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1 Preliminary

1.1 Definitions

In these Articles of Incorporation, unless the context otherwise requires:
“Biodiversity” as defined by the 1992 United Nations Earth Summit in Rio de Janeiro.
"Board" means the Trustees acting collectively under these Articles of Incorporation.

"Business Day" means a day on which banks in the Federated States of Micronesia generally are open for the full range of banking business. 

"Corporation" means the corporation named above, whatever its name may be from time to time.

"Chair" means the person appointed as Chairperson of the Corporation under Article 12 of these Articles of Incorporation.

"Trustee" means a person appointed as a Trustee of the Corporation, according to Article 10 of these Articles of Incorporation.
“Family group" means: 1) Trustee’s parents, brothers, sisters and their natural or adopted children (whether common, traditional or legal adoption); 2) Trustee’s children, natural or adopted (whether common, traditional or legal adoption); 3) Trustee’s spouse or spouse’s parents, brothers, sisters and their natural or adopted children (whether common, traditional or legal adoption).

“Fiduciary obligation” means a responsibility obligating the Board of MCT (as an agent or trustee in managing money or property) to act in good faith and with care, candor, loyalty and honesty and in a manner consistent with the best interests of MCT’s beneficiaries.  
“Honorary Member” means a person or a corporation elected, designated or assigned to this position by the Board of Trustees. 

“Incorporators” are persons referred to in the Corporation Law that request the charter of a Corporation.
"Law" means the Corporations & Business Associations law Title 36 of the Federated States of Micronesia (FSM) and its regulations as they apply to the Corporation for the time being and its regulations as amended as they may apply to the Corporation from time to time.

"Secretary" means a person appointed as a Secretary of the Corporation from time to time (including any person appointed to perform the duties of a secretary temporarily).

"Special Board Resolution" means a resolution passed in accordance with clause 15.9 of these Articles of Incorporation. 

"Statutory Body" means a body, authority or instrumentality (corporate or incorporate) established by or under any legislation or a constitutional law other than the Corporation & Business Associations Law.

“Trust Fund” means an organization administering a special fund; the Micronesia Conservation Trust administering a special fund given to the Corporation to fulfil its mission.

“Trustee Corporation” means the Micronesia Conservation Trust acting as trustee (in management of money and property) for its beneficiaries.
1.2 Interpretation

In these Articles of Incorporation, unless the context otherwise requires: 

a) a reference to any legislation or legislative provision includes any statutory modification or re-enactment of, or legislative provision substituted for, and any subordinate legislation or statutory instrument issued under that legislation or legislative provision; 

b) the singular includes the plural and vice versa; 

c) a reference to an individual or person includes a corporate body, partnership, joint venture, association, authority, trust, state or government and vice versa; 

d) a reference to a person is also to the legal personal representative of that person;  

e) a reference to any gender includes all genders; 

f) a reference to a clause or a schedule is to a clause of or schedule to these Articles of Incorporation; 

g) a schedule is part of these Articles of Incorporation; 

h) a reference to any agreement or document (including these Articles of Incorporation) is to that agreement or document (and, where applicable, any of its provisions) as amended, notated, supplemented or replaced from time to time; 

i) an expression defined in, or given a meaning for the purposes of, the Law (except where defined, or given a meaning, in these Articles of Incorporation) has the same definition or meaning in these Articles of Incorporation where it relates to the same matters for which it is defined, or given a meaning, in the Law; 

j) a reference to a matter being written includes that matter being in any mode of representing or reproducing words, figures or symbols in written form;

k) where an expression is defined, another part of speech or grammatical form of that expression has a corresponding meaning;

l) a reference to power is also to authority and discretion;

m) where an expression is defined anywhere in these Articles of Incorporation it has the same meaning throughout; and

n) a reference to a particular part, division, section, sub-section, paragraph or sub-paragraph is a reference to a part, division, section, sub-section, paragraph or sub-paragraph of the Law.

