/ Department of State
Division of Corporations

409 East Gaines Street
Tallahassee, Florida 32399
ATTN: Ms. Loria Poole

Lam

RE:  Lazarus Generation, Inc. SNOODESR193z3s-—1
S03/08701--01075--013
sadmdTD, 7o AsEsTR. TS

Enclosed is an original and one copy of the articles of incorporation and a Designation and Acceptance of

Registered Agent for a Florida Corporation.
A check in the amount of $78.50 is enclosed for the filing and a certified copy of the Axticles of

Incorporation. A stamped prepaid envelope is enclosed for your return to the incorporalf';or.

t

As always, your cooperation is appreciated.

Sincerely,
Robert B. Smith, Esq. (5 ﬁ5
-_.‘
. 3 gm o
;o
° 8 =
~ =M %" § §
Tt o
. o 1
R
T o .
T I § ’?
€] L 5
. ™o

1407
i
o

vo
ey
0



e e
FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

March 5, 2001

L. RAYMOND VIGIL
457 BARRCUDA BLVD.
KEY LARGO, FL 33037

SUBJECT: LAZARUS GENERATION, INC.
Ref. Number: W01000004948

We have received your document for LAZARUS GENERATION, INC.. However,
upon receipt of your document no check was enclosed. Please send a check or
money order payable to the Department of State.

Your document will be retained in our pending file.

Tlrle corporate filing fees for profit and nonprofit, domestic or foreign are as
follows:

Filing Fees $35.00
Registered Agent

Designation $35.00
Certified Copy $8.75
Cerlificate of Status $8.75

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(850) 487-6934. ‘

Loria Poole
Corporate Specialist Letter Number: 701A00013364

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION s
2.
LAZARUS GENERATION, INC. ?{f

The undersigned hereby associates themselves for the purpose of becoming a corporation
under the laws of the State of Florida, by and under the provisions of the Statutes of the said State
of Florida, providing for the formation, rights, privileges, immunities, and liabilities of corporations
for profit. ;

ARTICLET

The name of the corporation is: Lazarus Generation, Inc. The corporation's principal place
of business is: 457 Barracuda Blvd., Key Largo, Florida 33037

ARTICIETT

The general nature of the business to be conducted and carried on by this corporation is:

(a) To engage in the business of Christian Music Production, Recording, Distribution,
and live performance of Christian music only.

(b) To engage in every aspect and phase of each and every lawful business or
operation permitted by the laws of the State of Florida, including, but not limited to,
the right and power to manufacture, distribute, purchase, or otherwise acquire, and
to own, mortgage, pledge, sell, assign, transfer, or otherwise dispose of, and to invest
in, trade in, deal in and with goods, wares, merchandise, real and personal property,
and services of every class, kind and description as relates to the music industry ;
except that it is not to conduct a banking, safe-deposit, trust, insurance, surety,
express, railroad, canal, telephone, telegraph, or cemetery company, a building and
loan association, mutual fire insurance association, fraternal benefit society,
cooperative association, state fair, or exposition.

(c) The foregoing shall be construed as independent businesses, and the enumeration
of any specific business shall not restrict any other business of the corporation.

(d) The corporation shall, in addition, have the power to carry on any other lawful
business whatsoever in connection with the foregoing, which is calculated directly or
indirectly to promote the interests of the corporation, or to enhance the value of its
assets.



(h) The corporation may keep the books of the company outside the State of Florida,
except as may otherwise be provided by law.

(i) The corporation may make by-laws not inconsistent with the Constitution or Laws
of the United States, the State of Florida, or with these Articles of Incorporation.

(j) The corporation shall have full power and lawful authority to issue, execute,
assign, and endorse notes, morigages, bonds, and all other negotiable papers; to hold,
buy, and sell stock of other corporations; to secure any indebtedness due it in the
same manner common to natural persons. ¥t shall have the full power fo loan money
and to secure the payment thereof by accepting mortgages, personal endorsements,
or assignments of personal property or other security. It may sue or be sued, contract
or be contracted with, and do any and all other acts necessary or incidental to the
powers herein specifically designated.

