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ARTICLES OF INCORPORATION S R o
OF Z SE.
ROCK WORKS, INC. - T -j‘ﬂ{ =
(a Not-for-Profit Corporation) =
—=— - B

r~on

(€]
In compliance with the requirements of Florida Statutes, Chapter 617, the undersigied
imecorporator has executed, adopted and caused o be delivered for filing these Article®%of =

Incorporation for the purpose of forming a corporation not-for-profit and does hersby certify:
ARTICLE |

NAME QF CORPORATION -

The name of the corporation is ROCK WORKS, INC. (hersinafter called the

"Corporation™),
ARTICLE 1

PRINCIPAL OFFICE QF THE CORPORATION

The principal place of business and the mailing address of the Corporation is Iocated at

425 North Bumby Avene, Orlando, Florida 32803,
ARTICLE I

REGISTERFD OFFICE AND REGISTERED AGENT
The sireet address of the registared office of the Corperation is o/ Smith Mackiunon,
P.A&., 255 Sputh Orange Avepue, Suite 800, Orlando, Florida, 32801, and 1he name of the inigal

registered agent 1o accept service of process within the State of Florida at that address is: .

Yanki Sokmensuer,
ARTICLE TV

2 POW, PORATION
The Corporation is organized for the purpose of promoting the public benefit by enabling

!
religious or civic organizations or disadvantaged individuals to auend performances of "The
Rock and the Rabbi” and to provide funds to increase public awareness of "The Rock and the

Rabbi" through advertising or other appropriate means.
The Corporation shall have all of the general powers granied to a MNot-For-Profit

Corporation as sel forth in Florida Statutes, Section 617.0302. The Corporation shall have the
right 10 exercise such powers as sre mow or hereafter may be conferred by law upon @

Corporation organized for the purposes set forth herein or incidental to the powers sg conferred,

or conducive to the Rutherance thereof
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The Corporation shall not have the power to engage in any activities which are not in
futtherance of its purposes as set forth in this Article IV and no part of the net carpings of the
Corporation shall inure o the benefit of any private individual.

The Corporation shall not participate or intervene in any political campaipn on behalf of
any candidate for public office and no substantial part of its activities shall include camrying on
propaganda pr otherwise attempting to influence legislation.

ARTICLE V

BOARD OF DIRECTORS

The affairs of this Corporation shall bs managed and administered by a Board of
Directors (the "Board™). Initaily, the Board shall consist of three (3) directors, with the number
in subsequem years 1o be determined by the Board in accordance with the Bylaws of the
Corporation; provided that there shall always be an odd mumber of divectorships created. The
number of directors may be changed by emendment to the Bylews of the Cormporation. The
names and addresses of persons wiio are to act in the capacity of director until appointment or
election of their successors are:

NaME ADDRESS

Suzanme R. Barmes 2028 Sherwood Road
Qrianda, Flonde 32803

William N, Barnes 3028 Sherwood Road
Orlando, Florida 32803

Eenton E. Thompson 6239 Edgewaler Drve, Suite N3-2
Ortando, Florida 32810

ARTICLE VI

OFfICERS

The day-to-day affairs of the Corporation shall be administersd, subject to the direction
and authority of the Board, by the officers of the Corporation, which may mclude a President,
Vice President, Secrctary and Treasurer and such other officers as permitted by the Bylaws, The
officers shal] be appointed by the Board and they shall serve at the pleasure of the Board. The
names and addresses of the officers who shell serve until their suceessors are designated by the
Bosard are as follows:

{ORGYGITYL ] 2
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NAME ADDRESS
President: Suzagne R Bames 3028 Sherwood Road
COrlando, Floride 32803
Vice President, Secretary
angd Treasurer; Willigm M, Bames 3028 Sherwood Road

Orlando, Florida 32803

ARTICLE Vi1
DLRATION

The Corporation commenced its existence as of December §, 2003, and the Corporation
shall thereafier exist in perpetuity unless sooner dissolved by aperation of law.

ARTICLE VIII

AMENDMENTS —
Amendments to these Articles shall be proposed and adopted in the following manner:

: Notice of 2 proposed amendment shall be included in the notice of any meeting at which
the proposed amendment is to be considered and shall be otherwise given in the time and manper
provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed amendment or
a summmary of the changes to be affected thereby.

Amendments shall be proposed and adopted in the mammer provided in Chaper 617,
Florida Statutes. Any amendment to these Articles of Incorporation shall require the assent of
two thirds {2/3) of the votes of all Directors.

A copy of each amendment shal! be filed with the Secretary of State pursuam to the
provisions of applicable Flerida law.

