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AMENDMENT AND RESTATEMENT OF TSERE Iy p @ 4

ARTICLES OF INCORPORATION LAk S 07 S rar

OF Lo F £
TBAC FACILITY CORPORATION | Loryp,

TBHC FACILITY CORPORATION (the “Corpcration™), s corparation
organized and existing wnder the laws of the State of Florida (Chapter 617, Florida
Statutes), does heraby certify:

L ‘The Corporation, pursuant to the provisions of Section 617.1007 of the Aect,
hereby adopts this Amendment and Restatement of Articles of Incorperation (the
“Restatement of Articles™ which accurately restates and itepretes the Articles of
Incorporation filed an May 17,2011, and al] amendments thereto.

1A The Restatement of Articles does not contain an amendment to the Articles
of Incorporation requiring member approval. The Restatement 9f Articles, including all
amendments contamed harein, was duly approved and adopted by the Board of Trustees an
July 1, 2011, The number of votes cast by the Board of Trustees wus sufficient for approval.

III.  The original Articles of Incotporation and all amendments and supplements
thereto are hereby superseded by the Restatement of Articles, which is as follows:

ARTICLE]
NAME,

The name of this Corporation shall be: TBHC Facility Corporation,

ARTICLE I
PRINCIPAL OFFICE AND MAILING / DDRESS

The principal office and mailing address of this Corporati:n shall be as follows:

801 Old Water Street
Tamps, Florida 33602

ARTICLE 11X
PURPOSES

()  The general nature, purpoeses and objectives for which this Corporation is

ex?unsiwly organized and operated and to which this Corporation dedicates its assets are
as foliows:

To acquirc by purchase, exchange, sub-lease or donaticn certain real property
and/or long term lease of real property; to re-sublease or reconvey such real
property in accordance with the consents of Hillsborougia County, Florida, the
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City of Temnpa, Florida, and the Florids Community Trust; to collect the rents and
other income and gaing from such sub-subleased real property, #nd to contribute
the entirety of any net income from such real property &.7er debt service, costs angd
expenses to The Tampa Bay History Center, Inc, & Flerida not-for-profit
corporation, its successors or asaigns, for the operation of 4 museum focused on
preserving, interpreting, and exhibiting the history of “Historic” Hillsborough
County, Florida.

(t)  This Corporation will receive and maintain fimd: and real and/or personal
property and, subject to the restrictions and Jimitations hereinabove set forth, will use the
whole or any part of the incame therefrom and the principal thereof exclusively for the
foregoing pwrposes.

{c)  No part of the net earnings of the Corporation will inore to the benefit
of or be distributable to any member, trustee or officer of the Corporation or any private
individual (except that reasonable compensation may be paid fur services rendered to or
for the Corporation affecting one or more of its purposes), ard no member, trustee or
officer of the Corporation or-any private individual will be entitied to ehame in the
distribution of any of the corporate assets on dissolution of the Corporstion. No
substantial part of the activities of the Corporation will invelve carrying on of
propaganda or otherwise attempting to influence legislation, anc the Corporation will not
participate in or intervene in (including the publication or distrivution of statements) any
political campaign on behalf of any candidate for public office.

(d)  Notwithstanding any other provisions of this Re:atement of Articles, the
Corporstion will not conduct or carry on any activitics not permitied io be conducted or
carried on by an organization exempt under Section 501(c) (2) of the Intenal Revenue
Code of 1986, as amended, or the regulations issued thereunde:, or by en organization,
contributions to which are dedunctible under S8ection 170{¢)(2) o’ such code, as amended,
end regnlations issued thereunder.

(¢)  If the Corporation is dissolved or finally liquidat:d, the residual assets of

" the organization will be disaibuted to one or more organizations which themselves are-.

- exempt as organizatons described in Section 501(¢) (3) or Section 501(c) (2), and 170{c)

(2) of the Internal Revenue Code of 1986, as amended, or the vorresponding section of
any prior or future Internal Revenue Code, or to the Federal, st.ite, or local government
for an exclugive public purpose,

ARTICLE IV
POWERS

This Corporation will have and exercise 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 Stetutes engd future amendments thereto, or succeeding statutes
pertaining to corporations not for profit in the State of Floride, nei:essary or convenient to
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effect any and all of the purposes for which the Corporation is organized, subject,
however, to the following:

()  This Corporation will be operated exehusivély for, end will only have the
power to perform, activities exclugively within the meaning, requirements and effect of
Scction 501(c)(2) of the Internal Revenue Code of 1986, heretof:re or hereafter.

This Corporation will not engage in any act of :elf-dealing as defined in
Section 4941(d) of the Internal Revenue Code of 1986 or cortesponding provisions of
any subsequent Federal tax law.

(¢)  This Corporation will distribute its income for each taxable year at such
time and in such manner as not to become subject. to the tax on vndistibuted income
imposed by Section 4942 of the Intemnal Revenue Code of 1386, as amended, or the
corresponding provisions of any subsequent Federal tzx laws.

(d)  This Corporation will not retain any excess busine:ss holdings as defined in
Section 4943(c) of the Internal Revenus Code of 1986, as amenelsd, or the corresponding

- provisions of any subsequent Federal tax laws.

(€&)  This Corporation will not make any investmenis in such manner as to
subject it 10 tex under Section 4944 of the Internal Revenue Cole of 1986, as amended,
or the corresponding provisions of any subsequent Federal tax lews.

