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FLORIDA DEPARTMENT OF STATE

FLORIDA FILING & SERRCH SERVICEg L-1vision of Corporations

’

SUBJECT: THE BAH AMAS ENVIRONMENT FUND, INC.
REF: W0B000015619

HWa received your electronically transwmltted document. Howevear, the
dooument has not been filed. Please make the following corrections and
refax the completa document, 1lnocluding the electronic filing cover sheet.

You failed to make the correction(s) requested in our previous lettar.
Section 617.0202(d), Florida Statutes, requires the manner in which
direotors are elected or appointed be contailned in the articles of
inecerporation or a statement that the method of @lection of directors ig
as stated in the bylawsa.

Should their be a space in Bah amas.

If you have any further quastions concerning your document, plaase call
(850) 245-6973. ‘

Claretha Golden FAX And. }: HOS000074699

Ragulatory Specilalist II Letter Number: 90BA0D017976
New Filing Section

P.O BOX 6327 ~ Tallahassec, Flonda 32314
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ARTICLES OF INCORPORATION
OF o
THE BAHAMAS ENVIRONMENT FUND, INC.

I, the vndaysigned nateral person acting a8 an incotporator of a corporation
") under the Florida Not for Profit Corporation Act,

(herninaftar called the “Corgoraton’
do hereby adopt the following Articles of Inoorporation for the Carporation:

ARTICLE 1
'The same of the Corporation shall be: The Bahames Environment Fund, Ing,
' : ARTICLE I
PRINCIPAL OFFICE AND MAILING ADDRESS:
The principal place of business and maiting sddress of this Corporation shall be: 'E!‘g% S
. ‘ S =
Maifing Address: _ % %: ::::J. »
Bahaman Rovironment Fund — NAS 5513 REN TeT
P, 0.Box 025723 Mo M=
Miam!, FL 331025723 : P czu;-
Street Address: ;ﬁ%‘; = =’
. ) Sy
10000 NW 25® Stroct, Unit | =Moo
Miarni, FL 33172-2204

ARTICLE Il
PUREOSE(S);

The Corporntion is organized exclusively for charitablo, religious, educational and
scientifio purposes, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Seetion 501(eX3) of the Internal
Revenuo Code, or the corresponding section of any future federal tax coda,

The method and means by which directors shall be elected to constitute tha Board :
is ue oxprasaly set forth in the Bylaws of the Corporation. ) ' :

DAIAMISOR) RITT D) DOCYHIS 240D
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ARTICLE V
RIBECTORS:

: ‘The number of directom constiteting the initial Board is three (3), and the name
and mailing address of sach person who Is 1o serve as director untll such director’s
resignation, death or removal and uatil his suceessor is elected and qualified are as

ﬂ:llqws: ' '
' Name Address

Dr. Ethan Fredd 401 West Kennedy Bhvd,
Tampa, FL. 33606 . |

Mz, Colin ¥igas P.O. Box 3701
Naggan, Babamas

Dr. Alan Bolten P.0O. Box 118525
Qadnesville, FL 32611

The name and street address of the initial registered agent of the Corporation in
the State of Florida is:

Capitol Cotporete Sarvices, Inc.
155 Offioe Plaza Dr., Ste. A

Tallahassee, FL 32301
ARTICLE VII

‘The name and addvess of the incorporator 1o these Articles of Incorporation is:

Sara Garcis Duran

/o Weil, Gotshal & Manges LLP
200 Crosoant Court, Suits 300
Dellas, TX 75201

Notwithstanding amy powers grented to the Corporation by its Articlex, Bylaws or :
by the laws of the Stats of Fiorlda, the following limitations of power shall apply:

(8)  The Corporation is organized exclusively for charitable, religious,
edncational and ecientific purposes, including for such purposcs, the
making of distributions to organigations that qualify ag exempt |

DANVHESIALONIRT 101 DOOFINREI M0 2
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organizations under Section 501(c)(3) of the Irternal Revenue Code of
1986, ns exnended (“Code™). The Corporation intends at all times to
qualify end remain qualified as exempt from federal income tax.

No pert of the net eamings or asests of the Cozporation shall inure to the
benefit of, or be distributable to, its members, trustees, officers or other
privale persons, except that the Corporation shall by authorized and
empowered to pay reasonable compensation for the services rendered pod
to make payments and distributions in furtharance of the parposes set forth
in the purposs clause hereof. No substantial part of the activitics of the
Corporation shall be the canying on of propagandsa, or otherwise attempting
1o influencs legislation, ant the Corporation ehall not participate in, or
intervene in (inoluding the publishing ¢r distribution of statements) any
political campaign on behalf of {or in opposttion 10) my candidate for

@82:5erPM PS-9
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public office. Notwithstanding any other provision of this document, the

Corpatatian shall not carxy on any othet activities not permitted to be
camried on () by an organization exempt from federal income tax under
Code Bection 5G1(cK3); or (H) by an organization, contributions to which
are daductible under Code Section Y70(c)2).

