ! fu 06 Commissrcnm;n gvD ;33?!%%6

STATE OF FLORIDA -
COUNTY OF BAY -
The foregoing instrument was acknowledged before me thisgdediay of L (4. l ?g , 2003
by Cody Khan as Chairman of the PANAMA CITY BEACH CONVENTION AND VISITORS
BUREALU, "NC.
@ who is personally known to me.
() who produced as idenfification.
I; ) . ; GALE E, WRIGHT
Public - State of ¥larida @ oty Fubh - Sa of o
138 ireg: M ={i=~ Comm. Expires Nov, 11, 2

My Commission Expires: }/~/I~0 & T e N i

STATE OF FLORIDA o

COUNTY OF BAY

The focrcgomg instrument was ackucwledgedii_neforc me thisdetday of ,, i E i 1 23 . 2003
by Theo Pa'ronis as Secretary/Treaswrer of PANAMA CITY BEACH CONVENTION

VISITORS BUREALU, INC.

@’f who is personally known to me.
who produced _ - as identification.

% Public - State of Flo% Nntary Pubﬁc - Sinte of Ftnﬂda

11, 2006
My Commission Expires: [f~{I~ 06 . x.,, %";Tnif;‘g;{ﬁn”‘g'n 194735

Fax Audit# HO3000248555 8 i3



