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AMENDED AND RESTATED ARTICLES OF INCORPORATION el
OF THE
MIAMI MARLINS FOUNDATION, INC.

In compliance with the requirements of Chaprer 617 of the Florida Statutes, as amended
the “Florida Not for Profit Corporation Act™), and Section 501(c)(3) of the Internal Revenue
Cude of 1986, including its Treasury Regulations, all as amended from time to time (*Interna)
Revenue Code™), the Articlzs of Incorporstion of the Miami Marlins Foundation, Inc., u Florida
not for profit corporation, dated Februarv 7, 2019, are hercby amended and restated in their
entircty to read as follows:

ARTICLE 1
NAME

The name of this corporation (the “Corporation™) is the Miami Marlins Foundation, Ine.

ARTICLE 2
INITIAL PRINCIPAL PLACE OF HUSINESS AND MAILING ADDRESS

The initial principal place of business and mailing address ot the Corporation is:

viami Marlins Foundation
501 Marlins Way
Miami, FL 33125

ARTHCLE 3
DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation will have perpetual existence, commencing with the filing of these
Anticles of Incorporution with the Florida Department of State.

ARTICLE 4
PURPOSES

The Corporation is organized and will be operated exclusively for the charitable purposes
within the meaning of Secton 501(c)(3) of the Internal Revenue Code. including. without
limitation, “enriching the lves of youth living in Scuth Florida by giving back and making a
difference through ficalth & wellness, education, and basebull” In furthcrance of such purpose,
the Corporation iy euthorized:

(a) To promate, support, end engage mn activities carried on for charitable
purposes, by the direct conduct of such activities, and by making grants to other organizations
engaged in charitable activities.
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{b) To receive and maintain personal or real property, or both; and, subject 10
the restrictions and limitations sct {orth below, to use and apply the whole or any part of the
mcomse from such property and the principal thercol exclusively for chantable and educational
purposes either directly or by contributions to other charitable organizations.

(c) To receive assislance, moncy (as ducs or otherwise), real or personal
property and any other form of conwributions, gift, bequest, or devise from any person or entity,
to be used in the furtherance of the purpose of the Corporation; to enter into agreements or
contracts for contributions to the Corporation to be uscd in the furtherance of its purposes,
provided that gifts will be subject 10 acceprance by the Board of Directors as required by the
Bylaws of the Curpuration.

(d)  To establish an office and cmploy such personnel as may be necessary and
appropriale in the judgment of the Board of Directors, and pay reasonable compensation for the
services of such persons.

(e} To distribute, in the manner, form, and method, and by the mesans
deternmined by the Board of Directors of the Corporation, any and all forms of contributions or
other funds received by it in carrying out charitable and educational programs of the Corporation
in the lurtherance of its stated purposes. Moncy and real or personal property contribuied to the
Corporation in furtherance of its purposes are and will continue to be used exclusively for such

purposes.

H) To invest and reinvest surplus tunds in such securities and properties as
the Board of Direclors may from tire to lime determine.

(&) To purchase, acquire, own, hold, guarantee, sell, assign, transfer,
mortgage, pledge, loan, or otherwise dispose of and deal in any bonds, securitics, evidence of
indebtedness, or other personal property, as well as 1o purchase, acquire, own, hold, scll, transfer,
mortgage, or otherwise disposc of and dzal in real estate; and, as the owner of any such real or
personal property, to exercise all the rights, powers, and privileges of ownership.

(h) T'o contract and be contracted with, and to sue and b sued.
$)] To adept and use an official seal for the Corporation.
G) To do all acts and things requisite, necessary, proper and desirable to carry

ou: and further the purposes of the Corpuration; and, in generai, to have all the righis, privileges,
und immunities, and enjoy all the benefits of the laws of the State of Tlorida applicable to
corporations of ihis character, including but not limited to the powers described in
scction 617.0302 of the Florida Statuies, subjcet however to the requiremenis of Section
S01(c)(3) of the Intemal Revenue Code and to the other limitations provided in these Articles of
Incorporation.

