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ARTICLES OF INCORPORATION
1

L)
MIAML ATR CARGO ASSOCIATION, INC.
(An association not-for-profit)

THE undersiened incorporator, for the purpose of forming a Net-for-Profit Cotporation
wnder Chapter 617 of the Florida Statues, hereby adopt the following Axticles of Incorporation.

ARTICLE I-The Company name

The pame of s association shall be MIAMI AIR CARGO ASSOCIATION, INC, referred 12
as the “association.”

1.1
PRINCIPAL PLACE OF BUSINESS AND MATLING ADDRESS: The address for this
association shall be P.O. BOX 522951, MIAMI, FL 33152

1.2

POLICIES - This association shall be non-political in its identity znd shall not participate in, or
take sides ont any controversial matter arising between factions within the transportation mdustry
without a quorum vote of the board.

ARTICLY II-Purpose and objectives

The association shall be organized as not-for-profit in its jdentity. Tts operation shall be fto
promote the air cargo industry, and 10 represent its best interests in Miami-Dade County and its
contiguous commmnities, to foster the exchange of common ideas and problems, to present
edueational and informative programs to its members velating 10 air cargo tfransportation end
allied fields, to present recommendations to the air cargo industcy for ite future development and
progress, #nd to develop a cordial velationship smong its members and onsure a good

mnderstanding and smooth handling of mutual problems aud encourage high standards of service
for the air carpo industry.

ARTICLE II-Membership

There shall be three classss of members: Regular membership, Associate membership and
Corporate membership., All applicants for admission a3 meribers of the association must apply

and £} out 8 membexrship form requiring the individual’s name, company pame, mailing address,
telephene, f2x and email addresses (if available),
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3.1 :

Regular membership shall be extended to individuals who devote all or a portion of their time to
the development of the air cargo industry, Regular members must be airline emplovees, GSA's,
or GELA’s and shall be considered voting members,

32

Associate membership shall be extended to individuals representing the forwarding indnstry,
brokers, trading industry or any other Indnsiry not represented vmder article 3.1. .Assoclate
members will not be permitted to vote or hold office.

3.3

Corporate membership shall be extended fo indnsmy related corporations having more than five
members and Jess than ten.  The sixth, seventh, eighth, ninth and tenth members will equally
enjoy full membership privileges including voting (if applicable), and will not be subject to
additionsl membership dues.

34

Other members. All past presidents of the association automatically hecame benorary lietime
members, regardless of whether they are in the air cargo industry or not, and will retain their
voting privilege for life as well. The board, by quorum, may by resolution, extend honorary
membership to individuals who have rendered or coniributed some distinguished service to the
air cargo indushy.

3.5

Resignation or other termination of membership shall not exempt a member from payment of
any debis that may be due fo the association.

3.6

‘Meziibership in this association is non-transferable. The mermbeyrship s on an individual basis
and remaing intact for the respective calendar year, regardless of any changes which may have
securred during the membership year,

ARTICLE IV.Dues

All members, including board membezs, are subject to annunal dues, due by February 15th. Dues
for regular and associate members are $40.00 per person and must he submitted with a
membership application by the deadline. Corporate membetship shall be assessed at $200.00 per
corporation. for up to ten members. Honorary Tifetime memibership extended to pest presidents
will remain in effect provided the individual pays mesnbership dues. Dues for other honotary
members awarded to individuals by mesus of 2 board quorum, will be enforced or waived upon
approval by the board at the time of the pomination. Collected dues will be nsed to assist in
promoting the objectives of this association ss described in Asticle 1. Dues may be altered by
majority vete of the Board.
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ARTICLE V-The Board

The Board of this agsocistion shatl be conmprised of 2 president, first vice president, second vice
president, secretary, freasuret, four directors, a chairperson and an advisor (preferably 2 legel
advisor). Elected officers and directors of this association mmet be active employees as stated in
article 3.1,

5.1 -
The president-elect must have served on the board within the past three years.

52
Board positions are assigned through, elections held anmually for all positions except that of the
chairperson which iz automatically assigned to the most recent past president.

5.3

The chairperson, together with the five officers and four ditectors shall constifute the board of
the association and shall have general charge and conirol of the affairs and finances of the
association.

54 ‘
A “quorum” for the transaction of business, shall constitute a vote of at least 50.1% of the board
members present at the time.