1.3 Headings

In these Articles of Incorporation headings are for convenience of reference only and do not affect interpretation.
2 Name of the Corporation

Micronesia Conservation Trust

3 Principal Office

P.O. Box 2177 Kolonia

Pohnpei, Federated States of Micronesia

4 Duration

The duration of the Corporation is Perpetual
5 Purpose of the Corporation

The Micronesia Conservation Trust is created by these Articles of Incorporation as a Charitable and Irrevocable Corporation which will manage and provide funds for the accomplishment of the following mission:

“to support biodiversity conservation and related sustainable development for the people of Micronesia by providing long term sustained funding”

5.1 The corporation is organized exclusively for the following purposes:
a) To manage and provide funds to support biodiversity conservation and related sustainable development to for the people of Micronesia by providing long term, sustained funding.

b) To support community awareness about biodiversity conservation and related environmental education programs.

c) To support the conservation of priority natural biodiversity resource areas; and 

d) To strengthen the ability of communities, community organizations, government agencies, conservation and development NGOs and other appropriate organizations to conserve Micronesia’s biodiversity and sustainably manage its natural resources for the benefit of future generations.
e) To operate exclusively as a charitable organization described in and within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of any future United States internal revenue law) (the “Code”)

5.2 Restrictions

a) No part of the assets, funds or earnings of the Corporation shall inure to the benefit of any director of the Corporation or any individual having a private interest in the activities of the Corporation.  The Corporation shall not participate in or intervene in (including the publication of the distribution of statements) any political campaign on behalf of any candidate for public office.

b) Notwithstanding any other provision of these Articles, the Corporation is organized and shall be operated exclusively as a charitable organization and as a nonprofit corporation and the Corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) of the Code.  
6 Powers of the Trustee Corporation

6.1 Power to Accept Donations

The Trustee Corporation may accept a Donation of money or other property to the Trust Fund. It may enter into binding arrangements with donors for the management or application of those Donations (called “Grant Agreements”).  In doing so it must act consistently with its purpose and obligations.
6.2 Power to Seek Donations

The Trustee Corporation must take reasonable steps to seek out and encourage appropriate Donations.

6.3 Power to Manage the Corporation

The Trustee Corporation has all the powers in respect of the management of the Fund that are possible under the law to confer on a trustee.

The Trustee Corporation may deal with the Fund as though it were the absolute owner of the assets comprising the Trust Fund.

In particular, it may do any of the following:
a) engage an Executive Director, and other staff, on terms and conditions it determines;
b) engage anyone it determines to have relevant competence, on terms it determines, to provide a service of any kind in respect of the Trust Fund;

c) delegate its powers and functions (except this power of delegation);

d) start and continue legal proceedings in relation to the Trust Fund;

e) deal with and compromise or settle claims and demands in respect of the Trust Fund, including claims in respect of tax;

f) act in any matter on the opinion or advice of, or on information from, experts;

g) enter into contracts in relation to the Trust Fund that include provisions protecting itself, to the extent permitted by law;

h) if it must or may buy, sell or deal with property of the Trust Fund, delay doing so for as long as it thinks proper, and do so in a way it thinks proper (such as fixing reserve prices for property sold at auction);

i) borrow, and obtain financial accommodation, for the purposes of the Trust Fund.

6.4 Power of Delegation

The Trustee Corporation may delegate any of its powers or functions to a Trustee or officer of the Trustee Corporation, or to another person, specified in the instrument of delegation. A delegation will be subject to conditions specified in the instrument of delegation.

A delegation must be in writing. Anything done by a delegate under a delegation is to be taken to have been done by the Trustee Corporation.
7 Limitations of the Trustee Corporation

No part of the net earnings of the Trust Fund shall inure to the benefit of, or be distributable to, a Trustee, officer or employee of the Trustee Corporation or another individual, but this does not prevent the Trustee Corporation paying reasonable expenses and reasonable compensation for services rendered and making payments and distributions in furtherance of the purposes set out in Article 5 of these Articles of Incorporation.

The Fund is to be spent solely for the purpose of:

a) achieving the purpose and goals of the Trust Fund as contained in Article 5 of these Articles of Incorporation; and

b) meeting the liabilities and expenses of the Trust Fund.

8 Resources of the Trustee Corporation

The Trust Fund consists of:

a) domestic and foreign gifts and bequests and contributions;

b) donations given to the Trustee Corporation to be paid into the Fund, or applied as part of the Fund; and 

c) income and other property derived from or attributable to the investment or application of property mentioned in paragraph a) or b), or to another application of this paragraph c).

9 Membership

There is no membership outside the select number of Trustees and Honorary Members authorized by these Articles of Incorporation for the MCT Corporation.

