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COVER LETTER

TO: Amendment Section
Division of Corporations

TRIUMPH GULF COAST, INC.
NAME OF CORPORATION:

N17000005929
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.
Please return all correspondence concerning this matter to the following:

SCOTT REMINGTON, ESQ.

{Name of Contact Person)

CLARK PARTINGTON

(Firm/ Company)
4100 LEGENDARY DRIVE, SUITE 200
(Address)
DESTIN, FL 32541
(City/ State and Zip Code)

sremington@clarkpartington.com

Ei-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

SCOTT REMINGTON (850) 432-2399
at

(Name of Contact Person) (Area Code) (Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

O $35 Filing Fee  [3$43.75 Filing Fee & ®$43.75 Filing Fee &  [1$52.50 Filing Fee

Certificate of Status  Certified Copy Centificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy is
Enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




CLARK PARTINGTON

‘ , ATTORNEYS AT LAW

Scott A. Remington

President / Managing Partner
Direct (850} 432-2399
sremington@clarkpartington.com

March 22, 2018 .
o -t
cR &
SENT VIA FEDERAL EXPRESS R =2 o
5B o O
wy
Florida Department of State ﬁz « m
Division of Corporations ,'“2 ; E.'S]
Clifton Building R O
2661 Executive Center Circle §§ T~
Tallahassee, FL 32301 =™

ATTN: CLARETHA GOLDEN

Re: Triumph Gulif Coast, Inc. {Document Number N17000005929) -
Amended and Restated Articles of Incorporation

Dear Ms. Golden,

Enclosed is a copy of your letter dated March 7, 2018 regarding the initial Amended and
Restated Articles of Incorporation submitted for filing for Triumph Gulf Coast, Inc. We are with this
letter resubmitting for filing the enclosed corrected Amended and Restated Articles of Incorporation
{original and one copy enclosed).

Please file the enclosed Amended and Restated Articles of Incorporation as soon as possible,
Please include the original date of receipt of the document previously submitted as the filing date
of the enclosed Amended and Restated Articles of incorporation. Please send the certified copy of
the filed Amended and Restated Articles of Incorporation in the enclosed return Federal Express
package.

If there are any issues with this filing, please contact me direct at 850-432-2399. Thank you
for your assistance.

Very truly yours,

S

SCOTT A. REMI ON
[lw
Encls.
A2994799.00CX
{850) 434-9200 | 125 East Intendencia Strest, Pensacola, FL 32502 | clarkpartingten.com

Pensacota | Destin | Tallahassee | Santa Rosa Beach | Orange Beach



FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 7, 2018

SCOTT REMINGTON, ESQUIRE
4100 LEGENDARY DRIVE
SUITE 200

DESTIN, FL 32541

SUBJECT: TRIUMPH GULF COAST, INC.
Ref. Number: N17000005929

We have received your document and check(s) totaling $43.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

If there are MEMBERS ENTITLED TO VOTE on a proposed amendment, the
document must contain: (1) the date of adoption of the amendment by the
members and (2) a statement that the number of votes cast for the amendment
was sufficient for approval.

If there are NO MEMBERS OR MEMBERS ENTITLED TG VOTE on a proposed
amendment, the document must contain: (1) a statement that there are no
members or members entitied to vote on the amendment and (2) the date of
adoption of the amendment by the board of directors.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

The name and title of the person signing the document must be noted beneath or
opposite the signature.

Please return your document, along with a copy of this letter, within 60 days or
your fiting will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist Il Letter Number: 718A00004657

www.sunbiz.org
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
TRIUMPII GU([)JIF COAST, INC.

The undersigned, Chairman of the Board of Directors of Triumph Gull Coast, Inc.
(Document Number N17000005929) (the “Corporation”), a corporation not for profit under the
provisions of Chapter 617. Florida Statutes, hereby presents these Amended and Restated Articles
of Incorporation. These Amended and Restated Articles of Incorporation were unamimously
adopted by the Board of Directors of the Corporation on January 29, 2018 and ratificd again by
the Board of Directors on March 16, 2018. Therc are no members of the Corporation entitled to
vote on these Amended and Restated Articles of Incorporation. The original Articles of

Incorporation, f{iled with the Florida Department of State on June 5, 2017, are hereby amended and

restated to read as follows:

e

ARTICLE 1 =
NAME ) s
. . [
The name of the Corporation shall be TRIUMPH GULIF COAST, INC. 3
ARTICLE Il -
PURPOSES c
o
"The purposes for which the Corporation is organized are to:
(a) Promole economic recovery, diversilication and enhancement of the economies of

