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Articles of Incorporation e
of the -
UPSCALE STUDIO, INC. -
. |

Article I: Name

The name of the corporation Not for Profit shall be the UPSCALE STUDIO, INC. (hereinafier
referred 1o as the “Corporation™).

Article II: Duration
The Corporation shall have perpetual existence.
Article I1I: Purposes and Powers

3.1 A. Nonprofit Corporation. The Corporation is not organized for profit; it shall have
no capital stock and shall not be authorized to issuc capital stock.

B. Purposes. The Corporation is organized and shall be operated exclusively for
charitable, religious, educational, scientific, literary, testing for public safety, fostering national
or international amateur sports competition, and preventing cruclty to children or animals,
including, but not limited to, for such purposes the making of distributions to organizations that
qualify under section 501(c)(3) of the Internal Revenue Code (the “Code”) or the corresponding
section of any future federal tax code,

C. To carry on such other activities that are in furtherance of and in support of the
foregoing purposes as are lawful and proper for corporations formed under the Florida Not for
Profit Corporation Act and Scction 501(c)(3) of the Code, or the corresponding section of any
future federal tax code

3.2 Subject only to such limitations as now or hereafter are prescribed by law or in the
Corporation’s Articles of Incorporation, the powers of the Corporation shall be as provided in the
bylaws of the Corporation in accordance with Chapter 617, Florida Statutes. The Corporation
shall have all powers which now or hereafter are conferred by law upon a corporation organized
for the purposes previously stated in this Article 11 or are necessary or incidental to the powers
so conferred.

Article IV: Limitations

4,1 No part of the nct carnings of the Corporation shall inure to the benefit of, or be
distributable to, its directors, officers, or other private 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 Article Il hereof. No
substantial part of the activitics of the Corporation shall be the carrying on of propaganda, or
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otherwisc 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 of incorporation, the Corporation shall not carry on any other activities
not permitted to be carried on (a) by a corporation cxempt from the federal income tax under
section 501(c)(3) of the 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 Code.

4.2  As uscd in this paragraph 4.2 references to “section(s)”, unless otherwise indicated, refer
to sections of the Code. The Corporation, during any period it is a “private foundation™ as
defined in section 509(a) of the Code, may not:

A. Engage in any act of “self-dealing,” as defined in section 4941(d), which would give
rise to any liability for the tax imposed by section 4941(a);

B. Retain any “excess business holdings,” as defined in section 4943(c), which would
give risc to any liability for the tax imposcd by section 4943(a)

C. Make any investment which would jeopardize the carrying out of any of its exempt
purposes, within the meaning of section 4944, so as to give rise to any liability for the tax
imposcd by section 4944(a); and

D. Make any “taxable expenditures,” as defined in section 4945(d), which would give
rise o any liability for the tax imposed by section 4945(a).

4.3 The Corporation, during the period it is a “private foundation” as defined in section 509 of
the Code, shall distribute, for the purposes specified in its articles of incorporation, for each

taxable year, amounts at least sufficient to avoid liability for the tax imposed by section 4942(a)
of the Code.

4.4 Upon the dissolution of the Corporation, its assets shall be distributed for one or more
exempt purposes within the meaning of section 501(¢)(3) of the Code, or shall be distributed to
the federal government, or to a state or local government, for a public purpose. Any such assels
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 V: Members
5.1 The Corporation shall have no members.

Article V1: Directors
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6.1 The number of directors may be increased or decreased from time to time in accordance
with the Bylaws of the Corporation, but shall never be less than three (3).

6.2 The directors of the Corporation shall be elected in accordance with the methods and
qualifications specified in the bylaws of the Corporation. The initial directors of the Board of
Directors shall congist of;

Regina D. Brown and Tierra Brown, both of
1842 Palisades Drive,
West Palm Beach, Florida 33411-6330, and

Shonda Knowles-Elliott
2641 N. Flamingo Road Unit 2603N
Sunrise, Florida 33323

6.3 The powers, duties, qualifications, terms of office, manner of election, and time and
criteria for removal of directors shall be as set forth in the Bylaws of the Corporation.

6.4 Directors of this Corporation, and any Officers elected by the Directors of this Corporation,
shali serve in their capacity as such without compensation except for reimbursement for actual
expenses.

Article VII: Director Liability Limitations

7.1 If the Florida Not For Profit Corporations Act is hereafier amended to authorize corporate
action further climinating or limiting the personal liability of directors or officers, then the
liability of directors and officers of this Corporation shall be eliminated or limited to the full
extent permitted by the Florida Not for Profit Corporation Act, as so amended, without need for
further amendment of these Articles of Incorporation or any other action by the Board of
Dircctors. Any repeal or modification of this Article VII shall not adverscly affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification for
or with respect to an act or omission of such director occurring prior to such repeal or
modification.

Article VI1I: Indemnification and Insurance

8.1 Right to Indemnification. The Corporation shall have the power and authority to provide
indcmnification in accordance with the law and the bylaws of the Corporation.

8.2  Insurance. The Corporation may maintain insurance at its expense in accordance with the
bylaws of the Corporation.

Article 1X: Bylaws
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The Board of Directors shall adopt the Bylaws of the Corporation. The authority to make, altcr,
amend or repeal the Bylaws of the Corporation is vested in the Board of Directors.

Article X: Incorporator

The name and address of the incorporator of the Corporation is as follows: Regina D. Brown,
1842 Palisades Drive, West Palm Beach, Florida 33411-6330.

Article XI: Registered Office and Agent

The address of the initial registered office of the Corporation shall be 1842 Palisades Drive, West
Palm Beach, Florida 33411-6330. The name of the initial registered agent of the Corporation at
such address shall be Regina D. Brown,

Acceptance of Appointment

Regina D. Brown hereby accepts the appointment of Registered Agent in the State of
Florida for UPSCALE STUDIO, INC. (the “Corporation™). I understand that as agent for
the Corporation, it will be my responsibility to receive service of process in the name of
the Corporation; to forward all mail to the Corporation; and to immediately notify the
Office of the Secretary of State in the event of my resignation, or of any changes in the
registered office of the Corporation for which 1 am agent. I further agree to comply with
the provisions of all statuts.- relating to the proper and complete performance of my
duties, and I am famlhar with and hccept-the jopligations of my position as registered

\

2

agent, {__;
7\ ~
gma D rown

Reg1§t/cr d Agent

Article XII: Initial Principal Place of Business of Corporation

The address of the initial principal place of business of the Corporation shall be 1842 Palisades
Drive, West Palm Beach, Florida 33411-6330.

Article X1II: Amendments
These Articles of Incorporation may be amended at any regular mecting of the Board of

Directors or any special meeting of the Board of Directors called for that purpose, in either case
upon receiving the vote of a majority of the directors then in office.

Date: /[«46&}” C/’] &
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