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5

(A Corporation Not For Profit)

The Articles of Incorporation of Council for Sustainable Florida, Inc., a
corporation not-for-profit, are hereby restated and amended as follows, pursuant to
a resolution of the Board of Directors adopted as of the date hereof. There are
no voting members other than the Board of Directors.

The original Articles of incorporation were filed with the Secretary of the
State of Florida under the name of the Corporation on Promoting Environmental
Education.

These Restated and Amended Articles of Incorporation restate and amend
provisions of the Corporations Articles of Incorporation and omit matters of
historical interest.

ARTICLE |
Name

This corporation shall be known as the “Council for Sustainable Florida,

Inc.” (hereinafter referred to as the “Council").
ARTICLE I
Purpose

The Councll is organized e)éclusivety for education and other not for profit
purposes. The purpose for which the Council is formed is to opé-rate to provile
opportunities to improve Florida's environment, economy and social systems by
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promoting sustainability through education and sustainability programs. The
objects and purposes to be exclusively transacted and carried on are:

1. To receive and maintain real or personal property, or both, and,
subject to the restrictions and limitations hereinafier set forth, to use and apply tne
whole or any part of the income therefrom and the principal thereof exclusively jor
charitable, scientific, literary, or educational purposes either directly, or by
contributions to organizations that qualify as exempt organizations under Section
501 (c) (3) of the Internal Revenue Code and Regulations issued pursuant thereto
as they now exist or as they may hereafter be amended.

2. No part of the earnings of the Council shall inure to the benefit of any
member, Director or Officer of the Council, or any other pérson (except that the
Council may pay reasonable compensation for servicas rendered to or on behalf of
the Council and make other payments and distribUtions in furtherance of one or
more of its purposes), and no Member, Director or Officer of the Council, or any of
the corporate assets on dissolution of the Council.

3. No substantial part of the activities of the Council shall be {1e
carrying on of propaganda, or otherwise attempting to influence Iégis]ation. The d
Council shall not participate, directly or indirectly, or intervene in (including te -
publishing or distribution of statements) any political campaign on behalf of or in
opposition to any candidate for public office.” The Council shall not have tie
objectives nor engage in activities which would characterize it as an “action
organization” as defined in Treas. Reg. Section 1.501(c)(3)-1(c)(3), as it now
exists or may hereafter be amended. |
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4. Notwithstanding any other provisions of these Articles, the Council
shall not conduct or carry on any activities not permitted to be conducted or carrizd
on by an organization exempt from Federal Income tax under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, and Treasury Regulations
thereunder as they now exist or as-they may be hereafter amehded‘ or by any
organization, contributions to which are deductible under Section 170(c)(2) of such
Code and Treasury regulations thereunder as they now exist or ihey may hereafer
be amended.

5. The Council shall distribute its income for each ’Eéxabie year at such
time and in such manner as not to become subject to tax on undistributed incorne
imposed by Section 4942 of the internal Revenue Code of 1986, or corresponding
provisions of any subsequent federal tax laws.

6. The Council shall not engage in any act of self—deafin?; as defined in
Section 4941(d) or the Internal Revenue Code of 1986, or corresponding
provisions of any subsequent federal tax laws.

7. The Council shall not retain any excess business héldings as definzd
in Section 4943(c) of the Internal Revenue code of 1986, or corresponding
provisions of any subéequent federal tax laws.

8. The Council shall not make any investments in such manner as to
SL;bject it to tax under Section 4944 of the Internal Revenue Code of 1986, or

corresponding provisions of any subsequent federal tax laws.
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9. The Council shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code of 1986, or corresponding
provis?ons of any subsequent federal tax laws.

10. Upon the dissolution of the Council or the winding up-of its affairs, all
of the assets of the Council shall be distributed exclusively to an organization
organized and operated exclusively for religious, charitable, scientific, public safety
testing, literary, education or prevention of cruelty to children or animals purposas
which then qualifies as an exempt organization under Section 501(c)(3) of tie
Internal Revenue Code and Treasury Regulations as the Directors may dfrec:t.
Any such assets not so disposed of shall be disposed of by the Circuit Coust of the
Second Judicial Circuit, in And for [Leon County, Florida, exclusively for‘ such
purposes or to such organization or organizations, as said Court shall determine,
which are organized and operated exclusively for such purposes.

