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Pursuant to the provisions of the Miéhigan Nonprofit Corporations Act, Act 162, Public
Acts of 1982 (the “Act”), as amended, corporation executes the following articles.

ARTICLE 1

The name of the corporation is Olmasa Foundation, Inc.

ARTICLE II

The purposes for which the Corporation is organized are to conserve, rehabilitate and
protect the marine sanctuary of Olotayan Island and other marine sanctuaries in Southeast
Asia; to work with local communities, local governments, non-governmental
organizations, tourism boards, fishing and recreational businesses to identify and solve
conservation challenges and foster collaborative reef conservation efforts between the
groups; to work with marine protected areas and marine sanctuaries to identify, rank and
address threats through conservation projects; to change attitudes and behavior through
education and training; to provide resources to strengthen conservation efforts and create
sustainable financing mechanisms to bring needed resources to the coral reef
management programs and create incentives for sustainable tourism support and
sustainable business practices; to make sure that local people have a stake in reef
conservation by ensuring that they receive tangible benefits from increased fish catch and
from tourism such as jobs or user fee revenues.

ARTICLE I

The corporation is organized upon a directorship basis. The corporation possesses the
following assets:

Real Property: None

Personal Property: None
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ARTICLE 11 (Continued)

The corporation is to be financed under the following general plan: donations/fees for
events. t

ARTICLE IV

The address of the initial registered office is 7284 Glade Trail, Kalamazoo, Michigan
49009-8953.

The mailing address of the initial registered office is 7284 Glade Trail, Kalamazoo,
Michigan 49009-8953.

The name of the initial resident agent at the registered office is Augustus L. Guerrero.

ARTICLE V

The name and address of the incorporator is: Augustus L. Guerrero, 7284 Glade Trail,
Kalamazoo, Michigan 49009-8953.

ARTICLE VI

No part of the net earnings of the corporation shall inure to the benefit of, or be
distributable to, its members, directors, officers, or other private persons. However, the
corporation shall be authorized to pay reasonable compensation for services rendered and
to make payments and distributions in furtherance of the purposes set for in Article II.
Notwithstanding any other provision of these articles, the corporation shall not carry on
any other activities not permitted to be carried on by a corporation exempt from federal
income tax under IRC 501(c)(3) of the corresponding section of any future federal tax
code.
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ARTICLE VII

On dissolution of the corporation, after paying or providing for the payment of all the
liabilities of the corporation, the corporation’s assets shall be distributed (1) for one or
more exempt purpose within the meaning of IRC 501(c)(3), or the corresponding section
of any future federal tax code or (2) to the federal government, or to a state or local
government, for a public purpose. Any assets not disposed of shall be disposed of by the
circuit court of the county in which the principal office of this corporation is then located,
exclusively for such purposes or to such organization or organizations that the court shall
determine and that are organized and operated exclusively for such purposes.

ARTICLE VIl

When a compromise, an arrangement, or a plan of reorganization is proposed between
this corporation and its creditors, a court of equity jurisdiction within this state may order
a meeting of the affected creditors. The corporation, creditors of the corporation, or a
receiver appointed for the corporation may apply to the court for a meeting. The meeting
shall be summoned in such manner as the court directs. If a majority in number
representing % in value of the affected creditors agree to a compromise or arrangement,
the compromise arrangement, or reorganization of this corporation resulting from the
compromise or arrangement, if approved by the court, shall be binding on all the creditors
and also on this corporation.

ARTICLE IX

No member of the board of directors of the corporation who is a volunteer director, as
that term is defined in the Michigan Nonprofit Corporation (the “Act”), or a volunteer
officer shall be personally liable to this corporation or its members for monetary damages
for a breach of the director’s or officer’s fiduciary duty; provided, however, that this
provision shall not eliminate or limit the liability of a director or officer for any of the
following:
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ARTICLE IX (Continued)

1. A breach of the director’s or officer’s duty of loyalty to the corporation or its
members;

2. Acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law;

3. A violation of Section 551(1) of the Act;

4, A transaction from which the director or officer derived an improper personal
benefit;

