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COVER LETTER

TO: Amendment Section
Division of Corporations

H. LEE MOFFITT CANCER CENTER AND RESEARCH INSTITUTE
NAME OF CORPORATION: FOUNDATION, INC.

DOCUMENT NUMBER: V94000001580

The enclosed Articles of Amendment and fee are submited tor filing,

" Please return all correspondence concerning this matter 1o the following;

- HEATHER ROGERS

{Name of Contact Person)

H. LEE MOFFITT CANCER CENTER AND RESEARCH INSTITUTE, INC.

{Firm/ Company)

12653 TELECOM DRIVE, MBC-OGC

{Address)

TEMPLE TERRACE, FL 33637

(Ciev/ Saate and Zip Code)
HEATHER.ROGERS@MOFFITT.ORG

FE-mail address: (1o be used for Tuture annual repont notification)

For further information concerning this matter. please call:

HEATHER ROGERS 813 745-5207
- al
{Name of Cantact Person) (Arca Code)

{Daviime Telephone Number)

Enclosed is a cheek for the following amount made pavable 1o the Florida Deparunent of State:;

O3 S35 Filing Fee  OS$43.75 Filing Fee & 843,75 Filing Fee &  MS$32.50 Filing Fee

Cerntiticate of Status Certified Copy Centificate of Status
{Additional copy is Certified Copy
enclosed) {Additional Copy 1s
Enclosed)
Mailing Address Street Address

Amendinent Section Amendment Section

Division of Corporations Division of Corporations

P.G. Box 6327 Clifion Building

Tallahassee. FLL 32314 2661 Exceutive Center Circle
Tallahassee. FL 32301



CERTIFICATE ASTO FIFTH AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF H. LEE MOFFITT CANCER CENTFER AND RESEARCH
INSTITUTE FOUNDATION, INC.

Wi HEREBY ACKNOWLEDGE as the duly elected and qualificd President and
Secretary-Treasurer of the o Lee Moftin Cuncer Center and Rescarch Institute Foundation. Inc.

the fotlowing:
That these Fifth Amended and Restated Articles ol Incorporadon ol H. Lee

Mottt Cancer Center and Rescarch Insiitute Foundation, Inc. were approved by
the Board of Directors of the Corporation at a duly called mecting on October 27,

2017, pursuant. o Section 6E7.1007. Flonda Stautes; and

That these Fufth Amended and Restated Articles of Incorporation were approved
by the H. Lee Mottt Cancer Center and Rescarch Insuwute. [ne.. the sole member
of the Corporation on October 27, 2017, pursuant to Sccetion 617.1007. Flonda

Sttutes: and
That the number of votes cast in all instances was sufhicient for approval.

Dated this 27th dav of October, 2017,
HLEE MOFEFITT CANCER CENTER

AND RESEARCH INSTTTUTE
FOUNDATION, INC.

By v La AL, 12—
Matthew Kupee
President

By: Q’W

/luscph Cuaballero
Sceretary-Treasurer
- . [
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(’4’/ <o
FIFTH AMENDED AND RESTATED -,’1:_',"‘,“;., . {.73/ S O
ARTICLES OF INCORPORATION fu I Yy
OF RE2
H. LEE MOFFITT CANCER CENTER AND o P
RESEARCH INSTITUTE FOUNDATION, INC. s
(Originaily mcorporated on March 300 1994) o

‘The undersigned incorporator. being ol tull age. for the purpose of forming a corporation

not-for-protit, without capital stock. under the provisions ot Chapter 617 and Scction 1004 .43,

[lorida Statutes, does hereby aceept all of the rights, privileges, benefits and obhigations
conferred and imposed by said law and does hereby make. subsceribe, acknowledge and file these
Articles of Incorporation.
ARTICLE T
IN.»\MI':
The name of the Corporation shall be H. Lee Mofhit Cancer Center and Research
Insutute Foundation. Inc.
ARTICLE 11

CORPORATE PURPOSES

The Corporation is organized and shall be operated exclusively for charitable, scientitic
or educitional purposes within the meaning of Scetion 301(CH3) of the Internal Revenue Code
of 1986, as amended (or the corresponding provision of any future United States Internal
Revenue law (the “Internal Revenue Code™). In lurtherance of such purposes, the Corporation
may;

1. Establish programs and develop resources 1o secure contributions, @ilts, granis,
devises. or bequests of real or personal property. tangible or intangible. from individuals.
foundations. partnerships. associations. governmental bodies or public or private corporations.