ARTICLE It
Powers

In order to accomplish the purposes and to attain the objects for which this
corporation is formed and for which funds and property of this corporation shall 2e
handled, administered, operated and distributed as hereinabove set forth, the
Council, its Officers and Directors, shall possess_" and exercise all powe-s,
authorities and privileges granted by and under the laws of the State of Floricia,
except as limited hereby, not inconsistent with the requirements for exemption
under Section 501 (c) (3) of the Internal Revenue Code of 1986 and Treasury
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Regulations as they now exist or as they may hereafter be amended and including
the following powers, authorities and privileges:

*'I. To accept, acquire, receiye, take and holdr by bequest, devise, gra-it,
gift, purchase, exchange, lease, transfer, judicial, order or decree, or ctherwise, for
any of its objects and purposes-any property, both real and personal, of whatevir
Kind, nature or description and wherever situated. _

2. To sell, exchange, convey, mortgage, lease, transfer or otherwise
dispose of any such property, both real and personat as the objects and purposes
of the Council may require, subject to such limitations as may be prescribed by
law.

3. To invest and reinvest its funds in such stock, common or preferred,
bonds, debentures, mortgages, land and other real estate, or in such otter
securities and property as its Board of Directors shall deem advisable, subject to
the limitations and conditions contained in any bequest, devise, grant or gift,
provided such limitations and conditions are not in conflict with the provision of
Section 501 (c) (3) of the Internal Revenue Code and its Regulations as they now
exist or as they may hereafter be amended.

4, In general, and subject to such limitations and conditions as are or
may be prescribed by law, to exercise such other powers which now are or
hereafter may be conferred by law upon a Council organized for the purposss
hereinabove set forth, or necessary or incidental to the powers so conferred, or
conducive to the attainment of the purposes of the Council, subject to furtter
limitation and condition that, notwithstanding any other provisions of these Articles,
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only such powers shall be exercised as are in furtherance of the Federal incorne
tax exempt 'purposes of the Council and as may be exercised by an organizatian
exemgt under Section 501 (¢) (3) of the Internal Revenue Code and its Treastiry
Regulations as they now exist or as they may hereafter be amended and by an
organization, contributions to which are deductible under Section 170 (c) (2) of
such Code and Regulations as they now exist or as they may hereafier te
amended.
ARTICLE IV
Registered Office and Registered Agent
The location of its principal place of ‘business and its Registered Office in
this State is 1018 Thomasville Road, Suite 111, Tallahassee, Florida 32303. The
name of its Registered Agent and Resident Agent in this State is Donald H. Ross,
located at 2579 Toledo Blade Boulevard, North Port, Florida 34286. The Board of
Directors may from time to time move the Registered Office to any other street
address in Florida or change the Council’s Registered Agent or Resident Agent.
ARTICLEV -
Term of Council Existence

The term for which this Council shall exist is perpetual.
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ARTICLE VI
Officers
4The Council shall have a President, two or more Vice-President(s),
Secretary and Treasurer and may have additional assistant officers. Officers shail
be elected by the Board of Directors on an annual basis.
ARTICLE VI
Directors
The base membership of the Board of Directors of this corporation shall
consist of up to thirty-six (36) persons. The number of Directors may be changad
from time to time by amendment to the By-laws. In no event, shall the Board of
Directors be less than three (3) persons. The Direcfé:rsi shall be elected according
to procedures established by the By-Laws.
ARTICLE VIii
Transactions in Which Members, Directors and Officers are Interested
1. No contract or transaction between the Council and one or more of
its Directors or officers, or between the Couricil and any other organization in
which one or more of its Directors or Officers are Directors or Officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because
the Director or Officer is present at or participates in the meeting of the Board or
committee thereof which authorizes the contract or transaction, or solely because
his/her or their votes are counted for such purpose if:
(@ The fact of such relationship or interest is disclosed or known
to the Board of Directors or the committee which authorizes the contract or
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transaction by a vote or consent sufficient for the purpose without counting tre
votes or consents of such interested Directors: or

- (b}  The contract or transaction is fair and reasonable as to t1e
Council as of the time it is authorized by the Board of Directors or a commitize
thereof.

2. Common or interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or a committee which
authorizes, approves or ratifies such contract or transactioﬁ.

ARTICLE IX
Indemnification of Directors or Officers

The Council hereby indemnities any officer or Director made a party or
threatened to be made a party to any threatened, pending or completed action,
suit or proceeding:

(a) Whether civil, criminal, administrative or investigative, otrer
than on, by or in the right of the Council to procure a judgment in its favor, brought
to impose a liability or penalty on such person in his capacity of Director, Officer,
employee or agent of any other corporation, partnership, joint venture, trust or
other enterprise which he served at the request of the Council, against judgments,
fines, amounts paid in seftlement and reasonable expenses, including atforneys’
fees, actually and reasonably incurred as a result of such action, suit or
proceeding or any appeal therein, if such person acted in good faith in t1e
reasonable belief that such action was in or not opposed to the best interest of the
Council, and in criminal actions or proceedings, without reasonable ground “or
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beifef that such action was unlawful. The termination of any such action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contenders or its equivalent shall not in itself create a presumption that any such
Director or Officer did not act in good faith in the reasonable belief that such actisn
was in or not opposed to the best interests of the Council or that he had
reasonable grounds for belief that such ac:tiqn was unlawful.

