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» ARTICLES OF INCORPORATIONM Frg -4, i 8: ’Ig ‘
OF
OLPC, INC.

(A Florida Not for Profit Corporation)

The undersigned incorporator to these Articles of Incorporation hercby associates to form
a not for profit corporation (the “Corporation™) under the Florida Not for Profit Corporation Act
and other laws ol the State of Florida (Florida Statutes Chapler 617),

ARTICLE 1
Name and Address

The name ol the Corporation is OLPC, INC, The principal office (and mailing address)
is located at 200 SOUTH BISCAYNE BOULEVARD, SUITE 3550, MIAMI, FLORIDA
33131. The Board of Directors of the Corporation may from time to time move the principal
office of the Corporation to any other address in the State of Florida.

ARTICLE 11
Natuore of Business

The purposes for which the Corporation is formed are exclusively religious, charitable.
scientific, literary or educational within the meaning of Scction 501(c)(3) of the Internal Revenue
Code of 1986, as amended, and its regulations as the same now exist or as they may be hereafler
amended from time to time (the “Code™). or the corresponding provision of any future United
States Internal Revenue law (the “Revenue Laws™). In carrying oul such purposes, this
Corporation shall have all of the powers and authorities granted by statute and law, including the
power and authority to accept gifts, devises and other contributions for charitable purposes, to
hold and administer the funds and propertics received and to ¢xpend, contribute and otherwisc
dispose of funds or properties for charitable purposes either directly or by contribution to other
Section 501(c)}(3) organizations organized and operated exclusively for charitable purposes;
provided. however, said powers and authorities shall be exercised only in furtherance of
charitable purposes.

ARTICLE III
Powers

The Corporation shall have the power. cither dircctly or indirectly, either alone or in
conjunction or in cooperation with others. to do any and all lawful acts and things and to engage
in any and all lawful activitics which may be nccessary, uscful, desirable, suitable or proper for
the furtherance, accomplishment, fostering or attainment of any or al! of the purposes for which
the Corporation is organized, and 10 aid or assist other organizations whose activities are such as
to further accomplish, foster or attain any of such purposes. Notwithstanding anything herein to
the contrary, the Corporation shall exercise only such powers as are sct forth in furtherance of
the cxempt purposes of organizations set forth in Scction S01(c)(3) of the Code (or
corresponding provisions of any subsequent Revenue Laws).



ARTICLE IV
Membership

The Corporation shall have no members and shall be managed by the members of the
Board of Directors of the Corporation as provided in the Bylaws of the Corporation.

ARTICLE YV
Term of Existence

The dare when corporate existence shall commence shall be the date of filing of these
Articles of Incorporation in the office of the Secretary of State of the State of Florida and the
Corporation shall have perpetual exisience thereafier.

ARTICLE VI
Incorporator

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

Name Address

John L. Murphy. [isq. [Foley & Lardner LLP
2 8. Biscayne Blvd., Suite 1900
Miami, FLL 33131

ARTICLE VII
Directors

The affairs ot the Corporation shall be managed by a Board of Directors, members ol
which shall be clected in accordance with the Bylaws. The number of Dircctors shall be fixed as
sct forth in the Bylaws of the Corporation but shall never be less than three (3). The names and
addresses of the first Board of Dircctors of the Corporation. consisting of those persons who
shall serve until their successors are duly elected and qualified, shall be as (ollows:

Name Address

Roberto Zamora Llanes 200 S BISCAYNE BLVD., SUITLE 3550
MIAMI, FLL 33131

Maria Joselina Zamora 200 S BISCAYNE BL.VD., SUITE 3550
MIAMI. IFL 3313

Rodrigo Zamora Teran 200 S BISCAYNE BLVD., SUITE 3550
MIAMI FL 33131



ARTICLE VIII
Initial Registered Office and Agent

The street address of the initial registered office of this Corporation is One Independent
Drive, Suite 1300, Jacksonville, Florida 32202 and the name of the initial registered agent at
such address is F&L Corp.