10 The Board of Trustees

10.1 Number of Trustees

The number of voting Trustees shall be no fewer than nine members and will be selected and appointed according to procedures described in these Articles of Incorporation and the Corporation’s By-laws. 
The Board of Trustees cannot be composed of a majority of persons working for the public authority, public service, para-public services or public corporations, or of persons designated by them, other than employees of public academic institutions such as university professors, nor shall the Board of Trustees be composed of a majority of people working for Non Government Organization (NGO) excluding private schools and colleges, religious organizations and research organizations.

10.2 Composition

The Trustees of the Corporation will consist of nine Trustees appointed in accordance with these Articles of Incorporation, and based on the distinction between Regional and International Trustees;  

a) 7 Trustees shall be Regional Representatives; and 
b) 2 Trustees shall be International Representatives. 
10.3 Qualifications of Trustees

The primary qualifications for being selected as a Trustee of MCT is for the candidate to have demonstrated experience in the following areas: Fundraising, Public Relations, Law, Policy Making, Asset Management, Grant-making, Science related to Biodiversity Conservation, Community Development, Business related to natural resources (e.g., tourism, diving, fishing), NGO Management, Research and Teaching, Social Sciences including traditional cultures/practices, and most importantly the candidate’s availability to attend to his/her responsibilities as a Trustee. tc "3.4
Qualification of Directors" \l 3
Except for the Trustees referred in clause 10.2 b), a Trustee must be a resident of one of the Freely Associated States of Micronesia, the US Territory of Guam, or the Commonwealth of the Northern Mariana Islands but must not be:

a) an elected official of a National Congress, State legislature, Municipal Council or any other Local-Level Government body of Micronesia; or

b) a person who is an employee of the Corporation other than by virtue of his or her position as Trustee; or

c) a person who has been removed as a Trustee pursuant to clause 10.5 or clause 10.6; or

d) a person having a criminal record.

Designated members of the Board of Trustees have individual membership, and do not represent the organizations or institutions to which they belong.  Honorary members may be a corporation or may represent institutions, foundations or organizations.

10.4 Terms of Trustees

The terms for MCT Trustees are:

a) the normal term of service for a Trustee shall be three years;

b) each Trustee shall be permitted to serve a maximum of two terms in a lifetime; 

c) where a person is appointed as Trustee to fill a vacancy, the initial term for that Trustee shall be the unexpired term of the person vacating the office of  Trustee and creating the vacancy.


10.5 Removal of Trustees

The Board may by Special Resolution remove a Trustee if the Trustee:

a) fails to attend three successive Board meetings without leave of absence from the Board; or

b) fails to disclose a conflict of interest in accordance with clause 11.3; or

c) in the opinion of the Board, fails to perform his or her duties or carry out his or her obligations as a Trustee; or
d) is in breach of his/her signed deed with the Corporation. 
10.6 Vacation of Office

The office of a Trustee automatically becomes vacant if the Trustee: 

a) declares bankruptcy;

b) is not permitted by the Law (or an order made under the Law) to be a Trustee; 

c) becomes of unsound mind; 

d) becomes disqualified from being appointed as a Trustee pursuant to clause 10.3; or
e) is removed as a Trustee under the Corporation Law or these Articles of Incorporation. 

10.7 Agreement

Each person to be appointed as a Trustee to the Board, shall before his or her appointment, execute a deed substantially in the form set out in Schedule 1.

10.8 Remuneration

The position of a member of the Board of Trustees of the Corporation is unpaid.

10.9 Expenses of Trustees

The Corporation must reimburse a Trustee for all reasonable expenses including any travelling and accommodation expenses incurred by the Trustee, provided such expenditure is authorized and within the approved budget: 

a) in attending meetings of the Board or a committee of the Board;

b) on the business of the Corporation; or

c) in carrying out the Trustee's duties as a Trustee.

Exception is made for the travel of the International Representative Trustee where his/her travel to attend the MCT Board is at his/her own expense. All other expenses of this Board Member follow the same procedures as mentioned above.

10.10 Loans and Other Benefits

The Board is not permitted to authorize:

a) the payment by the Corporation to a Trustee or former Trustee of compensation for loss of office;

b) the making of loans by the Corporation to a Trustee nor for an employee;

c) the giving of guarantees by the Corporation for debts incurred by a Trustee nor by an employee; and

d) the entering into of a contract to do any of the things set out in paragraphs a) to  c) inclusive.