+

HI19000131921 3



To: Page 4 of 15 2019-04-22 16:53'29 EDT Holland & Knight. LL From: Pam.Carr@hklaw.com

19000131921 3

ARTICLE §
MEMBERSHILP

The Corporation shall have one or more members.  The Corporation shall have one (1)
initial member: Marlins Teamco LLC.

ARTICLE 6
DIRECTORS

Subject to the powers reserved lo the members in the Bylaws of the Corpoeration, all
corporate powers will be exercised by or under the authonty of, and the affairs of the
Corporution will be managed under the direction of, a Board of Dircctors. The number of
directors {not less than three) will be as provided in the Bylaws. The inttial Board of Directors
shall have seven (7) members, and their names and addresses are as follows:

Bruce Sherman c/u the Miami Marhing Foundation
501 Marlins Way
Miami, FL 33125

Ioug Kimmelman c/o the Miami Marlins Foundation
501 Marlins Way
Miami, FL 33125

Derek Jeter ¢/o the Miami Marlins Foundation
501 Merlins Way
Miemi, F1. 33125

Chip Bowers ¢/o the Miam1 Marlins Foundation
501 Marlins Way
Miami, L 33125

Elisa Padille ¢/o the Miami Marlins Foundation
501 Marlins Way
Miami, FL 33125

Jason Latimer ¢/o the Miami Marlins Foundation
501 Marlins Way
Miami, FL 33125

Caroiine O'Connor ¢/0 the Miami Marlins Foundation
501 Marlins Way

H190001531921 3
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Miami, FL 33125

The terms for which the directors are to serve, and the method by which the directors are
o be elected, will be siated in the Bylaws.

ARTICLE 7
COMPENSATION AND INDEMNIFICATION OF
DIRECTORS, OFFICERS AND MEMBERS

7.1 Compensation. A director, officer or member of the Corporation may receive
reasonable compensation for personal services rendered as a director, officer or member, or in
any other capacity, so long as the services are reasonable and necessary to carrying out the
charitabie purposcs of the Comoration, and may be reimbursed for expenses or advances paid on
behalf of the Corporation, provided they are reasonable in character and amount and approved
for payvment in the manner provided by the Bylaws. Provisions relating to compensation payvable
to dircctors, officers ar members of the Corporation will be stated in the Bylaws. Anv such
compensation shall be limited to reasonable compensation for personal services rendered to the
Comoration, which services shall be reasonable and necessary to carrying out the charitahle
purposes of the Corpuration.

7.2 Indemnification. Every director, officer and member of the Corporatior will be
indemnified by the Corporation agezinst all expenses and lLabilities, including counsel fees,
veasonably incurred by or imposed in connection with any proceeding or any settiement of any
nroceeding (including any appeals) to which a director, officer or member may be a parly or may
become involved by rcason of being or having been a director, oflicer or member of the
Corporation, whether or not a director, officer or member at the time such expenses are incurred,
but only if (i} the director, officer or member is not adjudged guilty of or liable for willful
misfeesance in the performance of his or her duties, and (11} in the case of a settlement before
entry of judgment, the Board of Directors approves such seutiement and reimbursement as being
in the best interest of the Corporation. The foregoing right of indemnification will be in addition
to and not exclusive of all other rights o which a director, officer or member may be entitled by
law. Appropriate lability insurance may be provided for every officer, director, member and
agent of the Corporation in ameunts determined from time to ume by the Board of Directors.

