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ARTICLES OF INCORPORATION
or
TRIUMPH GULF COAST, INC.

The undersigned hercby forms a corporation not for profit under Chapler 617 of the

Ilorida Statutes, and, for these purposes, does hereby adopt the following Articles of

Incorporation,

We il s

ARTICLE | G E

) NAME A ) it

The name of the Corporation shall bc TRIUMPH GULL" COAST, INC (thg
N ':x et .-_

Ry
“Corporalion™) : ;; ®
S & L
ARTICLE 1I ST
PURPOSES ENE
The purposes for which ths Corporation is organized arc to: .',;: L& T
(2) Promole cconomic recovery, diversification and enbancement of the economiés of ¥

a0

Liscambia, Santa Rosa, Okalooss, Wallnﬁ, Bay, Guil, Franklin and Wakulla countics in thc,S‘tatc‘ A
of” Florida ("Dis[.':ruporlionalcly Affected Countics”) through awards or grants us sel -[.in'(h in
Scetion 288.8017, Llorida Statutes;

{h) Receive, hold, imvest, administer and disbursc funds from the Settlement
Agreement belween the Gulf States and the BP Entities with Respect to Eeonomic and Other
Claims Arisinp from the Deepwater TTorizon Tncident dated Oclober 5, 2015 and approved by the
United States Thstrict Court for the Eastern District of Lﬁuisiéna in In re: Qil Spill by the il Rig
"Deepwater Horizon" in the Gulf of Mexico, on Aprﬁ 20, 2010, MDI. 2179, us approprialed by
the Vlorida State Legislature (the “Tegislature™) for the economic recovery, diversification and

enhuncemenl of the Disproportionatcly Affected Countics;

(_((l-ll?[)OO'I 50409 3)))
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©) The purposcs for which the Corporation is orgunized shall be limited to those
which arc exempt from taxation in Seclion 501'(a) of the Internal Revenue Code of 1986 and
Chapler 288, Parl VI, of the Florida Statutes, known as the Gull® Ceoast Economic Corridor Act.
In no event shall the Corporation engage in any activity which would be contrary to the purposes
and activities: (1) permilted w0 be cngaged in by any organization the aclivilies of” which arc
exempl from lederal income tax uuclc;‘ Section 501(a) of the Intermat Revenue Code of 1986, as
hereafter ainended, and the upplicu_ble rules and regulations thereunder (the “Code™); or (2) any
purpose which is nut consistent with the (.h_Jlf Coast liconomic Corridor AcL

{(d) The Corporation shall not engage, nor shull any ol its funds, property, or income
be used, in carrying oo propaganda or ntherwisc aticmpting to influence legislation, nov shall the
Corporation participate in or intervenc in (including the publishing or disiribuling of statcments)
any political‘campaign on behalf of any candidate for public officc, nor shall the Corporation
engage in subversive activilies;

(©) The Corporation shall not be operated (or (he primary purposc of carrying on an
unrciated trade or business as delined in Scetion 513 of the Code;

(D . No part of the net income of the Corporation shall inurc to the benefit of any
mcmber, dircetor or officer of the Corporation, or any other person, except that a reasonuble
compensation may he paid for services rendered to or for the Corporation ell'eul;ng Onc or morc
ul'il_s Purposcs;

(®) 'i'hc Corporation is orgamzed (o scrve public intcrests; and

™ In general, (o do any and all acts and thiugs, and to exercise any and all powers
which now or hercafter are lawful for the Corporation Lo do or cxereise under and pursuant to the

laws of the State of Flornida.