5.5

The advisor position shall not have election voting privileges. Voting by the advisor for any
other matter, will be accepted or rejected by the board and will be considered at the tme the
specific transaction is taking place. :

56

Tn case of a vacancy in the office of the president, the first viee president shall succeed him/ber
in office for the expiration of the term. The new president shall appoint a mew first vice
president for the rest of the term, with the confirmation of & majority vote of the board. In case
of a vapancy of any other officer or director, the board shiall elect the new officer or directorby 2
msjority of vote for the unexpired term.

3.7

Any hoard member desiring to resign from the association shall present his/her resignation, in
writing, to the president, who in tum will present it to the board. Resignation by the president
shall be presented to the chairperson who will present it to the board, Forfeiture of dues for the
remaining of the ter shall apply for any resignation.

5.8

The board, upon a majority vote, tay remove any officer or director for neglect of duties or lack
of attendance at board meetings. A board member who is absent for three meetings in a calendar
year shall aniomatically be removed from office.
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5.9
The name and address of the initial Board of Directors ghall be;

Advisor;

Pater A. Quinter, J.D.

Becker & Poliakoff, P.A
3111 Stirling Road

Ft. Landerdale, Florida 33312

Chairpersont

Bithinia Jhes Gutierraz
1001 LaBaron Drive
Miani Springs, FL 33166

Pregident;

Rolando J. Ojeda
12261 SW 28™ Sivect
Mizmi, FL 33175

ARTICLE VI-Elections and terms of office

Elections shall be held during the morth of November of the current calendar year, The cuent

ident shall call for a special meeting duning November, prior to the¢ monthly
meeting/lmcheon. The board attending the special meeting shall submit a slate or slates of
candidates for each position (president, first vice president, second vice president, secretary,
treasurer and four directors (at least four directors must be nominated and one of the nominated
directors must have gerved as a past president). Nominees must be active gmployees (as
desoribed in arficle 3.1) and must be cutrent members of the association. The mames of the
nominsted candidates will be disclosed at the November meeting/hmcheon and any additional
nominations from the floor, will be added and have the same effect as the slates presented by the
board during the special meeting. Following the November meeting/luncheon, ballets must be
msiled to all voting members within o more than three working days. It will be the
responsibility of the secreiaty and af Jeast two more boaxrd members to ensure that all ballots and
sent in specially marked ballots and envelopes and refurned to the association by a designated
date, (Only one ballot per voting-eligible member allowed). The designated date shall be two
days prior to the December meeting/luncheon. Ballots will not be opened or counted uniil this
specific date and at least three board members must be present- After the ballots are counied, the
person with the majority of votes for each position will be declared elected to serve the following
year. In case of a tie, the board shall cast the deciding vote. The winner shall be announced at
the December himcheon. The term of office for the new board, officers and directors, shall
become effective on the first mesting held in Jaouary and will be for one year.
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ARTICLE VYI-Duties of the board members

7.1

1t ghall be the duty of the president to preside at all meetings; be ex-officio member of all
committess; appoint chairpersons and membears of committees; call a board meeting at any time
hefshe feels it necessary, and to perform the duties usually pertaining to his/her office.

7.2
Tt shall be the duty of the first vice president, in the absence of the president to 2ssume his/her
duties, and in general, assist the president in the work of the association.

7.3

It shall be the dwy of the second vice president to function as membership chairperson. The
second vice president shall be responsible for the initial membership drive and will assist the
secretary in the duties related to membership mailings.

7.4

The sccretary shall be responsible for keeping an accurate record of the minutes of the meetings,
veoords of sctivities and events, attendance, and maintain and up-te-date membership Lst.
He/she must be prepared to read on call the record of minutes for any previous meeting.

7.5

The treasurer shall collect and keep an account of all dues or other mordes received by the
assosjation. He/she will have charge and custody of all finds of the association and will be
maintained in 2 Miami-Dade County bank. All checks will require any two signatures by either
the treasurér, the president or chairperson. The treasurer shall make a monthly report, upcn
request, of the financial condition of the association and make it available to the board for
review. He/she must keep record of all incurred expenses.

76

The Boaxd shall be responsible for the execution, through its officess and directors, of the
recogmized and anthorized policies of the association. They must assist the board whenever
required and be prepared to be chairpersons at any speeially designated comuuittee assigned by
the president.

