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January 11, 2021

FLORIDA DEFPARTMENT OF STATE

Division of C G
HOLLAND & KNIGHT OF JACKSONVILLE J 'Sion of Corporations :

r

SUBJECT: THE INSTITUTE FOR CLIMATE TRUTH, INC.
REF: W21000002496¢

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name designated in your document is unavailable since it is the same
as, or it is not distinguishable from the name of a voluntarily dissolved
business entity. The name of a voluntarily dissclved business entity is
not available for the assumption or use by another entity until 120 days
after the effective date of dissolution unless the dissolved business
entity provides the Department of State with an affidavit or letter,
stating that they have no intention of revoking the dissolution,
therefore, releasing the name for use to another entity.

Please return your document, along with a copy of this letter, within 60
days or yocur filing will be considered abandoned.

If you have any questions concerning the filing ©f your document, please
call (850) 245-6052.

Jessica A Fason FAX Aud. #: H21000009938
Regulatory Specialist II Letter Number: 321A00000518

P.O BOX 6327 — Taliahassee, Flonda 32314
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January 13, 2021

FLORIDA DEPARTMENT OF STATE

Division of Corporanons
BOLLAND & KNIGHT OF JACKSONVILLE

’

SUBJECT: THE INSTITUTE FOR CLIMATE TRUIH, INC.
REF: W21000003423 . :

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name released affidavit most mention, the name of the auorized
represantive the document and name of bussiness entity, no intention of
revocking voluntary disolution and releasing the name to the new compnay,
date and hand signature.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandcned.

If you have any questions concerning the filing of your document, please
call (850) 245-6052.

Lillie & Kervin FAX Aud. §: H21000009938
Regulatory Specialist II Letter Number: 021A00000779

P.O BOX 6327 — Tallahassee, Flonda 32314
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THE INSTITUTE FOR CLIMATE TRUTH, INC.

January 13,2021

Florida Department of State
Division of Corporations

P. O. Box 6327
Tallahassee. 'L 32314
ATTN: Lillie S. Kervin

Re: Fax Audit No.: H21000009938
Letter Nos: 321A00000518; 021A0000779

Dear Ms. Kervin:

Please be advised that we attempted to file Articles of Incorporation of The Institute for
Climate Truth, Inc. on January 8, 2021 and again on January 2. 2021: however the Articles of
Incorporation were not accepted for filing since the name was not distinguishable from the name
of a recently dissolved entity, The Institute for Climate Truth LLC (Document No.
L21000004539), whose Articles of Dissolution were filed on January 8. 2021, [ Sally
Fernandez, am the authorized representative for The Insutute for Climate Truth LEC and do
hereby state that | have no intention of revoking the voluntary dissolution of The Institute for
Climate Trush LLC.

The Institute for Climate Truth LLC is related 1o the referenced corporation to be formed.
The institute for Climatc Truth LLC hercby authorizes use of the name “The Institute for
Climate Truth, In¢.” to be release 1o the entity to be formed. Accordingly, attached hereto for
filing are the Articles of Incorporation of The Institute for Climate Truth, Inc.

Sincerely vours,
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ARTICLES OF INCORPORATION
or
THE INSTITUTE FOR CLIMATE TRUTH. INC.

The undersigned, acting as the incorporwor of The Institute for Climate Truth. Inc.. under
Chapter 617 of the Florida Statutes, and Sectien 501{c)(3) of the Internal Revenue Code of 1986,
including its regulations, alt as amended trom time to time (the “Internal Revenue Code™), submits
the following Articles of Incorporation,

ARTICLE 1
NAME
The name of this corporation (the “Corporation™)} is The Institute for Climate Truth, Inc.

ARTICLE 2
INITIAL PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The initial principal place of business and maiting address of the Corporation is:

FE3] S, Orange Avenue
Sarasota, Fl. 34236

Maiting Address:
242 S, Washington Boulevard, Suite 212
Sarasota. FL 34236

ARTICLE 3
DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation will have perpetual existence, commiencing with the filing of these
Articles ol Incorporation with the Florida Depariment of State.

