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ARTICLES OF INCORPORATION
OF
LE CERCLE DES BONS AMIS INC.

The undersigned, as incorporator (the “Incorporator”™) for purposes of forming a not for profit
corporation under the Florida Net For Profit Corporation Act (the “FNFPCA™), hereby adopts the following
articles of incorporation (the “Articles of Incorporation™);

ARTICLE]
NAME

The name of the corporation is Le Cercle des bons amis inc. (the *Corporation™).

ARTICLE N
DURATION

The corporate existence of the Corporation shall commence on the filing of these Articles of
Incorporation with the Department of State of the State of Florida, and the duration of the Corporation shall
be perpetual thereafier,

ARTICLE 1i1
INITIAL PRINCIPAL OFFICE

The initial street address and mailing address of the principal office of the Corporation is:

71 Kingswood D
West Palm Beach, Florida, 33417

ARTICLE IV
REGISTERED AGENT

The initial registered agent of the Corporation and street address of the initial registered office of
the Corporation is:

Mark Huard
71 Kingswood D
West Patm Beach, Florida, 33417

ARTICLE V
PURPOSE AND POWERS

The Corporation is organized and shall be operated for pleasure, recreation, and other nonprofitable
purposes within the meaning of section 501(c)(7) of the United States Internal Revenue Code of 1986, as
now in effect or as may be hereinafter amended {the “Cede™), inciuding, without limitation, but only to the
extent consistent with such purposes, to facilitate friendly meetings and activities for the morale, welfare
and benefit of its members, where all such meetings, activities and/or correspondences among the members
will be conducted in French. [n furtherance of the foregoing purposes, the Corporation is empowered to
exercise all rights and powers conferred on a not for profit corporation under the FNFPCA which are not
in conflict with these Articles of Incorporation.



ARTICLE VI
NO CAPITAL STOCK

The Corporation is a non-stock not for profit corporation and shail have no authority to issue any
capital stock.

ARTICLE VIl
CONSTRUCTION AND RESTRICTIONS

it is intended that the Corporation qualify as an organization which is exempt from federal income
taxation under section 501(c)(7) of the Code; as such these Articles of Incorporation shall be construed and
interpreted accordingly.

Without limiting the generality of the foregoing, the assets of the Corporation are irrevocably
dedicated to the purposes described above in ARTICLE V and no part of the net eamings of the Corporation,
if any, shall inure to the benefit of or be distributed to its directors, officers, members or other private
persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation
for services rendered and to make payments and distributions in furtherance of the purposes set forth in
ARTICLE V. No substantial part of the activities of the Corporation shall consist of carrying on propaganda
or otherwise attempting to influence legislation. The Corporation shall not participate or intervene in, or
publish or distribute any statements in connection with, any political campaign on behalf of or in opposition
to any candidate for public office. Notwithstanding any provision of these Articles of Incorporation to the
contrary, the Corporation shall not engage in any activities which are not permitted for a corporation which
is exempt from federal income tax under Section 501(c)(7) of the Code.

Notwithstanding anything in these Articles of Incorporation to the contrary, in the event that the
Corporation is determined to be a private foundation within the meaning of Section 509 of the Code, then
during such period: (i) the Corporation shall distribute its income for each taxable year at such time and in
such manner as not to become subject to the tax or undistributed income imposed by Section 4942 of the
Code, (ii) the Corporation shall not engage in any act of self-dealing, as defined in Section 4941(d) of the
Code, (iii) the Corporation shall not retain any holdings in a business enterprise for a period of time or in
such a manner as to subject it to tax under Section 4943(c) of the Code, (iv) the Corporation shall not make
any investments in such manner as to subject it to tax under Section 4944 of the Code and (v) the
Corporation shall not make any taxable expenditures as defined in Section 4945(d) of the Code.

ARTICLE VIII
DIRECTORS

The business and affairs of the Corporation shall be managed and regulated by its board of directors
(the “Board of Directors™). The initial directors of the Corporation (each a “Director”) shall be appointed
by the Incorporator, and thereafier, the number, terms, and manner of appointment and removal of all
Directors shalt be as provided in the bylaws of the Corporation; provided, however, in no event, shall the
number of Directors be fewer than three (3).