5. An act or omission occurring before the filing of these articles of
incorporation; or

6. An act or omission that is grossly negligent.

The corporation assumes all liability to any person, other than the corporation or its
members, for all acts or omissions of a director who is a volunteer director, as defined in
the Act, or a volunteer officer incurred in the good faith performance of the director’s or
officer’s duties. However, the corporation shall not be considered to have assumed any
liability to the extent that such assumption is inconsistent with the status of the
corporation as an organization described in IRC 501(c)(3) or the corresponding section of
any future federal tax code to the extent permitted by the Act as amended. Such an
elimination, limitation, or assumption of liability is not effective to the extent that it is
inconsistent with the status of the corporation as an organization described in IRC
501(c)(3) or corresponding section of any future federal tax code. If the Act is amended
after the filing of these articles of incorporation to authorize the further elimination or
limitation of the liability of directors or officers of non-profit corporation, then the
liability of members of the Board of Directors or officers of non-profit corporation, in
addition to that described in Article X, shall be assumed by the corporation or eliminated
or limited to the fullest extent permitted by the Act as so amended. No amendment or
repeal of Article X shall apply to or have any effect on the liability or alleged liability of
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ARTICLE IX (Continued)

any member of the board of directors or officer of this corporation for or with respect to
ay acts or omissions occurring before the effective date of any such amendment or repeal.

ARTICLE X

The corporation assumes the liability for all acts or omissions of a volunteer if all of the
following conditions are met:

1. The volunteer was acting or reasonably believed he or she was acting within
the scope of her or her authority. :

2. The volunteer was acting in good faith.

3 The volunteer’s conduct did not amount to gross negligence or willful and

wanton misconduct.
4, The volunteer’s conduct was not an intentional tort.
5. The volunteer’s conduct was not a tort arising out of the ownership,

maintenance, or use of a motor vehicle for which tort liability may be imposed
as provided in Section 3135 of the Insurance Code of 1956, Act No. 218 of
the Public Acts of 1956, being Section 500.3135 of the Michigan Compiled
Laws.

ARTICLE XI

The effective date of incorporation shall be April 1, A.D. 2007.

I (We), the incorporators, sign in good faith on this 15 day of January, 2007.

@@W%W




BY-LAWS
ARTICLE 1 Definitions

SECTION 1.01; ,
Foundation shall mean the “OLMASA FOUNDATION, Inc.”

SECTION 1,02:
“Corporation Code” (Law) when used in the text, shall mean the Michigan Nonprofit

Corporations Act, Act 162, Public Acts of 1982 (the “Act”), as heretofore or hereafter
amended.

SECTION 1.03;
“Articles of Incorporation” shall mean the Articles of Incorporatlon of the Foundation, as

amended from time to time.

SECTION 1.04:
“Code of By-Laws” shall mean the Code of By-Laws of the Foundanon, as amended .

from time to time.

ARTICLEII Identification

SECTION 1.01:
Name — The name of this Corporation is the Olmasa Foundation, Inc.

SECTION 1.02;
Character — The Foundation is designed and established as a non-political, non-stock,

non-profit corporation to encourage, support, assist and finance projects and programs
dedicated to the pursuit of specific purposes for which the Foundation is formed as set
forth in its Articles of Incorporation.

SECTION 1.03;
Corporate Seal — The seal of the Foundation shall be of such design and shall bear such

features as the Board of Trustees may prescribe.

SECTION 1.04:
Fiscal Year — The fiscal year of the Foundation shall begin on the first day of January of

each year and end on the 31* day of December in the same year.
ARTICLE Il Membership

SECTION 3.01:

Any person shall be considered as a member of the Foundation if said person remains to
be in good standing with the Foundation. Membership in good standing is essential to
exercise membership rights and privileges in the Foundation.
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SECTION 3.01(b):
Every member of good standing shall have the following duties, rights and privileges:

1. To promote and work toward the accomplishment of the purposes of the Foundation
and to contribute in all ways possible;

2. To attend meetings, regular and special, of the general membership of the Foundation,
to speak thereat, subject to reasonable rules of order; and to vote therein on any matter
properly brought before the meeting; provided that, in any meeting of the members of the
Foundation for any purpose whatsoever, voting by proxy shall be allowed,;

3. To vote in the election of Trustees of the Foundation;

4. To receive magazines, bulletins, and annual reports of its operation;

5. To update his/her dues; and

6. To do such acts that the Foundation may require in order to achxeve its purposes.
SECTION 3.01 (¢):

Right to Vote — Only those classified as Regular, Family and Llfetlme members are
entitled to vote in regular or special meetings of the Foundation.