7.7 _

The chairperson shall oversee that the administrative as well 25 the financial responsibilities are
handled property. The chairperson shall monitor the activities of his/her successer and coumnse]
the president in decision making matters.

7.8

The Iega_l advisor shall monitor the legal activities of the association and keep the corporation
registration current. He/she may make suggestions to the board related to legal mafters of the
association.
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7.9

The board, by a majority of votes shall anthorize and apprave all expenditores and shall not
create any indebtedness beyond the income of the assoecistion, nmor disburse funds for any
purpose not essential to the objective of the association.

7.10

Officexs and directors of the association shall serve without manefary compensation and moust
pay regular membership dues, including any applicable charges incwrred for activities related to
fhis association or for any other activity or fupction. .

ARTICLE VIXI-Voting Rights

8.1

Regular members shall have voting privileges (one per membez). Voting privileges are effective
until the end of the respeetive calendsr year, provided membership dues are paid arc there are no
outstanding debis to the association, regardless of any change of activity in employiment which
may have occurted during the year.

8.2
Proxy votes will be accepted provided they are done in writing and presented 1o the president or
the chairperson. No proxy will be recognized as valid if it has been presented after the event for

which the vote has been cast.
ARTICLE IX-Operations
9.1 )
The association shall designate the fiscal year frean Yanuary 1 through Deceruber 31, the same
time as the term in office.
52

The associztion will keep records of all board meetings, finctions and fnancial records, and they
ghall be made available for inspection or subject to audit if required; howeves, they may not be
removed from the custodian of the records,

5.3

This association will operate as a not-for-profit corporation. Dividends will not be paid,
monetary compensation will not be given to any board member and monetary loans will not be
allowed to any board member, or to any regular, associate, corporale or honorary metnber.

9.4

“The fands of this association shall be used to accomplish its objectives and purposes as described
in Article . No part of the fands shall inure or be distributed to any of the membets. On
dissohution of the association, funds remaining (if any), shall be distributed to an organized and
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gualified orgapization (charitabls, educational, seientific or philanthropic) selected by a majority
of the general memberghip.

9.5 .
The order of business for board meetings shall be as follows: 1)-Minutes and attengance of the
previous meeting, 2)-Treasurer’s zeport, 3)-01d business, 4)-New business, 5)-Adjournment.

ARTICLE X-Amenédments

These Articles of Incorporation may be amended by special resolution at any beard mesting by
an affirmative vote of at least two-thirds of the board members present at the meeting. All
proposals for amendment mast be submitted in writing to the president or chairperson at least
three days prior to the board meeting, It will be the duty of the chaltperson 1o advise all the
board members of the proposal at least one day in advance and will disclose the results of the
vote to the absent board members within twenty four hours after the meeting took place. Hthe
amendment is approved, it must be recorded and added to these Articles or Bylaws indicating the
date it was approved. If the amendment was rejected, it must be racorded in the minutes only.

Article XT-Initial Registered Agent and Street Address

The name and Flarida address of the registered agent is:

Peter A. Quinter, JI.

Becker & Polizkoff, P.A.

3111 Stirling Road

Ft. Landerdale, FL 33312

Article X1I- Incorporator

The pame and address of the Incorporator is:

Peter A, Quinter, J.D.

Becker & Poliakoff, P.A.

3111 Stirling Road

Ft. Lauderdale, FL 33312

The undersigned incorporator has exectuted these Articles of Incorporation this é day of
March., 2001,

ot S

Incorporator
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CERTIFICATE OF DESIGNATION

P.83-835
REGISTERED AGENT/REGISTERED OFFICE

. MIAMI AIR CARGO ASSOCIATION, INC.
HAVING BEEN NAMED AS

REGISTERED AGENT AND TO ACCEPT SERVICE OF
EROCESS FOR THE ABOVE STATED CORPORATION AT THE P
TION

LACE DESIGNATED IN
1 HERERY ACCEPT THIS APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAP.
TO COMPLY WITH THE PROVIS

Peter A Quinter, .D.
Becker & Poliskoff, P.A
3111 Stirling Road
Ft. Lauderdale, FL 33312
(954) 985.4101

a4

o KOISING
AR 3038
SRR

woa 3
)

i

A0

v uod
*Qam%

a0 2 Ho 6~ WHIC

%,
b

S

H 01000025238

TOTAL P.BS




