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ARTICLES OF INCORPORATION
OF

STEPHAN BOEHME GUTIERREZ FIGHT FOR CHILDREN
WITH CANCER, INC.

The undersigned, acting as incorporator of Stephan Boehwme Gutierrez
Fight for Children with Cancer, Inc., under Chapter 617 of the Florida
Statutes, and Section 501(c)(8) of the Internal Revenue Code of 19861 submits
the fallowing Articles of Incorporation.

ARTICLEL
NAME

The name of the Corporation is STEPHAN BOEEME GUTIEEREZ
FIGHT FOR CHILDREN WITH CANCER, INC. {the “Corporation™).

ARTICLETI
N OF B I DR
The Corporatior’s injtial principal place of business and mailing
address shall be:
701 Brickell Avenue
Sunite 1400

Miami, Florida 33131

' The Board of Directors may from time to time move the principal place
of business and mailing address office of the Corporation to any other
addresses in the State of Florida.

ARTICLE Il ,
D c QF TE

The Corporation shall have perpetual existence, commencing with the
filing of these Articles of Tneorporation with the Florida Department of State.

' 1nless otherwiss noted, all referonces are to tho Internsl Revenue Code of 1886, as
amended, Title 26 of the United States Cods, ineluding corresponding provisions of any
subseguent federal tax lawsa and the regulationa promulgated thereunder as they now exist
or as they may hereafter be amended,
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ARTICLE IV
PURPOSES

The purposes for which the Corporation is formed are exclusively
religious, charitable, scientific, testing for public safety, Lterary or
educational, to fogter national or international amateur sports competition
(hut only if no part of its activities involve the provision of athletic facilities
or equipment) or for the prevention of cruslty to children or animals, within
the meaning of Section 501()(8)} of the 1.8, Internal Revenue Code of 1988,
as amended {the Code) and any rulings or regulations thereunder, or the
corresponding provisions of any future infernal revenue law of the United
States of America (the “Revenue Laws”), In carrying out such purposes, the
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 purpeses, to hold and administer the funds and
properties received and to expend, contribute and otherwise dispose of funds
or properties for charitable purposes either directly or by contribution to
other Code BSection B&OL{H3) organizations organized and operated
exclusively for charitable purposes; provided, however, said powers and
authorities shall be exercised only in furtherance of charitable purposes,

POWE

The Corporation shall have the power, either directly or indirectly,
aither 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 activities which
may be necessary, useful, desirable, suitable or proper for the furtherance,
accomplishment, fostering or attainment of any or all of the purposes for
which the Corporation is organized, and to 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 set forth in furtherance of the sxempt
purposes of organisations described in Code Section &0I(c){3) (or any
corresponding provisions of any future Revenue Laws), including any rulings
" and regulations thereunder,

ARTICLE VI
MEMPBERSHIP

The Corporation shall have no members.
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ARTICLE V]I
DIRECTORS

The affairs of the Corporation shall be managed by a Board of
Directors, members of which shall be elected in accordancs with Bylaws
adopted for the Corporation. The aumbser of members of the Board of
Directors shall be fixed as set forth in Bylaws adopted for the Corporation;
provided, however, the Corporation shall never have less than three (8)
members of the Board of Directors. The names and addresses of the initial
Board of Dirvectors, consisting of those persons (but not less than three (8))
who shall serve until their successors have been duly elected and gualified,
axe:

Patricia Gutidrrez

cfo 701 Brickell Avenue

Suite 1400

Miami, FL 83131

Ana Lucrecia Gutiérrez de Fogaca de Aguiar
¢fo 701 Brickell Avenue

Suite 1400

Miami, FL. 833131

Juan José Gutidrrez
¢/o 701 Brickell Avenue
Buite 1400

Miami, FL 33131

ABRTICLE VIII
OFFICERS

The officers of the Corporation shall be a President, Secretary and
Treasurezr and/or Vice President and/or Assistant Secretayy, and such other
officers as may be provided by Bylaws adopted for the Corporation and/or
elected by the Board of Directors. Officers shall be elected by the Board of
Directors in the manner set forth in Bylaws adopted for the Corporation. The
names and addresses of the initial officers are:

Name and address : Office
Patricia Gutlierrez President/ Secratary
c/o 701 Brickell Avenue

Suite 1400

Miami, FL 33131
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Juan Joséd Gutiérrez Vice President
cfo 701 Brickell Avenne
Suite 1400

Miami, F1L. 33181

Ana Lucrecia G. de Pagacs de Aguiar Treasurer/ Assistant Sscretary

afo 701 Brickell Avenue
Suite 1400
Miami, FL 33181
ABTICLE IX

BYLAWS

The Board of Directors shall provide suck Bylaws for the conduct of the
Corporation’s business and for the carrying out of the Corporation’s purposes
as the Board of Dirsctors may deem necessary from time fo time,

ARTICLE X
AMENDMENTS

Amendments to these Articles of Incorporation shall be proposed by
resolution of the Board of Directors oy by the officers of the Corporation and
shall be approved by the Board of Directors by a8 majority vote of a quorum
present at a meeting duly called in accordance with Bylaws adopted for the
Corporation.