ARTICLE IX

BYLAWS

The Bylaws of the Corporation shall be adopted Dy the Board and may be saltered,
amended, or rescinded in the mammer provided in the Bylaws.

ARTICLE X
ICATION OF OFEICERS T

The Corporation shall defend, indemnify and hold harmless any person of the
Cormporation who is made a party or is threatened to be made a party to any threatened, pending,
or contemplated action, suit or proceedings, whethier civil, criminal, administrative, or
IORGM3IY 3
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investicative, by reason of the fact that he is or was a director, officer, commities membecr,
employee or agent of the Corporation:

{a) From and against expenses (including reasonable attorneys’ fres
for premrial, wial, or appeilate proceedings), judgments, fines, and amounts paid in setflement
actually and reasonably incurred by him in connection with an action, suit, or proceeding (other
than one by or in the right of the Corporation), if he acted in good faith, and, with respect 10 any
criminal zction or proceedings, he had no reasonable canse to believe his conduct was unlavwfil;
and

i) From and against expenses {including reasomable attomeys’ fees
for prewial, trial, or appellate proceedings) acmslly and reasomably inewred by him in
connection with 1he defense or setilement of an action or suit by or in the oght of the
Corporation, if he acted in good faith.

The terminstion of any action, suil, or proceeding by jmdgment, order, settlement,
copviction, or apon & ples of nolo comendere or its equivalent, shall not, of uself, create o
prasumnption that the person did wot act in goed faith, or, with respect to any criminal action or
proceeding, that such person had reasonable cause to beleve that his conduct was inlawful,

Notwithstanding any other provision hereof 1o the contrary, no indemmification shall be
made in respect of any claim, issug, or matter as o which such person shall have been adjudged
10 be liable for grose negligence or miscondnct in the performance of his duty to the Corporation.

Expenses incurred in defepding a civil or criminal action, suit, or proceeding shall be paid
by the Corporation from time to fime as incarred rather than only afier the final disposition of
such action, suit, or proceeding. Payment of such expenses shall be avihorized by the Board in
each specific case only after recejpt by the Corporation of an undertaking by or on behalf of the
director or officer to repay such amounts if it shall later develop that he is not entitled io be
imdemnified by the Corporation.

The indexmmification provided by this Asticle shall not be desmed sxclusive of any other
rights to which the Corporation’s directors, officers, commiintee members, employees or agents
may be entitied under the Corporation’s Bylaws, agreement, vote of members oy disipterested
direciors, or otherwise, botr as to actions in their official capabilities and as to acton in another
capacity while helding such offices or positions, and shall continue as io 2 person whe has
ceased 1o be a director, officer, conmnittee member, agsnt or employse and shall inure to the
banefit of the heirs, execulors and administrators of such a person.

Notwithstanding the foregoing provisions, mdemnification provided under this Awicle
shall not include indemnification for any action of a director, officer, committee member, agent
or emaployes of the Corporation for which indemnification is deemed 10 be against public policy.
In the event that indemnification provided under this Article is deemed to be against public
policy, such an evemt shall not invalidate or affect any other right or indemnification herein
provided.

LORGIEIIH | | 4
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ARTICLE X¥
INCORPORATOR

The nzme and street address of the sole incorporator to these Articles of Incorporation is
s follows: C. Yanki Sckmepsuer, o/fo Smith Mackinnon, P A, 255 South Crange Avenue, Suite
800, Orlando, Florida 32801,

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws
of the State of Florida, the undersigned, constituting the sole incorporator of this Corporation,
has exscuted these Articles of fncorporation this 8% day of December, 2003.

(

Print ame: C. Yanki Solanensuer .
Incorporator and Regmstered Agent

{OREYEIITL} 5
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DEC-11-03

CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant 1o Chapters 48 and 617, Florida Stamues, the following is sabmitted in

compliance with said Acts.
ROCK, WORKS, INC., desiring to organize s a not-for-profit corporation under the iaws
of the State of Florida, with its registered office at ofo Smith Mackinnon, P.A., 255 South Orange

Avenue, Suite 800, Orlando, Florida, 32801, has named C. Yanki Sokmensuer, located at the
shove-registered office, as its Registered Agent to accept service of process within this State.

ACENOWLRDGMENT:
Having been named 1o accept service of process for the above-stated corporation at the
place designated in this Certificate, 1 hereby accept to act in this capecity and agree 10 comply
with the provisions of said Acis relative to keeping open said offics. -

Registered Agent:

Lfp

C. Yanki Sokmensuer

Dared: December 8, 2003
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