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ARTICLES OF INCORPORATION
OF
RAYS BASEBALL FOUNDATION, INC.

Tn Conplience with Chapter 617, F.5., (Not for Profif)

1, the undersigned incorporator, file with the Secretaty of State of he Stats of Florida

these Articles of Incorparation for the purpuse of forming a cotporation not for profitin
eccordance with the Taws of the Srate of Florida,
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The narne of this cotporation shall be; e —
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RAYS BASEBALL FOUNDATION, INC. T = 3
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ARTICLEII I

. >
The principel office and mailing address of this cotporation, shall be Tropicane Bield, One

Tropicana Drive, St. Petersburg, Florida 33705, Artn: Veromics Costello, or such other address

within the State of Florida as the Boarsd of Directors may frons Hime to time designate.

ARTICLE
Purpoges

This corporetion is organized exclusively for charitable, selentific and educational
purposes, including, for such purposes, the making of distribations {0 organizations that qualify
az exempt organizations vnder section 501{c){3) of the Interoal Revenue Code of 1986, n=
amended (the “Code™), or the correspanding sections of any future federal tox code. This
corporation shall receive and muintsin funds of real and/or personal property, and subject to the
regiricvions and limimtions set forth in these Articles, shall use the whole or any part of the
income from such property and such prinsipal exclusively for ity cheritable, sefentific or

cducational purposes.

ARTICLE IV
Eqwerz

(0}  Exceptas otherwise limited by the provisions of this Avticle IV, this corporation
shall have and exercize all powers provided by the laws of the State of Florida pertaining to
corporations not for profit including, but not limited to, Chapter 617 of the Florida Statutes as
arnended, or sucteeding statuies pertaining to corporations not for profit in the State of Florida,

necessaty or convenient to effect any and alf of the charituble, scientific and educational
purposea for which this corporation is argamized,
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(b}  This corperation is aot authorized to issue capital stock, This corporation is
empowered to receive contributions, gifts, bequests, devises and endowments (which shall be
administered and converted or otherwise disposed of by this corperation exciusively for the
ptirposes set forth in Article IT] above. No pert of the sssets or tet entnings of this corparation
shall innro to the benefit of or be distributable to its directors, officers, or othet private persons
(zxcept that reasonable compensation may be paid for services rendered ta of for this corporation
affecting one or mote of its purposes), and none of its divectors, offfcers ar other private persoas
shell be eatitled {o share in the distribution of any of the corporaie agzets on disgsolution of this

corporation.

{c}  No substartisl pact of the activities of this corporation shail be the carrying on of
prapaganda or otherwise sttemptiag to influence legislation; and this corporation aiall not
pesticipate in, or intervene in (inchuding the publication or disttibution of staternents) any
political carmpaign on behalf of, or in oppositian io, any candidaw for public office.

{d)  Notwithgtending smy other provision of these Asticles of Tnoomoration, this
corporation: shall not eonduct or carry op auy ackivities not permitted to be condugted or carried
om by ap organization exempt under Sertion SC1(c}(3) of the Code, or the Tressury reguiations
promuigated thereunder, or by s organization, confributions to which are deductible 1mder
Section 170{c}(2) of the Code and regulations issued thersunder.

(e} Dhring any perviod when this corporation s a “private fouadation™ as defined in
Section 509{x} of the Cods, this corporation ahall not do any of the following:

(1)  Engage in 2oy act of "self-dealing.” as defined in Section 494 1(d) of the
Code, which would result in any tet lisbility umdar Section 4941{a) of the
Code;

{2)  Fail to distribute for the purposes specified in Article I hereof amotmts
sufficient to avoid tex liability under Seation 4942(a) of the Code;

(3  Rerminany "excess business holdings," as defined in Section 4943(cy of
the Cade, which would result in eny tax linbilhy nnder Section £943(a) of'
the Code;

{4)  Fail o exercise ordinmry business care and prudence in making
investmenis or make epy investrment whick, ender Section 4944 of the
Code, would jeopardize the carrying om of any of #s exempt purposes and
result in sny ax Hability under Section 4944(2) of the Code; or