(C(117000150409 3)) )
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ARTICLE 11
POWERS

In addition to the powers and duties delineated in Chapler 617 ol the Florida Siatutes and
the arlicles and bylaws adopted thereunder, the Corporation:

(n) s organized and operated exclusively to receive, hold, invest, administer and
disburse funds appropriated by the Tegislalure in support of the Gull’ Coast Economic Corridor
Act and (o disburse any income gencrated from the investment of such funds consistent with the
purposc and provisions of the laws of l‘lorida

(b) May make and enter inlo contracts and assume such other functions as arc
neeessary to carry out the provi'sions of the Gulf Coast Liconomic Corridor Act;

(c) May enter into leases and or contracts for the purchase ol real or persomal
property;

(D May hold notes, mortgages, poarantees, security agreements, performance
agreements or similar conbiaclual agreements ("Agreements”) Lo sceure the performance of
obligations of pcrsons or cntitics (*Awardcc”) that meet the criteria for an award under the Gulf
Coast Economic Corridor Act.;

(e) May perform all acts and things nccessary or convenicnt to carry out the powers
expressly pranved in this section, the Gulf Coast Cconomic Comidor Act and Agreements to be
entered into between the Corporation and an Awardes;

1)) May makc exponditures from any and all fands provided by the State, including
any necessary administrative expenditures comsistent with its powers and the Gulf Coast
Feonomic Corridor Act;

() May indemnify, and purchase and maintain insurance on behalf of, directors,

(((N117000150409 3)))
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ollicers and employees of the Corpordtion against any personal liability or acconntability, except
as prohibitcd by the laws of Florida;
| (h) Shall disburse funds pursuant to the provisions of the Gulf Coast liconomic
Corridor Act;

@) Shall receive and rcview reports and financial documceniation provided by
Awurdees (0 ensure the compliance with the provisions of the Gulf Coast Liconomic Corridor
Act and provisions of a Contraci;

() Shall on Junc 30 and December 30 of cach yecar submit a report to the Govemnor,
the President of the Senale and the Speaker of the Tlouse of Representatives, detailing, among
othcr things, the cstablished prioritics of the Corporation, the project and program selection
process, including a list of all submitted projects and programs and rcasons for their approval or
denial, the status of alt awards and such other mallers as the T.egislature or the Corporation deem
uppropriate;

(k) Shall annually provide to Lhe Auditor General any detail or supplemental data
required by the Auditor General to conduct an operational audit of the Corporation; '

n May sue and be sued and appear and defend in all actions and procecdings in its ‘
corporate namc to the same extent us a nalural  person; ‘

(m)  May adopt, usc, and altcr a common corporate scal. However, such seal need not
always contain the words “"corporation not for profit®;

(n) May adopt, amend, and repeul the articles of incorporation and bylaws in u way
that is not inconsistent with the powers granted to it in the Gulf Coast Economic Corridor Act for
the udministralion of the allairs of the Corporation and the exercise of its corporate powcrs; and

{0) [n no event, however, shall the Corporation have or exercise uny power which

(((H17000150409 3)))
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would causc it not to qualify as a tax exempt organization under Section 507(a) or Section 170 of
the Code; nor shall the Corporation cngage dircetly or indircetly in any activity }vlﬁch would
cause the loss of such qualification. No part of the assets or the net earnings, current or
accumulated, of the Corporation shail inure o the benefit of any privatc individual, cxccpt as
permiited in the Gull’ Coast Economic Ceorridor Act

ARTICLE 1V

MEMBERS
The Corporation shall have no members..

ARTICLE V
TERM OF EXISTENCE
The Corporalion shall cxist for such term as provided in the Gulf Coast Economic

Corridor Act and the laws of FFlorida.

ARTICLE V]
BOARD OF DIRECTORS/OFFICERS

The Comporation shall be governed by a Board ol Dircclors as follows:

(a)  The Board of Dircctors shall ipitially be governed by a five (5) member board, but
shall increase to seven (7). The initial five (5) member Buard shall be nppoinled by the ‘Trustees
of the State Board of Admimstration, the President of the Scnatc and the Speaker of the IIOL.ISC of
Representatives, cach shall appoint one member from the private seclor. Upon the increase ol
the Board of Directors to seven (7) members, then the President ol the Senatc and the Speakoer of
the House of Representatives shall cach get onc additional appoihtment from the private sector,
provided, howcver, that appointees shall be residents ol one of the lour |t:i:t:i|. populous

Digproportionately AlTected Counties, bul not the same county, as identified by the United States

