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AMENDED AND RESTATED

ARTICLES OF INCORPORATION

SERIE!

OF

ACOSTA FAMILY FOUNDATION, INC.

nZ Wy €- 43S 61

The uncersignad, pursuant to Chapter 617, Florida Statutes. hereby submits the following
Amended and Restated Atticles of Incorporation of Acosta Family Foundation, inc., which
Amended and Restated Articles of Incorporation amend and resitaie in their eniirety the Alticles
of Incorparativn of the Acosta Family Foundation, Inc. which were originally filed with the
Florida Seeretary of State on August 31, 2017, but eifective as of Aupust 25, 2017

These Amended aud Restated Articles of Incorporation of Acosta Family Foundation,

Ine. were adopted by the voie 6 the sule member o Acosta Family Foundation, inc. effeciive as
of August Z& . 2019 in accordance with ite Bylaws.

Article |

The name of the corporation shali be ACOSTA FAMILY FOUNDATION, INC. (the
“Corporation™), The document number of the Corporation shall be N17000009020.

Article IT
Principal Qifice and Mailing Address

The principal place of business and mailing address of the Cerporation shall be:

9350 South Dixie Highway, Suite 1420
Miami, Florida 33136

Article 111

The Corporation shall exist perpetually unless terminaied sooner according to the laws of
the State of Flarida,

Article 1V
Purpasze

The Corporation is crpanized, and shell be operawd, exclusively for such javAul
charitable, educationat, Uterary, or scienzific purposes, as shall qualify it for exemption from
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federal income @ s an orgamcation desenbed by Section 501{c)(3) of the Internal Revenue
Code of 1986, as amended (the “"Codce”), or corresponding provisions of any subsequent Federai
tax laws. Within the scope of the foregoing, the Corporation is orgamirved and empowered io
accept, hold, invest and disburse for charitable, educational, literary, or scientific purposes, such
funds as may from time to time be given to it by any person, persons or eniities. The purposes of
the Corporation also include the performance of activines relaied or incidental o the furitherance
ol the Comporation’s stated purposes and permitied under iae laws of the United States and the
Suate of Florida.

No part of the net camings of the Corperation shall inurc to the benefit of, or be
distributzble to its members, directors, officers, or other private persons,

(a) vrless such member, direclor, officer or other private person is iself an
arganization qualifyirng for exemption from federal come tax as an orzanizalion
deseribed by Sectiva 501(c)(3) of the Code or the corresponding provisions of any
subsequent Federal tax baws, and except

(b) (1) as rensonable eampensation tor services rendered, or

(i1} to make peavinents ana distributions in furtherance of the purposes st forth in
this Article [V,

No subsianuial part of the activitics of the Cerporntion shall be the carrying on of
propaganda, or otherwise attempting to iniluence iegisiztion (axcept ' the extent permitred
pursuant 0 an ciection made under Scction 501(h} of the Cede). and the Corperatior shall not
partivipate in, or intervene in {inciucding the publishing or disiribution of sigtements) any potitical
campaign on behalf of ov in opposttion 1o, any candidate tor public office.

Notwithstanding any other provision of these Amended and Restawed Articles of
Incorporaiton, the Corporation shall nat carry on any activivies not permitied o he carried on
{a) by a corporation qualifying for exemption from fuderal income lax ay an orgenizaiion
described in Section 5C0H{c)(3) of the Code, or corresponding provisions of anv subsequent
Federal tax laws, (b) by a corperation, conlibuiions o which are deductibic under Section
170{c¥(2) of the Code, or corresponding provisions of any subscquent Federal tax jaws, or () by
a private foundation within the meaning of Scetion 569(k) of the Code, or corresponding
pravisiolls ¢f any subsequent Federal tax faws,

Artiche V
Activities by Private Foundation

[n accordance with Scction 617 0835, Florida Statutes, and Section 308(e) of the Code, or
the conesponding provisions of any subsecuent Federal tax laws, the Corporalion:

(({FH 19000264385 3))}
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{(a) Shall not engage in eny uct of “self-deating.” as defined tn Sestion 494 1(d} of the
Code, or corresponding provisicns of ary subsequent Federal tax laws, which
wouid give rise 1o any liability for the tax imposed by Section 4941(a) ar (d) of
the Code or corresnonding provistons of any subsequent Federal fax laws;

(b) Shall distribute its income for cach taxable vear at such time and in such manner
&s 110t io become subject 10 iax on undistributed income impaezed hy Section 4942
ol the Code, or corresponding provisions of any subsequent Federal tax laws;

(c) Shail not retain any “cxcess business holdings,” as defired in Section 4943(c) of
the Code, or corresponding provisions of any subsequeni Federal wux laws, which
weuld give rise w0 acy liability for the tax imposed by Section £543(a) ar (b) of
the Code or corresponding provisions of any subsequent ederal tax laws;

(d) Shall not make any ievestnents in such manner as to subject iU 10 tax under
Section 4944, or corresponding provisions of any subsequent Federal 1ax laws, so
as 10 give rise to any habihty for the tax imposed by Section 4944{a) ot (b} of the
Cude, or correspording provisions of any sudsequent Federal tax laws; and

(€) Shall not mahke any "“laxable expenditures,” as defined in Secdon 4943(d)} of ihe
Cnde. or correspending provisions of any subsequent Federal tax laws, which
would pgive rise 1o any Iability for the tax imposed by Scction £9453(a) or (o) of
the Code or correspending provisions of any subsequent Federal tax laws.