ARTICLE IX
OFFICERS

The officers of the Corporation (each an “Officer™) shall occupy those positions designated in the
bylaws of the Corporation and such Officers shall be appointed and/or removed and shall govern in
accordance with the terms and provisions of the bylaws of the Corporation.

2



ARTICLE X
BYLAWS

The initial bylaws of the Corporation (the *Bylaws™) shall be adopted by the initial Board of
Directors.

ARTICLE X1
MEMBERS

The Corporation shali have members who shall have such membership rights and privileges as set
forth in the Bylaws of the Corporation. Without limiting the generality of the foregoing, the Board of
Directors may create one or. more classes of membership with different eligibility requirements, voling
rights, general rights and/or membership dues as the Board of Directors may determine from time to time.

ARTICLE Xl
DISSOLULUTION

Upon the dissolution or final liquidation of the Corporation, the Directors and officers shall, after
paying or making provisions for the payment of all of the liabilities of the Corporation, dispose of all the
assets of the Corporation to one or more tax-exempt organization or organizations described in Section
S0H(c)3) or 501(cX7) of the Code as the Board Of Directors shall determine. Any such asset not so disposed
of shall be disposed of by a court of competent jurisdiction of the county in which the principal office of
the Corporation is then Jocated, exclusively for such purposes, or to such organization or organizations, as
said court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE XIlI
INDEMNIFICATION

The Corporation shall have power, to the fullest extent permitted under and in accordance with the
laws of the State of Florida, to indemnify any person who was or is a party to any proceeding {cther than
an action by, or in the right of, the Corporation), by reason of the fact that he or she is or was a Director,
Officer, employee, or agent (including, but not limited to volunteers) of the Corporation or is or was serving
at the request of the Corporation as a Director, Officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against liability incurred in connection with such
proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any proceeding by judgment, order, settlement, or conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation or, with respect to any criminal action or proceeding, had reasonable cause to believe that his
or her conduct was unlawfu!. Notwithstanding anything in these Articles of Incorporation to the contrary,
the Corporation shall not indemnify any person for liability for excise taxes imposed under Chapter 42 of
the Code or for liability for mismanagement of assts.

Furthermore, no Director shall be personally liable to the Corporation or to any member for
monetary damages for breach of fiduciary duties as a Director, except for any matter in which such Director
() shall be jiable under Section 617.083 1 of the Florida Statues or any successor provision thereto or (b)
shall be liable by reason that, in addition to any and all other requirements for liability, the Director:



{(h shiall be breached histher duty of loyaliy 10 the Corporation:
(i3) <hail not have acted in goed faith or. i failing 1o act. shall not have acted in good faith:

iy shalt have acted in a manner involving intentional misconduct or a knowing viokation of
., ar in failing o act. shall have acted in a manner involving intentional misconduct or a Knowing

violation of Jaw: ar
(ivy  shall be derived improper personat benefit.

ARTICLE X1V
AMENDMENTS

The Buard of Directors may amend these Articles of Incorporation. by the atfirmative vote of a
simple majority of the Directors constituting the Board of Directors. at any meeting of the Board of
Directors: provided. however. the mecting notice shall staie that a purpose of the meeting ts 1o consider an
amendmuent to these Articles of Incorporation and shall contain or he accompanied by a copy or summary
of the proposed amendment or state the general nature of the amendment.

ARTICLE XV
INCORPORATOR

The name and addres< of the incorporator of the Corporation (the “Incorporator™) is:
Mark Huard

71 Kingswoud D
West Palm Beach, Florids. 33417

IN WITNESS WHERFOF, the undersigned Incorporator excented these Articles of Organization

on the 3 dav of April. 2017,
A .@aﬁ/
%rf([ ‘

rd. Incorgorator



ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

The undersigned hereby accepts the appointment as registercd agent of Le Cercle des bons amis
Inc. contained in the foregoing Articles of Incorporation and stales that the undersigned is familiar with and
aceepts the obligations imposed upon registered agents pursuant 10 the Flarida Not For Profit Corporation
Act

Date: Aprit 32017

NMark Fitrd