11 Corruption & Conflict of Interest

11.1 Corrupt Practices Forbidden
The Trustee Corporation must not:

a. make offers, or authorize a payment or transfer of anything of value to a governmental official, political organization, or official thereof, or a candidate for political office; nor

b. accept a payment or a transfer of property from any person or organization for the purpose of influencing an official act or decision by or for such person to obtain, retain or direct business to any person.

11.2 Conflict of Interest

A Trustee or an executive officer of the Trustee Corporation is in a position of conflict of interest if his or her personal, business, family group or financial interests, could or do conflict with:

a) his or her duties as a Trustee or officer; or

b) the Trustee Corporation’s duties as Trustee of the Fund; or
c) any interest which by virtue of this clause a Trustee is deemed to have due to any of the following circumstances:

1) a Trustee’s business is involved in a project or activity applying for support from the Trust Fund;

2) the applicants for support from the Trust Fund are members of a Trustee’s family group;  

3) there is clear friendship or hostility between members of a Trustee’s family group and those promoting a project or activity applying for support from the Trust Fund;

4) there is, or there has within the previous three years been, a material business or professional relationship between a Trustee and those who will benefit financially from a project or activity applying for support from the Trust Fund.

11.3 Conflicts to be declared

A Trustee or an executive officer of the Trustee Corporation who is in a position of conflict of interest must declare the conflict as follows; 

a) in the case of the Chair:

1) if the next meeting of the Board of Trustees is more than one week after the relevant facts have come to his or her knowledge, forthwith declare the conflict to the Vice Chair and the Secretary and ensure that written notice of the conflict is tabled at the next meeting of the Board of Trustees; or

2) otherwise — ensure that written notice of the conflict is tabled at the next meeting of the Board of Trustees; 

b) in the case of any other Trustee or an executive officer:

1) if the next meeting of the Board of Trustees is more than one week after the relevant facts have come to his or her knowledge, forthwith declare the conflict to the Chair and Secretary and ensure that written notice of the conflict is tabled at the next meeting of the Board of Trustees; or

2) otherwise — ensure that written notice of the conflict is tabled at the next meeting of the Board of Trustees.

11.4 Abstain from Discussions and Voting while in position of Conflict of Interest

A Trustee or an executive officer of the Trustee Corporation shall abstain and absent him/herself from discussions and must not vote on a resolution concerning, or otherwise involve himself or herself in the business of the Trustee Corporation in relation to a matter on which he or she is in a position of conflict of interest (although the Trustee may be counted for quorum purposes if present to discuss other business on the meeting agenda).

11.5 Accounting to the Trust Fund for profit where conflict of interest exists

A Trustee or executive officer of the Trustee Corporation must pay into the Trust Fund for all gain or profit he or she makes, or his or her family group makes, directly or indirectly from a transaction in respect of which he or she is in a position of conflict of interest. 

In addition to the precedent, if a conflict of interest is not declared, the Trustee or an executive officer of the Trustee Corporation is in breach of his or her duty to the Corporation.

11.6 Trustee Corporation may excuse

Clause 11.5, “Accounting to the Trust Fund for profit where conflict of interest exists,” does not apply in relation to a transaction if:

a) the Trustee or executive officer made a declaration in relation to the transaction as required by clause 11.3 “Conflicts to be Declared;” and

b) the Board of Trustees, after considering the declaration and all the circumstances, so resolves.  The resolution is not effective unless at least two-thirds of the Trustees entitled to vote on the resolution vote in favor of it. 

12 Chair & Vice-Chair
12.1 Appointment of the Chair and Vice-Chair and term of office

The Board may, in accordance with these Articles of Incorporation, appoint one of the Trustees to be the Chair for a fixed term of one year, renewable up to six consecutive terms and on any other terms and conditions that it determines. The Board shall appoint a second Trustee to be the Vice-Chair for the same length term as for the Chair.

The primary duty of the Vice-Chair is to replace the Chair in the Chair’s absence, and exercise all the powers and duties of the Chair.
12.2 Termination of appointment of the Chair and Vice-Chair
The appointment of the Chair or Vice-Chair is terminated if: 

a) the Chair or Vice-Chair ceases for any reason to be a Trustee; or 

b) the Board revokes the appointment (which this paragraph empowers it to do) by Special Board Resolution. 

