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FILED
13 MAY 14 PH 3: 48

OF

TECHNOLOGY FOUNDATION OF THE AMERICAS, INC.
(a Florida Corporation Not For Profit)

(Pursuant to Section 617.1006 of the Florida Not For Profit Corporation Act (the “Act™),
the undersigned, Robert J. Robes, Assistant Secretary of TECHNOLOGY FOUNDATION OF
THE AMERICAS, INC., a corporation not for profit organized and existing under the laws of the
State of Florida (the “Corporation™), the Articles of Incorporation of which were initially filed
with the Department of State of the State of Florida on June 15, 2012 and assigned Document
Number N12000005991,

DOES HEREBY CERTIFY AS FOLLOWS:

A. The name of the Corporation is TECHNOLOGY FOUNDATION OF THE
AMERICAS, INC,

B. The Articles of Incorporation of the Corporation (the *“Articles of Incorporation™)
are hereby amended in their entirety (as set forth herein, the “Amendments™) by deleting all
existing provisions and by substituting therefor the following amended and restated provisions
(with the restatement pursuant 1o Section 617.1007 of the Act):

ARTICLE I
NAME

The name of this corporation is TECHNOLOGY FOUNDATION OF THE AMERICAS,
INC. (hercinaficr the “Corporation™).

ARTICLE I
Purposes

The Corporation shall act as a business league, and is organized for the following
PWIposes:

1. To develop and stage annual large-scale technology industry conferences in
Grearer Miami which will focus on global technology trends, their impact in the Latin American
market and the projected growth within the technology sector in this rapidly growing region.
The Corporation will bring together the public and private sectors to the Greater Miami area,
along with the largest technology companies in the world, to produce world-class information
technology events that draw thousands of visitors annually to South Florida.

2. To operate as a corporation not-for-profit under the laws of the State of Florida.
In no event shall this Corporation be operated for purposes other than those permitted under
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Section 501(c)(6) of the Internal Revenue Code of 1986, and the regulations thexreunder as
amended from time to time, or comparable provisions of subsequent legislation (the “Code™).

3. Subject to the limitations set forth above, the Corporation shall have the power,
either directly or indirectly, either alone or in conjunction or cooperation with others, to do any
and all lawful acts and things for the furtherance of any of its purposes, and to aid or assist other
organizations whose activitics are such as to foster any of such purposes.

4. To serve any other purpose permitted under Section 501{c)(6) of the Code.

ARTICLE II
Powers

The Carporation shall have the power to receive, acquire, own, maintain and use its
assets for the purposes for which it is organized; to raise funds by any legal means for the
encouragement of its purposes; to acquire, hold, own, use and disposec of rcal or personal
property in connection with the purposes of the Corporation; to exercise all powers necessary or
convenient to the furtherance of the purposes for which the Corporation is organized; and to
exercise all powers granted 1o a corporation not for profit under Florida law. In addition to the
powers specified herein, the Corporation shall have the additional powers specified in its
Bylaws.

ARTICLEIV
Limitations; Distributions on Dissolution

1. No part of the net eamings of the Corporation shall inure to the benefit of or be
distributable 1o its wrustees, directors, officers, members or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth in
Article V hereof. Notwithstanding any other provisions of these Articles of Incorporation, the
Corporation shall not conduct or carry on any other activities not permirted to be carried on (a)
by a corporation exempt from federal income tax under Section 501(c)(6) of the Code, or
corresponding section of any future federal tax code, or (b) by a corporation not for profit
organized under Florida law.

2. Upon the dissolution of the Corporation, all of the remaining assets and property
of the Corporation shall, after necessary expenses thereof, be distributed by the Board of
Directors to one or more exempt purposes within the meaning of Section 501(¢)(6) of the Code,
or corresponding section of any furure federal tax code, or shall be distributed to the federal
government, or to a state or local government, for proper public purposes. Any such assets not so
disposed of shall be disposed of by a Florida court of competent jurisdiction of the county in
which the principal office of the Corporation is then located, exclusively for such purposes or to
such organization or organizations, as said court shall determine, which are organized and
operated exclusively for such purposes.
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ARTICLE YV
Membership

The authorized number and qualifications of the members of the Corporation, the manner
of their admission, the different classes of membership, if any, the voting and other rights and
privileges of members, and their liability for dues and the method of collection thereof, shall be
as set forth in the Bylaws of the Corporation.

ARTICLE VI
Duration

The period of the duration of the Corporation is perpetual unless dissolved according to
law.

ARTICLE VII
Address and Registered Agent

The address of the principal registered office, and the mailing address, of the Corporation
is 501 Brickell Key Drive, Suite 200, Miami, FL 33131. The Board of Direciors may from time
to time move the principal office to any other address in Florida, and may establish such chapters
in other states, as they deem necessary or advisable.

