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January 13, 2015

FLORTDA DEPARTMENT OF STATE
CORPORATE CREATIONS INTERNATTONAID MR Of Corporations

r

SUBJECT: PALM BEACH SCIENCE PESTIVAL, INC.
REF: Wi35000002281

We received your aelectronically tranamitted document. Howaver, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

You must list at least one incorporator with a complete business street
address.

If you hava any further questions concarning your document, please call
{850) 245-6052.

Maryanne Dickey FAX Aud. #: H15000009154
Requlatory Specialist II Letter Number: 315A00000662
New Filing Sectilon

P.O BOX €327 — Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
OF
PALM BEACH SCIENCE FESTIVAL, INC. 7;
- (A Florida Not For Profit Corporation) '

The undersigned, acting as incorporator of a corporation not for profit under the‘Elo

Not For Profit Corporation Act (the “Act™), as set forth in Chapter 617 of the Florida Statute
adopts the following Articles of Incorporation for the corporation:

ARTICLE]
NAME

The name of the corporation shall be: “Palm Beach Sciénce Festival, Inc.” (the
“Corporation”).

ARTICLE I
PRINCIPAL OFFICE; REGISTERED AGENT

The initial principal place of business and mailing address of the Corporation shall be ¢/o
Duane Morris, LLP, Boca Center Tower II, 5100 Town Center Circle, Suite 650, Boca Raton, FL
33486.

The name of the initial registered agent of the Corporation is Corporate Creations
Network Inc., whose address is in Palm Beach County at 11380 Prosperity Farms Road #221E
Palm Beach Gardens, FL 33410.

ARTICLE
PURPOSES
31

The Corporation is a not-for-profit corporation and is organized and shall be
operated exclusively for charitable, scientific, or educational purposes as described in Section

501(cX3) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of
any future United States Intemnal Revenue Law (the “Code™)
32

The specific purposes of the Corporation shall be to conduct an ongoing
educational program within and around the Palm Beach County, Florida community by engaging
in the following or similar activities

organizing festivals fcatunng a variety of activities, namely, science-themed lectures,
debates and panel discussions, music and dance performances, film showings, literary symposia
and readings;

promoting and providing education and cntertainment services, namely, providing a
website featuring non-downloadable audio and video presentations, programming, teaching
materials and other content in the fields of science, math, music, dance, theater and the visual
arts;
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providing academic enrichment programs in the field(s) of science, ehgineering,
technology;

conducting entertainment exhibitions in the nature of science, engineering, téchuology;
and

providing science educational mentoring services and programs, such as science
demonstrations, hands-on science/technology activities, and talks/presentations by scientists.

33  No part of the earnings of the Corporation shall inure to the benefit of any director
or officer of the Corporation or to any other person (except that the Corporation may pay
reasonable compensation for services rendered for or on behalf of the Corporation and make
other payments and distributions in furtherance of one or more of its purposes), and no director
or officer of the Corporation or any other person shall be entitled to share in the distribution of
any of the corporate assets on dissolution of the Corporation. The Corporation shall pay no
dividends.

3.4  The Corporation shall not participate, directly or indirectly, 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, nor shall it engage in any other activity that would
cause it to lose its tax exempt status. The Corporation shail not have the objectives nor engage in
activities that would characterize it as an “action organization” as defined in Treasury
Regulations.

3.5 Notwithstanding any other provision of these Articles of Incorporation or the
Bylaws, the Corporation shall not carry on any activities not permitted to be carried on by an
otganization exempt from Federal income tax under Section 50 I(¢)(3) of the Code.

3.6  Upon the dissolution of the Corporation, the board of directors (the *Board™) of
the Corporation will, after paying or making provision for the payment of all the liabilities of the
Corporation, dispose of all the assets of the Corporation in a manner consistent with the purposes
of the Corporation in such manner, or to such organization or organizations organized and
operated exclusively for scientific, educational or charitable purposes as shall at the time qualify
as an exempt organization or organizations under Section 501(c)(3) of the Code. Any assets not
disposed of in accordance with this section for any reason shall be disposed of by the proper
Court of the county in which the principal office of the Corporation is then located, in such
manner and to such exempt organization or organizations under Section 501(¢c)(3) of the Code as
such Court shall determine.

