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SECRETARY OF STATE
TALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION
OF
SOUTH FLORIDA FRIENDS OF THE ARTS, INC.

The undersigned , incorporator a natural person competent to contiact, hereby files these
Articles of Incorporation in order to form a Corparation not for profit under Chapter 617 of the
Florida Statutes.

ARTICLE]

Name

The name of this Corporation shall be SOUTH FLORIDA FRIENDS OF THE ARTS,

INC. :
ARTICIET
Purpose and Povers

SECTION 1: Purpose: The purpose of the Corporation is to voluntarily promote the idea
and scope of the music program at the Church Of The Epiphany as a means of expanding and
contributing to a broader and ticher cultural life in the greater South Florida commmunity and to
assist in every way the music program including advies, recruiting of volunteers and other
persornel, arranging for guest performers, soliciting of contributions and, in general, any other
work in furtherance of the program.

SECTION 2: Powers:

()  The Corporation’s purposes as herein stated shall be carried out by its Board of
Directors in & manner that will enable the Corporation to qualify as a charitable organization

{{{BC4000027782 3}
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within the meaning of Section 501 (¢) (3) of the Tnternal Revenue Code of 1954, ag amended.
To this end the Corporation shall have the following powers:

&) To own acquire, convey, exchange, lease, mortgags, sncumber, transfer
upon trust, make gifis of or otherwise dispose of, all property, real or
personal; to borrow money, contract debis, and issue bonds, notes and
debentures, and to secure the payment or performance of its obligations.

(ii) | To receive property by gift, devise or bequest subject to the laws
regulating the transfer of property by will, and otherwise to acquire and
hold ali property, real of personsl, including shares of stock, bonds and
securities of other corperaﬁcns;

(ili) To enter into 'private contracts with any person, firm, association,
corporation, municipality, county, state, or other body politic or with any
colony, dependence or agency of any of the foregoing.

(iv) To perform every act necessary or proper for the accornplishment of the
objects and purposes enumerated o‘r for the protection and benefit of the
Corporation.

(b)  Notwithstanding any powers granted to this Corporation by these Articles, its
By-Laws or by fhe laws of the State of Florida, the following limitations of powers shall apply
and be paramount:

(1)  Nopart of the net earnings of the Corporation shall inure to the benefit of

any Member, Director, Officcer of the Corporation, or any private

2.

{({HO4000D27782 3})}
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individual (except that reasonable cornpensation may be paid for services
rendered to or for the Corporation sffecting one or mere of its purposes,
and except to the extent that benefit inures to persons in accordance with
fhe cartying out of the Corporation's charitable purposes as hercin
defined), and no Member, Director, Officer of the Corporation, or any
private individual shall be eniitfed to share in the distribution of any of the
corporate asseis on dissolution of the Corporation.

{iiy  The Corporation shall not participate in or intervene in {including the
publication or distribution of statements) any political campaign on behalf
of any candidate for public office.

(ifi} Notwithstanding any other provision of these Articles, the Corporation
shall not conduct or carry on any activities not permitted to be conducted
or carried on by an organization exempt under Section 501(c)3) of the
Internal Revenue Code of 1954, as ammended, or by an organization,
contributions to which are deductible under Sections 170{c)(2), or 2055(z)
of the Internal Revenue Code of 1954, as amended.

{iv) Upon @issolution of the Corporation or the winding up of its affairs, the
assets of the Corporation shell be distributed exclusively to such
charitable, religious, scientific, testing for public safety, literary or

educational organizations which then qualify under the provisions of

{({{BO4000027782 3)})
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Section 501 (¢) (3) of the Internal Revenue Code of 1954, as amended, as
the Board of Dircctors may decide.
ARTICLE 1]
Members

(&)  The members of this Corporation shall consist of the first Board of Directors, and
such other persons as qualify for membership in actordance with this Article I and the By-laws
of the Corporation.

(b}  Any person performing services in the rusic program or any person donating time
or resources to South Florida Friends Of The Aris, Inc. shall be eligible for membership. The
By-Laws of this Corporation shall set forth the method by which an eligible person may be
admitted to membership in the Corporation.

{¢)  The By-Laws of this Corporation may provide for classes of membership.