(&) Malke any "taxable expenditures,” az defined in Seation 4945(d) of the

(Code, which would result in any tax linhillty under Section 4945(a) of the

GEWBLIS/172795.3
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{f)  Inthe event of termination, dizsolution or fine! liquidation of thiz corporation in
any manner of for any rezson whatsoever, the Board of Directors shall, afier paying or making
provision for the payment of all of the proper Labilities of this corporation, dispose of all
remaining assets of this corporation exclusively for and In accardanes with the pruposes of this
corporation in such manner, ar to such organization or organizutions organized and operated
exclusively for chaitsble, educational or scientific purposes as shall af the ime qualify ax o
exewpi organizetion or organizations under Sections 597(2)(3} and 1'70(c)(2) of the Code oy
eorregponding sections of any prior or Ruture federal 1oc code, or io the fadera), state, or lacal
governinent body o be used for exclusively public purposes, g3 the Board of Direstors
detexmines,

{g)  This corporation has adopted a conflict of interest policy substardially simtlar to
that which {s recommended by the Interna] Revenue Service to be adopted by 501(£)(3}
organizations. A full copy of the policy is attached to this corporation’s bylaws.

(b}  This corporation shafl indemnify e2ch person who mey be {ndetnnified {the
“Indempitees") purduant to Sections 607.0831 and 607.0850 (as each of this sections are jimited
by Section 617.0834) of Title XODUVE of the Florida Statates (or any suceessor provision
thereto), to the full extent permitted thereby, In zach and every situstion where this corporation
may do so utder such sections, this corporation hateby obligates itself to so indemnify the
indermnitess, and in each case, if any, where this corpamation mmst make cextain investigations on
a caze-by-caze hasis prior to indepmification, this corporation hereby obligates itself to pursue
such investigation diligently, it being the specific intention of the bylaws to obligate this
corporation 1o indemnify ezch person whom it may indemnify to the fullest extent peemitiad by
Iaw at any time and from time to time, To the extent not prohibited by Sections 607.0831 and
507.0850 {as each of these sactions are lmited by Saetion §17.0834) of Title X0 V1 of the
Florida Statutes (or any other provision of the Florlda Statutes), the Indemnitses shafl not be
linble to this corporation except for their own individnal willfal miseonduct or actions taken n
bad fuith. Suchk indemuificetion shell not be desmed exclusive of any othar rights to which such
director or officer may be sntitled, ander any bylaw, agreement, vote of the Board of Diveciors,

or piherwise.
ARTICLE V
Borrd of Dirsctors
The manner in which the direetors of this corporation are to be elected or appointed is
stated in this comporation’s bylaws.
ARTICLE V1
JTeum of Existenee
The tarm for which this corporation is to exist shall be perpetual,
ARTICLE VII
lpcorpotator
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Tha name end address of the incotporator to these Articles of Incorporation is as fhllows;

Namgse _ Address
Rachel J. Righardson c/o Arent Fox PLLC
1050 Comnecticut Avenie, NW, Washington DC, 20036

AR’I’ICLE 'VIII

The address of the regisicred office of this corporation in the State of Floridais C T
Corporation Systesp, 1200 South Pine Iilmd Rogd, Plamaiion, ¥lorida 33324, The name of the
registared agent ot such address is C T Corporation Systemn. This corporation may change its
repistered office or its registered agent or both by fling with the Department of State of the State
of Flotida 2 statemsent coniplying with Section 617.0502, Fiorida Statutes.,

A.R'I'ICLE >4

These Articles may be amended and the bylaws of this corpamiion may be amended or
repealed at @ regular meeting of the Boad of Directors, or st any special mesting called for that
purpose at which a quorum is present, provided that notice of such proposed amandreent or
repeal be given in writing personally ar by mail to each rember of the Board of Directors at
least ten (10} days prior to said meeting, and that such propossd amendntent or repesl be adopted
by the vois of a majority of the members of the Board of Directors present and voting at such
mecting. Any amendment o repeal adopted as herein provided shall take effect upon ity passage
or upon the date specificd therein, Al actions, including but not Hmited to, Amendment of
Articles of Incogporation, required o be taken st any mecting may be taker by written consents
as provided in Florida Statrtes, as now amended, or as same may be amemded in the fuhwre.

DATED: Decembey &l « 2005

Rachel [. Riciardson
Incorpomator

GENBLIS/3727952
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REGISTERED AGENT CERTIFICATE

Having been named io accept service of process for the above stated corporation, I
hereby aceept appoinl_n'xent 85 its agent and agree 1o act in this capacity. 1 furﬂgn agrmeI::'o
comply with the provisions of a1l statntes releating to the proper and complets performance of my
duties, and T am familiar with and accept the obligations of my position as registered agent.

Registersd Agent A4Sz SECY,
Dated: December 2§ _, 2005
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