12.3 Procedures for Appointment

The Board may, from time to time, prescribe procedures for or regulations in relation to, or connected with, the nomination, appointment, or removal of the Chair and the Vice-Chair, and in particular the Board shall prescribe procedures for or regulations in relation to the appointment of the Chair and Vice-Chair and the conduct of secret ballots referred to in clause 12.4. 

12.4 Vacancy of the Chair & Vice-Chair
Where the office of the Chair or Vice-Chair becomes vacant due to their resignation or the expiry of the term of appointment:

a) at the first Board meeting where the position(s) of the Chair and/or the Vice-Chair become(s) vacant the Board of Trustees elects or re-elects from its members, a Chair or a Vice-Chair;   

b) the Board shall vote to appoint a new Chair or Vice-Chair and such voting shall be by secret ballot and a Trustee not attending in person shall convey his or her ballot in confidence in a manner determined by the Corporation’s By-Laws;
c) if more than two nominations are received for a position, a second secret ballot must be conducted between the two Trustees receiving the highest number of votes.

12.5 Unexpected Vacancy

Where the office of the Chair becomes vacant under circumstances other than those referred to in clause 12.4, a meeting of the Board shall be convened as soon as practicable thereafter to elect a new Chair in accordance with the procedures in clause 12.4 except that the meeting of the Board shall be presided over by the Vice Chair of the Corporation.

13 Secretary
13.1 Appointment of Secretary

The Board may: 

a) appoint any Trustee to be the Secretary of the Corporation; 

b) determine the term of appointment, powers, duties of the Secretary; 

c) vary any determination so made; and 

d) terminate or suspend any appointment of a person appointed as Secretary.

14 Powers of the Board
14.1 Powers generally

Except as otherwise required by the Law or any other applicable law or another provision of these Articles of Incorporation: 

a) the business and affairs of the Corporation shall be managed by, or under the direction or supervision of, the Board; and

b) the Board has all the necessary powers for managing, and for directing and supervising the management of, the business and affairs of the Corporation.

14.2 Appointment of attorney

Subject to the Law, the Board by power of attorney, may appoint any person to be an attorney of the Corporation for the purposes, with the powers (being powers of the Board), for the period and subject to the conditions determined by it. 

14.3 Contents of power of attorney

A power of attorney under clause 14.2 may, without limitation: 

a) contain any provisions for the protection and convenience of persons dealing with the attorney as the Board determines; and 

b) authorize the attorney to delegate any or all of the powers vested in the attorney.

15 Proceedings of the Board
15.1 Mode of meeting

The Board may meet in person or by telephone or other instantaneous means of conferring  (or by any combination of those means) for the dispatch of business which allows each person present to hear and be heard by each other person present, and adjourn and otherwise regulate its meetings as it determines. 

15.2 Quorum

The quorum of Trustees present at a meeting of the Board necessary for the transaction of business at the meeting:

a) is half the number of Trustees (rounded up to the next whole number) plus one; and

b) for the purposes of this clause and clauses 15.4 and 15.10, a Trustee is treated:

1) as present at the meeting by telephone or other instantaneous means of conferring if the Trustee is able to hear the entire meeting and be heard by all others attending the meeting; and 

2) as not being present at the meeting if that Trustee is not permitted to be present at it by the Law or by Article 11. 

15.3 Notice of meeting

Notice of each meeting of the Board to be given by the Secretary (or in the absence of the Secretary, by the Chair or Vice-Chair): 

a) must be given to each Trustee; and 

b) may be given by telephone, facsimile or email message, 

The claim of non-receipt of any notice of a Board meeting by a Trustee does not affect the validity of the convening of the meeting unless the meeting is convened to pass a Special Board Resolution. 

15.4 Place of meeting

Where the Board holds a meeting solely or partly by telephone or other instantaneous means of conferring, the meeting is to be treated as held at the place at which at least one of the Trustees present at the meeting is physically located as is agreed by those Trustees present at the meeting. 

15.5 Period of notice

Other than a meeting to pass a Special Board Resolution, the Board may determine the period of notice (unless waived by a majority of the Trustees to whom notice of a particular meeting is sent) for each meeting of the Board which, until otherwise determined, is five business days. 