Escambia, Santa Rosa, Okaloosa, Walton, Bay, Gulf, Franklin and Wakulla counties in the State
of Florida (“Disproportionately Affected Counties™) through awards or grants as sct forth in
Section 288.8017, Florida Statutes;

(b) Receive, hold, invest, administer and disburse funds from the Scttlement
Agreement between the Gulf States and the BP Enlitics with Respect to Economic and Other

Claims Arising from the Deepwater Horizon Incident dated October 5, 2015 and approved by the



United States District Court for the Eastern District of Louisiana in In re: Qil Spill by the Oil Rig
“Deepwater Horizon" in the Gulf of Mexico, on April 20, 2010, MDL 2179, as appropriated by
the Florida State Legislature (the “Legislature™) lor the cconomic recovery, diversilication and
enhancement ol the Board of Dircctors Disproportionately Affected Countics;

(c) The purposes {or which the Corporation is organized shall be limited to those which
are exempt from taxation in Section 501(c) of the Internal Revenue Code of 1986 and Chapter 288,
Part VI, of the Florida Statutes, known as the Gulf Coast Economic Corridor Act. In no event shall
the Corporation engage in any activity which would be contrary 1o the purposes and activities: (1)
permitted to be engaged in by any organization the activities ol which arc exempt from lederal
income tax under Section 501(c) of the Internal Revenue Code of 1986, as hercalter amended, and
the applicable rules and regulations thereunder (the “Codc™); or (2) any purposc which is not
consistent with the Gulf Coast Economic Corridor Act;

{(d) ‘The Corporation shall not engage, nor shall any of its funds, property, or income be
used, in carrying on propaganda or otherwise attempting to influence legislation, nor shall the
Corporation participate in or intervene in (including the publishing or distributing of statements)
any political campaign on behall of any candidate for public office, nor shall the Corporation
engage in subversive activities;

(e) The Corporation shall not be operated for the primary purpose of carrying on an
unrelated trade or business as defined in Section 513 of the Code;

() No part of the net income of the Corporation shall inure to the benelit of any
member, director or officer of the Corporation, or any other person, cxcept that a rcasonable
compensation may be paid for services rendered to or for the Corporation effecting one or more of

ils purposes;

t2



(g) The Corporation is organized to serve public interests; and

(h) In general, to do any and all acts and things, and to ¢xercise any and all powers
which now or hereafter are lawful for the Corporation to do or exercise under and pursuant to the
laws of the State of Florida.

ARTICLE 111
POWERS

In addition to the powers and duties delineated in Chapter 617 of the Florida Statutes and
the articles and bylaws adopted thercunder, the Corporation:

(a) Is organized and operated exclusively to receive, hold, invest, administer and
disburse funds appropriated by the Legistature in support of the Gulf Coast IEconomic Corridor
Act and to disburse any income generated from the investment of such funds consistent with the
purpose and provisions of the laws of Florida;

(b) May make and ¢nter into contracts and assume such other functions as are necessary
to carry out the provisions ol the Gulf Coast LLconomic Corridor Act;

(c) May cnter into leases and or contracts for the purchasc of real or personal property;

(d)y . May hold notes, mortgages, guaranices, sccurity agreements, performance
agreements or similar contractual agrcements {“Agreements”™) to sccurc the performance of
obligations of persons or entities (“Awardee™) that meet the criteria for an award under the Gulf
Coast Economic Corridor Act;

(e) May perform all acts and things necessary or convenient 1o carry out the powers
expressly granted in this section, the Gulf Coast Economic Corridor Act and Agreements 1o be

entered into between the Corporation and an Awardee;



(f) May make expenditures from any and all funds provided by the State, including
any necessary administrative expenditures consistent with its powers and the Gulf Coast LEconomic
Corridor Act;

(g) May indemnify, and purchase and maintain insurance on behali’ of, dircclors,
officers and employees of the Corporation against any personal liability or accountability, excepl
as prohibited by the laws ol Florida;

(h) Shall disburse funds pursuant to the provisions of the Gulf Coast Economic
Corridor Act;

(i) Shall receive and review reports and financial documcentation provided by
Awardees to ensure the compliance with the provisions of the Guli Coast [Zconomic Corridor Act
and provisions of a Contract;

M Shall on June 30 and December 30 of cach year submit a report to the Governor,
the President of the Senate and the Speaker of the House of Representatives, detailing, among
other things, the established prioritics of the Corporation, the project and program selection
process, including a list of all submitted projects and programs and reasons for their approval or
denial, the status of all awards and such other matters as the Legisiature or the Corporation decm
appropriate;

