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Law Offices of

= COOKE & MEUX, P.A.
SUITE 2254, RIVERPLACE TOYER
1301 RIVERPLACE BOULEVARD
JACKSONVILLE, FLORIDA 32207-9036
A, HAMIETON COOKE
Boarp CERTIFIED WILLS, Facsimile: (904) 399-1030 DOwNTOWN: (004) 306-5101
TRUSTS, AND ESTATES LAwYER SAN MARCO: {004} 398.8086

JOSEPH CLAY MEUX, JR.

Cctober 10, 2008

Department of State
Division of Corporations
P.O. Box 8327
Tallahassee, FL 32314

Re: Bob and Carol Grimes Environmental Foundation, ing.
Gentlemen:

Enclosed are the original and one copy of the Articles of Incorporation of Bob and
Carol Grimes Environmental Foundation, Inc. Alsc enclosed is an extra copy of the signed
Articles for the purpose of certification.

| enclose my check in the amount of $78.75 in payment of the filing fee of $35.00,
the Registered Agent Designation fee of $35.00, and the cost of a certified copy of the
Articles of $8.75.

Please return the certified copy to me at your earliest convenience.

Thank you for your assistance.

AHC/ns
Enclosures
cc.  Hugh Cotney, Esq.

{Comp:Grimes-Sec-State-Trans-A-Inc)



ARTICLES OF INCORPORATION
OF
BOB AND CAROL GRIMES ENVIRONMENTAL FOUNDATION, INC.

The undersigned, acting as the incorporators of the BOB AND CAROL GRIMES
ENVIRONMENTAL FOUNDATION, INC., under Chapter 617 of the Florida Statutes, and

Section 501({c)(3) of the Internal Revenue Code of 1986, submits the following Articles of
Incorporation.

ARTICLE | =
[
NAME -

The name of this corporation ("Corporation™) shall be: D
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BOB AND CAROL GRIMES ENVIRONMENTAL FOUNDATION, INE#1
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ARTICLE HI
INITIAL PRINCIPAL ELACE OF BUSINESS AND MAILING ADDRESS

Y
3l

The initial principal place of business and mailing address of the Corporation shall
be:

233 East Bay Street, Suite 905
Jacksonville, Florida 32202

ARTICLE il
DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation shall have perpetual existence, commencing with the filing of these
Articles of Incorporation with the Florida Depariment of State.

ARTICLE IV
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable
purposes on a non-partisan and non-sectarian basis within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986. In furtherance of such purposes, the
Corporation shall be authorized:

(a)

To promote, support, and engage in activities carried on for charitable



(b)

()

(d)

(e)

0
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purposses, by the direct conduct of such activities, and by making
grants to other organizations engaged in charitable activities.

To receive and maintain personal or real property, or both; and,
subject to the restrictions and limitations hereinafter set forth, {o use
and apply the whole or any part of the income therefrom and the
principal thereof exclusively for charitable, educational, literary, or
scientific purposes either directly or by contributions to organizations
that qualify as exempt organizations under Section 501(c)(3).

To receive assistance, money (as dues or otherwise), real or personal
property and any other form of contributions, gif, bequest, or devise
from any person, firm, partnership, or corporation, {o be utilized in the
furtherance of the objects and purposes of this Corporation; to enter
into agreements or contracts for contributions to the Corporation for
its objects and purposes, provided, however, that gifts shall be subject
to acceptance by the Board of Direclors as required by the bylaws.

To establish an office and employ such assistance and clerical
personnel as may be necessary and proper in the judgment of the
Board of Directors, and pay reasonable compensation for the services
of such persons.

To distribute, in the manner, form, and method, and by the means
determined by the Board of Directors of the Corporation, any and all
forms of contributions or other funds received by it in any and all
forms of contributions or other funds received by it in carrying out
charitable and educational programs of the Corporation in the
furtherance of its stated purposes. Money and real or personal
property contributed to the Corporation in furtherance of these objects
and purposes are and shall continue o be used exclusively for such
purposes.

To invest and reinvest surplus funds in such securities and properties
as the Board of Directors may from time to time determine.