and to receive, hold, owne manage. purchase. mortgage, pledge and dispose of property, real or
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personal. tangible or mtangible. whether held in trust or otherwise. maintain. use and apply the
whole or any part ot the income therefrom and the principal thereot exclusively to or for the
benetit of the H. Lee Mofhitt Cancer Center and Research Institute, Inc . or to or for the benefit
ol any persons. organizations. factlitics. propertics or corporations whose activitics are himited to
chantable. seientitic or educational purposcs that are within the meaning of Section 301(¢)(3) of
the Code or activities desceribed in Section 301H¢)(2) of the Code and that are consistent with the
purposes of the H. Lee Mottt Cancer Center and Rescarch Institute., Ine.,

2. Otherwise operate exclusively tfor charitable. scientilic or educational purposes
within the meaning ot Section 301(c}3) of the Internal Revenue Code. in the course of which
operabion:

AL No part ol its net carnings shall inure o the benefit of or be distributed 10
anv member, director. otficer or individual exeept in the form ol reasonable compensation for
services rendered the corporation which are unrelated o Board duties: and

B No substantial part of the activities of the Corperation shall be the carrving
on of propaganda. or otherwise attempting to miluence legislation. and the Corporation shall no
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office except as authorized under the Internal
Revenue Code.

Notwithstanding any other provisions ot these articles. the Corparation shall not carry on
any other sctivitics not permitted 1o be carried on (1) by @ corporation exempt [rom Federal
imcome tax under Section 301(¢)(3) of the Internal Revenue Code or (1) by a corporation,

contributions o which are deductible under Section 170(¢)(2) of the Internal Revenue Code.
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ARTICLE 111

POWERS AND LIMITATION ON POWERS OF THE CORPORATION

l. Powers., In additon to all other corporate powers provided by law und m
furtherance of and Iimtied by the purposes deseribed in Article 1 of these Articles, the
Corporation shall have the power wo:

AL Flave succession by its corporate name lor a period set forth inits Articles
ol Incorporation:

13. Sue and be sued and appear and defend in all actions and proceedings in
11s corporate name to the same extent as a natural person:

C. Adopt and use a common corporate scal and aler the same. provided.
however, that such seal shall alwavs contan the words, “Corporation Not-for-Prolit”;

D. Elect or appoint such officers and agents as its aftuirs shall require and
allow them reasonable compensation. provided that members of the Board of Directors will
receive no compensation for such services, exeept those services rendered the corporation which
are unrelated to Board duties:

I Adopt. change, amend and repeal Bylaws not inconsistent with law or
these Articles tor the admimistration ol the aifairs of the Corporation and the exercise ol ity
corporate powers and in all instances with the approval of the H Lee Moltite Cancer Center and
Rescarch Instituate. lne.:

I Increase. by a vote ot its members cast as the Byvlaws may direet. the
number of its directors. so that the number shall not be less than ten (10) persons, but may be any

number m excess thereot, not Lo exceed thirte-five (33) persons:
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G. Muke contracts and incur habilities. borrow money at such rates of interest
as the Corporation may determine. issue its notes. bonds and other obligations. secure any of its
obligations by mortgage and pledge all or anv of its property. franchises or income:

H. Conduct its affairs, carry on 1ts operations and have oflices and exercise
the powers granted by Florida law in any state. territory. district or possession of the Unied
States or any foreign country:

l. Purchase. take. receive. lease. take by pift. devise or bequest or otherwise
acquire. own. hold. improve. use or otherwise deal i and with real or persanal property or any
mterest therein wherever situated:

I Acquire. enjoy. utihze and dispose ol patents, copyrights and irademarks
and any license and other rights or interests thereunder or therein:

ge. lease, exchange. transfer or otherwise

&

K. Selle convey. mortgage. pled
dispose of all or any part of tts property and assets:

[.. Purchase, take. receive, subscribe tor or otherwise acquire, own. hold.
vote. use. emplov. sell, mortgage. lend. pledge or otherwise dispose ol and otherwise use and
deal in and with shares and other interests in or obligatons ot other domesiic or foreign
corporations. whether for profit or not-tor-prefit. associations. partnerships or individuals, or
dircet or indirect obligations ol the United States or ol any other government. state. terriiory,
governmentat district. municipality or of any instrumentality thereot’

ML Lend money for its corporate purposes. invest and reinvesi its funds and
take and hold real and personal property as sceurity for the pavment of funds so loancd or

mvested;
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N, Make and receive donations for the public welure or lor religious.
charitable, scientific. literary, educational or other similar purposes:

0. Merge and consolidate with other corporations not-lor-profit. domestic or
torcign. provided that the surviving corporation is a corporation not-for-profit. and further
provided that the H. Lee Motfitt Cancer Center and Rescarch Insuitute. Inc, must approve any
such merger or consolidation: and

P Flave and exereise all powers necessary or convenient to etfect any or all
the purpases for which the corporation s organized.