(b} By orin the right of the Council to procure a judgment in jts
favor by reason of his being or having been a Director or Officer of the Council, or
by reason of his being or having been a Director, Officer, employee or agent or
any cther corporation, partnership, joint venture, trust or other enterprise which e
served at the request of the Council, against the expenses, including attorneys’
fees, actually and reasonably, incurred by him in connection with the defense or
settlement of such action, or in connection with an appeal therein, if such persan
acted in good faith with the reasonable belief that such action was in or riot
opposed to the best interests of the Council. Such person shall not be entitled to
indemnification in relation to matters as to which such person"has been adjudgzd
to have been guiity of gross negligence or willful misconduct in the performance
of his duty to the Council. |

()  Any indemnification under Sectién (a) shall be made by t1e
Council only as authorized in the specific case upon a determination that amounts

for which a Director or Officer seeks indemnification were properly incurred ad
that such Director or Officer acted in good faith and in a manner he reasonahly
believed to be in or not opposed to the best interests of the Council, and that with |
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respect to any criminal proceeding or action, he had no reasonable ground -“or
belief that such action was unlawful. Such determination shail be made by the
board of Directors by a majority vote of a guorum édnéisting of Directors who ere
not parties to such action, suit or proceeding.

(d)  The Council shall be entitled to assume the defense of any
person seeking indemnification pursuant to the pr;)visions of Section (a) above
upon a preliminary determination by the Board of Directors that such person has
met the applicable standard of conduct set forth in Section (a) above, and upan
receipt of an undertaking by such person to repay all amounts expended by tne
Council in such defense, unless it shall ultimately be determined that such person
is entitled to be indemnified by the Council as authorized in this Section. If tne
Council elects to assume the defense, such defense shall be conducted by
counsel chosen by i, and not object to it in writing for valid reasons by such
person. In the event the Council elects to assume the defense of any such person
and retain such counsel, such person shall bear the fees and expenses of any
additional counsel retained by him, unless there are confiicting interests betwezn
or among such persons and other parties represented in the same action, suit or
proceeding by such counsel retained by such person, in which case tie
reasonable expenses of such additional representation shall be within the scope of
the indemnification intended if such person is ultimately determined to be entitlzd
thereto as authorized in this Section.

()  The foregoing rights of indemnification shall not be deemed to
limit in any way the powers of the Council to indemnify under applicable law.
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ARTICLE X
By-Laws
“The Board of Directors shall adopt By-Laws fdr th; Counéil. The By-Laws
may be amended, altered, or rescinded by the majority vote of the Board of
Directors at any annual meeting or any special meeﬁrig called for that purpose as
provided by the By-Laws. |
ARTICLE XI
Amendment to Articles of Incorporation
These Articles of Incorporation may-be amended by a recommendation of
the Board of Directors adopted at a special meeting of the membership by a
two-thirds (2/3) vote of those present. Those Afticles, however, pertaining to
dissolution df the Council, shall not be amended in such a way as to allow or
cause any Director or Officer of the Council or any other person to share in any of
the Council or any other person to share in any of the Councifs assels.
Amendments shall be filed with the Department of State of the State of Florida “or

approval.
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IN WITNESS WHEREOF, | have hereunto set hand and seal,
acknowledged and filed the foregoing Restated and Amended Articles of
Incorporation under the Iéws of the State of Florida, this 25 day of )24_,,.:

2000. -

LNl A s

" Donald H. Ross, President
Attest: idé_ )7»*37,«_,_-

Secfetary /

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this day personally appeared before me, the
undersigned authority, Donald H. Ross, to me well known or who presented as
identification, and executed the foregoing instrument and acknowledged before rme
that he executed the same freely and voluntarily for the uses and purposes therein
set forth and expressed. - :

IN WITNESS WHEREOQF, | have hereunto set my hand and official seal an

this 222 dayof Jowe. , 2000. .

@%Mm s

otas\Public, State of Florida

S in L C Senriy

Print Name of Notary

My Commission Expires:

Commiasion # CC 934355

{,‘E&’u‘,‘,‘g Brenda W, Gesario
SSF AR
B @g Expires June 20, 2004
gf,‘c»--»&t Bonded Thru

4,

RS atlamic Bonding Co., Inc.

AL

K
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