¥ B 01
Pagc 1 of']
Florida Department of State
Division of Corporations
Public Access System
Clcctronic Filing Cover Shect
Note: Pleasc print this page and use it as a cover sheet, l'ypc the fax audit
number (shown below) on the top and bottom of all pages of the document.
(({1109000162621 3)))
HO9O00162621 3ABC.
Note: DO NOT hit the REFRESH/RELOAD buiton on your browser {rom this
page. Doing so will generate another cover sheet, - @
- e ) ‘_":";
L. e
=
To: e~ :?r.:%
Division of Corporations o L
Fax Number : (B50)617-6381 £ =i
3 @ I’<"1
From: ~ o
Account Name : MCGUIRE WOODS LLP U o
nccount Number : 071075000166 = B
Phone : [904)738-3200 @® m
Fax Number + (904)738-2696 )
FL.ORIDA PROFIT/NON PROFIT CORPORATION
GREEN BUILDING SCIENCE INSTITUTE, INC,
[a:r?iﬁcatc of Slatus o
2 7 75 /d f Cortificd Copy 0 =
, g Page Count 11 = C pa——
= o= Ui
|Cstimated Charge §70.00 | EN T o
nl T e
3 i
rMe-
, - ~5%-F 1)
Electronic Tiling Menu Corporate Filing Mcnu Hegig ; A
T D

https://efile.sunbiz.org/scripts/efilcovr.exe 7/14/2009



JUL-14-08 TUE 12:40 PM FAX NO.

ARTICLES OF INCORPORATION
OF

GREEN BUILDING SCIENCE INSTITUTE, INC.

Table of Contenls
Article T: NAME oot iieci s iananns Dia e 2
Article T; Tormn of EXIStence  euvverieaesrveuerannn. 2
Article IIT: Dissolution Cive e e 2
Article IV: TPUIPOSE e 3
Arlicle V: Rights and Restrictions Veraamrenauarrans 3
Article VI: Members i e i e 4
Arlicle VIL: Incorporators . ....ovvvnnny, bree e oo d
Article VIII: Dircelors ... e e 5
Arlicle IX: Registered Office and Regisicred Agent ... 6
Article X: Bylaws . o e ia 6
Article XI; Limit on Liabilily and Indemnification - ...... 6
Article XIL: Internal Revenue Code e 10
Arlicle XI11: Amendmont L. ... et e 10

R
090001 62621
—_—y . O
r}:‘::r“, wr ) e Wi
e e Yy
=T =
Zert ¥ e
Tt =
[T R ‘1&
w7
m-ﬂ('. G!‘J‘. ‘ﬂ;‘
Mo B § % %
=
r
25
am P
b

H0%000162621

02




JUL-14-08 TUE 12:40 PM FAX NO, P. 03 \“

H09000162621
: VI & |
‘The undersigned adopts these Arllclcs of Incorporation and forms a not for p-@ i "?’, {f’;
~ 5\
corporation (the “Institute”) under the Florida Not For Profit Corporation At (the “Aci”') . K A{;ﬂ
LJ" i ’_:-. -0
(Chapter 617 of Title 36 of the Code of Florida), and states as follows: r:\n 'j’/ “@
el ¢
ARTICLE T o7,
NAME '%f

The name of the corporation is the Green Building Seicnce Institute, Inc. The address of
the principal office shall be 23 Harrison Avenue, Panamna City, FL 32401,

ARTICLE 1l
TERM OF EXISTENCE

The [nstitute’s exislence commences on the date of the filing of these Articles of
Incorporation with the Department of Statc of the State of Florida. The Institutc will have

perpetnal cxistence (herealler.

ARTICLE II1
DISSOLUTION

Upon the dissolution of the Instilute, and afler all of its liabilitics and obligations have ‘
been paid, satisfied, and discharged, or adequate provisions made therefor, all of the Instilute’s
remaining asscts shall be distributed to one or mote organizations, sclected by the Board of
Dircctors of the Institute in its sole discretion, that are organized and operated exclusively for
charitable, scicntific, literary, or educational purposes within the meaning of scetions 501(c)(3)
and 170(c)(2)(B) of the Internal Revenue Code, subject always 1o the provisions of these Articles
and to the specific condition that nune of the net assets of the Institute will be distributed to or
for the benetit of any officer or dircctor of the Institute or to any other individual; provided,
however, that nothing contained in this Article will be construed to prevent a distribution from
the net assets of the Institute to another distributee otherwise properly made in accordance wilh

the provisions of these Articles and the purposces herein stated, salely by reason of the fact that

