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ARTICLES OF INCORPORATION SEL
OF Fh‘ hy e J{ATL

FLORIDA CHAPTER - EXPLORERS CLUB, INC.  ALUARASSE 01
(A Corporation Not-For-Profit)

ARTICLE 1

The name of the corporation (the “Corporation™) is FLORIDA CHAPTER -
EXPLORERS CLUB, INC.
ARTICLE 2

The principal office or meiling address of the Corporation is 642 Wells Ct, Unit 202,
Clearwater, Florida 33756

ARTICLE 3

The Corporation is organized exclusively for charitable and educational purposes 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”™) and is
not formed for pecuniary profit or financial gain. The Corporation is authorized to perforrn any
lawful act or activity permitted for corporations formed under the Florida Not For Profit
Corporation Act. Notwithstanding any other provisions of these Articles to the contrary, the
Corporation shall not have or exercise any power which would cause it not 10 qualify as a tax-
exempt organization under section 501(c)(3) of the Code; nor shall the Corporation engage
directly ar indirectly in any activity which would causs the loss of such qualification,

ARTICLE 4
The Corporation shall not have members.
ARTICLE 5
The number of Directors constituting the Board of Directors of the Corporation shall be
as provided in the Bylaws, provided, however, the number of Directors shall not be less than
three (3): The term of office of the Directors and the manner in which the Directors are to be

elected or appointed shall be as stated in the Bylaws of the Corporation. The officers and their
manner of election shall be as provided in the Bylaws.

ARTICLE 6
The name and address of the Corporation’s registered agent are:
James C. Thompson

642 Wells Ct, Unit 202
Clearwater, Florida 33756
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ARTICLE 7

The naume and address of the incorporator arg:

James C. Thompson
642 Wells Ct, Unit 202
Clearwater, Florida 33756

ARTICLE 8

Upon the liquidation or dissolution of the Corporation, its assets, if any, remaining sfter
payment (or provision for payment) of all liabilities of the Corporation, bhall be distributed to
The Explorers Club (whose current address is 46 E. 70" Street, New York, New York 10021,
provided that The Explorers Club is at that time qualified s an exempt organization under
Section 501(c)(3) of the Code (or the corresponding provisions of any future United States
Internal Revenue Law). If The Explorers CFub is not then qualified under Section 501(c)(3) of
the Code, such assets shall be disposed of exclusively to such organization or organizations
organized and operated exclusively for charitable or educational purposes as shall at the time
qualify as an exempt organization or organizations under Section 501(c)(3) of the Code (or the
corresponding provisions of any future United States Internal Revenue Law), as the Board of
Directors shall determine. In no event shall any of such assets or property be distributed 10 any
director or officer, or any private individual.

ARTICLE 9

(8)  No part of the net earnings of the Corporation shall inyre to the benefit of, or be
distributed to, its directors, officers or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered.

(b)  No substantial part of the activities of the Corporation shall be the carrying on of
propaganda or otherwise attempting or influence legislation (except as otherwise permitted by
Section 501(h) of the Code), and the Corporation shall not participate or intervene (including the
publishing or distribution of statements) in any political campaign on behalf of any candidate or
public office.

(¢)  Notwithstanding any other provisions of this certificate, the Corporation shall not
directly or indirectly carry on any other activitics not permitted to be carried on (&) by
corporations exempt from Federal [ncome Tax under Section 501(c¥3) of the Code (or the
corresponding provisions of any future United States Internal Revenue Law) or (b) by a
corporation, contributions to ‘which are deductible under Section 170{cX2) of the Code (or the
comesponding provisions of any future United States Internal Revenue Law),

(d)  The Corporation, in the conduct of its activities, shall operate in full accordance
with and shall comply with all applicable local, state and national laws and regutstions and with
the Articles of Incorporation, Bylaws, and Policies of The Explorers Club as such might be
amended from time to time.
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(e}  The Explorers Club shall have no responsibility for the finances, contracts, or
torts of tha Corporation. :

ARTICLE 10

(2)  The Corporetion shell indemnify and hold harmless The Explorers Club, its
directors, and its officers from any and all claims and liabilities arising out of the conduct of the
Corporation’s activitics and operations.