(§  This Corporation will not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code of 1986, as amended, or the corresponding

. provigions of any subsequent Federal tax laws,

()  This Cerporation will not engege in any prohibited transaction as defined -
in Section 503(b} of the Internal Revenue Code of 1986, as amended, or the
comrespanding provisions of any subsequent Federal tax laws.

ARTICLE V-
MEMBERS

The members of this Carporation will congist of those peisons who from time to
tdme are elected to the Board of Trusiees of the Corporation in accordance with the
provisions of the Bylaws of the Corporation (with such term of membership to
comespond with membership on the Board of Trustees of the Corporation}, end such
other persons as mey from time to time be admitted to memburship by the Board of
Trustees pursuant to the provisions of the Bylaws of the Corporati:a.

ARTICLE V1
TERM OF EXISTENCE

The term for which this Corporation i3 to exist will be perp.tual.
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ARTICLE VII

" QFFICERS AND TRUSTEES

The affairs of this Corporation will be managed by {a} 3 Board of Trusizes who
will be blected by the Board of Trustees of The Tampa Bay liistory Ceater, Inc., two-
thirds (%) of which must be members of the Board of Trusvees of The Tampa Bay
History Center, Inc,, as provided in the Bylews and (b) Offi:ers who will be elected
annually by majority vote of the Boerd of Trusiees smd who will be Trustees or
employees of the Corporation. The Officers thus to be elects:d will be a President, a
Secretary and a Treasurer and such other Officers aa may be provided for in the Bylaws
of the Corporation. Multiple offices may be held by the same person. The dutics of the
regpective Officers and the manner of filling vacancies in the olfices of the Corporation
will be provided in the Bylaws.

The number of Trustees and the mammer of filling vacencies in the Board of
Trustess will be provided in the Bylaws of the Corporation. The number will not be less
than three {3), but may be any number in excess thereof as established by the Bylaws of
the Corporation. A quormm for the transaction of business w:1 be a majority of the
Trustees qualified and active, and the act of & majority of the Trustees present at a
meeting at which & quorum is present will be the act of the Tr-astees, Meetings of the
Trustees may be held within or without the State of Florida.

Trustees and Officers of this Corporation may be remove!, with or without cause,
hy the Board of Trustecs at a meeting duly called in the manner se: out in the Bylaws,

ARTICLE VIl
TRUSTRES

The name and address of the members of the Board of Tiustees who, subject to
this Restatement of Articles, the Bylaws of this Corporation and “¢ laws of the State of
Florida, will hald office vati! their successors have been duly elected and qualified as
provided in the Bylaws, are as follows:

Name Address
Marsha G, Rydberg 201. N, Franklin Street
Suite 1625
' Tampa, Florida 3602
Thomas Lee P.Q. Box 2743
Brandon, Florid: 33509
George B. Howell, III 100N, Tampa S 'reet
Suite 4100
. Tampa, Floride 3602
Holly Tomlin B402 Laurel Fair Circle,




Ste 101
Tampe, Florida 33601
Pav} L. Whiting, Jr. 2910'W. Ba to Bay

‘ i Suite 200
Tampa, Flor Ja 33629
J. Thomas Touchton 1700 South MacDill Avenue
Suite 340
Tampa, Florida 33629-35244
C.J. Roberts 3312 Sewvilla Cirele

' Tampa, Florida 33629

ARTICLE IX
OFFICERS

The name und addréss of the Officers of this Corpore.ion who, subject to this
Restatement of Articles, the Bylaws of this Corporation and the laws of the State of
Florida, will hold office until their successors have been duly slected and qualified as
provided in the Bylaws, are as follows: '

Name Office Addres;
Marsha G. Rydberg Chairperson | 201. N, Pranklin
) Street
Suite 1625
Tampe, Florida 33602

Thomas Lee Trepsimer P.O, Boi: 2743
Brandon, Florida
33509
C.). Roberis President 3312 E, Sevilla Circle
Tampa, Plorida
33629
George B. Howell, Il Secretary 100 N. Tampa St.

’ Suite 41-20
Tampa, lilonda
: 33602
Paul L. Whiting, JIr. Vice 2010 W, Bay to Bay
Chairperson | Suite 200
Tumnpa, Florida
33629

ARTICLE X
REGISTERED AGENT AND QFRICE

The namg of the registered agent of the Corporation and iy street address of the
initial regiatered office of the Corporation are s follows:
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Clarence J. Roberts
801 Old Water Street
Tampa, Florida 33602

ARTICLE XI
BYY.AWS

The Bylaws of this Corporation may be made, aitered or rescinded from time to
time in whole or in part by a majority vote of the Trustees of th.is Corporation present at
any meeting of the Board of Trustees duly called and convened; provided, however, that
a guorum is present at the meeting of the Board of Trustee: and that notice of the
proposed action with respect to the Bylaws has been waived by & majonty of the
mernbers of the Board of Trustees or has been mailed by the Secretury of this
Corporation to all of the members of the Board of Trustees at least threg (3) days before
the meeting.

ARTICLE XII
AMENDMENT TQO RESTATEMENT OF AR 'ICLES

This Restatement of Articles may be amended by reselution edopted by & majority
vote of the Board of Trustees of the Corporation at any regulay ¢ special meeting of the
Board of Trustees duly called at which a quorum is present. All actions of the Board of
Trustees, including but not lirited to, emendments of this Restat:ment of Articles which
arg required to be taken at any meeting may be taken by writier consent as provided in
the Florida Statutes, as now amended, or as the same be emended in the future.
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IN Wl S WHEREOF, the undessigned has exequted this Restatement of

Agticles this /5 day of July, 2011.

"C.J. Roberis, Sresident
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