ARTICLE IX
Bylaws

The Board of Directors of this Corporation shall provide such Bylaws for the conduct of
its business and the carrying out of its purposes as they may deem necessary [rom time Lo time.

ARTICLE X
Amendments

Amendments 1o these Articles of Incorporation shall be proposed by the officers ol the
Corporation and approved by the Board of Directors ol the Corporation by a two-thirds (2/3)
vote of a quorum present at a meeting duly called in accordance with the Bylaws of the
Corporation. :

ARTICLE X1
Limitations on Actions

All of the assets and carnings of the Corporation shall be used exclusively for the exempt
purposes hereinabove set forth, including the payment ot expenses incidental thereto. No part of
the net earnings shall inure to the benefit ol or be distributable to its members, trustees, officers
or any other private persons, except that the Corporation shall be authorized and empowered 10
pay reasonable compensation for services rendered and to make distributions and payments in
furtherance of the purposes set forth in Article I hereof. No substantial part of the Corporation’s
activity shall be for the carrying on of a program of propaganda or otherwisc attempting to
influence legislation, and the Corporation shall not participate in or interfere with (including the
publication or distribution of statements regarding) any political campaign on behall’ of or in
opposition to any candidate for public office. Nowwithstanding any other provision of these
Articles, the Corporation shall not carry on any activities not permitted to be carried on by an
organization exempt from federal income taxation under Section 501(c}(3) of the Cede (or
corresponding provisions of any subscquent Revenue Laws), or any organization. contributions
to which are deductible under Scction 170(¢)(2) of the Code (or corresponding provisions of any
subsequent Revenue Laws). The Corporation shall have no capital stock, pay no dividends,
distribute no part of its net income or assets (0 any members, Direclors or officers. and the
private property of the subscribers, members, Directors and officers shall not be liable for the
debts of the Corporation.

In particular, but without limitation of the gencrality of the foregoing paragraph, during
such time as the Corporation may be considered a privale loundation as delined in Section
509(a) of the Code (or corresponding provisions of any subsequent Revenue Laws) it shall not:



{i) fail to distribute its income for each tuxable year at such time and in such manner
as nol to become subject o the tax on undistributed income imposed by
Section 4942 of the Code (or corresponding provisions ol any subsequent
Revenue l.aws);

(i) engage in any act of sclf-dealing as defined in Scction 4941(d) of the Code (or
corresponding provisions of any subscequent Revenue Laws):

(ili)  retain any excess business holdings as defined in Section 4943(c) of the Code (or
corresponding provisions ot any subscquent Revenue Laws);

(iv)  make any investment in such manner as (o subject it to tax under Section 4944 of
the Code (or corresponding provisions ol any subsequent Revenue Laws); or

v) make any taxable expenditures as defined in Section 4945(d) of the Code (or
corresponding provisions of any subsequent Revenue Laws).

