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ARTICLES OF INCORPORATION

oF
THE FERRER FAMILY FOUNDATION, INC,

The underyigned incorporator, for the purpose of forming a corporation not for profit under
Chapter 617 of the I'lorida Statules, the Florida Not I'or Profit Corporation Act, hereby adopts the

followinpg Articles of Incorporation:

ARTICLL 1
NAME

‘The nume of this corporation shall he:
THE FERRER FAMILY I'OUNDATION, INC. ("Corporation”).

ARTICLE T

The purposcs for which the Corporation Is organized are:

To receive and maintain personal or real property, or both: and, subject to the
restrictions und limitations hereinafier set forth, to usc and apply the whole or any
pait of the income therefrom and the principal thereof exclusively for charitable,
educational, litcrary or scientific purposcs either directly or by contributions
organizations that qualify as exempt organizations wunler Section 501¢c)(3) of the
Internal Revenue Code of 1986, as amended’, The activitios of the Corporation shall
be consistent with Section 501(c)(3).

In furthcrance of the foregoing, the Corporution shall be authorizod:

2.1, Topurchasc, acquire, own, hold, guarantce, scll, assign, transfer, mortgage, pledge,
loan or othcrwise dispose of and deal in any bonds, securities, evidence of indebtedness or other
personal property, as well us to purchase, acquire, vwn, hold, sell, transfer, mortgage, or otherwise

! Unless otherwise noted, all refercnces are (o (he Internal Revenue Code of 1986, as
amended, Title 26 of the United States Code, including corresponding provisions of any subsequent
federal tax Jaws and the regulations promulgated thercunder as they now exist or as they may
hereafter be amended.
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dispose of and deal in roal ostate; und, us the owner of any such real or personul property, to exercisc
all the rights, powers and ptivileges of ownership,

2.2, To reccive assistance, money, real or personal properly and any other form of
contributions, gifts, bequests or devises from any person, firm or corporation, 10 be utilized in the
furtherance of the objects and purposcs of this Corporation; to enter into agreements or contracts for
contributions to the Corporation for its objccts and purposes.

2.3.  To csiablish an office and ecmploy such ussistance and clerical force us muy be
necessary and proper in the judgment of the Board of Dircclors, and pay reasonable compensation
for the servives of such persons.

2.4, Todistribute, in the manncr, form and method, and by the means determined by the
Board of Dircctors of (his Corporation, any and all forms uf contributions or other lunds received by
il in carrying out charitable, educational, and scicatific, programs of the Corporation in {urtherance
of its stated purposes. . Moncy and real or personal properly conlributed to the Corporation in
furthcrance ol these objects and purposes are und shall continue to be impressed with a trust for such
purposes.

2.5. To conlract and be contracted with, and to sue and be sued.

2.6.  Toinvest und reinvest surplus funds in such securitics and properties as the Board of
Directors may from time to (ime determine.

2.7.  Toadoptand use a corporation scal containing the words "corporation not for profil",
if desired and deemed necessary: bul this shall not be compulsory unless required by law.

2.8. Todo all acts and things requisite, nccossary, proper and desirablc to carry out and
further the objects for which this Corporation is formed; and, in general, to have all the rights,
privileges and immunities, and enjoy all the benefits, of the laws of the Stale of Florida applicable to
corporations of this character, including but not limited (o the powers described in Section 617.021
ol'the Florida Statutes.

2.9.  All of the above and loregoing are to be construed both g objects and powoers, and it
is expressly provided that the specific objects and powers cnumeraled hercin shall not be held to
limit or restrict in any manner the gencral powers of the Corporation.

2.10. Each and all of the objcets, purposes and powers of the Corporation, however, shall
be exercised, construed and limited in their application to accomplish the charituble, educational,
litorary und scientific purposes lor which this Corporation is formed.

ARTICLE IIi
MEMBERSHIP

The Corporation shall not have members.

Audit No, H13000040400 3
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ARTICLE TV
JLERM OF EXTSTENCE

T'his Corporation shall have porpelual existence.