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

) May sue and be sued and appear and defend in all actions and proceedings in its
corporate name to the same cxtent as a natural person,

{m)  May adopt, use, and alter a common corporate seal. However, such seal necd not

always contain the words “corporation not for profit”;

4



(n) May adopt, amend, and repeal the articles of incorporation and bylaws in a way that
is not inconsistent with the powers granted to it in the Gulf Coast Economic Corridor Act for the
administration of the affairs of the Corporation and the exercise of its corporate powers; and

(0) In no cvent, however, shall the Corporation have or exercise any power which
would cause it not to qualify as a tax excmpt organization under Section 501(c) or Section 170 of
the Code; nor shall the Corporation engage directly or indirectly in any activity which would cause
the loss of such qualification. No part of the asscts or the net carnings, current or accumulated, of
the Corporation shall inure to the benefit of any private individual, except as permitted in the Gulf
Coast Economic Corridor Act.

ARTICLE 1V
MEMBLERS

The Corporation shall have no members.

ARTICLE Y
TERM OF EXISTENCE

The Corporation shall exist {or such term as provided in the Gulf Coast Economic Corridor
Act and the laws of Florida.

ARTICLE VI
BOARD OF DIRECTORS/OFFICERS

The Corporation shall be governed by a Board of Dircctors as follows:

" (a) The Board of Dircctors shall initially be govcrncd by a five (5) member board, but
shall increase to seven (7). The initial five (5) member board shall be appointed by the Trustees
of the State Board of Administration, the President of the Scnate and the Speaker of the House of
Representatives, each shall appoint one member (rom the private sector. Upon the increase of the
Board of Directors to seven (7} members, then the President of the Senate and the Speaker of the

House of Representatives shall cach get one additional appointment from the private sector,



provided, however, that appointees shall be residents of one of the four least populous
Disproportionately Affected Counties, but not the same county, as identified by the United States

Census Bureau in its April 2016 cstimates of county populations.

The initial five (5) member Board ol Directors appointed on or before November 15, 2013,

arc:

Allan G. Bense

4116 Highway 231 North

Panama City, IFlorida 32401

Appointed by: President of the Florida Senate
5 year initial term

Robert A. Bonezzi

988 Airport Road

Destin, Florida 32541

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

Stanley Walker Connally, Jr.
One Energy Place
Pensacola, Florida 32520
Appointed by: Governor

4 year initial term

Pamela Jeanne Dana

40 Alcaniz Street

Pensacola, Florida 32502

Appointed by: Florida Attorney General
4 year initial term

Stephen Crawford Riggs, [V
333 Tequesta Drive

Destin, IFlorida 32541
Appointed by: Florida CFO
4 year initial term

(b) Zach member of the Board of Directors shall serve for a term of four (4) ycars,;

except as provided herein for the initial terms of office. The initial four (4) year terms shall begin




to run when the Legislature appropriates [unds to the Corporation; provided, however, that in order
to achieve staggered terms, cach initial appointment to the Board ol Directors made by the
President of the Senate and the Speaker of the House of Representatives shall serve for an initial
term of five (5) years after the Legislature appropriates [unds to the Corporation.

(c) A member is not eligible for rcappointment to the Board of Dircclors, except,
however, a member appointed to fill a vacancy for a remaining term of two (2) ycars or less may
be reappointed for an additional term ol four (4) years.

(d) Vacancies 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 for the remainder of
the unexpired term.

(e) Each member of the Board of Directors is accountable for the proper performance
of the duties of office, and each member owes a fiduciary duty to the people of the state to ensure
that awards provided are 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 officer that
appointed the member for malfeasance, misfeasance, neglect of duty, incompetence, permanent
inability to perform official duties, unexcused absence from three consecutive meetings of the
board, arrest or indictment for a crime that is a felony or a misdemeanor involving theft or a crime
of dishonesty, or pleading nolo contendere to, or being found guilty of, any crime.

(H The Board of Directors shall annually elect one of its members as chairperson and
one as vice chairperson. The members may, by a majority vote remove a member {rom the position
of chairperson or vice chairperson prior to the expiration of his or her term as chairperson or vice
chairperson. His or her successor shall be clected to serve for the balance of the removed

chairperson’s or vice chairperson’s term.



(2) The chairperson of the Board of Dircctors shall keep a record of the proccedings of
the Board of Directors and is the custodian of all books, documents, and papers filed with the
Board of Directors, the minutes of the Board of Directors, and the official seal of the Corporation.