ARTICLE 4
PURPOSES

The Corporation is orgamized and will be operated exclusively for charitable and
cducational purposes within the meaning of Section 301(c}(3) of the Internal Revenue Code. In
furtherance of such purposes. the Corparation is authorized:

fa}  To promole, supporl, and engage in activities carricd on for charitable and

educational purposes. by the direct conduct of such activitics. and by making grants w other
organizations engaged in charitable activitics, The Corporation’s charftable activities arc

H21006009938 3



Te: 18506176381 ' . Page: 06 of 11 2021-01-13 17:03:46 28T Holland & Knight, LLP From: Pam.Camri@hklaw.com

DocuSign Envelope ID; CC12EEDS-DEBE-4F7C-BFET-BEEFACDI2872
H21000009938 3

principally concerned with improving public participation in and minmmizing public contusion in
relation to climate change discourse. More specifically, the charitable activities 10 be conducted
by the Corporation may include. bul are not linited to: (i) reviving the practice of rigorous inquiry
inlo opposing hypotheses of the causes and consequences of climate change as well as the
associated costs and benctits: (i1} improving the social discourse on matters of scicnce-based public
pohicy, thereby facilitating the participation of a broad range of experts: and (i) educating citizens
of their responsibilities to critically evalunte availuble mformation on this important lopic.

() To receive and maintain personal or real propertv. or both; and, subject to
the restrictions and limitations set forth below. to use and apply the whole or any part of the income
from such property and the principal thereof exclusively for charitable. educational. literary. or
scientific purposes either directly or by contributions to other charitable organizations.

(c) To receive assistance, money (as dues or otherwisc), real or persenal
property and any other form of contributions. gift, bequest, or devise from uny person or entity, to
be used in the turtherance of the objecis and purposes of the Corporation; o enter into agreements
or contracts for contributions o the Corporation for its objects and purposes, provided that gii‘L_'s": S
will be subject to acceptance by the Board of Directors as required by the Bylaws of the
Cotporation, -

(d) To establish an office and employ sech personnel as may be necessary and
appropriate in the judgment of the Board of Directors, and pay reasonable compensalion for the
services of such persons,

{e) To distribute, in the manner. form. and method. and by the means
determined by the Board of Directors of the Corporation, anv and all forms of contrihutions or
other funds received by it in carrving out charitable and educational programs ol the Corporation
in the furtherance of its siated purposes. Money and real or persanal property contributed to the
Corporation in funherance ol these objects and purposes are und will continue to be used
exclusively for such pusposes.

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

() To purchase, acyuire. own, hold. guarantee. sell. assign, transter, mortgage.
pledge. loan, or othenvise dispose of and deal in any bonds, securities, evidence of indebtedness,
ar other persenal property. as well as  purchase, acyuire, own, hold, sell. transter, mongage. or
otherwise dispose of and deal in real estate; and. as the owner of uny such real or personal property.
1o exercise all the rights, powers, and privileges of ownership.

(h) Fo contract and be contracted with, and to sue and be sued.
(1) To adopt and use an official seal for the Corporation.
(1) To do all acts und things requisite, necessary, proper and desirable to 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 benctits of the laws of the Swte of Florida

H2 1000009938 3
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applicable Lo corporations of this character, including but not limited to the powers described in
section 617.0302 of the Florida Statutes, subject however o the requirements of Section 301(eX3)
of the Internal Revenue Code and 1o the other limitations provided in these Anicles of
Incarporation.

ARTICLES
MEMBERSHIP

The Corporation shall have one or more members, A designation of the class or classes
of members, and the qualifications and rights of the members of cach class. and the namss of the
initial member or members, shall be set forth in the Bylaws.

ARTICLE 6
DIRECTORS

Subject 1o the powers reserved to the members in the Bylaws of the Corporation, all
corporate powers wiil be exercised by or under the authority of. and the affairs of the Corporation
will be managed under the direction of. a Board of Directors. The number of Directors (not less
than three) will be as provided in the Bvlaws. The initia]l Board of Directors shall have three (3)
members, and their names and sddresses are as tollows:

Sally Fernandez. 1131 8. Orange Avenue
Sarasota. FL 34236

Dennis Speed 190 Carlon Terruce
Teancek. NJ 07666

Michael Alexander Beas 1664 Trentwaod Drive
Fort Mill, 8C 29715

The terms for which the directors are o serve, and the method by which the directors are
to be elected, will be stated in the Bvlaws.