Census Burcau in its April 2016 cstiimates of county populations,

(¢({1117000150409 3)))
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The initial five (5) member Board of Divectors appointed on or before November 135,

2013, are:

Allan G. Bense

41106 ILighway 231 North

‘Panama City, Florida 32401

Appointed by: President of the Florida Scnate”
5 year initial tetm

Robert A. Bonezzi

9K8 Airport Road

Destin, Florida 32541

Appointed by: Speaker of the Florida House of Representatives
5 year initial term

Stanley Walker Connally, Jr.
One Lincrey Place
Pensacola, Florida 32520
Appointed by: Govemor

4 year initial term

Pumeli Jeanne Dana

40 Alcaniz Street

Pensacola, Ilorida 32502

Appointed by: Florida Attorncy General
4 year initial lerm

Stephen Crawford Riggs, LV

333 Tequesls Drive

Destin, Florida 32541

- Appointed by: llorida CL'O

4 yeur imilial lermn

(b) Lach membcr of the Board of Dirvectors shall serve lor a term of four (4) ycars;
cxeept as provided herein for the imitiul lerms of office.  The initial four (4) year terins shall
begin Lo run when the Legislature appropriates funds to the Corporation; provided, however, that

in order to achicve staggered terms, each initial appointment o the Board of Dircctors made by

the President of the Senate and ihe Speaker of the House of Representatives shall serve lor an

(((H17000150409 3)))
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initial term of five (5) years after the Legislature appropriates [unds (o the Cm-por.alion.

(©) A member is not eligible for rcappointment to the Boa{d of Directors, excepl,
howcver, a member appointed to fill a vacancy for a remaining term of two (2) years or less may
be reappointed for an additional Lerm of four (4) years.

() Vacuncies on the Board of Dircctors shall be filled by the officer who originally
appointed the member. A vacancy on the Board of Directors shall be filled Jor the remainder of
the unexpired term.

| (e) Each member of the Board of Dircctors is accountable for the proper perfonmance
of thc; dutics of office, and cach member owes a fiduciary duty 1o the people of the state to cosure
that awuards provided ave disbursed and used, and investments arc made, as prescribed by law and
contract. An appointed member of the board of directors may be removed by the ollicer that
appointed the member for malfeasance, misfeasance, neglect of duty, incompetence, permanent
mability o perlorm ollicial dutics, uncxcuscd absence from three consecutive meetings ol Lhe
board, arrest or indictment for a cvime thal is a (elony or 8 misdemcanor involving theft or a
crime of dishonesly, or plesding nolo contendere to, or being found guilty of, any crime.

(H 'The Board of Directors shall annually elect one of ils members as chairperson and
one as vice chairperson. The members may, by a majority votc rcmove a member from the
position of chairperson or viee chairperson prior to the expiration of his or her term ay
chairperson or vice chairperson. Ilis or her successor shall be elected to serve for the balance of
the removed chuirperson’s or vice chairperson'’s term.

(g)  The chairperson of the Board of Directors shall keep a record o' the proceedings
of the Board of Directors and is the custodian ol al) };urﬂcs, documcnts, and papers filed with the '

Board of Directors, the minuies of the Board of Dircctors, and the official seal of Lhe

{(((H17000150409 3)))
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Corporation.
(h)  'The Board of Directors shall meel at Jeasl guariorly or upon'thc call of the
chairperson or at the request ol'a majority of the Board of Dircctors.
(1) A majority of tﬁc total number of ail direclors shall constitule a quorum. The
Board of Directors may take official action by a majority vote of the members present at any

meeting at which a quorum is present. Any member of the Board of Directors may participate by

Lelephone or vidcoconfercnee and count as part of the quorum provided (hat cach member may -

hear cvery other member. Members may not vole by proxy.

$)] The Comoration shall operatc in a transparent mannex, providing public access 10
information, noticc of mcetings, awards and the swtus ol projects and programs and shall
maintain a website that provides public access to this infonmation. No award to an Awardee
may be made or approved unless a summary of the projects or program and a notice of intent to
approve mé award is published on the Corporalion’s websitc for at Icast fourteen (14) days.

