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Deir Sirs:

Enclosed please find the Articles of Incorporation far ROOTS CULTURAL FESTIVAL, INC.,
along with a check in the amount of One Hundred Twenty Two Dollars and Fifty Cents
(5122.50) to cover the filing fees.

Pleasc forward the certified copy of the Articles and the certificate to:
V. Lynn Whitfield, Esq.
224 Datura Street, Suite 918
Post Office Box 34
West Palm Beach, Florida 33402

If you have any questions, do not hesitale to contact me at the above address or telephone

number,
Sincerely, \;(,; Cnco GAVE
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AINED ({)m,{ /‘{\A f
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The undersigned incorporator, for the purpose of forming a Non-Profit
Corporation under the Non-Profit Corporntion Law of the State of Florida, adopts
the following articles of incorporation for such Corporation:

ARTICLE ONE - NAME
The name of the Corporation shail be ROOTS CULTURAL FESTIVAL, INC.

ARTICLE TWO - DURATION

The duration of the corporation shall be perpetual,

ARTICLE THREE - PURPOSLES
This Corporation is hereby organized exclusively for charitable, religious and
cducational purposes, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future federal tax code.

ARTICLE FOUR - CORPORATE ACTIVITIES

No part of the net carnings of the Corporation shall inure to the benefit of,
or be distributable to its members, trustees, 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
[urtherance of the purposes set forth in Article Three hereof. No substantial part of
the activitics of the Corporation shall be the carrying on of propaganda, or otherwise
atlemption 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.
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notwwithstanding any other provision of these articles, this Corporation shall not,
exceplto an insubstintial degree, eagage in any activities or exercise any powers thal
are not in furtherance of the purposes of this Corporation.
ARTICLE FIVE - DISTRIBUTION OF ASSETS

Upon the dissolution of the Corporation, assets shall be distributed for one or
more exempt purposes within the meaning of Section 501(c)(3) of the Interual
Revenue Code, or the corresponding seetion of any future federal tax code, or shall
be distributed to the federal govermment, or to a state or local government, for o
public purpose. Any such assets 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 SIX - REGISTERED OFFICE AND AGENT
The address of the Corporation's ;c;éfst'crb.c] 1'otTicc is:

301 SW 14th Avenue
Delray Beach, Florida 33444

and the name of Corporation’s registered agent at the following address is:

V. Lynn Whitficld, Esq.
224 Datura Strect, Suite 918
West Palm Beach, Florida 33401

ARTICLE SEVEN - MANNER OF ELECTION OF DIRECTORS
The manner in which the Board of Directors are to be clected or appointed

will be as sct forth in the bylaws,




ARTICLE EIGHT - INCORPFORATORS
The name and address of the incorporator Is:

Tommy Stevens
507 8W 6th Avenue
Delray Beach, Florkda 33447

ARTICLE NINE « INITIAL BOARD OF DIRECTORS
This Organization’s affaits arc managed by a Board of Directors initially
composed of cleven (11) Directors. The number of Directors from time to time may
be changed by amendment to the Organization's by-laws. The term of office for all

Directors is one year, and any Dircctor may succeed him/herself in office.

ARTICLE TEN - INDEMNIFICATION OF OFTICERS,
DIRECTORS, EMPLOYEES AND AGENTS;
LIABILITY OF OFFICERS AND DIRECTORS

a.  Terms used in this Article shall have the meanings ascribed to them in
Florida Statules Section 607.0141, 607.0850 and 617.0281 of any amcnded or
successor scetions of the Florida Statutes.

b. Except as may otherwise be provided herein, the Corporation shall, to
the fullest extent authorized or permitted by the Florida Statutes, as the same may
be amended or modified from time to time, indemnify any Officer, Director,
employee or agent who was or is a party to any procceding against (a) in the case of
any proceeding other than an action by or in the right of the Corporation, liability
incurred in connection with such proceeding including any appel thereof; or (b} in
the case of any procceding by or in the right of the Corporation, expenses and
amounts paid in settiement not exceeding, in the judgment of the Board of Directors,
the estimated expenses of litigating the procecding to conclusion; provided, however,

that the Corporation shall not, under this Section (b) or Scction (d). indemnify any




