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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 26, 2021

Ccsc

SUBJECT: RAINFOREST CONSERVATION: ALASKA TO OSA INC.
Ref. Number: W21000005569

. We have received your document for RAINFOREST CONSERVATION: ALASKA
TO OSA INC. and your check(s) totaling $. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The document musl have original signatures.

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

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

Neysa Culligan
Regulatory Specialist Hl Letter Number: 321A00001301

www.sunbiz.org
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-

ARTICLES OF INCORPORATION e

OF &=

RAINFOREST CONSERVATION: ALASKA TO OSA INC. s
(A ¥lorida Not For Profit Corporation) o

The undersigned, acting as incorporator of a corporation not for profit under the Florkia
Not For Proft Corporation Act (the “Act™), as set [orth in Chapter 617 of the Florida Swututes,
adopts the following Antickes of Incerporation for the corporation:

ARTICLE]L
NAME

The name of the corporation shall be RAINFOREST CONSERVATION: ALASKA
TO OSA INC. (the “Corporation™).

ARTICLEII
PRINCIPAL OFFLCE; REGISTERED AGENT

The miial principal place of business and mailing address of the Corporation shall be 267
Barcelona Road, West Palm Beach, Florida 33401,

The name and street address of the initial rogistered agent of the Corporation is
Corporation Service Company, 1201 Hays Street, Tallahassee. Florida 32301

ARTICLE Il
PURPOSES

3.1 The Corporation s a not-for-profit corporation and i organized and shall be
operated exclusively for charitable, scientific, or educational purposes as described in Section
501(c)(3) of the biternal Revenue Code of 1986, as amended, or the corresponding provision of
any future United States Internal Revenue Law (the “Code™).

3.2 The purpuses of the Corporaton shall include, but not be lmited to, preserving
rainforests through terresirial property acquistion, aquatic conservation, and restoration:
restoring and maintaiming critical habitat for pative species through natural or special
management processes; generating Knowledge through scientific research: and dissemimating
knowledge through environmental education.  Such purpeses and activities shall be bmited in all
evenis to exempt purposes described in Section 501{c)(3) of thc Code.

3.3 No part of the camings of the Corporation shall inure to the beneftt of any director
or officer of the Corporation or te any other person (except that the Corporation may pay
reasonable compensation for services rendered for or on behalf of the Corporation and make
other payments and distributions in furtherance of one or more of its purposes), and no director
or officer of the Corporation or any uther person shall be entitled to share i the distribution of
any of the corporate asscis on dissolution of the Corporation. The Corporation shall pay no
dividends.
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3.4 The Corporation shall not participate, directly or mdirectly, or imervene in
(including the publishing or distribution of siatements) any political campaign on behalf of or in
opposition to any candidate for public office, nor shall it engage in any other activity that woul
cause i to lose ils tax exempt status. The Corparation shall not have the objectives nor engage I
activities  that would characterie it as an “action organization”™ ss defmed i Treasury
Regulations,

3.5 Nobwithstanding any other provision of these Articles of Incorporation ur the
Bylaws of the Corporation, the Corporation shall not carry on any activities not permiled to be
carried on by an organization exempt from Federal income 1ax under Secrion 50ic)(3) of the
Code.

36  Upon the dissolution of the Corporation, the board of dircctors (the “Board”) of
the Corporation will, alter paying or making provision for the payment of all the labilities of the
Corporation, dispose of all the assets of the Corporatior in @ manner consistent with the purposes
of the Corporation in such manner, or to such organwation or organizations organieed and
operated exclusively for scientific, educational or charitable purposes as shall at the time quality
as an exempt organization or organizatins under Section 50i{c)(3) of the Code. Any asscts not
disposed of in accordance with this section for any reason shall be disposed of by the proper
Court of the county in which the principal oftice of the Corporation s then located, m such
manner and to such exempt organization or organizations under Section 501(c)(3) of the Code as
such Court shall determine,

ARTICLETY
B YLAWS

The Board may adopt and amend the Bylws of the Corporation (the “Bylaws™) for the
conduct of s business and the camrying out of its purposcs as the Board may deem necessary
from time to time, and as shall be set forth with more particularity i the Bylaws,

ARTICLEV
DIRECTORS AND OFFICERS

The Board shall initially consist of three (3) dircctors. The number of directors and the
manner in which the members of the Board are elected or appointed shall be as provided m the