(h) The Board of Directors shall mecet at least quarterly or upon the call of the
chairperson or at the request of a majority of the Board of Directors.

(i) A majority of the total number of all directors shall constitute 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 Dircctors may participate by telephone
or videoconference and count as part of the quorum provided that cach member may hear every
other member. Members may not vote by proxy.

{1 The Corporation shall operate in a transparent manner, providing public access to
information, notice of meetings, awards and the status of projects and programs and shall maintain
a website that provides public access to this information. 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 the
award is published on the Corporation’s website for at least lourteen (14) days.

k) Members of the Board of Directors shall serve without compensation, but shall
receive travel and per diem expenses as provided in Scction 112.061, Florida Statutes, while in the
performance of his or her duties.

)] Members of the Board of Directors shall be subject to the requirements of ss,
112,313, 112.3135, and 112.3143, notwithstanding the fact that the board members are not public
officers or employecs. FFor purposes of those sections, the board members shall be considered to
be public officers or employecs. In addition to the postemployment restrictions of's. 112.313(9), a

person appointed to the Board of Directors must agree to refrain from having any direct interest in



any contract, franchise, privilege, project, program, or other benefit arising [rom an award by the
Corporation., during the term of his or her appointment and lor two (2) years alter the termination
of such appointment; provided, however, that members appointed to the Board of Directors after
July 1, 2017, shall refrain from having any direct interest in any contract, franchise, privilege,
project, program, or other beneflt arising from an award by the Corporation., during the term of
his or her appointment and {or six (6) years after the termination of such appoiniment. Further,
each member of the board of directors who is not otherwise required to file financial disclosure
under s. 8, Art. Il of the State Constitution or s. 112.3144 shall {llc disclosure of financial interests
under s. 112.3145.

ARTICLE VII
BYLAWS

The Bylaws of the Corporation shall be initially approved by a majority vote of the Board
of Directors, and thereafter may be altered or rescinded by a majority vote of the directors at a duly

called meeting of the Board ol Directors in accordance with these Articles of Incorporation,

ARTICLE VIII
AMENDMENTS TO THE ARTICLES OF INCORPORATION

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

ARTICLE IX
DISSOLUTION

Upon liquidation or dissolution of the Corporation, its assets, if’ any, remaining after
payment (or provision for payment) of all liabilities of the Corporation, shall be distributed to, and
only to, the Triumph Gulf Coast Trust Fund of the Department of Economic Opportunity of the
State of Florida or, if such trust fund ceascs to cxist, to another State trust fund that supports
cconomic recovery, diversification and enhancement of the cconomics of Escambia, Santa Rosa,

Okaloosa, Walton, Bay, Gulf, I'ranklin and Wakulla countics in the State of Florida, and may be



used for no other purpose. No part of the assets or the net earnings, current or accumulated, of the
Corporation shall inure to the benefit of a private individual, except as provided by the Gulf Coast
Economic Corridor Act.

ARTICLE X
REGISTERED OFFICE AND AGENT

The street address of the registered olfice of the Corporation shall be:

4100 Legendary Drive, Suite 200
Destin, Florida 32541

The name of the registered agent of the Corporation shall be:
Scott A. Reminglon, Isq.

4100 Legendary Drive, Suite 200

Destin, Florida 32541

ARTICLE XI
CORPORATION’S PRINCIPAL OFFICE AND INCORPORATOR

The principal office of the Corporation shalil be:
Triumph Gulf Coast, Inc.
4100 Legendary Drive, Suite 200
Destin, Filorida 32541
The following is the name and address of the incorporator that signed the original Articles
of Incorporation for the Corporation filed with the Florida Department of State on June 5, 2017:
Allan G. Bense

4116 Highway 231 North
Panama City, FL. 32401




ARTICLE XII
EFFECTIVE DATE OF AMENDED AND RESTATED ARTICLLES

The effective date of these Amended and Restated Articles of Incorporation shall be the
date these Amended and Restated Articles arc filed with the office of the Department of State of

the State of Florida.

Executed on the date set forth below.

TRIUMP ZYZOAST, INC.
By; } ’
Name: DonW

24 Blue oint Road

Niceville, FL. 32578

Its: Chairman of the Board of Directors

Dae: March “-;’, . 2018




CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT
Having been named as the Registered Agent in the foregoing Amended and Restated
Articles of Incorporation of TRIUMPH GULF COAST, INC,, I hereby accept and agree to act in

this capacity.

pated: “PRlptteds, %, L2018,

4100 Legendafy Drive, Suite 200
Destin, Florida 32541