2 H09000162621
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ono or more of the officers or dircctors of the Institute may be conneeted or associated wit \tl,lg = Q::;)
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distributee as a sharcholder, member, trustee, dircetor, oflicer or in any other capacity. (%‘%\ ?p
e
(e
ARTICLE IV v

PURPOSE

The Institute is organized and shall be operated exclusively for charitable, scientific,
literary, and educational purposes within the meaning of scction 501(¢)(3) of the Intemal
Revenue Code, including the purpose of making distributions to organizations described in
scelion 501(c)3) of the Inlemal Revenue Code. Without limiting or expanding the foregoing,
the purposcs of the Institute are to (1) provide education to the general public about construction
of green homes and energy efficicnt homes, (2) conduct research and development to improve
construction of green homes and cocrgy cflicient homes and to reduce energy use, utility bills,
construction time, and construction waste in residential construction, and (3) conduet testing of
green homes and encrgy cfficient homes to monitor and collect long-lenn data on cost-
cifectiveness and energy cfficiency of green cqnstruclion. The preceding seniences shall not !
limit the abilily of the Institute to carry out any other charitablc, scientific, literary, and
educational purposcs previously set forth in this Article,

ARTICLE VY
RIGHTS AND RESTRICTIONS

No part of the net earnings of the Institute shall inure to the benefit of or be distributable
to its incorporator, directors, ofTicers, or other private persons excepl that the Institute shall be
authorized and ernpowcred to pay rcasonable compensation for services rendered and to make
payments and distributions in [urtherance of the purposcs sct forth in Aiticle 1V hereol, No
substantial parl of the activities of the Institute shall be the carrying on of propaganda, or

otherwisc attempting to influence legislation, and the Institute shall not participate in or intervene

H05000162621
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in (including the publishing or distnbution of statcments) any political campaign on behall of or
in opposition w any candidate for public office. Notwithstanding any other provision of thesc
Arlicles of Incorporation, the Institute will not conduct or cary on any activitics not permiticd to
be conducted or carricd on by an organization described in Internal Revenue Code scetions
501(c)(3) and 170(c)(2). If at any time the Institute is classified as a private foundation within
the meaning of section 509(a) of the Internal Revenuc Code, the Institute (i) shall distributc its
income at such time and in such manner as not to become subject to the tax on undistributed
income imposcd by seclion 4942 of the Intemnal Revenue Code; (if) shall not engage in any acl of
scl[-dealing as defined in section 4941(d) of the Internal Revenue Code; (iii) shall not fcta_in any
excess business holdings as defined in section 4943(c) of the Internal Revenue Code; (iv) shall
not make any investment in such & manner as to subject it fo 1ax under scetion 4944 of the
Internal Revenue Code; and (v) shall not make any taxable expenditute as defined in section
4945(d) of the Internal Revenue Code.

ARTICLE V]
MEMBERS

The Institute shall have onc class of Members, Members shall not be entitled to vote.

The Bylaws shall state the qualifications of the Members,

ARTICLE VII
INCORPFORATORS
-J;'C'J‘T (=)
‘The name and address of the incorporator of the Institute is: iy (_U'i -4
- Z‘w — 8
Name Address = ; T e
in =y = i
(2 T B
JULIUS POSTON 23 Harrison Avenue Mo g i
' Panama City, F1. 32401 o= 3
oo T £
2 o
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o
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ARTICLE VIII
DIRECTORS

'The number of and qualifications for dircctors of the Institute shall be fixed in the

Bylaws. The imitial directors shall be as follows:

Name Address

JULIUS POSTON 23 Harrison Avenuc
Panama City, FL 32401

SUSAN POSTON 1626 Primrose Lane
Panama City, F1. 32404

RYAN OXLEY 6321 Winona Sireel
Panama City, L 32404

At the first annual mecting of the Board of Directors, the number of directors shall be

P. 06

divided into three (3) groups with cach group containing one-third of the total, as nearly cqual in

number as possiblo, The terms of the directors in the fivst group shall expire at the first annual

meeting of the Board of Dircctors alter their appoiniment, the terms of the directors in the second

group shall expire at the second annual mecting of the Board of Directors after their

appointment, and the terms of the dircetors in the third group shall expire at the thied annual

meeting of the Board of Dircctors after their appointment. Thercafter, at cach annnal meeting of

the Board o Dircclors, onc group of dircctors shall be elected by the I3oard of Directors for a
term of three years to succeed those whose terms expire. Directors may serve unlimited

successive terms. No individual shall be named or elecied as a director without his gither pasr
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ARTICLE IX
REGISTERED OFFICE AND REGISTERED AGENT
The initial registered agent of the Institute and the Florida street address of the initial

repistered officc of the Institute arc RAX Co., 50 North Laura Street, Suile 3300, Jacksonville,

