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INTRODUCTION
Rise Up Industries (RUI) incorporated in the State of California as a public benefit non-profit
corporation on May 13, 2013.

The Written Consent of the Board of Directors (Encl 1), was signed on July 31, 2013, and accomplished
the following.

a. Articles of Incorporation were approved and ratified

b. By Laws were adopted

c. Term length of the initial board members was established

d. The initial corporate officers were elected

e. Principal office was designated as 6038 Ridgemoor Drive, San Diego, CA 92120
f. The fiscal year was established as January 1 to December 31

g. The initial number of authorized directors was established as seven

h. The conflict of interest policy and annual statement were adopted

This annual report, required by the By-Laws, is the first annual report for RUL

A chronology of the key events of the first year of operation is provided as Enclosure 2. The year end
financial report is attached as Enclosure 3.

GOVERNANCE

The initial board membership and elected officers are listed in Enclosure 4.

The By-Laws established quarterly board meetings to be held on the second Monday of each quarter.
There were two board meetings in 2013; the initial board meeting was held on July 31, 2013, and the
fourth quarter meeting was held on October 14, 2013.

The following committees were formed:
Executive Committee
Finance Committee
Nominating Committee
Development Committee
Counseling Committee
Education Committee
Spiritual Committee



REGISTRATIONS

RUI registered or applied for registration with the following entities:

Internal Revenue Service (IRS)

Employer Identification Number 80-0908912 Apr 4, 2013

S501(C)(3) Pending Aug 16, 2013
City of San Diego

Certificate of Payment of Business Tax B2014000943 Aug 20, 2013

State of California
Attorney General's Registry of Charitable Trusts ~ CT0200658 Oct 16, 2013

US Patent and Trademark Office
Trademark Registration Pending Oct 18,2013

California State Board of Equalization
Seller's Permit 102-478004 Nov 11,2013

INSURANCE
Director and Officer (D&O) insurance coverage for $1,000,000.00 is provided by Great American
Insurance Group and will expire August 26, 2015.

General Liability insurance coverage for $2,000,000.00 is provided by Non-Profits Insurance Alliance
of California and will expire October 4, 2014.

FUNDING

A checking account with California Bank and Trust was opened on August 9, 2013 with donations from
the board members. Funding for the first year of operation came from donations, totaling $9,708.15,
and the Football Mania fund raiser which netted $1,314.15.

Tattoo removal services generated revenue but not sufficient to cover expenses, primarily due to initial
insurance costs. Revenue from coffee sales likewise did not cover expenses, primarily due to design

costs and purchase of coffee bags. See financial report at Enclosure 3 for details.



AGREEMENTS

RUI entered into the following agreements:

Skin Surgery Medical Group Inc.

A Memorandum of Understanding with the Skin Surgery Medical Group Inc., for providing tattoo
removal services, was signed on August 7, 2013. The program was initially organized by another non-
profit named ARISE. ARISE, in agreement with the Skin Surgery Medical Group, transferred the
program to Rise Up Industries. Rise Up Industries then entered into an agreement with Skin Surgery
Medical Group Inc. with essentially the same program elements and a continuation of the existing

clients.

Duckor Spradling Metger Wynne
A fee arrangement was signed on August 7, 2013 with Duckor Spradling Metger Wynne for the
registration of Rise Up Industries' trademark and logo. Rise Up Industries agreed to pay a $400

trademark application fee.

City Printing and Embroidery

A manufacturing agreement with City Printing and Embroidery was entered into effective October 1,
2013. The agreement allows Rise Up Industries to market and sell silk screening and embroidery
services provided by City Printing and Embroidery. Once Rise Up Industries has members, City
Printing and Embroidery will train up to four members at a time, to work on products sold by Rise Up

Industries.

West Bean Coffee Roster, Inc

A distribution agreement with West Bean Coffee Roaster, Inc. was entered into effective October 3,
2013. The agreement allows Rise Up Industries to sell three blends of coffee under its name. Coffee
beans are procured, roasted and packaged by West Bean Roasters Inc. Once Rise Up Industries has
members, its members will be employed in grinding, weighing, packaging and shipping.