To purchase, acquire, own, hold, guarantee, sell, assign, transfer,
mortgage, pledge, loan, or otherwise dispose of any deal in any
bonds, securities, evidence of indebtedness, or other personal
property, as well as to purchase, acquire, own, hold, sell, transfer,
mortgage, or otherwise dispose of and deal in real estate; and, as the
owner of any such real or personal property, to exercise all the rights,
powers, and privileges of ownership.

2.



{r}  To coniract and be contracted with, and to sue and be sued.
) To adopt and use a corporation seal.

{i) To do all acts and things requisite, necessary, proper and desirable
fo carry out and further the objects for which this Corporation is
formed; and, in general, to have all the rights, privileges, and
immunities, and enjoy all the benefits of the laws of the State of
Florida applicable to corporations of this character, including but not
limited to the powers described in Section 817.0302 of the Florida
Statues, subject however to the requirements of Section 501(c)(3)
and to the other limitations provided in these Articles of incorporation.

ARTICLE YV
MEMBERSHIP

The Corporation shall have one or more members. A designation to the class or
classes of members, and the qualifications and rights of the members of each class, and
the names of the initial member or members, shall be set forth in the bylaws.

ARTICLE Vi
DIRECTORS

Subject to the powers reserved {o the members in the bylaws of the Corporation,
all corporate powers shall be exercised by or under the authority of, and the affairs of the
Corporation shall be managed under the direction of, a Board of Directors. The number
of Directors (which number shall not be less than three) shall be as provided in the bylaws.

The names and addresses of the initial directors are as follows:

Carol Grimes
13654 WM Davis Parkway
Jacksonville, Florida 32224

Carole A, Adams
7473 Carriage Side Court
Jacksonville, Florida 32258

Hugh Cotney, Esq.
233 East Bay Street, Suite 905
Jacksonville, Florida 32202

23



The terms for which the directions shall serve, and the method by which the
directors are to be elected, shall be stated in the bylaws.

ARTICLE vii
DIRECTORS’ AND OFFICERS’ COMPENSATION AND INDEMNIFICATION

A Compensation. A director or officer of the Corporation may receive
reascnable compensation for personal services rendered as a director or officer or in any
other capacity, so long as the services are reasonable and necessary to carrying out the
charitable purposes of the Corporation, and may be reimbursed for expenses or advances
made for the Corporation that are reasonable in character and amount and approved for
payment in the manner provided by the bylaws. Provided, however, that the Corporation
shall make no payment that would constitute “self-dealing” as defined in Section 4941(d)
of the Internal Revenue Code.

B. Indemnification. Every director and officer of the Corporation shall be
indemnified by the Corporation against all expenses and liabilities, including counsel fees,
reasonably incurred by or imposed in connection with any proceeding or any settlement
of any proceeding (including any appeal thereof), to which a director or officer may be a
party or may become involved by reason of being or having been a director or officer of the
Corporation, whether or not a director or officer at the time such expenses are incurred,
except when the director or officer is adjudged guilty of or liable for willful misfeasance or
willful malfeasance in the performance of duties; provided that in the event of a settlement
before entry of judgment, the indemnification shall apply only when the Board of Directors
approves such seftlement and reimbursement as being in the best interest of the
Corporation. The foregoing right of indemnification shall be in addition to and not exclusive
of all other rights to which such director or officer may be entitled by law. Appropriate
liability insurance may be provided for every officer, director and agent of the Corporation
in amounts determined from time to time by the Board of Directors.

C. Interest of Directors and Officers in Contracts . Any contract, whether for
compensation or otherwise, or other transactions between the Corporation and one or
more of its directors or officers, or between the Corporation and any firm of which one or
more of its directors or officers are shareholders, partners or employees, or in which they
are interested, or between the Corporation and any corporation, association, or partnership
of which one or more of its directors or officers are shareholders, members, direclors,
officers, partners, or employees, or in which they are interested, shall be valid for all
purposes, notwithstanding the presence of such director or directors, officer, or officers, at
the meeting of the Board of Directors of the Corporation which acts upon or in reference
to such contract or transaction and notwithstanding his or their participation in such action,
if the fact of such interest shall be disclosed or known to the Board of Directors and the
Board of Directors shall, nevertheless, authorize, approve, and ratify such contract or

A



transaction by vote of majority of the Directors present. This section shall not be construed
to invalidate any contract or other transaction which would otherwise be valid under the
common and statutory law applicable thereto.

