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FLORIDA BUTTERFLY FOUNDATION, INC.

The undersigned, for the purpose of forming a nmrpruﬁt corporation wider the Florida Not
For Profit Corporation Act, Florida Statutes Chapter 617 does hereby make and adopt the following

Axticles of Incorporation: i
|

Article 1. Name. The name of the Corporation is as follows:
l

|
FLORIDA BUTTERFLY FOUNDATION, INC.

Axticle 2, Address. The address of the principal office and the mailing address of the
Corporation is 4101 Obispo Street, Tampa, Florida 33629.

Arxticle 3. ¥nitial Registered Office and Agent; The street address of the initial Registered
Office of the Corporation is 101 East Eennedy Boulevard, Suite 2800, Tampa, ¥Florida 33602, and
the name of its initial Registered Agent at that addrees is [Edward J. Richardson.

Article 4. Members. The Corporation shall have members. The merribers shall not have
voting rights. Management and confrol of the Corporation is vested solely in the Board of
Directors. The Corporation shall not issue shares of stocI:c.

|

Article 5. Not For Profit. The Corporation lis organized for charitsble, scientific and
educational purposes within the meaning of Sen:’ticmﬁE 501{c)(3) of the United States Internal
Revenue Code of 1986 {as from time to time amended, and to the corresponding provisions of amy
similar law subsequently enacted, hereinafter referred to as the “Code™). The Corporation is a not
for profit corporation under Chapter 617, Florida Statutes. The Corporation is not formed for
pecuniary profit. No part of the income or assefs of the Corporation is distributable to or for the
benefit of its Directors or Officers, execept to the extent permissible under these Articles, under law
and under Section 501(c)(3) of the Code. If the Corporation ever has members, no member shall
have any vested. right, interest or privilege in or to the assets, income or property of the Corporation
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and no part of the income or assets of the Corporation shall be distributable to or for the benefit of
its members, except to the extent permissible under these Articles, under law and undet Section S
501(c)(3) of the Code.

Axticle 6. Duration. The duration (terra) of the Corporation is pezrpetual,

Article 7. Purposes. The Corporation is organized as a not-for-profit corporation, and shall
be operated exclusively for charitable, scientific and edncational purposes within the meaning of
Sections 501(c)(3) of the code. The Cerporation shall develop and operate a buiterfly education
center and a buttedly sznctuary to educate the public about butterflies and butterfly habitats, to
protect and preserve butterflies and butterfly habitats and to engage in the sciemfific study of
butierflies.

Arxticle 8. Powers. Solely for the foregoing Purposes, the Corporation. shall have the
Hllowimg powers:

A. To exercise all rights and powers conferred by the laws of the State of Florida
upon-nonprofit corporations, including but not limited to those set forth in Florida Statutes Chapter
617 and the following powers: to acquire by beqmest, devise, gift, grant, donation, contribution,
purchase, leass or otherwise any property of any sort or hature without limitation az to its amount oz
value, and o hold, invest, reinvest, manage, use, apply, employ, gell, expend, disburse, loan, lease,
mortgage, convey, option, donate or otherwise dispose of such property and the income, principal
and proceeds of such property.

B. To engage in and transact any other lawful activity, solely in furtherance of the
foregoing Purposes, for which nonprofit corporations may be mcorporated under the Florida Not for

Profit Corporation Act, and any successor or amendment o said Act.

C. To do such other things as arg incidental to the powers of the Corpotatinn or
necessary or desirable in order to accomplish the Puwrposes of the Corporation.
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D. To modify any restriction or condition on the distribution of funds for any
specified charitable purposes or to specified organizations, if in the sole judgment of the Board
of’ Directors (without the approval of any trustee, custedian, or agent), such restriction or
condition becomes, in effect, unnecessary, ncapable of fulfillment, or inconsistent with the
charitable needs of the areas served by the corporation, notwithstanding any conflicting formal
or informal understanding or any provision in any instrument that creates or adds a fimd or trust
to the corporation or evidenves any gift, bequest or devise to the corporation or such find or
trust.

E. Toreplace any participating truatee, custodian, or agent for breach of fiduciary
duty under the laws of the State of Florida or for failure to produce reasonable refumn of net
mcome (or appreciation when not inconsistent with the Corporation’s need for current income)
with due regard to safety of principal, over a reasonable period of tirae, as determined by the
Board of Directors. Upon the exercise of the power 1o replace any participating trustes,
custodian, or agent, the Board of Directors shall have the power 1o select a successor trustee,
custodian, or agent to whose custody the fund or funds held by the former trustee, custodian, or
agent shall be transferred.

1. In determining whether there is a reasonable return of net income there shall be
excluded from such determination such assets as are held for the active conduct of this
community trust's exernpt activities; and such determination shall be made separately with
respect 1o each resiricted fund and shall be made in the aggrepate with raspect to the uprestricted
funds of this commumity trust. A "restricted fand" shail mean a fand, any income of which has
been designated by the donor of the gift or bequest to which such inceme is attributsble as being
available only for the use or benefit of a named charitable organization or agency or for the use
or benefit of a parficular class of eharitable oxganizations or agencies, the members of which are
readily ascertainable and are Iess than five in number.