ARTICLEY
INCORPORATOR

The nmne and address of the subscriber is;
Howard W. Gordon, Esq.
1395 Brickell Avenue, 14™ Floor
Miami, Florida 33131

ARTICLE VI
DIRECTORS

All corporaie powers shall be exercised by or under the authority of, and the affairs ol the
Corporation shutl be managed under the directors of a Board of Directors, The conditions of election
o the Board of Directors and the number of divectors (which number shall not bo less than 3 nor
mote then 18) shall be as provided in the bylaws, The initial Dircctors, whao are to serve until the
first election thereof, are:

Jose E. Ferrcy

2655 So. Leleunc Road, Suite 307
Coral Gables, Florida 33134
Carmen Ferrcr

2655 So. LeJeunc Road, Suite 307
Coral Gables, Florida 33134

Jose E. Ferrer, Jr.

2655 8. T.eleune Road, Suite 307
Coral Gables, Florida 33134

Audit No. H13000040400 3
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ARTICLE ViL
REGISTERED AGLNY.

The initial registered office ol the Corporation is 1395 Brickell Avenue, 14" l'loor, Miami,
Florida 33131, and the initial registercd agent of the Corporation at that address is Jloward W.
Gordon, Esy.

ARTICLE VT
DIRECTORS’ AND OFFICERS' COMPENSATION AND INDEMNIFICATION

8.1 Compengation. A Diveclor of the Corporation shall not receive compensation, directly or
indirectly, for services as a Director. An Officer of the Corporation shall not receive compensation,
dirccily or indirectly, for scrvices as un Officer unless employed by the Board of Directors us: (i) a
member of the administraiive staff of the Corporation, or (ii) for compensable services rendered in
other capacities. These prohibitions shall not preclude reimbursement of a Director, Officer, or duly
appoinled committee member lor expenses or advances made for the Corporation that ure reasonable
in charactor and amount not for compensable services rendered in other capacitics and approved for
payment in the manner .pmvided by the Bytaws.

8.2 ]ndcmniﬁcationl. Every Director and cvery Ollicer of the Corporation shall be
indcmniﬁcd by the Corporation apainst all expenses and liabilitics, including counsel focs,
reasonably (including any appeal thereof) incurred by or imposed in connection with uny proceeding
or uny settlement of any proceeding to which a Director or Officer muy be a party or ma'y become
involved by reason of being or having been a Director or Officer of the Corporation, whether ornot a
Director or Officer at the time such expenscs arc incwited, except when the Director or Officer is
adjudged puilty of or lable for willful misleasunce or malfcasance in the performance of duties;
provided that in the event of a setilement before catry ol judgiment, the indemnilication shall apply

only when the Board of Directors approves such settlement and reimbursement as being in the bess

Audit No. H13000040400 3
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interest of the Corporation, The foregoing ripht of indemnilication shall be in addition to and not
exclusive of all other rights to which such Director or Officer may be entitled. Appropriate liability
insurancc shall he provided for every Officer, Director und agent of the Corporation in amounts
.deierrnined (rom time to time by the Board of Directors.

8.3 Interest ol Birectors and Offigers in Contracts. Any contract, whether for compensation

or otherwise, or other transactions belween the Corporation and one or more of its Directors or
Officers, or between the Corperation and au); firm of which one or more of its Dircctors or Officers
are stockholders or employees, or in which they are interested, or between the Corporation and any
corporation or association of which one or morc of its Directors or Officers are sharcholders,
members, directors, officers or employces, or in which they arc intorosted, shall be valid for all
purposes, notwithstanding the presence of such Dircetor or Directors, Ofﬁccr or Officers, al the
meeting of the Board of Directors of the Corporation which acts upon or in reference to such
cottract or transaction and notwithstanding his or their participation in such action, if the fact ol such
interest shall be disclosed or known in writing to the Board of Dircctors and the Baard of Directors
shall, nevertheless, authorize, approve und ratify such contract or trunsaction by vote of majority of
the Lircctors present, su;:ll interested Director or Directors, Officer or Qflicers W be counted in
determining whether a quoram is present but not be counted in calculating the majority of’ such
quorum nccessary to carry such vote. This section shall not be construcd 10 invalidate any contract or
other transaction which would otherwise be valid under the common and statutory law applicable

thereta.

