@83/23/

4 esadi7 ' . ) g, o7
Divi:v,iOn | - ‘_ j.-
, > Florida Dep

age 1 of |

artment of State

Division of Corporations
Public Access System

Electromic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

{({(HO7000082163 3)))

0 A

HO70000824 B33ABC,

will generate another cover sheet.

Note: DO NOT hit the REFRESH/RELOAD button on your browser from thig page. Doing so
Ta:

Division of Corporations
Fax Number

1 (850)205-0381
Frém: o
Account Name

_ : SANCHEZ-MEDINA &
Agcount Number :

o

Ty T

[ s

g Eun

S
; . ASSOCIATES, P-.A. et e R
: 120030000135 L 1 EY S S
Fhome : (305)448-43454 “"“C o U
Fax Number. + {305)448-7887 —“h = -

' E,_Dn’,l'}'i f,‘?

RN

) . ..g;r_fi o
FLORIDA PROFIT/NON PROFIT CORPORATION

Cuban American Bar Association Pro Bono Project, Inc

—

Electronic Filing Menu

Corporate Filing Menu

Help

https://efile. sunbiz.org/scripts/efilcovr.exe

3/29/2007

Vi



Sy e PAGE 02/87
n3/29/2887 RBB:36 3R54487887 SMGRELAW HLE:D

(Ho7oo00% 63Nk 29 P 307

SECRETARL CF STATE
CUBAN AMERICAN BAR ASSOCIATION HASSEE. FLORIDA
PRO BONO PROJECT, INC.

ARTICLES OF INCORPORATION

The undersigned Incorporator, for the purpose of forming a corporation under the
Florida Not For Profit Corporation Act, hereby adopts the following Articles of Incorporation:

ARTI NAME.
The name of the corporation (the “Corporation”) shall be:

CUBAN AMERICAN BAR ASSOCIATION PRO BONO PROJECT, INC.

ARTICLE II._PRINCTPAL OFFICE.

The principal place of business and mailing address of this Corporation is 1401 5.W. 15T
Street, Miami, Florida 33135. : _ _

{CLE I1f. PURPOSE.

The purpose for which the Corporation is organized .is. exclusively for charitable,
religious, educational, and scientific purposes undes Section 501(c)(3) of the Internel Revenue
Code (the “Code™), or corresponding section of any future federal tax code.

ARTICLE IV, MANNER OF ELECTION OF DIRECTORS.

The manner in which the directors are elected or appointed is set forth in the Bylaws.

ARTICLEV. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 1. Terms used in this Arkicle V shall have the meanings ascribed t0 them in
Florida Statutes Sections 607.0850 and 617.0831 or any amended or successor sections of the
Florida Statutes.

Section 2. 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 Hme to time, other than Florida Statutes Section 607.0850(7} or any amended or
succegsor section, indemnify any officer, director, employee or agent who was or is a party to
any proceeding against (a} in the casa of any proceeding other than an action by or in the right
of the Corporation, liability incurred in connection with such proceeding iricluding any appeal
thereof, ar (b) in the case of any proceeding by or in the right of the Corporation, expenses and
amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the
estimated expense of litigating the proceeding to conclusion; provided, however, that the
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Corporation shall not, under this Section 2 or Section 4, indemmnify any officer, director,
employee or agent if a judgrnent, settlement or other final adjudication establishes that the acts
on which a proceeding specified in (a} or (b} is based and in which the officer, director
employee or agent hag been successful on the merits or otherwise in defending or has been
successful in defending any claim, issue or matter therein or (ii) (1) were material to the canse of
action so adjudicated and (2} constitute:

{a)  a violaton of the criminal law, unless the officer, director, employee or
agent had reasonable cause to believe his or her conduct was lawful or had no reasonable canse
1o believe his or her conduct was unlawful;

(b) & transaction from which the officer, director, employee or agent derived
an improper personal benefit, either directly or indirectly;

(€ in the case of a director, a circumstance under which the lability
pravisions of Florida Statutes Section 607.0834, governing a director's linbility for unlawful
distribution to shareholders, is applicable; or

(d)  willful misconduct or ‘a conscious distegard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to precure & judgment in its
favor or in a proceeding by or in the right of a shareholder,

Section 3. Notwithstanding the failure of the Corporation tv provide indemnification
due to a failure to satisfy the conditions of Section 2 of this Article Y and despite any contrary
determination of the Board.of Directors, an officer,” director, employte or agent of the
Corporation who is or was a party to 2 proceedmg may apply for indemnification or
advancement of expenses, or both; fo the court conducting the proceeding, to the circuit court,
or to another court of competent jurisdiction. On receipt of ‘an application, such court, after
giving any notice that it considers necessary, may order indemmnification and advancement of
expenses, including expenses incurred in seeking court-ordered indemnification or
advancement of expenses, if the court determinegs that;

(a) the officer, director, employee or agent is entitled to mandatory
indemnification pursuant to Florida Statutes Section 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 obtaining court-ordered indemmification or advancement of expenses; or

12)] 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 to Section 3 or Section 4. It is the express intention and desire of the Corporation to
avoid any obligation to indemnify or advance expenses to any officer, director, employee or
agent if (i) the officer, director, employee or agent is not entitled to mandatory indemnification
pursuant to Section 3(a) of this Article V; or (ii) the Corporation has not otherwise agreed to
indemnify or advance expenses to such officer, director, employee or agent pursuant to Seclion
3(b). The Corporation does not recognize and will not permit any officer's, director's,
employee’s or agent's application for indemnification or advancement of expenses, or both, to
any court if the application is not based in its entirety on a claim that the officer, diractor,
employee or agent is entitled to mandatory indemnification or advarcement of expenses, or
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both, or that the officer, director, employee or agent is entitled to indemnification or
advancemnent of expenses, or both, by virtue of the Corporation’s exercise of its authority
pursuant to Section 4 of this Article V.