ARTICLE IV
Terms of Corporate Hidstence
This Corporation shall exist perpetually unless dissolved according to law.
ARTICLEY
Ingorporator
The name and address of the Incorporator to these Articles of Incorporation is ag

follows:
Name ' Address
Audrey Ross 4689 Ponce De Leon Bivd,, 3rd Floor

Coral Gables, FL 33146

4-
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ARTICLE Vi
Board of Directors

P&GE BB/12

(2}  The affairs and business of the Corporation shall be conducted by a Board of

Directors consisting of not less than six (6) members, the exact number to be detetmined from

time to time in accordance with the By-Laws. The method of glecting Directors shall be as set

forth in the By-Laws of the Corporation.

as set forth hereinafter and until their successors are elected are as follows:

1.

()  The names and addresses of the First Board of Directors who shall serve for terms

Name
Audrey Ross

Joanne Norman Schulte
3

Monsignor Jude O"Doherty

Joe Reyes

Ang Collongette

Aurelia Corbitt

Hector Lans

Patrick Quigley

4689 Ponce De Lecn Blvd., 3rd Floor

Coral Gables, Florida 33146

6210 Maggiore Street
Coral Gables, Florida 33146

8081 5.W. 54 Cowrt
Miarmi, Florida 33143

§701 Sunpset Drive, #100
Miami, Florida 33143

1036 Sorolla Avenuc
Coral Gables, Florida 33134

7400 Monaco Street
Coral Gables, Florida 33143

9100 Arvida Lane
Coral Gables, Florida 33156

8081 S.W. 54 Court

5

({(ES40000277B2 31}
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g, Dr. David Kudma 9038 Castle Harbowr Circle 1
Vero Beach, Florida 32563

10.  Michael Colleran 11050 Girasol Avenue !
Coral Gables, Florida 33156

11. A, Blackwell Stieglitz 8820 Schoolhouse Road 1
Miami, Florida 33156

12 John €. Strickroot 100 3.E. 2nd Street, 17th Fleor 1
Miarmi, Florida 33131

ARTICLE VII
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws mey be
amended, altered, or repealed by the Directors in any manner permitted by the By-Laws which
is in accord with the purposes of the Corporation as set out in these Articles of Incorporation.

ARTICLE VIi
Street and Mailing Address
Registered Offfce and Registerad Agent

(2)  The office of the Incorporation shall be located at 4685 Ponce De Leon Blvd,,
Suite 300, Coral Gables, Florida 33146.

()  The name of the registered agent and address of the registered office of this
Corporation in the State of Florida shall be as follows: Audrey Ross, 4689 Ponce De Leon Blvd,,
Suite 300, Coral Gables, Fiorida 33146,

{c)  The Board of Directors of the Corporation shall have the authority to change the

registered agent and registered office of the Corporation.
-Gn

({{HG4ODOOZT7E2 3 )1}
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ARTICLE IX

Tadernnification of Di { Offi
{a) The Corporation shall indemnify any officer or Director made a party of
threatened to be made a party to any threatened, pending or completed action, suit or proceeding:
(i  Whether civil, criminal, administrative, or investigative, other than cne by
or in the right of the Corporation to procure a judgment in its favor,
brought to impose g liability or penalty on such persons for an act alleged
{0 have been commuitted by such person in his capacity of Director, officer,
employes or agent of any other corporation, parinership, joint venture,
t trust or other enterprise which he gewed a the request of the Corporation,
against judgments, fines, amounts paid in seitlement and reasonable
;ezxpenses, including attorney's fees, actually and reasonable incutred 25 a
result of such action, suit or proceeding or any appeal therein, if such
person acted in good faith in the reasonable belief that such action was in
or not opposed to the best interests of the Corporation, and in criminal
actions or proceedings, without reasonsble ground for belief that such
action was unlawful. The termination of any such action, sujt or
proceeding by judgment, order, settlement, conviction or upon a plea of
nolo contendere or its equivalant shall not in itself create a presumption
that any such Director or officer did not act in good faith in the reasonable

belief that such action was in or not opposed to the best interest of the

-

({({EQaQOD0R7782 31}
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Corporation or that he had reasonable grounds for beliel that such action
" was unlawful.