15.6 Convening of Board meeting

Any three Trustees together may at any time request a meeting of the Board, and the Secretary (or in the absence of the Secretary, the Chair or Vice-Chair) must on request, in writing from those three Trustees, convene a meeting of the Board. 

15.7 Chair of Board meetings

Where the Board holds a meeting, the Chair shall conduct the meeting or if the Chair is not present or if the Chair is prevented from voting due to consideration of a matter in which he or she has a Conflict of Interest, the Vice-Chair shall chair the meeting or in the incapacity of the latter, the Trustees present at the meeting may choose one of their number to be Chair of that meeting. 

15.8 Majority decisions

Every question and resolution dealt with at a meeting of the Board is to be decided by a majority of votes of the Trustees who are entitled to vote and who vote on the question or resolution, except where a greater majority is required by these Articles of Incorporation or the By-Laws. 

15.9 Special Board Resolution

A Special Board Resolution requires:

a) passage at a meeting of the Board, being a meeting of which at least ten business days written notice specifying the intention to propose the resolution as a Special Board Resolution has been given (unless waived by all Trustees); and

b) passage at the meeting referred to in clause 15.6 by 75% of the number of all Trustees.

15.10 Votes of Trustees

Subject to these Articles of Incorporation: 

a) the use of proxies is forbidden at any Board meeting of the Trustee Corporation;  
b) each Trustee present at a meeting of the Board has one vote on every question or resolution at that meeting; 

c) if there is an equal number of votes for and against any question or resolution, the question or resolution does not pass. 
15.11 Exercise of powers by Board

A power of the Board, unless it has been delegated exclusively to a committee of the Board under clause 15.12, is exercisable only: 

a) by resolution at a meeting of the Board at which a quorum is present; or 

b) by a resolution of the Trustees under clause 15.14. 

15.12 Delegation to committee

Subject to the Law, these Articles of Incorporation and the Corporation’s By-Laws, the Board of Trustees may delegate all or part of its powers to Committees, or to any person or organization of its choice with the following exceptions: 

a) modification of the MCT By-Laws;

b) hiring and dismissal of the Executive Director;

c) approval of the organization chart and the general personnel regulations proposed by the Executive Secretariat in the employee’s manual;

d) authorization of any guarantee, endorsement, or mortgage on the properties of the Trust Fund , and any loan founded on the credit of the Trust Fund .  In the case of a mortgage or loan, a special resolution of the Board is necessary in order to take action;

e) approval of the budget and accounts of the  MCT; and

f) acceptance of gifts, donations, contribution or other considerations which are encumbered by a charge or condition.  

15.13 Committee powers and meetings

Where the Board has appointed a committee under clause 15.12: 

a) that committee must exercise the powers delegated to it under clause 15.12 in accordance with any written directions of the Board; 

b) a power so delegated when exercised by the committee in accordance with clause 15.13 a) is treated as exercised by the Board; and 

c) the committee meetings are otherwise governed to the greatest extent practicable by the provisions of these Articles of Incorporation and the Corporation By-Laws which regulate the meetings and procedures of the Board. 

15.14 Written resolution of Trustees

If all the Trustees entitled to receive notice of a meeting of the Board and to vote on a resolution sign a document to the effect that they support the resolution (the terms of which are set out in the document), a resolution in those terms is for all purposes treated as having been passed at a duly convened meeting of the Board held on the date and at the time when the last Trustee signed the document. 

15.15 Several documents suffice

For the purpose of clause 15.14:

a) two or more separate documents in identical terms each of which is signed by one or more Trustees are treated as one document; and

b) a telex, telegram, facsimile or email message containing the text of the document expressed to have been signed by a Trustee and sent to the Corporation is a document signed by that Trustee at the time of its receipt by the Corporation.

15.16 Validity of acts of Trustees

Each resolution passed, or act or thing performed or done by, or with the participation of, a person acting as a Trustee or member of a committee in respect of whom it is later discovered there was some defect in appointment to, or continuation in, office of that person or that the person was disqualified or not entitled to perform, vote on or do, the resolution, act or thing, is as valid and effective as if that Trustee or member of committee had been validly appointed, had validly continued in office, had not been disqualified and was entitled so to perform, vote or do. 