McKenna Long & Aldridge LLP

A retainer agreement with McKenna Long & Aldridge LLP for pro bono legal services to pursue
obtaining tax exempt status from the Internal Revenue Service and Franchise Tax Board was signed on
November 16, 2013.

Kairos Prison Ministry International, Inc.

A merchandizing agreement with Kairos Prison Ministry International, Inc. was signed on November
22, 2013. The agreement allows Rise Up Industries to use the Kairos trademark on apparel goods that
Rise Up Industries may provide through their silk screening and embroidery enterprise for Kairos of San

Diego.



SERVICES / ACTIVITIES

On August 28, 2013 Rise Up Industries began providing tattoo removal services. Services are provided
for clients who pay for their treatments as well as county probation clients for whom the county pays for
the treatment. In the first year of operation, 27 clients were served. A total of 41 treatments were

preformed.

Rise Up Industries had no members during the first year of operations. However, coffee and silk
screening products were marketed in an effort to build brand recognition and market volume so as to
have employment opportunities within these social enterprises for Rise Up Industries members once the
Reentry Center is opened. Initial sales of coffee were made in the fourth quarter.

The Board of Directors decided that the reentry program would be the first of the three prongs
(prevention, intervention, reentry) of the program to be implemented. Implementation will require
securing a facility and hiring the initial staff. These activities are on hold pending receipt of the Federal
and State tax exempt status and subsequent raising of the required funding. In the meantime, the
organization's focus has been on the design and coordination for the integrated services required for the

reentry center.

/VJ oseph L. Gilbreath

President
Rise Up Industries

Enclosures

1. Written Consent of the Board of Directors, July 31, 2013
2. 2013 Chronology of Key Events

3. Financial Report 2013

4. Board of Directors and Officers



WRITTEN CONSENT OF BOARD OF DIRECTORS

of
RISE UP INDUSTRIES

TO ACTION TAKEN WITHOUT MEETING
IN LIEU OF AN ORGANIZATIONAL MEETING

Effective as of July 31, 2013, the undersigned persons, constituting all the members of
the Board of Directors of Rise Up Industries (the “Corporation”), a California nonprofit public
benefit corporation, acting by written consent without a meeting pursuant to Section 5211(b) of
the California Nonprofit Corporation Law, hereby take the following actions and adopt the

following resolutions:

Ratification of Articles of
Incorporation

Adoption of Bylaws

Staggered Election:
Terms of Directors

Rise Up Industries  EIN: 80-0908612

RESOLVED that the Corporation’s Articles of Incorporation
as filed in the Office of the California Secretary of State on
May 15, 2013, be, and hereby are, approved and ratified.

RESOLVED, FURTHER, that Joseph L. Gilbreath be, and
hereby is, approved and confirmed as the Corporation’s agent
for the purpose of service of process on the Corporation.

RESOLVED that the Bylaws in the form attached hereto be,
and the same hereby are, adopted as the Bylaws of the
Corporation.

RESOLVED, FURTHER, that the Secretary of the Corporation
be, and hereby is, authorized to execute a certificate of the
adoption of said Bylaws and to insert said Bylaws as so
certified in the book of minutes of the Corporation and to see
that such copy or another copy of said Bylaws is kept with the
records of the Corporation.