(k) The stockholders shall have the power, either in the by-laws of the corporation or
by contractual agreement among themselves, to make any provisions for cumulative
voting and to make any limitations on the sale, assignment, transfer, pledge,
hypothecation, or other disposition of the stock of the corporation, as to which the
stockholders of the corporation deem necessary and/or proper, for the best interests
of the corporation.

(@ The objects and purposes specified in the foregoing clauses shall, except where
otherwise specified, be in no wise timited or restricted, by reference to, or inference
from, the terms of any other clause in these Articles of Incorporation; but the objects
and purposes specified in each of the foregoing clauses of these Articles shall be
regarded as independent objects and purposes.

ARTICLE I

(a) The shareholders are authorized to enter into an agreement regarding the
limitations and requirements of voting, which said agreement shall be binding upon
all persons.

(b) The maximum shares of stock which this corporation is authorized to have
outstanding at this time, the date of incorporation, shall be 1001 shares - common, at
ONE ($1.00) DOLLAR par value each, and all said stock and value thereof are issued
in accordance with Section 1244 of the Internal Revenue Code and the Regulations
issued thereunder, said offering of this stock under said provisions of the Internal
Revenue Code to continue for a period not greater than five (5) years from the
acceptance of these Articles of Incorporation by the State of Florida.

(¢) All of the aforementioned stock is to be issued as fully paid for and non-assessable.



(e) Any meeting of the stockholders or directors may be held within or without the
State of Florida, at such place as the by-laws of the corporation may designate.

() To enter into, make and perform contracts of every kind and description with any
person, firm, association, corporation, municipality, county, state, body politic, or
government or colony or dependency thereof, not inconsistent with the goals of
Lazarus Generation, Inc., as a Christian music band.

(g) Stock

(1) The corporation shall have the right to purchase, take, receive, or
otherwise acquire, hold, own, pledge, grant a security interest in, transfer or
otherwise dispose of its own shares; but purchases of its own shares, whether
direct or indirect, shall be made only to the extent of unreserved and
unrestricted surplus.

(2) To the extent that earned surplus or capital surphus is used as the measure
of the corporation's right to purchase its own shares, such surplus shall be re-
stricted so long as such shares are held as treasury shares. Such restriction
shall be allocated on a pro rata basis to the treasury shares and upon the
disposition or cancellation of any such shares, the restriction shall be removed
to the extent it is attributable to the shares disposed of or canceled.

(3) Notwithstanding the limitations contained in subsection (1), the
corporation may purchase or otherwise acquire its own shares for the purpose
of:

(a)  Eliminating fractional shares.

()  Collecting or compromising indebtedness to the corpora-
tion.

(¢)  Paying dissenting shareholders entitled to payment for their
shares under the provisions of the General Corporation Act.

(d)  Effecting, subject to the other provisions of the General
Corporation Act, the retirement of its redeemable shares by
redemption or by purchase at not to exceed the redemption
price.

(4) The corporation shall make no purchase of or payment for its own shares
when the corporation is insolvent or when such payment would make it insol-
vent.



(d) There shall be preemptive rights to acquire unissued or treasury shares of the
corporation, or securities of the corporation convertible into or carrying a right to or
acquiring shares. Stock in other corporations or going businesses may be purchased
by the corporation in return for the issuance of its capital stock; the said purchase
shall be on such basis, and for such consideration, and the issuance of so much capital
stock as the Directors of the Corporation may decide.

ARTICLE IV

The amount of capital with which this corporation may begin business shall not be less than
ONE HUNDRED, ($100.00) DOLLARS. :

ARTICLE YV
The existence of this corporation is perpetual.
ARTICLE V]

The name and street address of the initial registered agent and principal office of this
corporation is: L. Raymond Vigil, 457 Barracuda Blvd., Key Largo, Florida 33037, and the
address of the principal office of the corporation is 457 Barracuda Blvd., Key Largo, Florida
33037.