Section 4. Section 2 shall not be construed to mean that indemnification by the-
Corporation is not permitted. Subject nevertheless to the limitations of Section 2, the
Corporation may, in its sole discretion, make any other or further indemnification or
advancement of expenses to any officet, director, employee or agent under the Bylaws,
agreement, vote of disinterssted directors, or otherwige, both as to actions of such officer,
director, employee or agent in his or her official capacity and as to actions in another capacity
while holding such officer.

Section 5. Any indemnification under this Article V shall be made by the
Corporation only as authorized in a specific case upon a determination that indemnification of
the officer, director, employee or agent is proper under the circumstances because he or she has
met the applicable standard of conduct set forth in this Article V. Such determination shall be .
made:

(a) By the Board of Directors, by a majority' vote of a quorum consisting of
directors who were not parties to such proceeding; : I

(b)  If such 2 quorum is not obtainable or, even if. obtainable, by majority vote

. of a committee duly designated by the Board of Directors.(in which directors who are parties

" may participate) consisting solely of two (2) or more directors not.at the time parties to the
! proceeding; or ‘ L e -

{c) By independent legal counsel:~. . VIS

(i) Selected by the Board of Directors prescribed in Section 5(a) or the
committee prescribed in Section S(b); or -

, (i)  If a quorum of the directors cannot be obtained for purposes of
Section 5S(a) and the committee cannot be designated for purposes of Section 5(b), independent
legal counsel selected by a majority vote of the full Board of Directors (in which event directors
who ate patrties may participate).

Section 6. Expenses incurred by an officer or director in defending a civil or criminal
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or director to repay
such amount if he or she is ultdmately found not to be entitled to indemnification by the
Corporation pursuant to this Article V. Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upon such terms and conditions as
the Board of Directors may, from time o time, deem appropriate, but which terms will require,
at a minimum, the receipt of an undertaking by or on behalf of such employee or agent to repay
such amount if he or she is ultimately found not to be entitled to indemmification by the
corporation pursuant to this Article V.
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Section 7, Indemnification and/or advancement of expenses as pravided in this Article
V shall continue as, unless otherwise provided, when such indemnification and/or
advancement of expenses is authorized or ratified, to a person who has ceased to be an officer,
ditector, employee or agent and shall inure to the benefit of the heirs, executors, and
administrators of such person.

Section 8. If any part of this Article V shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected.

ARTICLE VI. INITIAL REGISTERED AGENT AND STREET ADDRESS.

The name and street address of the initial registered agent is Roland Senchez-Medina Jr.,
2333 Ponce de Leon Blvd., Suite 302, Coral Gables, Flotida 33146.

ARTICLE VIL. INCORPORATOR,

The name and address of the Incorporator to these Articles of Incorporation is Roland
Sanchez-Medina Jr., 2333 Ponce de Leon Blvd Suite 302 Coral Gables, Florida 33146.

.. :'w .. ARIICLEVIL CHARITABLE ORGA IiA'no 5 PROVISIONS. |
, ‘ ; ; Notwithstandmg any powers granted to the Corporahon by its Articles, Bylaws or by
the laws of the State of Florida, the following lmutations of power shall apply

a. The Corporation is orgamzed ex::luswely for charxtable rehgxous, educational
.and sclentific purposes, including for such purposes the meking of distributions to
- organizations that qualify as exempt organizations under Section 501(c)(3) of the Code.

b. No patt of the net earnings 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 the
services rendered and o make payments and distributions in furtherance of purposes set forth
in the purpose clause hereof. No substantial part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation, and the
Corporation shali 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. Notwithstanding any other provision of this document, the organization shall not carry
on any other activities not permitted to be carried on (i) by an organization exempt from federal
income tax under Code Section 301(c)(3); or (ii) by an organization contributions to which are
deductible under Cade Section 170(c)(2). :

<. Upon dissolution of the Cotporation, assets shall be distributed for one or more
exempt purposes within the meaning of Code Section 301(c)(3), or shall be distrdbuted to the
federal government, or a state or local government, for public purpose. Any such assets not so
disposed of shall be disposed of by the court having jurisdiction over the Corporation,
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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 VIII, MEMBERSHIP,
The Corporation shall not have members.

IN WITNESS WHEREOF, the undersigned, as the Incorporator, has executed the
foregoing Articles of Incorporation as of this 2! day of March, 2007.

Roland Sanchez-Medina, Jr., Incorporator
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CERTIFICATE ACCEPTING DESIGNATION AS AN AG‘ENT/‘C{EU*t IARY OF Siajs
UPON WHOM SERVICE OF PROCESS WITHIN LAHASSEE = ORIDA
THIS STATE MAY BE SERVED

Having been appointed registered agent of CUBAN AMERICAN BAR ASSOCIATION
PRO BOND PROJECT, INC. in its Articles of Incorporation, at the place designated in such
Artides of Incorporation, the undersigned hereby agrees to act in this capaaty and affirms that
it is familiar with, and accepts, the obligations of such position.

Vet —

Rolind Sanchez-Medina Jr.

Dated: MarchZ!, 2007
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