Audit No. H13000040400 3
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ARTICLETX
CHARITABLE LIMITATIONS

No parl_of the net earnings of the Corporalion shall inure to the bonefit ol or be distributable
to, the members (if any), directors, or officers of the Corporation, or to any other private person; Nor
shall the Corporation's assets or carnings be expended for the benefit of anyone other thun a recipient
ol lunds for charitable, educational, literary or scicntitic purposes; it being intended that all such
carnings and assets shull be used and expended solely for the purposes stated in Section 501(¢)(3) of
the Intermal Revenue Code. ‘The Corporation shall be authorized and empowered to pay reasonablc
compensation for services rendered to the Corporation and 10 make payments and distributions in
furthorance of (he purposes as sct forth herein,

No substantial part of' the uclivities of the Corporation shall be the carryinp on of propagandﬁ,
or otherwise atfempting, to influcnce leg.islali on: and the Corporation shall not participate in, or
intervene in (including the publishing or distribution ol stalements) any political campaign on behul f
of any Qandidnle for public office.

In the event that the Corporation is charactorized as a private foundation within the meaning
of Scction 509, the Corporation, during the period of such characterization:

Shall distribute its income for each taxable ycar at such time und in such manner as
not o become subject to tax on undistributed income imposed by Section 4942;

Shall not engage in any act of sell-dealing as defined in Seclion 494 1(d);
Shall not retain any cxcess business holdings as defined in Section 4943(c);

Shall nol make any investments in such manner as to subject il to lax under Section
4944; and

Shall not muke any taxablc cxpenditures as defined in Section 4945(d).

Audit No. 1113000040400 3
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Notwithstanding uny other provision ol these Articles of Incorporation, the Corporation shall
nol conduct or carry on any aclivities not permitted to be conducted or carried on by an orgunization
exempt from taxation under Section 501(c)(3).

ARTICLE X
DISPOSTTION Q) ASSETS

In the event of the dissolution of the Corporation, the Board of Directors shall, alier paying
or making provision for the puyment of all of the liabilities of the Corporation, dispose of all of the
assets of the Corporation by transforring such assets 1o such organizations which arc exempt under
Scetion 501(¢)(3) as arc cngaged in activities of the lype described in Article Il above, as the Board
of Directors shall determine. 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 Curp('wution is then located, exclusively for
such purposcs, or to such organization or orgunizutions as said Court ;xh ull determine which are
orpanized and operated exclusively {or such purposcs.

ARTICTLE XI
BYLAWS: AMENDMENTS

The power to adopt, alier, amend or repeal (he bylaws of the Corporution shall be vested in
the Direclors in accordance with the provisions of the bylaws.

ARTICLE XIt
PRINCIPAL MAILING ADDRLSS

The principal mailing address of the.Corporatilm is

20655 So. Leleune Road, Suite 307
Coral Gables, Florida 33134

Audit No. H13000040400 3
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IN WITNESS WHEREOF, 1, the undersigned, being (he subscriber of the Corporstion, huve

Audil No. [113000040400 3
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CERTIFICATE DESIGNATING RESIDENT AGENT
AND REGISTERED OFFICE

In accordance with Chapler 48.091, Florida Statutes, the following designation and

acceptance is submitted in compliance thereof.
DESIGNATION

THE FERRER FAMTLY FOQUNDATION, INC., desiring to orpanicc under the laws of the
Statc of Florida, hereby designatos Howard W. Gordon, Esq. ux ity registered agent and 1395
Rrickell Avenuc, 14™ Floor, Miami, Florida 33131 as its registered office.
ACCEPTANCE

Having been named as regislcréd agent for the above named corporation, I hereby agree to

act in such capacity for such corporation at its registered officc.

W. (fefdon

Registeg Agpcnt

How,

[
=

NISIA
¥I3503s

Ak
037

WABSTITAILTINCEE-Verrer Frumily Poundation- i duyx

610y 12934¢
SNOILVYB4ND:
V1S 30 ko

Audit No. 1113000040400 3
9