ARTICLE XI11
INDEMNIFICATION

Cach person who is or was a Dircctor. trustee, officer or employee of the Corporation,
whether elected or appoinied, including the heirs, executors, administrators or estate of any
person, shall be indemnified by the Corporation to the lull amount against any liability, and the
reasonable cost, or expense (including attorneys’ fees, monetary or other judginents, lines, excise
taxes or penalties and amounts paid or 10 be paid in settlement) incurred by such person in such
person’s capacity as a Director, trustee. officer, or employee; provided, howcever, that no such
person shall be indemnificd against any such liability, cost or expense, incurred in connection
with any action. suit or procecding in which such person shall have been adjudged liable on the
basis that personal benefit was improperly received by such person. or if such indemnification
would be prohibited by law. Such right of indemnification shall be a contract right and shall
include the right 1o be paid by the Corporation the reasonable expenses incurred in defending any
threatened or pending action, suit or proceeding in advance of its final disposition; provided,
however, that such advance pavment of expenses shall be made only after delivery to the
Corporation of an undertaking by or on behalt of such person to repay all amounts so advanced if
it shall be determined that such person is not entitled to such indemnification. Any repeal or
modification of this Article XII shall not affect any rights or obligations then existing, Il any
indemnification payment required by this Article X1l is not paid by the Corporation within ninety
(90) days after a written claim has been reecived by the Corporation., the Director, trustee, office
or employee may at any time thereafter bring suit against the Corporation to recover the unpaid
amount and, if successtul in whole or in part, such person shall also be entitled to be paid the
expense ol prosecuting such claim, The Corporation may maintain insurance, al ils own
expense, 1o protect itsell’and any such person against any such liability, cost or expense, whether
or not the Corporation would have the power to indemnify such person against such liability,
cost or expense, under the Florida Not For Profit Corporation Act. or under this Article X1, but
it shall not be obligated to do so. The indemnification provided by this Article XI1 shall not be
deemed exclusive of any other rights which those seeking indemnification may have or hereafter
acquire under any Bylaw, agreement, statute, vote of the Board ol Direclors or otherwise. Il this



Article XII or any portion thereof shall be invalidated on any ground by any court of compcetent
jurisdiction, then the Corporation nevertheless shall indemnify each such person, to the {ull
extent permitied by any applicable portion of this Article X1 that shall not have been invalidated
or that remains enforceable under any other applicable law.

ARTICLE XIII
LIMITATION OF DIRECTOR LIABILITY

No Director shall be personally lable (o the Corporation for monetary damages for
breach of his or her duties as a Director except for liability:

a} For any transaction in which the Director’s personal financial interest is in conflict with
the financial interests of the Corporation;

b) For acts or omissions not in good faith or which involve intentional misconduct or are
known to the Director (0 be a violation of law; or

¢) For any transaction from which the Director derives an improper personal benefit.

il the Florida Not For Prolit Corporation Act is amended alter approval of these Articles of
Incorporation to authorize corporate action further eliminating or limiting the personal liability of
Directors, then the liability of a Dircctor of the Corporation shall be deemed to be eliminated or
limited by this provision to the fullest extent then permitted by the Florida Not For Profit
Corporation Act, as so amended. Any repeal or modification of this Article XIIl shall not
adversely affect any right or protection of a Director of the Corporation existing at the time of
such repeal or modification.

ARTICLE X1V
Dissolution

Upon dissolution of the Corporation, all of its assets remaining after payment of or
provision lor all liabilities of the Corporation, including costs and expenses of such dissclution,
shall be utilized exclusively for the exempt purposes of the Corporation or distributed to an
organization described in Section 501{c)(3) or 170(c}2) of the Codc (or corresponding
provisions of any subscquent Revenue Laws) as shall be selected by the last Board of Dircctors
of the Corporation. None of the assets will be distributed 1o any member, officer or Director of
this Corporation. Any such assets not so disposed of shall be disposed of by the circuit court of
the county in which the principal office of the Corporation is then located, exclusively for such
purposcs or to such organization or organizations as said court shall determine, which are
organized and operated exclusively for such purposes.

[SIGNATURES ON FOLLOWING PAGE]



IN WITNESS WHEREOF, the undersigned incorporator executed these Articles of
Incorporation this 4™ day of February, 2014,

n L. Murphy, Esq., Incorporator



ACCEPTANCE BY REGISTERLED AGENT

Having been named to accept service of process for OLPC, INC,, at the place designated
hereinabove, | hereby accept the designation to act in this capacity, and acknowicdpe that I am
familiar with and agrec to comply with the provisions of all statutes refative to the proper and
complete performance of my dutics.

F&L Corp.

By:&“’“# i )\/ (Q‘L

Name: rRandd‘[ph ¥. Wolfe! Esq.
Date: February 4, 2014

4819-2214-3768.1