(fiy By orin the right of the Corporation to procure & judgment it its favor by
reagon of his being or having been a Director of officer of the Corporation
or by reason his being or having been & Director, officer, employce or
agent of any other corporation, parmership, joint ventare, ttust or other
enterprisc which he served at the request of the Corporation, against the
expenses, including atiorney's fees, actually and reasonably incurred by
him in connection with the defense or settiement of such action, or in
connection with any appeal therein, if such person acted in good faith in
the reagonable belief that such action was in or not opposed to the best
interests of the Corporation. Such person shall not be cntitled to
inderonification in relation to matters at to which such person has been
adjudged to have been guilty of gross negligence or willfinl misconduct in
the performance of his duty to the Corporation.

(b} Aoy indemmification under section (){ii) shall be made by the Corporation only
as authorized in the specific case upon a detertination that amounts for which a Director or
officer secks indemnification where properly incurred and that such Director or officer acted in
good fzith and in a2 manner he reasonably believed to be in or not opposed to the best inferests

of the Corporation, and that, with réspect to any criminal action or proceeding, he had ne

8-

({{H040O002T77B2 3} 1}
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reasonable ground for belief that such action was ;Jniawful. Such determination shall be made
by the Board of Directors who wers not parties to such action, suit or proceeding.

(c)  The Corporation shall be entitled to assume the defense of any person seeking
indemmnification pursuant to the provisions of subsection (2)(i) above upon a preliminary
determination by the Board of Directors that such person has rnet the applicable standard of
conduct set forth in subsection (a)(i) above, and upon receipt of an undertaking by such person
to repay all amounts expended by the Corporation in sush defense, unless it shall nitimately be
determined that such person is entitled to be indemnified by the Corporation as authorized in thig
section. If the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it and not objected to in writing for valid reasons by such person. In the evend
the Corporation elects to assume the defense of eny such persons and retain such counsel, such
person shall bear the fees and expenses of any additional counsel retained by him, uniess there
are conflicting interests as between the Corporation and such person, or conflicting jnterests
between or among such person and other parties represented in the same action, suit or
proceeding by such counsel retained by the Corporation, that are for valid reasons objected to
in writing by such person, in which case the reasonable expenses of such additional
representation shall be within the scope of the indemnification intended if such person is
ultimately determined {0 be entitle thereto as authorized in this section.

{(d)  The foregoing rights of indernnification shall not be deemed to limit in any way

the powers of the Corporation to indemnify under applicable law,

9-

{({H04000027722 3)))
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ARTICLE XI
Ametgdments
These Articles of Incorporation may be amended by the unanimous consent in writing
of the entire Board of Dircctors, or by a three fourths majority vote of the Board of Dircctors at
any regular of special meeting where such proposed action has been incorporated in the notice
of the meeting or referred to in a waiver of such notice duly vigned by all the Directors of the
Corporation.
IN WITNESS WHEREQF, the undersigned, being the original subscribers to the

forcgoing Acticles of Incorporation, have hereunto set thelr hands and seals this _} 9 day of

January, 200 4. ’é
, . Sed
Au Rossg, Incofporg{or

STATE OF FLORIDA 3
o 3 8s:
COUNTY OF MIAMLDADE )

I HERERY CERTIFY that on this day personally appeared before me, the undersigned
authority, Audrey Ross to me well known and known to me to be the person who executed the
foregoing instrument and acknowledged before me that she executed the same freely and

voluntarily for the uses and purposes therein set forth and expressed.
IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed ray official seal on this

15"’_"_" day of January, 200 4. .
(‘><( fomg 2 %&4

 Notary Public, State of Florigy At large

My Commission Expives:___{p - 23 -2 08Y

[5b] WS4 MARTING -1 WPD 1T/ 15:58)

-10-
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ACCEPTANCE OF APPOINTMENT
A5
REGISTERED AGENT

Huaving boen oamded as togistercd agent for the above-named corporation at the place
degigoated in these Axticles of Incorpatation, I hopelby acsept the appointrnent #3 registored agent xnd
sgree to xct in this capacity. I further agres to comply’ with the povirions of ol siamtes relsting to the
proper and complcte performance of my dutics, and § ot familisr with and scocept the obligations of my”

pogition ss reglsiered agpent.

Audroy Ross
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