Officer. Director, employee or agent if a judgment, settlement or other final
adjudication establishes that the Officer's, Director's, employee's or agent's actions
or omissions to act (i) constitute n tortious act relating to such person’s actions in a
personal or professional capacity or {ii) (1) were materinl to the eause of action so

adjudicated nnd (2) constitute:
(A) o violation of the criminal law, unless the Officer, Director,

cmployee or ngent had reasonable cause to believe his or hier conduct
was lawlul or had no reasonable cause to believe his or her conduct was

unlawful; or

(B) atransaction from which the Officer, Dircctor, employee or agent

derived an improper personal benefit either directly or indirectly; or

(€)  willful misconduct or a conscious disregard for the best interest
of the Corporation in a proceeding by or in the right of the Corporation
to procure a judgment in its favor or in a proceeding by or in the right

ol a member.

c. Notwithstanding the failure of the Corporation to provide
indemnification duc to a failure o satisfy the conditions of Section (b) and despitc
any contrary determination of the board of Dircctors or, if applicable, the
membership of the Corporation, an Officer, Dircctor, employee or agent of the
Corporation wha is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, to the Court conducting the proceeding, to the

Circuit Court, or to any other Court of competent jurisdiction. On receipt of an




application, such Court, after any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in seeking
coust-ordered indemnification or advancement of expenses, if the Court determines

that:

(i) the Officer, Director, employee or agent is entitled to mandatory
indemnification pursuant to Florida Statutes § 607.0850 (3) or any
amended or successor section, in which case the Court shall also order
the Corporation to pay such person reasonable expenses incurred in
abtaining court-ordered indemnification or advancement of expenses: or

(i) the Officer, Director, employee or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of the
Corporation’s exercisc of its Luthority pursuant to Section (d).

ILis the express intention and desire of the Corporation to avoid any obligation
to indemnify or ndvance expenses to an employee or agent if (i) the Officer, Dircctor,
employee or agent is not entitled to mandatory infemnification pursuant to Section
(c)(a) or () the Corporation has not otherwise agreed to indemnify or advance
expenses to such Officer, Director, employee or agent pursuant to Section (€)( ). The
Corporation docs not recognize and will not permit any Officer’s, Dircctor's,
employee’s or agent's application for indemnifiction or advancement of expenses, or
both, to any Court if the application is not based in its entircty on a claim that the
Officer, Director, employee or agent is entitled to mandatory indemnification or
advancement of expenses, or bath, or that the Officer, Director, employee or agent
is entitled to indemnification or advancement of expenses, or both, by virtue of the
Corporation's exercise of its authority pursuant 1o Section (d) hereof.

Scction (1), Scction (b) shall not be construe to mean that
indemnification by the Corporation pursuant to Florida Statutes
§607.0850(7) is not permitted. Subject nevertheless to the
limitations of Scction (b), the Corporation may, in ils sole
discretion, make any other or further indemnification or
advancement ol expenses to any Officer, Director, employee or

agent under any By-Law, agrcement, vote of members, if any, or
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disinterested Directors, or othenvise, both as to actions of such

Officer, Director, employee, or agent in his or her official
capicity and as to actions in anather eapacity while holding such
office,

Section (¢). Any indemnification under this Article X1 shall be
made by Corporation only ns authorized in this specific case
upon a determination that indemnification of the Officer,
Dircctor, employee, or agent is proper under the circumstances
because he or she has met the applicable standard of conduct set
forth in this Article X1. Such determination shall be made;

(i} By the Board of Directors by a majority vote of a
quorum consisting of Dircctors who were not partics (o
such proceeding;