(k) Membors of the Board of Dircetors shall serve without compensation, but shall
reecive travel and per diem cxpenses as pru_vicied in Section 112.061, Florida Statutcs, wh‘ilc in
the performance of his or her dulies.

(D Mcmbers of the 'Board of Directors shall be subject Lo the requircments of ss.
112313, 112.3135, and 112.3143, notwithstanding the fact that the board members are not public
officers or employees. For purposcs of thosc sections, the board members shall be considered 0
be public‘ofﬁccrs or cmployees. in addition to the pus—lemploymen[ restrictions of s, 112.313(9),
a person appointed to the Board of Thirectors must agrec to refrain from having any direct interest
in uny contract, l'ran'chisc, privilege, projcct, program, or other benefit arising [rom an award by

thc Corporation., during the term of his or her appointment and for two (2) years after the

(((H17000150409 NN
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lermination ol such appoiniment; provided, however, that members appointed to the Bowd of
Directors after July 1, 2017, shal) refrain irom having any dircel inlevesl in any contract,
[ranchise, privilege, project, program, or other benefit arising from an award by the Corporation.,
during the term of his or her appointment and for six () years aller the fermination of such
appointment. Further, each member ol the board ol dircetors who is not otherwise required to file
finuncial disclosure under s. 8, Att. 1l of the State Constitution or s. 112.3144 shall file disclosure

of financial intcrests under s. 112.3145,

ARTICLE V11
BY T.AWS

The Bylaws of the Corporation shall be initially approved by a majority vote of the Board
of Dircctors, and thereafter may be altered or rescinded by a majority vote of the direclors al a

duly called meeting of the Board ol Dirveclors in accordance with these Atticles of Incorporation.

ARTICLE VIO
AMENDMENTS TO THE ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended in the manner provided by law.

ARTICLL 1X
DISSOLUTION

Upon liguidation or dissolution of the Corporation, its assets, if any, remaining alter
payment {(or provision for payment) of all liabilities of the Corporuiion, shall be distributed to,

wnd only to, the Triumph Gull’ Coast Trust Fund of the Departiment of Liconomic QOpportunity of

(({¥17000150400 3)))
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the State of Florida or, if such ust lund ceases o exist, W another State trust (imd that suppotks
cconomic rccovery, diversification and cnhancement of the economies of liscambia, Santa Rosa,
Okaloosa, Walton, Bay, Gulf, Franklin and Wakulla counlies in the Stale of Florida, and may be
used lor no other purpose. No part of the asscts or the nct carnings, cutrent or accwnulated, of the
Corporation shall inurc to the benefit of a private individual, except as provided by the Gulf

Caast Beonomic Cormidor Act.

ARTICLE X
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation shall be:

16215 Panama City Beach Parkway
Panama City Beach, I'lorida 32413

‘The name of the initial registerced agent of the Corporation shall be:

Elizabeth J. Walters, Esq,
16215 Panama City Beach Parkway
Panama City Bcach, Florida 32413

ARTICLE X1
CORI'ORATION'S PRINCIPAL: OFFICE

The principal vifice ol the Corporation shall be:

Triwmph Gulf Coast, Inc.
16215 Punama Cily Beuch Parkway
Panama City Beach, Florida 32413

ARTICLE XTI

INCORPORATOR
The following is the name and street address of the incorporator signing these Articles:

(((H17000150409 3)))
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Allun GG, Bense
4116 Highway 231 North
Panama City, Florida 324M

IN WITNESS WHEREOF, I have sef my hand and scal this _  day of May, 2017.

(117000150409 3)))
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CERTIFICATE OF ACCEPTANCY AS REGISTERED AGENT
Having been named as the Repistered Apent in the Acticles of Ineorporation of
TRIUMPILGULE COAST, INC., T hereby accepl and agree 1o act in this capacity.

Datcd: May ___, 2017,

2/ g 2
':{z;(v?‘/ ¢ g
. Wyhter's, FSq.

16215 Panamd CAty Beach Parlcway
Panama City Béach, Florida 32413

(({H17000150409 3})))