Plorida 32202-3661.
ARTICLE X
BYLAWS

The power to adopt, alter, amend, or repeal Bylaws will be vested in the Board of

Direclors.
ARTICLE X1
LIMIY ON LIABILITY AND INDEMNIFICATION
11.1  Decfipilions. For purposes of this Article the following definitions shall apply:
{a) “Institute” mcans this Institute only and no predecessor entity or other
legal enlity;
(5)] “expenses” include counsel fees, expert wilness fees, and costs af

investipation, litigalion, and appcal, as well as any amounts expended in asserting a ¢laim for

indemnification:

()

“liability™ means the obligation to pay a judgment, scttlcment, penalty,
fine, or other such obligation, including, without limitation, any excise tax asscssed with respect

to an employee benofit plan;
“lepal cutity” means a corporation, partncrship, joint venture, trust,

H

@
employee benefit plan, or other enterprise;
—
4 Ta [ . . I>c
{c) ‘predecessor entity” means a legal entity the cxistence of wlllghgeasa
o ST
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upon its acquisition by the Institute in a merger or otherwise; and Ef}- ™~ ﬂmj
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(H “proccedinz” means any threatened, pending, or completed action, suit,

proceeding, or appeal whether civil, criminal, administrative, or investigalive and whether formal

ot informal.

11.2 Limit on Liability. In every instance in which the Florida Not For Profit

Corporation Act, as it cxists on the date hereof or may hereafter be amended, pennits the
limitation or climination of liability of directors or officers of a corporation, the directors and
officers of the Institute shall not be liable to the Institute,

11.3  Mandatory Indemnification of Directors and Officers. The Institute shall
indemnify any individual who is, was, or is threatencd to be made a party o a proceeding
(including & proceeding by or in the right of the Institute) because such individual is or was a
dircetor or officer of the Institule, or. because such individoal is or was serving the Instilute or
any othcr legal entity in any capacity at the request of the Institute while a dircqtor or officer of
the Tnstitute, against all liabilities and rcasonable expenses ineurred in the proceeding exeept

- such liabililies and expenses as arc incurred because of such individual’s willful misconduet or
knowing violation of the criminal faw. Service as a dircetor or officer of a legal entity controlled
by the Institute shall be deemed service at the request of the Institute, The determination that
indemnification under this Section 11.3 is permissible and the evaluation as to the reasonablencss
of expenscs in a speceific case shall be made, in the case of a director, as provided by law, and in
the casc of an ofticer, as provided in Scetion 11,4 of this Article; provided, however, that if a
majority of the dircctors of the Institute has changed after the date of the alleged conduct giving
rise to a claim for indemnification, such determination and cvaluation shall, at the option of the
person claiming indemnilfication, be made by special legal counsel agreed upon by the Ig'a;;d o3
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pennissibie, the Institate shall make advances and reimbursements for expenscs incurred by a
direclor or olTicer in a procceding upon receipt of an undertaking from such dircctor or officer 10
repay the same if it is ultimately detcrmined that such direetor or ollicer is not ontitled to
indemnilication. $uch undertaking shall be an unlimited, unsecured general obligation of the
director or officer and shall be accepted without reference 1o such dircetor’s or officer’s ability to
make repayment. The termination of'a proceeding by judgment, order, scitlement, conviction, or
upon a plea of nele contendere or its equivalent shall not of itsell create a presumption that 2
dircetor or officer acted in such a manner as to make such director or oflicer ineligible for
indemnification. The Institute is authorized Lo contract in advance to indemnily and nake

advances and rehmbursements (or expenses 1o any of ils directors or officers ta the same extont

provided in this Section 11.3.

11.4  Indemnilfication of Qthers. The Institule may, to a lesser extent or to the same

oxtent that it is required to provide indemnification and make advances and reimbursements fot
expenses to its directors and officers pursuant to Section 11,3, provide indemnification and make
advances and rcimbursements for expenses (o its employees and agents, the directors, officers,
cmployces, and agents of its subsidiaries and predecessor enfities, nnd any person serving any
other legal entity in any capacity at the request of the Instilute, and may contract in advance to do
so. The determination that indemnification under this Section 11.4 is permissible, the
authorization of such indeninification, and the evaluation as te the reasonableness of cxpenscs in
a speeific case shall be made as authorized from time to time by general or specific action of the

Board of Dircetors, which aclion may be taken before or after a claim for indemmilication is

J:' [ Lo }
shall be limited by the provisions of this Section 11.4, fg o 2‘3
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11.5  Miscgellaneous.