Pursuant to Section4 of Article 3 of the Bylaws of the
Corporation, the following Directors of the Corporation shall
have an initial staggered term of three (3) years, two (2) years
or one (1) year as set forth in the Bylaws:

Name of the Director Initial Term
Joseph L. Gilbreath 3 Years
Ross V. Provenzano 3 Years
Gary D. Lynn 3 Years
Gerard A. Wills 2 Years
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Election of Officers

Principal Office

Bank Accounts

Rise Up Industries

EIN: 80-0908912

James P. Walsh 2 Years
Joey Nunez Estrada Jr. 1 Year

Vincent J. Oliver 1 Year

RESOLVED that the following persons be, and hereby are,
nominated and elected to the corporate offices indicated
following their names, effective immediately, to hold office at
the pleasure of the Board of Directors:

Joseph L. Gilbreath President

Ross V. Provenzano Vice President

Gary D. Lynn Chief Financial Officer (“CFO”)
Gerard A. Wills Secretary

RESOLVED that 6038 Ridgemoor Drive, San Diego, CA
92120, is hereby designated and fixed as the principal office
for the transaction of business of the Corporation.

RESOLVED that the President and the CFO of the
Corporation, acting on behalf of the Corporation, be, and each
of them hereby is, authorized:

(a) To designate one or more banks, trust companies, or other
similar institutions as depositories of the funds of the
Corporation;

(b) To establish, maintain, and close general and special bank
accounts with any such depositories;

(¢) To sign and countersign or to use facsimile signatures for
signing and countersigning checks, drafts, or other orders for
the payment of money and to enter into such agreements as
banks and trust companies customarily require as a condition
for permitting the use of facsimile signatures; either officer
may sign corporate checks up to $500 limit, checks above this
amount will be required to be co-signed by another officer.

(d) From time to time to designate or change the designation of
the officer or officers and agent or agents of the Corporation
who will be authorized to sign or countersign checks, drafts, or
other orders for the payment of money issued in the name of
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the Corporation against any funds deposited in those accounts,
and to revoke any such designation;

(e) To make such general and special rules and regulations for
those accounts as the officer may consider necessary or
advisable, and

(f) To enter into, on behalf of the Corporation, such bank-
depositor agreements or transfer agreements as the officer
considers necessary or advisable, and to designate or change
the designation of the officer or officers and the agent or agents
of the Corporation who will be authorized to transfer funds.

RESOLVED FURTHER, that all specific forms of resolutions
required by any such depository not inconsistent with these
resolutions be, and hereby are, adopted in the form provided by
the depository, and the Secretary of the Corporation be, and
hereby is, authorized to certify those resolutions as having been
adopted, and is directed to insert the form of those resolutions
in the minute book immediately following this Written
Consent.

RESOLVED, FURTHER, that any such depository to which a
copy of such resolutions, certified by the Secretary (or an
assistant Secretary), shall have been delivered, shall be entitled
to rely on those resolutions for all purposes until it shall have
received written notice of the revocation or amendment of
these resolutions by the Board of Directors of the Corporation.

Trading Accounts RESOLVED that the President and the CFO of the
Corporation, acting on behalf of the Corporation, be, and each
of them hereby is, authorized to establish, maintain and close
brokerage, custody or other investment accounts and that all
specific forms of resolutions required by any institution not
inconsistent with these resolutions be adopted in the form
provided by the institution, and the Secretary of the
Corporation be, and hereby is, authorized to certify those
resolutions as having been adopted.

Incorporation Expenses RESOLVED that any officer of the Corporation be, and each
of them hereby is, authorized to pay or reimburse, on behalf of
the Corporation, the expenses of incorporation and
organization of the Corporation.

Fiscal Year RESOLVED that the accounting year for the Corporation shall
be from January 1 to December 31.
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Federal and State
Tax Exemption

Other Actions

Reimbursement of Initial

Expenses

Rise Up Industries

EIN: 80-0908912

RESOLVED that any officer of the Corporation be, and each
of them hereby is, authorized and directed to work with legal
counsel to prepare and file with the appropriate federal and
state authorities all necessary applications for exemption from
federal and state taxes, and to pay necessary filing fees.

RESOLVED that any officer of the Corporation be, and each
of them hereby is, authorized to execute such other and further
documents and to take such other and further actions as such
officer may deem to be necessary or advisable in order to carry
out and perform the purposes of the above-described
resolutions.

RESOLVED that any officer of the Corporation be, and each
of them hereby is, authorized to purchase and maintain
Director and Officer Insurance, general liability insurance and
other insurance that may be required or prudent.