CLE XTI
LIMITATIONS QN ACTIONS

All of the assets and carnings of the Corporation shall be used
exclusively for the exempt puyposes hersinabove set forth, incuding the
payment of expenses incidental thereto. Na part of the net earnings of the
Corporation ghall inure to the banefit of or be distributable to any trustees,
officera, directors or any other private persons, except that the Corporafion
shall be authorized and empowered fo pay reasonable compensation for
services rendered and to make distributions and payments in furtherance of
the purposes set forth above. No subsatantial part of the Corporation's
activity shall be for the carrying on of a program of propaganda or otherwise
attempting to influence legislation, excepi as stherwise provided in Code
Section 501(h) (or corresponding provisions of any subseguent Revenue
Laws); and the Corporation shall not participate in or interfere or intervene
with (including the publication or distribution of statements regarding) any
political campaign on bekalf of or in oppoaition to any candidate for public
office. Notwithstanding any other provision of these Articlas of Incorporation,
the Corporation shall not carry on any activities not permitted to be carried
on by an organization exemypt from U.S. federal income taxation under Code
Section 501(c)(3) (or corresponding provisions of any subseguent Revenue.
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Laws) or any orgamzation, contributions to which are deductible wnder Code
Section 170(c}Z) (or corresponding provisions of any subsequent Revenue
Laws). The Corporation shall have no capital stock, pay no dividends, and
distribute no part of its net income or assets to any trustess, directors or
officers or any other privats persona, and the private property of any trustees,
directors or officeys or any other private person shall not he liable for the
debts of the Corporation.

In particular, but without limitation of the generality of the foregoing
paragraph, during such time as the Corporation may be considered a private
foundafion as defined in Code Section 50%{(a) (or corresponding provisions of
any subsequent Revenue Laws), it shall not fail to distribute ite income for
each taxable year at such time and in such manner as not to become subject
to the tax on undistributed income imposed by Code Section 4942 {or
corrésponding provisions of any subsequent Hevepnue Laws); engage in any
act of self-dealing as defined in Code Bection 4941(d) {or corresponding
provisions of by subseguent Revenue Laws); vefain any excess business
holdings as defined in Code Section 4943(c) {or corresponding provisions of
any subsegnent Bevenue Laws); make any investment in such manner as to
subject it to tax under Code Section 4944 (or correspending provisions of any
gsubsequent Revenue Laws); or make any texable expenditures as defined in
Code Seation 4945({d) {or corresponding provisions of any subsequent Revenue
Laws),

ARTICLE X171
DISSOLUTION |

Upen dissolution of the Corporation, all of its asseis remaining after
payment of or provision for all liabilities of the including costs and expenses
of such dissolution, shall be utilized exclusively for the exempt purposes of
the Corporation or distributed {o an organization described in and qualified
under Code Section 501(c}3) {or the corresponding provisions of any future
Revenue Law), as shall be selected by the last Board of Directors of the
Corporation. None of the assets will be distributed to any trustes, officer or
dirvector of the Corporation or any other private person. Any such assets not
g0 disposed of ghall be disposed of by the court of common pleas of the county
in which the principal office of the Corporation is then locatad, exclusively for
such purposes or to such organization or crganizations as said court shall
determine which ars organized and operated exclusively for such purposes.
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ARTICLE X111
REG RED C AG

The street address of the initial registered office of the Corporation is
701 Brickell Avenue, Suits 1400, Miami, Florida 33181, and the name of the

initial registered agent at such address is LAW CENTER OF THE
AMERICAS, LLC.

IN WITNESS WHEREOQF, the undersigned incorporator execnted
these Articles of Incorporation this 11th day of July, 2007.

fém%/

g M. Meyer
I rporator
Brickell Avenus, Sulte 1400
Miami, FL 33131
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CEPTANC RED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

That Stephan Boehme Gutierrez Fight for Children with Cancer, Inc.,
desiring to organize under the laws of the State of Florida, has named LAW
CENTER OF THE AMERICAS, LLC as its agent to accept service of proceas

within this state.
ACKNOWLEDGMENT:

Having been named to accept servies of process for the above-
referenced Corporation at 701 Brickell Avenue, Suite 1400, Miami, Florida
33131, the undersigned hereby agrees to act in this capacily, agrees to
comply with the provisions of all statutes relative to the proper and complete
performance of the dutiea of a registered agent, and accepts the duties and

ohligations of Section 817.0808, Florida Statutes.

Dated this 11th day of July, 2007.
LAW CENTER OF THE AMERICAS, L1.C

By: Q )/L/\’\

Name; Ja eaM Meyer&a
Title: V:lce President/ M,

02:1 Hd 21Inr Lo
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