SECTION 3.02;

Admission and Termination - Admission to membership shall be by invitation or by
application. Any person who is committed to the cause of conservation is eligible to be a
member of the Foundation. Membership in the Foundation, and all rights and privileges
arising there from, are personal and non-transferable.

Any member may be suspended or dropped from membership by the Board of Trustees,
after due hearing, for conduct in contravention of the objectives or otherwise detrimental
to the interest of the Foundation. A decision of at least two-thirds (2/3) of all the Trustees
shall be necessary to suspend or terminate membership.

ARTICLE IV Meeting of Members

SECTION 4.01:

Regular Meeting — The regular meeting of members of the Foundation for the purpose,
among others, of electing the Trustees, shall be held on the last Thursday of July every
year, at the time and place to be specified by the Board of Trustees.

SECTION 4.02;

Special Meeting — A special meeting of the members may be called at any time by the
President, or by at least 2 members of the Board of Trustees, or upon request in writing to
the President or Secretary of a majority of all the VOTING members. Such request shall
state the purpose or purposes of the proposed special meeting.

No business shall be transacted at the special meeting except that specified in the notice
of such meeting.
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SECTION 4.03:

Notice of Meeting — A written notice stating the place, day and hour of the annual or
special meeting of the members shall be given either personally or by mail, addressed to
each VOTING member of record at the last known address registered by such member
with the Secretary of the Foundation, or his last known post office address at least 5 days
before the date set for such meeting. Noﬁces of meetings need not be published except
when necessary to comply with certdin mandatory requirements of the CORPORATION
CODE (Law). When the meeting of the members is adjourned to another time or place, it
shall not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment is
taken. At the reconvened meeting, any business may be transacted hat might have been
transacted on the original date of the meeting.

SECTION 4.04;

Quorum — A quorum for any meeting of the members shall consist of 2 majority of the
members (of record) ENTITLED TO VOTE, and a majority of such quorum shall decide
any questions at the meeting, save and except in those matters where the
CORPORATION CODE (Law) requires the affirmative vote of a greater proportion. Any
voting member who shall fail to appear during the meeting despite notification of said
meeting shall be considered as having appeared in said meeting for the purpose of
determining the quorum. Said member shall also be treated to have abstained his/her vote
in said meeting.

SECTION 4.05:

Proxies ~ A member may vote by proxy executed in writing in favor of another member
or members. Such proxy shall be filed with the Secretary of the Foundation before the
time of meting. No proxy shall be valid unless it shall designate the particular meeting at
which it is to be voted; neither shall it be valid in any meeting other than the one
designated or the adjournment thereof or when the member is present.

SECTION 4.05.1:

Voting by mail, facsimile or other written form - a member may vote directly by mail,
facsimile or other written form, provided such direct vote is filed according to such rules
and regulations as may be established from time to time by the Board of Trustees. Such
vote shall be registered with the Secretary of the Foundation at least 48 hours before the
hour set for the meeting. Votes cast by mail or facsimile shall be considered nominations
provided that they are duly seconded at the meeting either by another direct vote by mail
or facsimile or by a member present at the meeting.
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SECTION 4.06:
Voting Procedure — Each regular voting member may vote for as many persons as there

are Trustees to be elected. The candidates (in number equal to the number of Trustees to

be elected) who have received the highest number of votes shall be declared elected. Any
person who is in a conflict of interest situation may be declared ineligible or barred from
being elected ‘

SECTION 4.07;
Order of Business — The order of business at the annual meting of the members and so far

as appropriate, at all other meetings of the members shall be substantially as follows:

a) Proof of Due Notice of Meeting

b) Call to Order/Reading the notice convening the meeting

c) Report on Attendance and Quorum .

d) Review and approval of the Minutes of Previous Annual Meeting/Confirmation of the
minutes of the annual general meeting and special meetings that were held during the
year

€) Reading of the President’s Annual Report/Annual Report of the Board of Trustees of
-the Foundation

f) Presentation of the Financial Report

g) Election of Members of the Board of Trustees of the Foundation

h) Any other necessary business

1) Adjournment

SECTION 4.08;
As may be required, the Foundation shall furnish the pertinent agencies of the certified

copy of the minutes of, and resolutions adopted in, all meetings of the voting members
within 30 days of each meeting. The Foundation shall keep permanent records and
minutes for the purposes of recording the names of members present at each meeting, and
all resolutions passed at general and special meetings, at the meetings of the Board of
Trustees, of all actions taken by the Board of Trustees. The Secretary or any authorized
personnel of the Foundation shall make such minutes and records available for inspection
during regular business hours for official purposes to interested parties.