RESOLVE that the initial number of authorized directors is set
at seven.

RESOLVE that the attached Rise Up Industries Conflict of
Interest Policy and Annual Statement are hereby adopted.

RESOLVED that any officer of the Corporation be, and each
of them hereby is, authorized to reimburse any funds advanced
by any director for organizational expenses and initial
operating expenses.
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The undersigned, constituting all the directors of the Corporation, hereby consent to and

adopt the foregoing resolutions, and waive the requirement that a meeting be held to accomplish
the same. When this document is signed by all directors, these actions shall be effective as of the
date first written above.

Rise Up Industries

EIN: 80-0908912
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May 13
July 31

August 4
August 7
August 7

August 9
August 16
August 17
August 20
August 26
August 28
Sept 4
September 9
September 27
October 1
October 3
October 4
October 4
October 14
October 16

October 18

November 11
November 16
November 20
November 22

December 12

Rise Up Industries

2013
Chronology of Key Events

Incorporated in the State of California.

By-Laws were approved, initial board members were installed and first
board meeting was held.

Received Federal Employer Identification Number (EIN)

Signed MOU with Skin Surgery Medical Group Inc. for tattoo removal.
Signed agreement with Duckor Spradling Metzger & Wynne for the
registration of RUI's logo.

Opened bank account with initial donations from the board members
Submitted application for Federal 501(c)(3) status.

Initial website was launched.

Received Certificate of Payment of Business Tax

Obtained Director and Officer insurance coverage.

Began tattoo removal service.

Began first fund raiser - Football Mania

Received DUNS Number

Registration with SAM is active, and CAGE code received.

Signed Manufacturing Agreement with City Printing and Embroidery
Signed Distribution Agreement with West Bean Roasters

Bound General Liability Insurance coverage.

Received notification that registration with Grants.gov is complete.
Fourth Quarter Board Meeting held.

Filed CT-1 with Office of Attorney General, Registry of Charitable
Trusts.

Filed for Trademark Registration.

Received sales permit from Board of Equalization.

Signed retainer agreement with McKenna & Aldridge LLP.

Printed initial tri-fold.

Signed Merchandizing Agreement with Kairos Prison Ministry
International.

Received endorsement letter from Bonnie Dumanis, San Diego County District
Attorney.

Encl 2



Assets:

Bank Account:
Beginning Balance
Receipts:

Expenditures:

Ending Balance

Rise Up Industries

Board of Directors Financial Report

Statement of Financial Position

Monthly and Year-to-Date As of December 31, 2013 - Revised

Donations

Tattoo Removal Services
Sale of RUI Shirts

Sale of Coffee

Charity Mania Ticket Sales
Charity Mania Payout
Silkscreening

Other

Total Receipts

Bank & Credit Card Fees
Operating Supplies
Insurance

Filing Fees

Legal Fees

Website Maintenance
Tattoo Removal Services
RUI Merchandise

Coffe Enterprise Expense
Charity Mania Winner
Other

Total Expenditures

Statement of Financial Position

Aug - 2013 Sep - 2013 Oct - 2013 Nov - 2013 Dec- 2013 Year-to-Date
S - S 3,447.98 S 5,947.89 $ 6,163.59 $ 5,641.43 S -

$ 7,500.00 S 475.00 $ 1,310.00 S 273.15 $ 150.00 S 9,708.15
S 120.00 S 840.00 S 900.00 S 540.00 S 180.00 S 2,580.00
S - S 200.00 $ 230.00 S - S 430.00
S - S 13.00 S 140.00 S 735.00 S 888.00
S - S 1,294.15 S 20.00 S - S - S 1,314.15
S - S 25.00 S 50.00 S - S - S 75.00
S - S - $ - S - S - S -