(a) The rights of cach person entitled to indemnification under this Article
shall inure to the benefit of such person’s heirs, executors, and administrators. Special lepal
counsel sclected 1o make determinations under this Article may be counsel for the Institute.
Indemnification pursuant to this Article shall not be exclusive of any other right of
indemnilicalion 1o which any person may be entitled, inoluding indemnification pursuant to o
valid contract, indemnilication by lcgal éntities other than the Institute, and indemnification
under policies of insurance purchascd and maintained by the Institule or others, However, no
person shall be entitled to indemnification by the Institute (o the extent he or she is indemnificd
by another, including an insurer. The Institute is_ authorized to purchasc and maintain insurance
apainst any liability it may have under this Article or to protect any of the persons named above
against any liability arising from their service to the Inslitute or any other legal entity at the
request of the Institute regardless of the Institute’s power to indemnifly against such liability.
The provisions of this Avticle shall not be deemed 1o preclude the Institute from entering into
contracls otherwise pernitled by law wilh any individuals or legal entities, including thosc
named above, I any provision ol this Article or ils application 1o any person or circumstlance is
held invalid by a court of competent junisdiction, the invalidity shall not afTecl other provisions
or applications (;F this Article, and 1o this ¢nd the provisions of this Article are severable.

(b)  Notwithstanding the forcgoing provisions of this Article, during any
period that the Institute is classificd as a private foundation under the Internal Revenue Code, the
Institule shall not indemnify any person otherwise cntitled to indemnification fursuant__ 1o the

'
T [
provisions of this Artiele or purchase insurance 1o provide such indemnification if such ™ @

Tmmr o D“rr’n?.
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indemnification or purchase of insurance is an act of sclf-dealing as defined in scction4941(H) o cma
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the Internal Revieru: ©ods or 3 tixabie e'xppnujl;lniic a5 defined in mlinﬁdﬂi(ﬂjﬁf}h‘e Frlgroad

Revenue Chide.
(1.6 Amebvents. Neodimendmenl, nepdification, or repead of this Article shulk

ikrsinish ahe riglee provided hereunder to any person pising from canduct e svisr soeurting

befine headoption of sigh ,a.inwdmmt, modification, of repeal,

ARTICLE X7 :
INTERNATL: REVENUR CODE

Euch raference in 1bese Anicles of Incoeporation tvea gection oj‘tps Ingemmial Revenne
cle v sueh sectiop of the Interon] Revetwe Cotls of 1986, -tl.s__:ﬂ'nﬁﬂl-']%ﬁ, of e

corespiding prowisipes oF ey sibsequent fodrel b Tav.

ARTICLE XL
AMENDMENT

These Ariicles of Inbdmporation iy be gmebded in the mannet provided by Law,

/ Jﬁlms PisTan, l.ncm-pnram-.-

Dated: .!:f'q.-:‘j?,kzm By AL//:’L'"HW

{In acx prd#nﬂ: with secton 518, WAR(T], Flerda Sem‘.u-'ﬁm tre exoeanion o this abcwmem
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CERTIFICATE OF ACCEPTANCE OF DESIGNATION OF
REGISTERED AGENT OF
GREEN BUILDING SCIENCE INSTITUTE, INC.

Parsuant to Chapter 608, Florida Limited Liability Company Act, RAX Co., 50 Norlh
Laura Strest, Suit‘c 3300, Jacksonville, Florida 32202-3661, having been named as registered
agenl 1o aceept service of proccss upon the Green Building Science Inslitute, Ine., herchy aceepts
the appointment as registered agent, agrees (o act in that capacity, and agrees to comply with the
pravisions of all stalules relating to the proper and complete performance of its dulics as
registered agent, acknowledging hereby that it is familiar with and accepls the obligations of ils
position as repistered agent.

IN WITNESS WHEREOF, the undersigned individual, as President of RAX Co., bas

- . : . . . . [ .
caused jhis Cerlificate (o be excented in Jacksonville, Duval County, Florida on this / 7 day of

?/“) , 2009.
4

RAX Co.

/' LY
13y Halcyon L. Skinner
Title: President
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