LAW OFFICES =

MITRANI, RYNOR, ADAMSKY, MACAULAY & ZORRILLA PA.

2200 SUNTRUST INTERNATIONAL CENTER
ONE SOUTHEAST THIRD AVENUE
MIAMI, FLORIDA 33131

TELEPHONE (305) 358-0050
0 O TELECOPIER {305) 358-~0550

Miami, May 10, 1999

SDUBDEB"EB’"S adl
Secretary of State —5/12/99--01068--01 7
Division of Corporations L REERETG, 7D BERETDL TS L
709 E, Gaines Street =
Tallahassee, Florida 32399

Re: Orphans of The Americas, Inc.

Gentlemen;

fd
Enclosed are the original and a copy of the Articles of incorporation for S¢fans®f The
Americas, Inc, and a check in the amount of $ 78.75 for the filing fee. Please re
stamped in the enclosed envelope.
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If you have any questions, please call me

e P
Sincerely

_ P
Federico Jenkins
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ORPHANS OF THE AMERICAS, Inc. O A4
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A NON-PROFIT CORPORATION {%‘“

The undersigned incorporator, in order to form a non-
profit corporation under the laws of the state of_Florida,
adopts the following Articles of Incorporation:

ONE: The name of this corporation is Orphang, of The
Americas, Inc. =

One S.E. Third Ave.,Ste.2200, Miami, Florida 33131 -
TWO: The name and address of the registered _agent of

this corporation are: —

Robert B. Macaulay
One SE Third Avenue, Suite 2200

Miami, Florida 33131 -

THREE: The specific purposes for which this carporation
is organized are to aid and provide relief to. orphans,
distressed and/or underprivileged children. 3

I,

i

This corporation is organized exclusively £oL one or
more of the purpcoses as specified in Section 5011?)(3) of
the Internal Revenue Cocde, including, for such purposes,
the making of distributions to organizations that qualify
as exempt . organizations under section 501(c) (3. of the
Internal Revenue Code, or the corresponding section(s} of
any future federal tax code. =

FOUR; The nunber of initial directors -of this
corporation is three. Their names and addresses are as
follows: B



Amelia Lizano =
One SE Third Avenue, Ste. 2200

Miami, Florida 33131

Roclo Moreno =
One SE Third Avenue, Ste 2200

Miami, Florida 33131 -

Federico Jenkins
One SE Third Avenue, Ste 2200

Miami, Florida 33131 2

FIVE: The name and address of the incorporatoﬁéof this
corporation are: 0

Robert B. Macaulay
One SE Third Ave, Suite 2270
Miami, Florida 33131

SiX: The period of duration of this corporﬁﬁion is
perpetual. :

B

icer or
of the

SEVEN: The Corporation shall indemnify any o
director, or any former officer or director,
corporation to the fullest extent permitted by law._

|

EIGHT: The classes, rights, privileges, qualifications,
and obligations of members of this corporation: are as
follows: -

The manner in which the Directors are Elected are as stated in the bylaws.

This corporation shall have one class of membership. Any
person shall be qualified to become a member upoIT pavment
of the initial dues, if any, fixed by the hecard of
directors and shall continue as a member upon paying the
annual dues, if any, fixed by the board of directors. The



method and time of payment of dues shall be determined, and
may be changed, from time to time, by the _Board of
directors. BAdditional provisions specifying the x;ghts and
obligations of members shall be contained in the ‘Bylaws of
this corporation pursuant to, and in accordance with, the
laws of this state. E

NINE: Any additional provisions for the operation of the
corporation are as follows: —

Upon the dissolution of this corporation, its assets
remaining after payment, or provision Zfor payment, of all
debts and liabilities of this corporation Shall be
distributed for one or more exempt purposes within the
meaning of Section 501 (c) (3) of the Internal Revénue Code
©or shall be distributed to the federal government, or to a
state or local government, for a public purpose.

No substantial part of the activities Bf this
corporation shall consist of carrying on propadanda, or
otherwise attempting to influence legislation (except as
otherwise. provided by Section 501(h) of the ~Internal
Revenue Code), and this corporation shall not participate
in, or intervene in (including the publisking or
distribution of statements), any political campaign on
behalf of, or 1in opposition to, any candidate f£&F public
office. —

-No part of the net earnings of this corporation shall
inure to the benefit of, or be distributable -to, its
members, directors, officers, or other private . persons,
except that this corporaticn shall be authorized and
empowered to pay reasonable compensation for Tservices
rendered and to make payments and distributions in
furtherance of the purposes set forth in these Articles.

Notwithstanding any other provision of these Articles,
this corporation shall not carry on any other activities
not permitted to be carried on (1) by a corporation exempt
from federal income tax under Section 501(c)(3) of the
Internal Revenue Code or (2) by a corporation contributions
to which are deductible under Section 170(c) (2) of the
Internal Revenue Code. ——

In any taxable year in which this corporation is a
private foundation as described in Section 509 (aT of the
Internal Revenue Code, the corporation 1) shall distribute
its income for said period at such time and manne¥ as not



to subject it to tax under Section 4942 of the Internal
Revenue Code; 2) shall not engage in any act _of self-
dealing as defined in Section 4941(d) of +the 1Internal
Revenue Code; 3) shall not retain any excess: 7bu51ness
holdings as defined in Section 4943(c) of the Internal
Revenue Code; 4} shall not make any investments in such
manner as to subject the corporation to tax under Section
4244 of the Internal Revenue Code; and 5) shall_ _not make
any taxable expenditures as defined in Section 4945(d) of
the Internal Revenue Code. -

Miami, May 10, 1999. =

ﬂmxm

Robert B. Macaulay, Incorporator -

STATE OF FLORIDA )
) S885:
COUNTY OF MIAMI-DADE )

The foregoing Articles of Incorporation of Orphans of
the Americas, Inc., were acknowledged before me this 10
day of May, 1999, by Robert B. Macaulay, as Incof¥porator,
who 1s personally known to me. : -

HELEN . WEBB

" MY COMMISSION # GC 713058
EXMIRES: Agdl 9, 2009 / W
il nondeummﬂomymbllcumammm d et

Notgry Public,State of_Florida

My Commission Expires: 294 ?,;’-60/

ACCEPTANCE OF REGISTERED AGENT —

Pursuant to the provisions of Section %17.0501,

Florida Statues, and having been named to accept s&tvice of

process for Orphans of the Americas, Inc. at the place

designated in the Articles of Incorporation, RoSbert B.



Macaulay agrees

to act 1in this capacity, and é@rees to
comply with the provisions of Section 48.091,
Statutes, relative to keeping open such office.
Date: May 10", 1999

Florida

Robert B. Macaulay //V
C:....mramz/orphans.art