Mr. L. Raymond Vigil does hereby accept the position as registered as is hereon undersigned.

It is further stipulated that the corporation may, from time to time, move the principal office
to any other address in Florida, and shall have the right and power to transact business and
establish offices within and without the State of Florida, and in foreign countries, as may be
necessary or convenient.

ARTICLE VII
The corporation has elected four (4) directors. The number of directors may be increased or
diminished from time to time, by the by-laws as adopted by the stockholders, but shall never
be less than one.

ARTICIE vIIl

In furtherance and not in limitation of the powers conferred by Statute, the Board of
Directors is expressly authorized:

(1)  To make, alter, amend, or repeal the by-laws of the corporation.



(2)  To authorize and cause to be executed contracts, mortgages and liens upon
the real and personal property of the corporation, without limit as to the
amount.

(3)  To set apart, out of any funds of the corporation available for dividends, a
reserve or reserves for any purpose, and to abolish any such reserve in the
manner in which it was created.

(4)  To fix the amount to be reserved as working capital over and above its capital
stock paid in.

(5)  When, and as authorized by the affirmative vote of the holders of all of the
stock issued and outstanding having voting power given at a shareholders’
meeting duly called for that purpose, or when authorized by the written
consent of the holders of all of the voting stock issued and outstanding, to
sell, lease, or exchange all of the property and assets of the corporation,
including its goodwill and its corporate franchise, upon such terms and
conditions and for such consideration which may be in whole, or in part,
shares of stock in and/or other securities of any other corporation or
corporations, as the Board of Directors shall deem expedient and for the best
interests of the corporation.

(6) To confer powers upon its Directors in addition to the foregoing and in
addition to the powers and authorities expressly conferred upon them by the
Statutes.

ARTICLE IX

No contract or other transaction between the corporation shall be affected or invalidated by
reason of the fact that any one or more of the Directors or Officers of this corporation is interested
in, or is a member, stockholder, director or officer of such other firm or corporation; and any director
or officer, individually or jointly, may be a party to, or may be interested in, any contract or
transaction of this corporation or in which this corporation is interested; and no contract, act or
transaction of this corporation with any person, firm, association, or corporation shall be affected or
invalidated by reason of the fact that any director or officer of this corporation, is a party to, or
interested in, such contract, act, or transaction, or in any way connected with such person, firm,
association, or corporation; and each and every person who may become a director or officer of this
corporation is hereby refieved from any liability that might otherwise exist from thus contracting with
this corporation for the benefit of himself or any firm, association, or corporation in which he may
in any wise be interested; directors, when so interested, shall be counted present at directors' meetings
for the purpose of determining the existence of a quorum and may vote at such meetings as fully and
with the same effect as if not so interested.



ARTICLE X

The name and street address of the duly elected Board of Directors are:

NAME ADDRESS _ CAPITAL STOCK
L. Raymond Vigil 457 Barracuda Blvd. 400 SHARES
President Key Largo, Florida 33037
Scott A, Stano 9361 Martinique Drive 300 SHARES
Vice President Miami, Florida 33189
Mark D. Denaro 1257 NW 170" Ter. 300 SHARES
Secretary Pembroke Pines, Florida 33028
Robert B. Smith P.O. Box 402034 1 SHARE
Treasurer Miami Beach, Florida 33140

ARTICLY X1

The name and street address of the incorporator of these Articles of Incorporation is:

NAME ADDRESS
L. RAYMOND VIGIL 457 Barracuda Blvd.
Key Largo, Florida 33037

WITNESS WHEREOF, the party to

hand and seal this&gday of February, 2001, /yﬁ/

L. Raymoixd(ﬂ7 igiﬂ President v

these Articles of Incorporation has hereunto set his



ACKNOWLEDGMENT

Having been named to accept service of process for the above corporation, at place
apacity, and agree to comply with

designated in this certificate, I hereby accept to act in this

the provisions of said Act r%ive to keeim;::jl

L{/Raymond Vigil, |/
Registered Agent,
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