2. Limitations on Powers. The Corporation shall not have the power to:

AL Convev, lease. pledge or otherwise encumber assets ol the Swate of

Florida:

1. Issue stock. nor pay dividends:
(. Attempt to influence legislation as a substantial part of 1ts activities:
1. Allow any part of its income 1o inure o the benetit of Direciors, otficers

or members of the Corporation. or 1o any other individuals except as reasonable compensation
for services rendered which are unrelated o Bourd duties:

. Participate to anv extent in any pobitical campaign for or against any
candidate for public oflice: or

. Conduct any activities not permitted to be carried on by organizations
exempt under Section 301(e)(3) of the Internal Revenue Code of 1986, as amended, and s
regulations as they now exist or as they may herealter be amended. or by an organization.
contributions to which wre deductible under Section 170(¢)(2) of such Code. and regulations as

they now exist or as they may hereatler be amended.
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MEMBERSHIP

The sole member of the Corporation shall be the H. Lee Mottt Cancer Center and
Rescarch Institute, Inc. which shall have the following powers:

AL Approve. disapprove or recomnmend the adoption. change. amendment or
repeal of the Arteles of Incorporation of the Corporation:

B. Approve, disapprove or recommend the adopuon, change, amendment or
repeid ol the Bylaws of the Corporation:

C. Approve. disapprove or recommend the selection of a qualitied audit firm
and the annual operating and capiial budgets of the Corporation:

D. Approve or disapprove the transler. sale. lease or disposition ol any asset
ol the Corporation in excess of Two Hundred Thousand Dollars ($200.000.00):

k. Approve or disapprove the conterring of any hien or sceurity nrerest in
assets of the Corporation in excess ol One Million Dollars ($1.000.000.00). whether same shall
be in connection with cither public or private financing. or otherwise:

k. Approve or disapprove all donations or charttable contributions by the
Corporation i a single entity in excess ol Twenty Thousand  Dollars ($20.000.00) per
contribution or annual contribution exceeding Fitty Thousand Dollars ($30.000.00) in the
aggregaie:

G. Approve. disapprove or tninate the adoption of the Corporation’s mission

and philosaphy statemuent;
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H. Approve or disapprove capital expenditures by the Corporation in excess
of One Million Dollars ($1.000,000.00) per expenditure or One Million Dollars (51.000.000.00)
n the aguregate annuallyv: and

l. Approve. disapprove or remove anv member of the Board ot Directors or
officer of the Corporation,

DURATION
The Corporation shall have perpetual existence.
ARTICLE VI

NMANAGEMENT

1. The affuirs of the Corporation shall be managed by a Board of Directors who shall
serve without compensation. The Board ol Directors shall consist ot not less than wen (10). nor
more than thirty-nve (33) dirccrors. The Board shall have the authority to set the exact number of
board members as mayv be required from time 1o ume. Directors shall be ¢lected by a majority
voie of the Board, shall have only one vote, shall serve a term ol three (3) vears. and mav be re-
elected o the Board, The Bouard of Directors will include the following:

AL Two (2) ndividuals who serve as members of the Board of Dircctors of
the H. Lee Moltitt Cancer Center and Rescarch Institute, Inc,:

1. One (1) ndividual who serves as o member ot the Board of Directors of
the M. Lee Moffin Cancer Center and Research Institute Hospital, [ne.: and

. One (1) individual who serves as a member of the Board of Directors of

the L Lee Mofhiu Cancer Center and Research Institute Lifetime Cancer Sereening Center. Inc.
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Dircctors shall be appomnted and removed i accordance with the procedures provided in

the Bylaws,

2. The names and street addresses of the initial Directors are:

Robert AL Bryan. Ph.D. J. Clint Brown, Esquire

Interim President Fowler. White, Gillen. Boggs.

University of South Florida Villareal. Banker. PLAL

4202 Fowler Avenue 301 E. Kennedy Blvd.. Sute 1700

Tampa. Florida 33620 Tampa. Florida 33602

Theodore 1. Couch . Lee Mofhi Esquire

1717 East Fowler Avenue 4230 8. MacDill, Sutte )

Tampa. Florida 33612 Tampa. Florida 33611

3. The Board may. by resolution. stagger the terms of Directors by dividing

Dircctors into three (3) classes and appomnting Directors to hold office for inital terms not
exceeding three (3) vears. Directors may be clected so that the term of the first class expires ot
the next annual meeting of the Board: the werm of the second class expires one (1) vear later: and
the term of the third class expires two (23 vears later. At cach annuat election held alter the
classiiication and clection of Dircctors pursuant to this section. Directors shall be appointed 1o
Tull three (3) vear terms. Direcrors shall hold office until their successors have been elected and
have qualified,

4. The officers of the Corporation shall be o Chairman, Vice-Chairman and
Secrctary-Treasurer. These olficers shall be elected by majority vote of the Board., Anv other

officers shall be selected and appointed as provided in the Bylaws,
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ARTICLE VIL