I a0y taxble year in which the Corporatlon is & private foundation g
degeribed in Section 509(s) of the Code, the Corpatation hall distribute its

- inoome for sach period at such time and manmer as not to subject it to tax

under Section 4942 of the Code, and the Corporation shall not (A) engage in
any act of self-dealing as dafined in Seation 404(d) of the Code, (B) retain
any excess business boldings as defined in Section 4943(c) of the Cods, (C)

. make any Investments in such manner as to subject the Corporation to tax

undar Saction 4944 of the Code, (D) make any taxable expenditures as
defined in Sectlon 4945(f) of the Cods or (E) engage {n any excess benafits

* transaction as defined in Section 4958(c) of the Code or carresponding

provisions of any subsequenyt Podaml tax laws.

Upon disselution of the Corporation, all the remaining negets and property
shall be distributed to organizations that qualify for tax exemption under
Code Ssction 501(0)(3), or corresponding pravisions of any subsequent
foderal tax laws, or to the federal government, or a staio or loca)
government, for a public purpose. Any such assets not 20 disposed of shall
be disposed of by the sourt baving jurlsdiction over the Corporation,
exclusively for such purposes or to such orgeaization or organizations, as

fmdcmmndamﬁw!ﬁchmorgmﬁedmdomudmmaiwly

for charitable purposes,

DALWASSTRICWIETI 0 DOCO I 450 3
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Tmmdinﬂtbmﬁclel}{shaﬂhwcﬂnemninss

: Section 1, -
ascribed to them in Florida Statutes Sections 60/7.0850 and 617.0831 oramrammded or
susoetsor sections of the Florids Statutes,

Seotion 2. Exwytasmyoﬂwmwbepmvidedhmm.the
Corporation shall, to the fullest extsnt authorized or permitted by the Florida Statutes, as
the same may be amended or modified from time to time, other than Florids Statutes

" Section 607.0830(7) or any amended nr successor seation, indemnify any officer, director,
- ¢mployee or agent who was ox is a party to any proceeding against (a) in the case of any

procseding other than an action by or in the right of the Cotporation, Habllity Incnrmed in
cormection with such proceeding inoluding any appeal thereof, or (b) in the case of any

. procecding by or in the right of the Corporation, expenwes and amounts paid in setilement

not exceeding, in the judgment of the Board, the estimated expense of litigating the
proceeding to conclusion; provided, however, thai the Corporation shall not, undex this
Section 2 ar Section 4, indomnify eny officer, director, employee or agent if a judgment,
setilement or other final adjudication establishes that the sots on which a proeeding
g;mﬁed tn(a)or(b)isbued (1) were muaterial to the camse of action so adjudicsted and

()  aviolation of the eriininal law, unleas the officer, director, employee
. or agent had repsonable cavse to balleve his or her conduot wag
Yarwful or had no reagonable cange to beliove his or her conduct was

unlawiul;

(®)  atransnotion from whioch the officer, direstor, employse or agent
derived sn Enproper personal benefit, efther directly or Indirectly;

(®  inthe case of a director, & ciroumstance under which the Hebility
provisions of Florids Statutes Sectlon 607.0834, governing &
Director's liebllity for unlawful distribution to shmholdem, it
spplicable; ar

(d)  willful misconduct or a conscious disregard for the best interests of
the Corporation in n procceding by or in the tight of the Corporation
to procure a judgment in its favor of in a proceeding by or in the
right of a shareholder.

Sectiond,  Notwithstanding the failuve of the proraﬂonto provide
indemnification due to a feflure {0 satisfy the conditions of Section 2 of this Article IX and

dnpﬂamymmdemﬂmofthnl!oud,moﬁm director, employes or agent of
mehnismwasnpmtywamodingmaynpplyfotmdmuﬂﬂcﬁonor
ldvmmemofa:pmmorbmhmﬂmconnnonducm proceeding, to the circuit
sourt, or to another court of competent jurisdiction. 'On receipt of an spplication, sush
court, after giving any notice that it considers nevessary, may order indemnification and

DALV4SIOTNIRT 101 DOCHIPILMI0 4
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advancement of expenses, including expenses incurred in secking court-ordered
: hdemniﬂcanonnwadvmemmt of cxpenses, if the court determines that:

' (u) the officer, diroctor, employee or agent is entitled 1o mandatory
mfmmmmmmsmsmmosm)mmmw ot
successor section, in which case the court shall also order the Corporation to pay such
person reasonsble expenses inourred in obinining cowrt-crdered indemnifioation or
advancement of expenses; or