7.3 Interest of Directors, (fficers and Members in Contracts. Any coniract,
whether for compensation or otherwise, or other transactions between the Corporation and (1)
onc or morc of its dircctors, officers or members, (i) any firm of which one or more of its
directors, officers or members are sharcholders, parners or cmployees, or in which they are
interested, or (iii) any corporation, assaciation, or parmership of which onz or mare of it
direciors, officers or members are sharchalders, members, directars, officers, partners, or
cmpioyees, of in which they are interested, will be valid for ell purposes, despite the presence of
such director or directors, ofticer or officers, or member or members, at the mceting of the Board
of Directors of the Corporation which acts upon or in reference to such contract or transaction
and despite his or their participation in such uction. The fact of such interest must be disclosed
to or known by the Board of Directors and the Board of Directors may, nevertheless, authorize,

4
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approve, and ratify such contruct or trunsaction by vote of majority of the directors present. Thig
section will not be construed twv invalidate any contraci or otier transaction which would
otherwise be valid under the common and statutory law applicable therets. This provision is
subject to modification by any conflict of interest policy adopted by the Board of Direciors of the
Corporation.

7.4 Prohibition Against Sel{-Dealing and Excess Benefit Transactions. Anything
contained in these Articles of Incorporation to the contrary notwithstanding, the Corporation
shell make no payment that would constitute “self-dealing’ as Jefined in Section 4941 of the
Internal Revenue Code, or that would result in an "excess benefit ransaction” as defined in
Scction 4958 of the Internal Revenue Code,

ARTICLE 8
CHARITABLE LIMITATHINS

Despite any other provision of these Articles of Incorporation, the Corporation may notl
condiuct or carry on any activities not permitted fo be conducted or carried ea by an organization
exempt from taxation under Scction 501(c)H3} of the Internal Revenue Code and scction
617.0835 of the Florida Statutes. These restrictions include, but are not limited 10, the tollowing:

8] Nou Private Inurement. No part of the net camings of the Corporation may inure
to the benefit of, or be distributable to, the directors or officers ol the Corporation, or to any
other private persons, except that the Corporation is authorized and empowered (i) to pay
reasonable compensation for personal services rendered to the Corporation, so long as the
services are reasonable and necessary to carrying out the charitable purposes of the Corporation,
and to reimburse expenses or advances made for the Corporation that are reasonable in characier
and amount, znd (ii} to make payments and distributions to persons who are qualified to receive
them in furtherance of the Corporation’s charitable purposes as sct {orth hercin. All of the net
eamings snd assets of the Corporation will be expended for the purposes stated in Section
501(c)3) of the Intermal Revenue Code.

§.2 No Political Activities; No Suvbstantia]l Lobbying Activilies,  In accerdance
with the Federal tax law, the Corporation shall not participate or intervene in any political
campaign on behalf of, or in opposition to, any candidate for public office by publishing or
distributing statcments, or in any other way. No substantial part of the sctivitics of the
Corporation shall be the camrying on of propaganda, or otherwise altempling to influence
legistation.

83 Private Foundation Rules. In the event that, and for so long as, the Corporation
is characicrized as a private foundation within the meaning of Scction 539{e) of the Internal
Revenue Code, the Corporation:

{a) shali make distributions for cach axable year at such time and in such
manner as not o become subject to the tax on undistributed incomre imposed by Section 4242 of
the Internal Revenue Code;

N
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{b) shall not engage in any act of self-dealing as defined in Section 494 1{d} of
the Internal Revenue Codc;

(c) shall not retain any excess business holdings as defined in Sectien 4943(c)
of the Internal Revenue Code:

(d) shall not make any investments in such manner as to subject it to tax vnder
Section 4944 of the Intemal Revenuve Code; and

)] shall not make any taxable expenditures as defined in Section 4945(d) of
the Internal Revenue Code. .

ARTICLE 9
DISPOSITION OF ASSETS

If the Corporation is dissolved pursuant to the Florida Statutes, the Board of Directors,
afler paying or making provision for the payment of all of the liabilitics of the Corporation, shall
disposc of all of the assets of the Corperation by transferring such assets to organizations thal are
exempt from tax under Section S01(c)(3) of the Internal Revenue Code as are engaged in
activities of the type described in Article 4 above, as the Board of Directors determines. Any
asscis not so disposed of will be disposed of by the Circuit Court of the county in which the
principal oflice of the Corporation is then located, exclusively fur such charitable purposes, or to
such organization or organizations as that Court determines are organized and oporated
exclustvely for such purposes.