15.17 Other procedures

Except as provided in this Article 15, the Board may determine its own procedures.

16 Corporation Administration
16.1 Minutes to be made

The Board must cause minutes to be made of: 

a) the names of the Trustees present at each Board meeting; 

b) the names of the committee members present at each meeting of a committee appointed under clause 15.13; 

c) the proceedings and resolutions of each Board meeting; and 

d) the proceedings and resolutions of each meeting of a committee appointed under clause 15.13. 
16.2 Adoption of Minutes

The Board must adopt and cause all minutes made under clause 16.1 to be entered in the relevant minute book of the Corporation.

16.3 Signature of minutes

The minutes of a meeting made under clause 16.1, if appearing on their face to be signed by the Chair of the meeting or the Chair of the next succeeding meeting of the relevant body, are sufficient but (except where this Articles of Incorporation otherwise provides) not conclusive evidence without proof of any further facts of the matters stated in them. 

17 Rules and Regulations
The Board may, by Special Board Resolution, make rules, regulations or determinations not inconsistent with the Law, these Articles of Incorporation for the conduct of the affairs, operations and business of the Corporation prescribing all matters which are necessary or convenient to prescribe and integrate them as addendum to the Corporations By-Laws.

18 Amendment of Trust By-Laws
The amendment of the By-laws shall not be valid unless at least 75% of all Trustees entitled to vote on the resolution to adopt or amend vote in favor of it, except that authority to adopt or amend purely procedural provisions for office management purposes may be delegated by the Trustees to the Executive Director of the Corporation, who shall report back to the Trustees on any such procedures adopted or amended.

19 Fiduciary Obligations & Responsibilities of the Trustee Corporation & Trustees
Article 20, “Trustee Corporation’s Liabilities and Indemnities,” and Article 21, “Liability and Indemnities for Trustees and Officers of the Trustee Corporation,” do not limit the responsibility and liabilities the Trustee Corporation has, and the Trustees have, under the general law, for:

a) failing to act in good faith; or

b) failing to act prudently; or

c) acting in breach of their fiduciary obligations; or

d) failing to act honestly; or

e) intentionally or recklessly failed to exercise the required degree of care and diligence;  in relation to a matter affecting the Trustee Corporation and the management of the Fund.
20 Trustee Corporation’s Liabilities and Indemnities
20.1 Trustee Corporation not liable for certain matters

The Trustee Corporation is not liable for losses, liabilities and expenses arising out of anything it does while acting properly and in that capacity.  In particular, it is not liable merely because:

a) Trust Fund property that is auctioned does not attract a particular price; or

b) it relied on information or a document given to it by its agent or adviser, unless it actually knows that it is incorrect; or

c) it relied on a document as authentic, unless it actually knows that it is not authentic; or

d) it relied on an opinion or information from an expert, unless it actually knows that the expert does not have the appropriate expertise; or

e) it relied on an opinion or information from a banker or the Trust Fund’s auditor; or

f) it complied with a law or an order or direction of a court or government agency or official; or

g) something the operator of a securities title, transfer or holding system does or does not do.

20.2 Trustee Corporation to be indemnified

The Trustee Corporation is to be indemnified out of the Fund for all losses, liabilities and expenses incurred in relation to the proper performance of its duties as trustee of the Fund, which may include, in particular, the following:

a) taxes imposed on it in relation to the Fund;

b) liabilities arising in respect of Fund (for example, calls on shares);

c) fees to persons appointed or engaged in relation to the Trust Fund including legal costs on a full indemnity basis;

d) costs in connection with the appointment of the Trust Fund’s auditor;

e) costs in connection with contracts and proposed contracts in relation to the Trust Fund;

f) compliance costs for regulatory and legislative compliance, including taxation returns;

g) administration costs of the Trust Fund;

h) costs connected with seeking, negotiating and administering Donations;

i) costs connected with investigations and inquiries into projects and activities to be supported, or possibly supported, by the Trust Fund.

21 Liability & Indemnities for Trustees & Officers of the Trustee Corporation
21.1 Liability

A Trustee or officer of the Trustee Corporation is not liable for loss or damage arising out of anything he or she does or fails to do while acting properly and in that capacity.