(i) I such a guorum is not obtainable or, even if
obtainable, by majority vole of a committee duly
designated by the Board of Directors (in which designation
Dircctors who are partics may participale) consisting solely
two or more Directors not at the time parties to the
proceeding;

(iii} By independent legal counsel:

(a)  sclected by the Board of Dircclors prescribed
in Scction {e)(i) or the committee prescribed in
Scction (e)(ii); or

(b) il a quorum of the Dircctors can not be
obtained for Section (¢)(i) and the commitice can
not be designated under Scction (e)(ii), sclected by
majority vote of the full Board of Directors (in
which participate); or

(iv) By the members of the Corporation by a majority
vote of a quorum consisting of members who were at the
time not parties to such proceeding, or if no such quorum



is abtainable, an applicable, members who were as well as

mewmbers who were not parties to such proceeding,
Section (). Expenses incurred by an Officer or Directlor
defending a civil or criminal proceeding may be paid by the Corporation
in advance of the final disposition of such procecding upon receipt of
an undertaking by or on behalf of such Officer or Director to repay such
amount if he is ultimately found not to be entitled to indemnification by
the Corporation pursuant to this Article X1, Expenses incurred by an
cmployee or agent may be paid in advance of the final disposition of
such proceeding upon such terms or conditions as the Board of
Dircctors may, from time to time, deem appropriate but which terms
will require, at minimum, the receipt of an undertaking by or on behalf
of such employee or agent to repay such amount if he is ultimately
found not to be entitled to indemnification by the Corporation pursuant

to this Article XI.

Section (h). If any part of this Article X1 shall be found to be
invalid or inclfective in any proceeding, the validity and effect of the
remaining part thereof shall not be affected.

Section (i), Nothing in this Article XI is intended nor should it be
interpreted to limit, in any way, the immunily from civil liability
applicable to the Corporation’s Officers or Directors, as the same exists
in Florida Statutes § 617.0285 or any amended or successor section of

the Florida Statutes.

IN WITNESS whercof. I have exccuted these Articles of Incorporation on

/ = day of

iR // L1995
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TOMMY STEVENS




STATE OF FLORIDA
COUNTY OF

BEFORE ME, a person duly authorized to administer the oath, did personally
appear, Tommy Stevens , who is personally known to me or who produced a valid
Florida Driver's License as identification and who did take an oath, and says that the
above are the Articles of Incorporation of

» which he/she is authorized to file as incorporator.
ACKNOWLEDGED before me  on  this /b day of
\’[10,« i . 19

’\kzk, (Bwbum/vp

RY PUBLIC
C‘o lission Expires:

SN, usAFREEMAN
ﬁ, My Comeniesion CCI70068

* * Explres May, 30, 1090
Bonded by HA)
"%,,,\f 000-422-1883
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CERTIFICATE QF DESIGNATION C Ty T

REGISTERED AGENT/REGISTEREDR OFFICIE R BN
PURSUANT to the provisions of Sections 617.0501, Florida Slmutés.._-lhc"-'n, o
undersigned Corporation, organized under the laws ol the State of Florida, .‘;lll‘ll.ill‘i,;lﬁ_ -
the following statement in designating the registered office/registered agent, in the
State ol Florida.
I The name of the Corporation is ROOTS CULTURAL FESTIVAL, INC.
2. The name and address of the registered agent and ofTice is:

V., Lynn Whitficld, Esq,

224 Datura Strect, Suite 918

West Palm Beach, Florida 33401

Having been named as registered agent and to accept service of process for the

above state Corporation at the place designated in this Certificate, 1 hiereby accept
the appointment as Registered Agent and agree 1o act in this capacity. I further agree
to comply with the provisions of all statutes relating to the proper and complete
performance of my dutics, and I am familiar with and accept the obligations of my
position as Registered Agent.

SIGNED this ¢ 73% day of "~ ane , 19657

V. Lk“,y':{n Wiitfield, Esq.
Registered Agent