Bylaws, The names and addresses of the initial directors of the Corporation are:

Name Address

J.RYAN STEELE 267 Barcelona Rd.
West Patm Beach, FL 33401

D. BRUCE MEANS, PhD 1315 Jackson St
Tallahassee, FL 32301

EMILY YOZELL 56 Rilgeway Rd.
Weston, MA 02493

{8
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The Board shall ekct the following officers: President, Treasurer, and Secretary, and
such other officers as the Bylws may authorize the directors 1w elect frum time to time. The
manner in which the officers ol the Corporation are ¢lected or appeinted shall be as provided in
the Bylaws. The powers and duties of the officers of the Corperation shall be those usually
pertaining to their respective offices, or as may be specifically directed in the Bylaws.

ARTICLE V1
INCORPORATOR

The name and address of the incorporator of the Corporation is J. RYAN STEELE,
whosc address is 267 Barcelona Road, West Palm Beach, Florida 33401,

ARTICLE VII
MEMBERSHIP

The Corporation shall have no members,

ARTICLE VIIT
INDEMNIFICATION

8.1 The Corporation shall indemnify to the fullest extent authorized or permitted by
the Act and the Florida Business Corporation Act, as each may be amended and supplemented
{rom time to time, and may advance rclated expenses to, any person made or threatened to be
made a party to any action, suit or proceeding (whether civil or criminal) by reason of the fact
that he or she (a) is or was a director, officer or committee member of the Corporation; or (b} s
or was serving at the request of the Corporation as a director, officer, manager or commiltee
member of another corporation, lmited liability company, partnership, jont venture, trust or
other enterprisc. The mdemmification provided for m this Section 8.1 shali nof be deemed
exclusive of any other rights to which such indemnified directors, officers, managers and
committee members may be emitied, under any hylaw, agreement. vote of disinterested directors
or otherwise. as to action i their official capacities and as to action n another capacity while
holding such office. The right to indemnification shall continue as 10 a person who has ceased to
be a director or officer and shall mure to the benelit of the heirs, executors and administrators of
such a person, and an adudication of lzbiliy sball not affect the right to indemnification for
those mdemnified.

32 Unkss otherwise expressly prchibited by the Act, and except as otherwise
provided i Section 8.1 of these Articles of Incorporation, the Board shall have ihe sole and
exclusive discretion. on such terms and conditions as it shall determing, to indemnify, or advance
expenses lo, any person made. or threatened to be made, a party to any action, suit, or procecding
(whether civit or criminal) by reason of the fact that he or she is or was a non-officer employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a non-officer
emplovee or agent of another corporation, limited hability company. parership, point venture,
wrust or other cnterpoise.  For the avoidance of doubt, indemnification pursuant to the
immediately forcgoing scntence shall he at the sole and exclusive discretion of the Board, and no

Lr
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person.failﬁrng within the pr of the immeditely forcgoing sentence may apply for
indemnification or advancement of expenses to any court of competent jurisdiction.

ARTICLE IX
AMENDMENTY

These Articles of Incorporation may be amended or amended and restated only by a vote

of & majority of the members of the Board at a meeting at which a quorum of the members of the
Beard ts present.

ARTICLEX
EFFECTIVE DATE

The Corporation’s exisience shall become effective as of January 15, 2021.

IN WITNESS WHEREOGF, the undersigned incorporator has exccuted these Articles of

Incorporation as of the 15% day of Junuary, 2021.
il \[15/ 0t

YAN S¥EELE, Incorporator
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CONSENT OF REGISTERED AGENT
OF
RAINFOREST CONSERVATION: ALASKA TO OSA INC.

The undersigned, CORPORATION SERVICE COMPANY, hereby accepls
appointment as the initial registered agent of RAINFOREST CONSERVATION: ALASKA
TO OSA INC., a Florida Not For Profit Corporation, and accepts the obligations provided for in
Section 617.05611, Florkla Statuies.

CORPORATION SERVICE COMPANY

e /
4y foo
By: vjo/;’;‘:'-lﬁ'i‘!h{i & ““/‘éﬂ/bv—"’*"““‘

Name: Amanda Robinson
Title: Assistant Vice President

Date: 01/25/2021