S - S 0.68 S 0.49 S - S - S 1.17
$ 7,620.00 S 2,634.83 S 2,493.49 $ 1,183.15 $ 1,065.00 S 14,996.47
S 8.35 S 20.00 S 15.04 S 24336 S 48.36 S 335.11
S 142.67 S 264.60 S - S 23254 S - S 639.81
S 2,421.00 $ (530.00) $ 1,049.75 S 266.42 S 265.77 S  3,472.94
S 400.00 S - S 25.00 S - S - S 425.00
S 400.00 S - S - S - S - S 400.00
S - S - S - S 49.99 S 99.98 S 149.97
S 800.00 S - S 680.00 $ 530.00 S - $ 2,010.00
S - S 355.32 S - S - S - S 355.32
S - S - S  458.00 S 373.00 $ 2,551.50 S 3,382.50
S - S 25.00 S 50.00 S - S - S 75.00
S - S - S - S 10.00 S 10.00
S 4,172.02 S 134.92 S 2,277.79 $1,705.31 $ 2,965.61 $ 11,255.65
S 3,447.98 S 5,947.89 S 6,163.59 $ 5,641.43 $ 3,740.82 S 3,740.82
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Rise Up Industries
Board of Directors Financial Report
Statement of Activities
Year-to-Date As of December 31, 2013 - Revised

Silk
General Tattoo RUI Charity Coffee Screening

Operations  Removal  Merchandise Mania Enterprise  Enterprise Total Programs
Revenue:
Beginning Balance S - S - S - S - S - S - S -
Revenue: S -
Donations S 9,645.00 $§ 60.00 S 3.15 S 9,708.15
Tattoo Removal Services S 2,580.00 S 2,580.00
Sale of RUI Shirts S 430.00 S 430.00
Sale of Coffee S 888.00 S 888.00
Charity Mania Ticket Sales S 1,314.15 S 1,314.15
Charity Mania Payout $ 75.00 S 75.00
Silk Screening S - S -
Other S 1.17 S 1.17
Total Revenue S 9,646.17 §$ 2,640.00 S 430.00 $1,389.15 $§ 891.15 $ - S 14,996.47
Expenses:
Bank & Credit Card Fees S 62.35 S  99.96 S 172.80 S 335.11
Operating Supplies S 63981 S 3,382.50 S 4,022.31
Insurance S 2,94559 § 527.35 S 3,472.94
Filing Fees S 425.00 S 425.00
Legal Fees S 400.00 S 400.00
Website Maintenance S 149.97 S 149.97
Tattoo Removal Services S 2,010.00 S 2,010.00
RUI Merchandise S 355.32 S 355.32
Charity Mania Winner S 75.00 S 75.00
Other S 10.00 S 10.00
Total Expenditures S 4,632.72 $2,63731 S 35532 $§ 247.80 S 3,382.50 S - S 11,255.65
Change in Net Assets $ 501345 S 269 S 74.68 $1,141.35 $ (2,491.35) $ - S 3,740.82
Ending Balance S 5,01345 S 269 S 7468 S 1,141.35 S (2,491.35) S - S 3,740.82
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Rise Up Industries

Mailing Addresses of the
Board of Directors

Recorded with the Secretary on July 31, 2013
Updated December 21, 2013

Joey Nunez Estrada Jr.
1670 Kettner Blvd #229
San Diego, CA 92101
jestrada@mail.sdsu.edu

Joseph L. Gilbreath

6038 Ridgemoor Drive

San Diego, CA 92120
J-gilbreath@riseupindustries.org

Gary D. Lynn

6834 Caminito Montanoso #9
San Diego, CA 92119
gary.lynn@cox.net

Vincent J. Oliver
5845 Lancaster Drive
San Diego, CA 92120
v.oliver@cox.net

Ross V. Provenzano

6256 Mercer Street

San Diego, CA 92122
ross@riseupindustries.org

James P. Walsh

10030 Vista La Cuesta Court
San Diego, CA 92131
jwalsh@diocese-sdiego.org

Gerard A. Wills

1361 W 9" Avenue Apartment #115
Escondido, CA 92029
gwills@cox.net
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