L¥P

H2 1900009938 3
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ARTICLE 7
COMPENSATION AND INDEMNIFICATION OF
DIRECTORS, OFFICERS AND MEMBERS

7.1 Compensation. A director, officer. or member of the Corporation may reccive
reasonable compensation for personal services rendered as a director, officer, or member. or in any
other capacity, so lung as the services are reasonable and necessary to carrying out the charitable
purposes of the Corporaiion. and may be reimbursed for expenses or advances paid on behalf of
the Corporation, provided they are reasonable in character and amount and approved for payment
in the manner provided by the Bylaws. Provisions relating to compensation payabie 1o directors.
officers. or members of the Corporation will be stated in the Bylaws. Any such compensation
shall be limited to reasonable compensation for personal services rendered to the Corporation,
which services shall be reasonable and necessany to carrving out the charitable purposes of the
Corporation.

L

7.2 Indemnffication. Lvery dircetor, officer, and member of the Corporation-will bc_':
indemnified by the Corporation against all expenses and liabilities, including counsel fees,
reasonably imcurred by or impased in connection with any proceeding or any seitiement of any -
proceeding (including any appeais) to which a dircctor, officer. or member may be a party or may
become involved by reason of being or having been a directos, offfcer. or member of the
Corporation, whether or not a director, officer, or member at the time such expenses are incurred,
but only 1l (i} the director. officer. or member is not adjedged euilty of or lable lor wiflful
sisfeasance in the performance ol his or her duties, and (i) in the case of a setiiement before entry
of judgment. the Board of Dircctors approves such settlement and reimbursement as being in the
best interest of the Corporation. The foregoing right of indemnification will be in addition to and
nat exclusive ot all other righis 1y which a divector, officer. or member may be entitled by law.
Appropriate liabitity insurance may be provided for every officer. dircetor. member and agent of
the Corporation in amounts determined from ume to time by the Bourd of Directors.

73 Interest of Directors Officers and Members in Contracts. Any contract,
whether lor compensation or otherwise. or other transactions between the Corporation and (1) one
or more of its directors, officers, or members, (1) any firm of which one or more of its directors,
officers, or members are sharcholders, partners or employees, or in which they are interested. or
(1) any corporation, association, or partnership of which one or more of its directors. officers. ot
members are shareholders, members, directors, officers, partners. or employees. or in which they
are interested. will be valid for all purposes, despite the presence of such director or directors,
officer or ofMicers. or member or members, at the meeting of the Board of Directors of the
Corporation which acts upon o ip reference to such contract or transaction and despitc his or therr
participation in such action. The fact of such interest must be disclosed to or known by the Board
ol Directors and the Board of Directors may, nevertheless, authorize, approve. and ratify such
contract or transaction by vote of majority of the directors present.  This section will not be
construed to invalidate any contract or other transaction which would otherwise be valid under the
common and statutory law applicable thereto. This provision is subject to madification by any
conflict ufinerest palicy adoped by the Board of Directors of the Corporation,

7.4 Prohibition Againgt Seif-Dealing and ixcess Benefit Transactions Anything
contained in these Articles of Incorporation 10 the contrary notwithstanding, the Corporation shall

H21000009938 3
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make no pavment that would constitute “sell~dealing”™ as defined in Sectivn 4941 of the Internal
Revenue Code, or that would result in an "excess benefit fransaction” as detiped in Section 4958
of the Internal Revenue Code.

ARTICLE 8
CHARITABLE LIMITATIONS

Despite any other provision of these Anicles of Incorporation, the Corporation may not
conduct or carry on any activities not permitted to be conducted or carried on by an organization,
cxempt from taxation under Section 501(c)(3) of the Internal Revenue Code and section 617. 0335 -
of the Florida Siatutes. These restrictions include. but are not limited to, the following: . .