The name of the Corporation's registered agent is Jaret Davis, The address of the
business office of the registered agent of the Corporation is c¢/o Greenberg Traurig, P.A., 333
Avenue of the Americas, Suite 4400, Miami, FL. 33131.

ARTICLE VIII
Management; Officers

The day-to-day affairs of the Corporation will be managed by its officers pursuant to the
guthority given them by the Board of Directors and the Bylaws of the Corporation. The officers
of the Corporation shall be, and shall have the powers and duties, as set forth in the Bylaws of
the Corporation. Officers shall be elected by the members of the Board of Directors at the
annual meeting of the Board. Officers will serve for a period of one year or until their successors
are duly elected and shall qualify to take office, unless sooner removed, resigned or otherwise
terminated.

ARTICLE IX
Board of Directors

The number of persons constituting the Board of Directors shall be three (3) or more.
The number of rembers of the Board of Directors may be increased or decreased as provided in
the Bylaws, but in no event shall the number of directors be less than three (3). The Board of
Directors shall be elected as provided in the Bylaws.

MIA 183220493v2 044444179300
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ARTICLE X
Bylaws

The Bylaws may be amended, altered or repealed, and new Bylaws may be adopted, only
by a majority of the Board of Directors. The Bylaws may contain any provisions for the
regulation and mapagement of the affairs of the Corporation not inconsistent with law or these
Articles of Incorporation

ARTICLE X1
Amendments

These Articles of Incorporation may be altered, amended or repealed only by a majority
vote of the Board of Directors of the Corporation at a meeting duly held for which proper notice
is given.

ARTICLE XII
Incorporator

The name and address of the person who initially signed the Articles of Incorporation is
Robert J. Robes, Esq., Greenberg Traurig, P.A., 333 Avenue of the Americas, Suite 4400,
Miami, FL 33131.

ARTICLE X11
Indemmnification

The Corporation shall indemnify each (current and former) director, officer and employee
of the Corporation, and may indemnify any other person, who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding:

) Whether civil, criminal, administrative or investigative (other than an action by or
in the right of the Corporation) by reason of the fact that he or she is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another
Corporation, association, partnership, joint venture, trust or other enterprise, from
and against fees and expenses (including attorneys’ fees and expenses, judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or
her in connection with such an action, suit or proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the Corporation, or, with
respect to any criminal action or proceeding, he or she had no reasonable cause to
believe his or her conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon & plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a marner which he or she reasonable
believed to be in or not apposed to the best interests of the Corporation, or, with
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respect to any criminal action or proceeding, have unreasonable cause to belicve
that his or her conduet was unlawfidl,

(ii) By orin the right of the Corporation to procure a judgment in its favor by reason
of the fact that he or she is or was a director, officer, employee. or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another Corporation, association, partnership, joint
venture, trust or other enterprise against fees and expenses (including attomeys’
fees and expenses) actually and reasonably incurred by him or her in connection
with the defense or settlement of such action or suit, including any appeal thereof,
if be or she acted in good faith and in a manner he or she reagonably believed to
be in or not opposed to the best interests of the Corporation, except that no
indemnification shall be made in respect of any claim, issne or matter as to which
such person shall have been adjudged to be liable for negligence or misconduct in
the performance of his or her duty to the Corporation unless or only to the extent
that the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such fees and expenses which such court shall deem proper.

To the extent that a director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
subclauses (i)} and (ii) above, or mn defense of any claim, issue or matter therein, he or she may be
indemnified against feces and expenses (including attormeys’ fees and expenses) actually and
reasonably incurred by him or her in connection therewith,

Any indemnification under subclauses (i) or (ii) above may be made by the Corporation
only as authorized in the specific case upon a determination in good faith that indemnification of
the director, officer, employee or agent is proper in the circumstances he ot she has met the
applicable standard of conduct set forth in subclauses (i) or (ii), unless a court has decided that
indemnification is proper. Such determination shall be made by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceeding.

The rights of indemnification provided in this article shall inure to the benefit of the heirs,
executors, administrators, legal representatives, successors and assigns of the persons covered
hereby.

The Amended and Restated Articles of Incorporation were duly approved and adopted by
unanimous written consent of the Board of Directors of the Corporation on May 14, 2013,
pursuant 10 Sections 617.1002(1)(b) and 617.1006 of the Act. There are no members of the
Corporation entitled to vote

[signature on following page]
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IN WITNESS WHEREOF, the undersigned, has signed these Amended and Restated
Articles of Incorporation on this 14" day of May, 2013.

TECHNOLOGY FOUNDATION OF THE
AMERICAS, INC.

W a

7 Robert J. Kobes, Assistant Secretary
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