(b)  The Corporation, except as provided in paragraph (c), shall indemnify any person
who is or was 2 party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether criminal, civil, administrative or investigative, -including
without limitation any action by or in the right of the Corporation, by reason of the fact that such
person is or was a director or officer of the Corporation, or is or was a director or officer of the
Corporation who is or was an emplayee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, agent, employee, partner ar gustce of another
corporation, partnership, joint venture, trust or other enterprise; against expenses, including
attorneys’ fees, judgments, fines, taxes and amounts paid in settlement, actually and reasonably
incurred by him in connection with such action, suit or proceeding if such person’s conduct is
not fnally adjudged to be knowingly traudulent, deliberately dishonast or willfil misconduct,
The right to indemnification conferred in this paragraph shall be a contract right and shall
include the right 1o be paid by the Corporation expenses incurred in defending any actual or
threatened civil or eriminal action, suit or proceeding in advance of the final disposition of such
action, suit or proogeding. Such right will be conditioned upon receipt of an undertaking by or
on behalf of the director or officer 1o repay such amount if it shall ultimatcly be determined that
such person is not entitled to be indemnified by the Corporation as authorized in this Article.
Such right shall survive any amendment or repeal of the Article with respect to expenses
incurred in connection with claims, regardless of when such claims are brought, arising out of
acts or omissions occurring prior to such amendment or repeal. The Corporation may, by action
of its Board of Directors, provide indemnification to employees and agents of the Corporation
with the same scope and effect as the foregoing indemnification of directors and officers.

(c)  Ifaclaim under paragraph (b) of this Article is not paid in full by the Corporation
within thirty (30 days after a written claim has been received by the Corporation, the claimant
may at any time thereafier bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be a defense to any such action (other than an action
brought to enforce a clalm for expenses incurred in defending any proceeding in advance of its
final disposition where the required undertaking, if any is required, has been tendered 10 the
Cotporation) that the claimant has not mel the standards of conduct which make it permissible
under the Florida Business Corporation Act for the Corporation to indemnify the claimant for the -
amount ¢laimed, but the burden of proving such defense shall be on the Corporation. Neither the
failure of the Corporation (including its Board of Directors, independent legal counsel, or its
members, if any) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because the claimant has met the
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applicable standard of conduct set forth in the Florida Business Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel, or
its members, if any) that the claimant has not met such applicable standard of conduct, shall be a
defense to the action or create & presumption that the claimant has not met the applicable
stendard of conduct.

(d)  The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any bylaw, agreement,
vote of members, if any, or disinterested directors or otherwise, both ag to action in his official
capacity and as to action in another capacity while holding such office, and shall continue as to s
person who has ceased to be & director, officer, employee, pariner, trustce or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

(¢)  The Corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, mployee or agent of the Corporation, or is or was serving the
request of the Corporation as & director, officer, employee, partmer, trustce or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity or arising out of his status as such, whether
or not the Corporation would have the power to indemnify him against such liability under the
provisions of the Article.

(f)  For the purposes of this Article, references to the “Corporation” inglude all
constituent corporations absorbed in a consolidation or merger as well as the resulting or
surviving corporation so that any person who is or was a director, officer, employee or agent of
such a constitucnt corporation or is or was serving at the request of such constituent corporation
as a director; officer, smployee, partner, trustes or agent of another corporation, partnership, joint
venture, trust or other enterprise shall stand in the same position under the provisions of this
Article with Tespect to the resuiting or surviving corporation as such would if serving the
resulting or surviving corporation in the same capacity.

(g)  For purposes of this Article, the term “other enterprise™ shalj include employee
benefit plans; the term “fines” shall include any excise taxes assessed on a person with respect to
any employee benefit plan; and the term “serving.at the request of the Corporation” shall include
any scrvice as a director, officer, employee, partner, trustee or agent of, or at the request of, the
Corporation which imposes duties on, or involves services by, such dirsctar, officer, employee,
partner, trustee or agent with respect to an employee benefit plan, its participants, or
beneficiaries.

(h) In the event any provision of the Article shall be held invalid by any court of
competent jurisdiction, such holding shall not invalidate any other provision of this Article and
any other provisions of this Article shall be construed as if such invalid provision had not been
contained in this Article, In any event, the Corporation shall indemnify any person who is or
was a director or officer of the Corporation, or is or was a director or officer of the Cerporation
who is or was an employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, agent, employse, partner or trustee of another corporation,
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Having been named g5 registered dgent ta accept seivice of process for the sbove stated
covporation af the place designated o this certificate, | am famifiar with and accept the
appointment &8 repistered apent.and ggrée to sct in this capacity.

- November 11, 2010
Repistered Agent

IN WITNESS WHEREQF, the andersigwed incorporitor, bas sigued this document
Az of 111 day of Navember, 2019, for the purpose of forming this Carporation riotsfor-profit
unelsr thi Flerida-Kot Fer Prefi: Coeporation Ast. | submit this decument and affirm that the
facts stared hesein afe brue. 1 408 awaré that noy false information submitted in 8 document to the
Deyiarement of State constitut:s # third degres felony as provided for ip §817.135, F.S.

By: < /“QA_’,
C. Thompsasy, Incosporator
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