L

81  NoPrivatelnurement. No part of the net eamings of the Corporation may inure” -
to the bencfit of, or be distributable to, the directors or atficers of the Corporation, or to any other
private persons. except that the Corporation is authorized and empowered (i) to pay reasonable
compensation for personal services rendesed 10 the Corporation, so long as the services are
rcasonable and necessary 1o carrving out the charitable purposes of the Corporation. and to
reimburse expenses or advances made for the Corporation tha are reasonable in character and - -~
amount, and {ii} to muke payments and disiributions to persons who are qualified to recejve them
in Jurtherance of the Corporation’s charitable purposes as set (orth herein. Al of the net carnings
and assets of Lthe Corporation will be expended for the purposes stated in Section S0H{c)(3) of the
Internat Revenue Code.

82  NoPolitical Activities; No Substantial Lobbying Activities. In accordance with
the Federal tax law. the Corporation shall not participate or intervene in any political campaign on
hehalf of, or in vppasition to. any candidate for public office by publishing or distributing
stateiments, or in uny other way. No substantial part of the activities of the Corporation shall be
the carrving on of propaganda, or otherwise attempting to influence legislation.

8.3 PrivateFoundationRules. In the event that, and for so long as, the Corporation
is characterized as a private foundation within the meaning of Scction 509(a) of the Internal
Revenue Code, the Corporation:

(a) shall make distributions for each taxable vear at such time and in such
manner as not 1o hecome subjext to the tax on undistributed income imposed by Section 4942 of
the Internal Revenue Code:

{h)  shall not engage in any act of self-dealing as defined in Scction 4941(d) of
the internal Revenue Code;

(©) shall not retain any excess business holdings s defined in Section 4943(c)
of the Internal Revenue Code:

(dy  shall not make sny investments in such manner as to subject it o tax under
Section 4M4 ol the [nternal Revenue Code; and

(e) shall not make anv taxable expenditures as defined in Section 4943(d) of
the Internal Revenue Code.

i

FI21600009938 3
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Notwithstanding the foregoing. the Corporation has been created, and intends to function, as a
publicly supported charity.

ARTICLE 8
DISPOSITION OF ASSETS

If the Comporation is dissolved pursuant to the Florida Swtutes, the Board of Directors, afier
paying or making provision for the payment of all of the liabilities of the Corporation, shall dispose
of all of the assets of the Corporation by transferring such assets 10 organizations that are exempt
trom tax under Section 501{¢) 3) of the Intemmal Revenue Code as are engaged in activities of the
type described in Article 4 above. as the Board of Directors deterinines. Any assets not so disposed
of wili be disposed of by the Circuit Court of the county in which the principal office of the
Corporation is then located. exclusively for such chariiable purposes, or to such organization or
organizations as that Court determincs are organized and operated exclusively for such purposes.

ARTICLFE 10
AMENDMENTS TO BYLAWS OR ARTICLES OF INCORPORATION

The power 1o adopt, alter, amend, or repeal the Bylaws of the Corporation or these Articles
of Incorporation is vested in the Board of Directors; subject, however, 1o the approval of the
member(s), in accordance with the provisions of the Bylaws,

ARTICLE 11
REGISTERED AGENT

The name ol ihe initial registered agent of the Corporation, who is authorized o receive
service of process is Sally Fernandez. The strect address of the inttial registered office of the
Corporation is 242 S. Washington Boulevard. Suite 212, Sarasota, Ilorida 34236.

IN WITNESS WHEREOF, the undersigned incorporater has executed these Articles 0[
Incorporation as ol this Tth day of January, 2021. ;

(ﬁomuﬂig»dly
M SEANARTY L
Sallv Femandez, Incorporator

1131 8. Orange Avenuce . e
Sarasota. I't, 34236

6
H2HO00004938 3
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ACCEPTANCE OF REGISTERED AGENT PESIGNATED
IN ARTICLES OF INCORPORATION

WITNLESSETH:

That The Institute Sor Climate Truth, fnc., desiring w organize under the laws of the Stte
ol Florida. has named Saily Fernandez, as its agent 10 gecepl service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-referenced Corporation at
242 S. Washington Boulevard. Suite 212, Sarasota. Florida 34236. the undersigned hereby agrees
to act in this capacity, agrees lo comply with the provisions of all statutes relative to the proper
and complete performance of the duties of a registerad agent, and accepts the duties and obligations
of section 617.0303, Florida Statutes.

Dated this 7th day of January. 2021,

De(u!lg.-t by

L HT‘MIDIE d)“

Sally Fernandez

Py

H21000009938 3
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