Article VI
NMembers

The gqualification for members and the manner of their admassicn shall be as provided in
the Bylaws. The rights exercisable by members shall also be as provided in the Bylaws.

Article VI
Board of Directors

All corporate powers shall be exercised by or under the autnony of, and the affairs of the
Corporation shali be mangged by, its Board of Directors. Te Board of Directors shall consist of
such number of persons as shall be fixed pursuzant to the Bylaws [tom fime to Eme, but shall not
be fess than the minimum pumber preseribed by applicable Florida luw at the time the size of the
Board is being fixed. The qualificatiens o serve as & drecror, the rights and powers of the
directors, and thc method of appeintment or election of directors shail be uy specified in the
Bylaws,

{({((H190002643385 3}])
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Article VIII
Inttial Registered Apent and Street Address

The name and Flonida street address of ihe izitial registered agent of the Corporation is:

Corporation Service Company
1201 Hays Strect
Teilahassee, Florida 32301

Article iX
ncorporator

The name and street address of the incorporator is:

Christopher W. Bovent
Holland & Knight LLP

701 Brickeil Avenue, Suile 3300
NMiami, Florida 33131

Artcle X
Dissoluiion

I ihe event of the disseiation or winding up of the Corporation, the asseis ot he
Corporation remuining ailer the payviuent of all debts and labilities ol the Corporation shalf be
distributed to one or more organizations that themselves are exempt from federal income
laxation 25 orgamzaions deseribed by Section 501(c}3) of the Code. or corresponding
provisions of any subscquent Fedesal tax laws, or to the Uniled States government, or o & state
or local government, for a public purpose. Such disposition shall be aceomplished in a manner
witich ¢oes not result in the imposition of any ameunt of tax under scction S07 of the Code,
relzting to the tex on ermination of private foundation status, or the corresponding provisions of
any subsequent Federal tax laws. Any such assets not so disposed of shall be disposed of by the
Civenit Count of the county in which the principzal office of the Corparation is then locaicd,
exclusively for such purposes or to such organizaticn or organizaitions as said Court shall
determing, which arc organized and operated exclusively for such purposes.

Article XI
Amendments

These Amended and Restated Articles of lncorporation may be amended, aliered
changed or repeaied by the act of a majority of the members of the Corporation.

2
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Article XII N
Bylaws

The Rylaws of the Corporation shaii be made, amerded, altered, changed or repesled by
the act of @ majority of the members of the Corporation.

Artcle XiI
indaimnification

The Corporation shail inden:nify any person who is or was a party to any proceeding by
reason of the fact that such persen 15 or was a director or officer of the Corporaticn or its
subsidiaries. to the fullest extent not prohibited by law, for actians taken in the capacity of such
person as a director or officer of the Corporation or its subsidiarics. To the fullest extent naot
prohibited by law, the Corporation shall advance indemnification expenses for actions teken in
the capacity of such person as an officer or director, within twenty (20) days after veceipt by the
Corporation of (i) a written statement requesting such advance, (ii) evidence of the expenses
mcurred, and (iii) a written stalement by or on behalf of such person agreeing o repay the
advanced expenses if it is ultimately determined that such person is nol entitied 1o be
indernnified agsinst such eapenses.

The Corporation by action of its board ot directors, in its sole discretion, may indemnity
any person who 1= or was a party o any procecding, by reason of the facl that such person is or
was an employee or agent of the Cerporation or i's subsidiaries, to the fullest exten: nni
prehibiied by law, for actions taken in the capacity of such person es an emplovee or agent of the
Corparation or 15 subsidiaries. The Corporation by action of its boeri of direclors, in its sole
Giscreiion, nay advance indermification expenses for aciions lzken in the capaciiy ol such
purson as an employee or ageni, aller tecript by the Corporation of (i) a written staicment
requesting such advance, (1) eviderce of the expenses incurred, and (311) ¢ writter statement by
or on benall of such person agreeing to repay the advanced expenses if it is ultimalely
determined that such person is net entitled o be indermnified against such expenses. Absent
specibic action by the board of ditectors, the authority granted to the board of directors in this
paragraph shall create no rights in the persons eligibie for indemnification or advancememt of
expenses and shali create no oblipations of the Corporation relating thereto. '

These Amended and Restated Articles of Incorporation were adopted by the sole Member
and shall supersede the ariginal Articles of Incorporation and any and all amendinents to them.

The undersigned . President ol the Cerporation hagexecute
Articies of Incarporation as of thisZ¥ day-of August, |

. y E i -
Reffaldo'Acosta © .
President : o

{{{H 19000264385 3}))
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 617.0501, Florida Statutes, the follewing is submitted:

ACOSTA FAMILY FOUNDATION, INC., a Florida not for profit corporation, has
designated Comoration Service Comvany located at 1201 Hays Street, Tallghessee, Florida
32301, as its agent to accepl service of process within Florida.

ACKNOWLEDCMENT:

Having been named as registered agent to accept service of process for the zbove stated
corporation at the piace designated in this certificate, the uricéersigned herchy ackrowledges that
the uncersigned is familiar with and accepts the appointment ag registered agent and agrees to act
in this capacity.

Dated this day of August, 2019,

fts: ' Criga otk
Assistant VP
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#G65856296_v