INCORPORATOR

The name and address of the [Incorporator of the Corporation is:
H. Lee Moitin Cancer Center and Rescarch Institute. Inc.
12902 Magnolia Drive

Tampa. Florida 33612-9497

ARTICLE VIII

AMENDMENTS TO BYLAWS AND

ARTICLES OF INCORPORATION

The Bylaws ol the Corporation mayv be adopted. altered. amended or repealed by a
majority vote of the Bourd of Directors at any regular or special meeting of the Board. or by all
directors signing a written statement mantfesting their imtention that the Bylaws be adopted.
altered. amended or repealed, and v all instances. with the approval of the T Lee Molfin Caneer
Center and Rescarch Institute. Ine: provided. however. in the event of any meeting. notice
thereol. which shull include the text of the proposed change to the Byvlaws, shall be furnished in
writing cither by mail or through clectronic means. including but not limited to email or bourd
portals. to cach Director of the Corporation. at least wen (10) davs prior to the mecting at which
such Bylaws aheration shall be voted upon.

The Articles of Incorporation of the Corporation may be amended by two-thirds (2/3)
vote of the Board ol Directors at a regudar or spectal meeting of the Board or by all Directors
signing a written statemeni manifesting their intention that an amendment 1o the Articles of
Incorporation be adopted. altered. amended or repealed. and in all instances. with the approval of
the L Lee MofTitt Cancer Center and Rescarch Institute. Inc.: provided. however, with respect o

any meetings. notice thereof. which shall include the text of the proposed change o the Articles
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ol Incorporation. shall be furmished in o writing cither by mail or through clectronic means.,
including but not limited 1o email or board portals. to cach member ol the Corporation at least
ten (10} davs prior o the mecting at which such Amendment wo the Articles of Incorporation 1s o
be voted upon.

ARTICLEIN

REGISTERED OFFICE AND REGISTERED AGENT

The above-named Incorporator, desiring to organize the Corporation under the laws ol
the State of Floridin hereby designates the Corporation’s Registered Office to be locaied at the
otfices of the General Counscel of the Corporation and hereby designates said General Counsel as
Registered Agent of the Corporation, to aceept service of process within the State. to serve in
such capacity until & successor s selected duly designated. The principal olfice of the
Corporation shall be that of its incorporator unless otherwise changed by a majority vote of the
Corporation’s Board ot Dircctors.

ARTICLE N

INDEMNIFICATION

The mdemniiicaton of any Director. officer or emplovee of the Corporation. or any
[ormer Direetar, ollicer or employee of the Corporation shall be as provided by law.
ARTICLE NI

DEDICATION OF ASSETS

The Corporation dedicates all assets which 11 mav acquire 1o the chartable purposes set
forth in Article 1T hereoll In the event that the Corporation shall dissolve or otherwise terminate

its corporate existence. subject to the provisions of Chapter 6170 Flonda Statutes,  the

Corporation shall dhstribute all 1ts existing asscts to one or more orgamizations which themselves
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are exempt as organizations described in Scctions 300X 3) and 170(¢2) of the Internal
Revenue Code of 1986, as amended. or corresponding sccuons of any prior or future law or 1o
the Federal government or to a state or local government tor exclusive public purpose: provided
that the recipient or recipicnts ol the distribution shall be approved by the H. Lee Moltiu Cancer
Center and Research Instiiute. Ine,

ARTICLE XII

EMPLOYEES

Persons emploved by the Corporation shall not be considered emplovees of the State of
IFlorida by virtue of such emplovment.

IN WITNESS WHIEREOE, the undersigned hus subscribed his name under scal thrs 271h
dav of October. 2017,

H.LEE MOFFITT CANCER CENTER
AND RESEARCH INSTITUTE. INC.

J——""’
H_v:_AL»;»;»Z_ / Ldpr
TimothseFAdghs

Chair
STATE OF FLORIDA
COUNTY OF THELLSBOROUGH

I HEREBY CERTIFY that on this day. before me, an ollicer duly authorized in the
State aforesaid and i the County atoresaid (o take acknowledgements, personally appeared.
Timothy I Adams. 1o me known to be the person deseribed in and who exceuted the Articles
of Incorporation. and acknowledged before me that he exceuted the sawd Articles of
[ncorporation us w free act and deed for the uses and purposes therein stated.

WITNESS mv hand and official seal in the County and State last aforesaid this 27th

day of October. 2017
S . CRounimg—
B

Notary Public. State of Flor

KIM A, CHEWNING

MY COMMISSION # FF 953455 PNt vpe oF s
ERAES: Co e Print. ivpe or stamp
Bonded Thiu Neiary Puskic Undemetais name: M _A . CHEAWN(NG

Ay Commission Fxpires:
Serial Noo it any
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