ARTICLE IV
BYLAWS

The Board may adopt and amend the Bylaws of the Corporation for the conduct of its
business and the carrying out of its purposes as the Board may deem necessary from time to
time, and as shall be set forth with more particularity in the Bylaws,
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ARTICLEV
DIRECTORS AND OFFICERS

The Board shall initially consist of three (3) directors. The number of directors and the
manner in which the members of the Board are ¢lected or appointed shall be as provided in the
Bylaws, The narues and addresses of the initial directors of the Corporation are:

Name Address

Sheldon Gering 2276 Ibis Isle Road W.
Palm Beach, FL 33480

Jay Hoker 9539 Lantern Bay Circle
‘West Paim Beach, FL 33411

1. Rodman Stecle 267 Barcelona Road
West Palm Beach, FL 33401

The Board shall elect the following officers: President, Treasurer, and Secretary, and
such other officers as the Bylaws of the Corporation may authorize the directors to elect from
time to time. The manner in which the officers of the Corporation are elected or appointed shall
be as provided in the Bylaws. Until such election is held, the following persons shall hold the

offices set forth below:
Name Office
J. Rodman Steele President
Sheldon Gering Secretary
Jay Hoker Treasurer

The powers and duties of the officers of the Corporation shall be those usually pertaining
to their respective offices, or as may be specifically directed in these Articles of Incorporation or
the Bylaws of the Corporation.

ARTICLE VI
INCORPORATOR

The name and address of the incorporator of the Corporation is J. Rodman Steele, whose
address is 267 Barcelona Road, west Palm Beach, FL. 33401.

ARTICLE V11
MEMBERSHIP

The Corporation shall have no members,
ARTICLE Vi

DM313134817.1
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ARTICLE VIII L
INDEMNIFICATION oE

d-Z‘ wir S

8.1  The Corporation shall indemnify to the t‘uilcst extent authorized or. permxtted by
the Florida Not For Profit Corporation At (thc “Act™) and the Flogida Business Corporation At
as each may be amended and supplemented from time to time; and may advance related expenss:s
to, any person made or threatened to be made a party 1o -any action, suit or proceeding (whether
civil or criminal) by reason of the fact that he or she (&) is or was a director, officer or commitiee
member of the Corporation; or (b) is or was serving at the; request of the Corporation as a
director, officer, manager or committee member of another corporation, limited liability
company. partnership, joint venture, trust or other enterprise: The indemnification provided for in
this Section 8.1 shall not be doemod exclasive -of any other rights to which such indémhified
directors, officers, managers and committee members may be entztled. under uny bylaw,
agreement, vote of disinterested directors or otherwise, as to action in their 0fficial capacities and-
as to action in another capacity while holding such office. The right to indemnification shall
continue as 10 2 person who has ceased to be a director or ofticer and shall inure to the benefit of

the heirs, executors and ddministrators of such a person, and an adjudication of’ liability shall not
affect the right te indemnification for those indernified,

2 :Z\"H

8.2  Unless otherwise expressly prohibited by ithe Act, and except as otherwise
provided in Section 8.1 of these Articles of Incorporation, the Board shall have the sole and
exclusive discretion, on such terms -and conditions ds it shall determing, to indemnify, or advance
expenses (o, any person made, or threamned to be made, 8 party to any action, suit, or ptoceeding
(whather civil ot criminal) by reason of the' fact that be or she is.or was a non-officer cmployes
or-agent of the Corporation, or is or was:getving at the -request of the Cerporation as a hon-officer
employes or agent of another corporation, limited liability cdmpany, pertrwrahip, jaint venture,
trust or other entérprise. For the avoidance of doubt, indemmification pursuant to the
immediately foregoing sentence shall be at the sole and exclusive dis¢retion of the Board, and no
person falling within the purview of the immediately foregoing sentence may apply: for
indenrmification ot advancement of expenses 10 any court of compctcnt Jmisd!cnon

ARTICLE IX
AMENDMENT

These Articles of Incorporation may be amended or anended amd restated only by a vots

" of a majority of the metnbers of the Board at-a mecting at WhICh & quoram of the members of the
Board is present.

IN WITNESS WHEREOF, the incorporator , has exequted these Articlss of
Incorporation this 12th day of January, 2015,

JRodifian Steele, Incorporator

DM3BIF481T.1
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CONSENT OF REGISTERED AGENT
OF

PALM BEACH SCIENCE FESTIVAL, INC.

The undersigned Corporate Creations Network Inc., whose address is 11380 Prosperity Fa&ms
Road #221E, Palm Beach Gardens, FL 33410, hereby accepts appointment as the tr_uual —
g AR

registered agent of Palm Beach Science Festival, Inc., a Florida Not For Profit Corporation, ==

and accepts the obligations provided for in Section 617.05011, Florida Statutes. EA
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Gina Mulligan, Authorized Representative
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