ARTICLE 10
AMENDMENTS TO BYLAWS OR ARTICLES OF INCORPORATION

The power to adopt, aiter, amend, or repeal the Bylaws of the Corporation or those
Articles of Incorporation is vested in the Board of Directors; subject, however, to the approvaj of
the member(s), in eccordunce with the provisions of the Bylaws.

ARTICLE 11
REGISTERED AGENT
The name of the initiz] registersd agernt of the Corporation, who is authorized to reccive
service of precess on behalt of the Corporation, is CT Corporation System. The street address of

the inirial registered office of the Corporation is 1200 S. Pine Island Road, Plamation, Florida
33324,

N WITKESS WHEREOQF, the undersigned Directors of the Corporation approved the
foregoing Amended and Restated Articles of Incorporation dated April 22, 2019, retroactive to

February 7, 2019, with the written consent of its sole member.

[Signature page follovs. }
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Bruce Sherman

Doug Kimmeclman

Derek Jeter

Chip Bowers

Elisa Padilla

Caroline O*Connor

Jason Latimer

The sote member of the Corporacion hereby signs below to sigmifly its approval of and
consent to the Amended and Restated Articles of Incorporation.

MARIINS TEAMCO LLC

B)ﬁm(ﬁfﬂﬁ.*ﬂ,&f—

Its: Principat Owner, MLB Contral Person

|
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Bruce Sherman

St

Doug Kimmelman

Darek Jeter

Chip Bowery

Elisa Pedilla

Caroline O'Connor

Jagon Latimer
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Bruce Sherman

Doug Kimmclmm

e

Dcrc.i: Jeter

Chip Bowers

Elisa Padilla

Caroline O° C.o:mor

Jason Latmer
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Bruce Sherman

Doug Kimmelman
Derck Jeter

Q’W@W
Chip Bow

Elisa Padilla

Caroline O'Connor

Jason Latimer
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Bruce Sherman

Doug Kimmelman

Derck Jeter
Chip Bowers .~ ~
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Elisa Padil} T T e
Caroline O'Comnor

Jason Latimer
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-B;l_.lce Shemman

Doug Klm melman

Derek Jeter
Cﬁ-ip‘Bowers T T

Elisa Padilla

Carsline G'Connor

L~
5 Lt
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CERTIFICATE

Pursuant to Section 617.1007, Florida Statutes, the undersigned certifies that: (1) these
Amended and Restated Articles of Incorporation of the MIAMI MARLINS FOUNDATION,
INC. were approved by the Directors on April 22, 2019, with the written consent of MARLINS
TEAMCO LLC as the sole member; (2) the number of vores cast by the Directors for such
amendment and restatement was sufficient for approval; and (3) these Amended and Restated
Articles of Incorporation supersede any prior Articles of Incorporaticn and all amendments {o
them.

Dated: April 22, 2019,

-

2 -
ey —
) el

e LA E A AR
.-) ," “3

RAQUEL EGUSQUIZA, as President of the Miami
Ma-lins Foundaticn, Inc.

H18000131921 3
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN AMENDEL AND RESTATED ARTICLES OF INCORPORATION

WITNESSETH:

That the Miami Marlins Foundation, [nc., desiring to organize under the laws of the State
of Fiorida, has named CT Corporation Sysiem as its agent to accept service of process within this
state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the ahove-referenced Corporation at
1200 8. Pine Island Road, Plantation, Florida 33324, the undersigned hereby agrees o act in this
capacily, agrees to comply with the provisions of all statutes relative to the proper and complete
performance of the duties of a registered agent, and accepts the duties and obligations of section
617.0503, Flortda Statutes.

Dated this 22nd day of April, 2018,

CT Corporation System

By AT %@ .
James M Halpin

e Assistant Sectetary

267252342 w2
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