ARTICLE V Board of Trustees

SECTION 5.01;

General Powers — The Board of Trustees shall have general supervision and control of the
business and affairs of the Foundation, and shall adopt rules and regulations not
inconsistent with law or with this (Code of) By Laws.
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SECTION 5.02:

Number and Tenure — The Foundation shall have a Board of Trustees composed of five
(5) members, 4 of whom shall be elected from among the voting members of the
Foundation, and the remaining one to be appointed by the newly elected Board following
a nomination procedure that the Board shall adopt. Each trustee shall serve for 5 years.
The President shall serve as ex-officio member of the Board without any voting rights
except when there are instances when a tie is to be resolved.

SECTION 5.03:

Vacancies — Whenever a vacancy occurs in the Board of Trustees by reason other than
the expiration of the term of office and removal, the remaining Trustees, if constituting a
quorum shall elect a member to fill the vacancy until the next annual meeting of the
members. )

SECTION 5.04: e
Regular Board Meeting — The Board shall meet regularly at least once a year specified by

the Chairman of the Board.

SECTION 5.05;

Special Board Meeting — Special meetings of the Board of Trustees may be held at any
time upon the call of the Chairman or of at least two (2) members of the Board. Notice of
the special meeting, stating the date, hour, place and purposes of the meeting shall be sent
by messenger or by ordinary mail or by telephone or by email to each Trustee, at least 24
hours prior to the date of the meeting. If the meeting is a special meeting to remove a
Trustee or to dissolve, merge, or otherwise reorganize the Foundation, a written notice
stating the purpose shall be given at least seven (7) days in advance of the meeting.

SECTION 5.06:
At least 3 Trustees shall constitute a quorum.

The Trustees shall receive no honorarium or other compensation for the discharge of their

duties or for attendance at meetings.

SECTION 5.08: .
Conflict of Interest — When a conflict of interest arises, that Board member shall be

deemed resigned.
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ARTICLE VI Officers

SECTION 6.01:

Officers — The officers of the Foundation are:

President

Vice-President

Secretary

Treasurer

And such other officers as the Board may appoint from time to time.

SECTION 6.02;

Election and Tenure — The President shall be elected immediately after the Board of
Trustees shall have been elected and hold office for 2 years, of until the Board shall have
chosen his successor. Like the Vice-President, Secretary and Treasurer shall be appointed
by the Board of Trustees, and serve for 2 years, or until the Board shall have chosen their
SUCCESSOrs.

SECTION 6.03:

Other officers and agents — The Board may appoint other officers, agents and committees
as it shall deem necessary, who shall hold office for such terms and shall exercise such
powers and perform such duties as shall be determined by the Board.

SECTION 6.04:

Duties of Officers

The President — The President shall be the Chief Executive Officer of the Foundation and
shall have general charge of the ordinary ad usual business operations of the Foundation,
subject to the direction and supervision of the Board. He shall preside all meetings and
shall perform those duties incidental to the office and such other duties as the Board may
authorize and direct. He shall sign all membership certificates, institutional contracts,
MOAs and MOUs, as appropriate, documents and evidences of indebtedness and papers
securing the same for and in the name of the Foundation. The Board of Trustees may
however, designate other officers of the Foundation as signatories of checks and other
instruments in behalf of the Foundation.

The Vice-President — The Vice-President shall temporarily act in the place of the
President in the latter’s inability to act.

The Secretary — The Secretary shall record the attendance and proceedings of all
meetings of the Board. He shall see to it that all notices are duly given in accordance
with this (Code of) By laws or as required by the law. He shall be the custodian of the
seal of the Foundation which shall be affixed to such instruments as may require it and
thereupon be attested to by his signatures or that of the Treasurer. He shall keep a register
of the names and post office addresses of all members and keep on file at all times a
complete copy of the certificate of incorporation and bylaws of the Foundation. In
general, he is to perform al other duties incident to the office of the Secretary.