ARTICLE Viii
CHARITABLE LIMITATIONS

This Corporation shall not engage in any activities prohibited by Section 617.0835
of the Florida Statutes, or by Section 501(c)(3) of the Internal Revenue Code.

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, the directors or officers of the Corporation, or to any other private persons,
except that the Corporation shall be authorized and empowered (1) to pay reasonable
compensation for personal services rendered to the Corporation, so long as the services
are reasonable and necessary to carrying out the charitable purposes of the Corporation,
and to reimburse expenses or advances made for the Corporation that are reasonable in
character and amount and (i) to make payments and distributions fo persons who are
qualified to receive same in furtherance of the Corporation’s charitable purposes as set
forth herein. All of the net earnings and assets of the Corporation shall be expended for
the purposes stated in Section 501(c)(3) of the Internal Revenue Code.

No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation; and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of any candidate for public office.

In the event that, and for so long as, the Corporation is characterized as a private
foundation within the meaning of Section 509(a) of the internal Revenue Code, the
Corporation:

Shall distribute its income for each taxable year at such time and in such
manner as not to become subject to tax on undistribuied income imposed by
Section 4842,

Shall not engage in any act of self-dealing as defined in Section 4941(d);

Shali not retain any excess business holdings as defined in Section 4943(c);

Shall not make any investments in such manner as fo subject it to tax under
Section 4944; and

Shall not make any taxable expenditures as defined in Section 4945(d).

-5-



Notwithstanding any of the provisions of these Articles of Incorporation, the
Corporation shall not conduct or carry on any activities not permitted to be conducted or
carried on by an organization exempt from taxation under Section 501{c)}(3).

ARTICLE IX
DISPOSITION OF ASSETS

In the event of the dissclution of the Corporation pursuant {o Florida Statues, the
Board of Directors shall, afier paying or making provision for the payment of all of the
liabilities of the Corporation, dispose of all of the assets of the Corporation by transferring
such assets to such organizations which are exempt under Section 501(c}{3) as are
engaged in activities of the type described in Article 1V above, as the Board of Directors
shall determine. Any such assets not so disposed of shall be disposed of by the Circuit
Court of the county in which the principal office of the Corporation is then located,
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 X
AMENDMENTS TO BYLAWS

The power to adopt, alter, amend, or repeal the bylaws of the Corporation shall be
vested in the directors in accordance with the provisions of the bylaws.

ARTICLE XiI
REGISTERED AGENT

The name of the initial registered agent who is authorized to receive service of
process is Hugh Cotney, Esq. The sireet address of the initial registered office of the
Corporation is 233 East Bay Street, Suite 805, Jacksonville, Florida 32202.



INWITNESS WHEREQOF, the undersigned incorporator has executed these Articles
of Incorporation as of this AL’ day of m 2008.

/;fm/ P s

Caro} Griméds, Incorporator
13654 WM Davis Parkway
Jacksonville, Florida 32224

ok & L

Carole A. Adams, Incorporator
7473 Carriage Side Court
Jacksonville, Florida 32256

otney, Incor for
East Bay Stregd, Suite 905
Jacksonville, Florida 32202



ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF iINCORPORATION

WITNESSETH:

Thatthe Bob and Carol Grimes Environmental Foundation, Inc. desiring to organize

under the laws of the State of Florida, has named Hugh Cotney as its agent to accept
service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-referenced
corporation at 233 East Bay Street, Suite 905, Jacksonville, Florida 32202, the
undersigned hereby agrees to act in this capacity, agrees to comply with the provisions of
all statutes relative to the proper and complete performance of the duties of a registered
agent, and accepts the duties and obligations of Section 817.0503, Florida Statutss.

Dated this gﬂ‘ﬂdcay of m&_ 2006.
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