2. H'it appears that there may be grounds for exercising the powers described
herein with respect to any fund the Board of Directors shall notify the participating trustee,
custodian, or agent involved and provide a reasonable opportunity for explanation and/er

3
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correction. Before exercising this power, the Board of Directors may seek advice of legal
counsel as to whether a breach or failure has been committed under the laows of the State of
Flotida. The Board of Directors shall exercise a power described in this Article only upon the
vote of a two-thirds majority of the members of the Board of Directors,

Arficle 9, Tax Exempt Status, It is intended that the Corporation shall have and continue
io have the status of a corporation that is exempt frorn federal income taxation under Section 501(a)
of the Code as an organization described in Section 30L(c)(3) of the Code. Therefore,
notwithstanding any other provisions of these Articles, the Corporation. shall not earry on any
activities not permitted by an organization exempt wnder Section 501(c)(3) and of the Code and the
Treasury Regulations promulgated thereunder or by an organization, contributions to which are
deduetible under Section 170(c)(2) of the Code and the ‘Treasury Regulations promuigated
thereunder. These Axticles shall be construed accordingly, and &ll powers and activities of the
Corporation shall be limited accordingly. The Corporation. shall not attemript to influence legistation
or participate or intervene in any political campaign on behalf of or in opposition to any candidate
for public office.

Article 10. Additional Limitations and Requirements, No part of the net earmings of
the Corporation shall fnure directly or indirectly to the benefit of or be distributable to its members
(if the Corporation ever has any), Directors or Officers, but the Corporation shall be authorized and
empowered to pay reasonable compensation for services repdered and to make payments and
distributions in firtherance of the Purposes set forth herein.

Article 11. Dissolution. Upon the dissolution of the Corporation, the Bosard of Directors
shall distribute all of the assets of the Corporation exclusively for religious, charitable, scientific or
educationz]l purposes in such marmer and o such qualified organization or organizations as the
Board of Directors shall determine. Awty of such assets not so distributed shall be distributed in
accordance with the direction of any court having jurisdiction m the couwnty it which the principal
office of the Corporation is then located, exclusively for the aforesaid pwposes of the Corporation
or to such qualified organization or organizations as said court shall determine. For purposes of this
Article, an organization js a “qualified organization” only if, at the time of receiving such assets, it is

4
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operated exclusively for the purposes described in Seetion 170(c)(1) or 170(c)2)B) of the Code
and is described in Section 509(a)(1), (2) or (3) of the Code.

Article 12, Board of Directors, There shall be at all times a Board of Directors consisting
of at least three (3) individuals, The number of Directors nay be increased or decreased from time
10 time in the manner specified in the Bylaws of the Corporation, but the Corporation may never
have fewer than three (3) Directors. The initial Directors are the addresses are listed below:

Matt Mayes
4101 Obispo Street
Tempa, Florida 33629

Richard Hesterberg
144 Lagoon Road
Wnter Haven, Florida 33833

Martin V. Feather
4014 Waterford Cirele, #7
Louisville, Kemtucky 40207

Thereafter, each Director shall be elected by majority vote of the Board of Dircetors in the marmer
and at the times sst forth in the Bylaws.

Article 13, Officers. The Officers of the Corporation may consist of a President, one or
more Vice Presidents, a Secretary, a Treasurer, and such other Officers and Assistant Officers as
may be provided for in the Bylaws or by resolution of the Board of Directors. Each Officer shall be
elected by majority vote of the Board of Directors at such time ard in such manner as prascribed by
the Bylaws. -

Article 14. Incorporator. The name and street address of the Incorporator is as follows:

Edward J. Richardson
101 East Kennedy Boulevard
Smite 2800
Tampa, Florida 33602

(102000063882 3)))
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Article 15, Bylaws, The Bylaws of the Corporation are to be made end adopted by the
Board of Directors, and may be altered, smended or rescinded by the Board of Directors in the
manner described by the Bylaws.

Article 16. Amendment. The Corporation reserves the xight to amend or repeal any
provision contained in these Articles of Incorporation or any amendment to them. The marmer of
amendment shall be prescribed by law tnless otherwise prescribed by the Bylaws.

Article 17. Indenmifieation and Chvil Liability Immmnity. The Corporation shall
indemmify each Director and Officer, including former Directors and Officers, to the fifllest extent
allowed by law, including but not limited to Florida Stamtes Chapter 617. Tt is intended that the
Corporation be an organization the Officers and Directors of which are immme from civil iability
to the extent provided wnder Florida Statutes Chapter 617 and ofher similar laws.

Article 18. Commencement of Corporate Existence. Corporute existence shall
corumence upon the filing of these Articles of Incorporation with the Florida Department of State.

IN WITNESS WHEREOF, the undersigned Incorporator has signed these Articles of
Incorporation on March 22 , 2002 - -

Ed . Richardson, Incerporator

(((FL02000063882 3)))
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CERTIFICATE OF DESIGNATION
HSTERED ) ED B

Puorsuant to the provisions of Secton 61 7.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following staterent in
designating the registered office/registered agent, in the State of Florida,

1. The name of the corporation is Florida Butterfly Fcundaﬁon; Inc.

2. The name and address of the registered agent and office are:

Bdward J. Richardson T R
101 East Keninedy Boulevard, e
Suite 2800 : == =
Tampa, Florida 33602 L o =
S AT - I |
o I
T -Tf v 3
SIGNA' mn = O
TITLE:Edward I Richardsen, Incorporater = g @
= =
de]
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