()  theofficer, ditectar, employes or agent fa entitled to indemnification
" or advancemant of expenses, or both, by virtue of the Cotpotation’s exercise of its authority
pursuant 1o Seotian 3 or Beotion 4. Itis the express intention and desire of the Corporation
mamﬁmyoﬂxpﬂnnhmm&mmamsmmoﬁw.d&em,
employee or agent if (i) the offiver, director, anployooormnnsnotanuﬂedwmandatory
ndennification pursuant to Section 3(a) of this Asticle IX; or (1) the Corporation haa not
otherwise agreed to indspmify or advance expenses to such officer, divector, employes or
agent pursuant to Section 3(b). The Corpomtion does not recopnize and will net permit
any officer's, director’s, employes’s or agent's application for indemnification or
advencemnent of expenses, or both, to any court if the application is not based In {ts entirety
on a claim that the officer, direstor, employee or agent is cntitled to mandatory
inderanification or advancement of expenses, or both, or that the officer, director,
empioyee or agent is entitled to indemnification or sdvencement of ¢xpenses, or both, by
vimndﬁmcmpwuﬂoﬁamoiaeoﬁwwﬂwdtymmw%cﬁm4oﬁhismﬁclem

- Secﬁonlabnllnotbownsmedto mean that
indennification by the Corporation ia not permitiod, Subject neveriliciess to the
limitstions of Section 2, ths Corporation may, in its sole discretion, make any other or
further indemnificetion or advancement of expenses to any officer, director, employes or
agent under any By-law, agreoment, vite of shareholders, or disinterasted directors, or
otherwige, both as to actions of such offlcer, diroctor, employee or agent in his or her
aofficial capacity and as 10 actions inmothucapacitywhﬂeholdingwch office.

Section 3, Anyhdemniﬂcaﬁonmﬂnﬂnsmmshaummmby
the Corporation only a8 authorized in a specific case upon a determination that
indeminification of the officer, director, employes or agent Is proper under the
circumstances becanze he or she has met the applicable standard of conduct set forth in
this Article IX, Such determination ahall be made:

(a) by the Board, by & majority vote of 8 quorum consisting of
mehowercnﬂpar&utosuchprowedmg;

()  ifsuchaquorum is not obtaineble or, even if obtainable, by majority
vote of 2 committes duly designated by the Board (in which directors who are parties may
participate) consisting solely of two or more directors not at the time parties 1o the
proceading; or

{¢) by independent logal coumgel:

DATMASSINIOAIR S DLDOCISS.2090 5
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()  selected by the Board prescribed in Section 5(s) or the

. Wminuopmsuﬂndeecﬂmﬂb)‘or

(i)  if aquoram of the directors cannot be obizined for purposes

. of Section 5(2) and fhe commitiee camnot be deelgnated for purposes of Section 5(b),
independent lagal counsel selocted by a majority vote of the full Board (In which event
directors who are partics may participate),

lncmrcdbyanommordirwtormdefmdmgn

‘ Section 6,
civil or criminal proceoding may be paid by the Corporation in edvance of the final

disposition of such proceeding upon receipt of an undertaking by or on behalf of such
officer or director to repay such amourt if he or she is ultimately found not o be entitled

~ to indemnification by the Corporation pursuant to this Article IX, Expenses

inourred by an employes or agent may be paid in advance of the final disposition of
puch prooeeding upon such terms and sonditions as the Board may, from time to tims,
deem appropriate, but which terms will require, at & minimum, the reseipt of an
undestaking by or on behalf of such employes or agent to tepay such amount if he or she
is ultimately found not to be entitled to indemnification by the Corporation pursnant to

~ this Article IX.

fection?,  Indemnification and/or advancement of expenses as
provided in this Article IX shall continue, unless otherwiss provided, as and when such
indenmificetion and/or advancement of cxpenses is suthorized or ratified, to a person who
haa coased to be :n officer, diretar, employes ar agent and shal) iwre to the benefit of the
heir, anacutors, and administrators of such person,

Section 8.  Ifany part of this Article IX shall be found to b invalid or
Wﬂhmm&WWMMofmmmwfmﬂm

The Board may appoint advisary sed/or honorary boards to serve at the pleasure of the
Board. The Boand will #et out sald advisory and/or honorary board’s duties and
authority inﬂ:cresohmonappohmng said advisory snd/or honosary board, -

DALMHSIOA I 10 OO0 6
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IN WITNESS WHERKOR, I, the undersigned, for the purpobe of forming the
Corporation under the Florida Not for Profit Corporation Act, do make, flls, and rgcord
these A.ruclasofhwo:pornnntlns 31st day of March, 2008.

oy

%@.ﬁﬁ'\
Incorporator '

Having been named as registered agent and to sccept service of process forﬂ;e
abovs stated Corporation ot the place designated in this certificats, | herelyy nccept the
‘ap registered agent and agres to act in thip capacity.. I farther agree to
comply with the provisions of all stetutes relating to the proper and complete :
performance of my duties, and I am familiar with and apcept fhs abfigations of iy

position as registered agent.
Lo ] H
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