21.2 Indemnity

The Corporation shall indemnify each Trustee and employee of the Corporation for any:

a) liability to any person other than the Corporation or a related corporation for any act or omission in that person's capacity as a Trustee or employee; and

b) costs incurred by that person in defending or settling any claim or proceeding relating to any such liability; 
c) not being criminal liability or liability in respect of a breach, in the case of a Trustee, of the duty to act in good faith and in the best interests of the Corporation as requested by the Law or, in the case of an employee, of any fiduciary duty owed to the Corporation or a related corporation.
21.3 Insurance

The Corporation is authorized, with the prior approval of the Board, to effect insurance for each Trustee and employee of the Corporation or a related corporation in respect of:

a) liability, not being criminal liability, for any act or omission in his or her capacity as a Trustee or employee;

b) costs incurred by that Trustee or employee in defending or settling any claim or proceeding relating to any such liability; and

c) costs incurred by that Trustee or employee in defending any criminal proceedings related to the precedent proceeding in which he or she has been acquitted.

22 Merger
Merger, either by absorption or by creation of a new corporation, is authorized only with an institution (Trust Fund) which has the same capacity and is pursuing the same mission and goals of the MCT Corporation.
23 Winding Up
Except for the case provided in the previous article, the Board can decide on the dissolution of MCT Corporation when:

a) there are insufficient resources or revenues so that no project could be financed;

b) upon the consent of all beneficiaries.
In any of these events the Corporation shall do the following:

a) first, pay the expenses incurred by it as trustee in winding up; and

b) next, pay the other fees, expenses and liabilities (except those mentioned in paragraph (c) it incurred in relation to the Funds;

c) next, repay donors amounts to which they are entitled in accordance with their Donation Arrangements;
d) next, all property and assets of the Corporation of every kind, after payment of its just debts, shall be distributed only to one or more public agencies, organizations, corporations, trusts or foundations having like purposes and organized and operated exclusively for charitable, scientific, literary, religious or educational purposes, no part of whose assets, income or earnings may be used for dividends or otherwise withdrawn or distributed to or inure to the benefit of any private individual and the activities of which do not include participation intervention (including the publication or distribution of statements) in any political campaign on behalf of any candidate for public office.  In no event shall any distribution be made to any organization unless it qualifies as a tax-exempt organization under Section 501(c)(3) of the Code with purposes similar or related to the Corporation.

The remaining assets of the Corporation are not to be distributed under paragraph 23 d) to a Trustee or officer of the Corporation, or to an individual.tc "SCHEDULE:" \l 1 \n
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Schedule 1

.EEAGREEMENT BY TRUSTEE

MICRONESIA CONSERVATION TRUST 

Date:

I, (name of Trustee), on and from the date of my appointment as Trustee of the Micronesia Conservation Trust (the Corporation) and for the duration of my appointment, agree:

(a) that I am committed to the Mission and goals of MCT and will do my utmost to further its work and the achievement of its vision for conservation in Micronesia

(b) to act honestly, in good faith and in the best interests of the Corporation;

(c) to exercise due care and diligence in fulfilling the functions of my office of Trustee and exercising the powers attached to that office;

(d) to use the powers of my office of Trustee for a proper purpose, in the best interests of the Corporation as a whole;

(e) that I will not make improper use of information acquired by me as a Trustee;

(f) that I will not take improper advantage of my position as Trustee;

(g) to not allow my personal or professional interests or the interest of any associated person, to conflict with the interests of the Corporation;

(h) to be independent in my judgment and actions and to take all reasonable steps to be satisfied as to the soundness of all decisions of the Board of Trustees;

(i) that confidential information received by me in the course of the exercise of my duties as Trustee remains the property of the Corporation from which it was obtained and that it is improper to disclose it, or allow it to be disclosed, unless that disclosure has been authorized by the person from whom the information is provided, or is required by law;

(j) that I will not engage in conduct likely to bring discredit upon me or the Corporation; and

(k) at all times, to comply with the spirit, as well as the letter of any relevant law, the Articles of Incorporation of the Corporation, the By-Laws, rules or regulations relating to the Corporation.

	Signed and duly Notarized                 

..............................................................
Witness

Name (printed):

..............................................................
	
	by

..............................................................
Trustee

Name (printed)

............................................................


Micronesia Conservation Trust

page 2 of 20
Articles of Incorporation



August 2009

