ARTICLES OF INCORPORATION

FOR

~

Y ;.’:’:

The undersigned, for the purpose of forming a not-for—pr&fﬁt
corporation pursuant to the laws of the State of Florida, do hereby
adopt the following Articles of Incorporation.

ARTICLE I
NAME

The name of the corporation shall be: Friends of the Boca
Raton Public Library,-Inc.

ARTICLE II
PURPOSE

The purpose for which Friends of the Boca Raton Public
Library, Inc. is organized is to provide a cohesive body to provide
Structure to the citizens of Boca Raton and others who desire to
further the purposes of the Boca Raton Public Library. ‘

- ARTICLE III
- POWERS

Friends of the Boca Raton Public Library, Inc. shall have all
of the common law and statutory powers of a not-for profit

corporation under the laws of Florida that are not in conflict with
these articles.

ARTICLE IV
MEMBERS

The members of Friends of the Boca Raton Public Library, Inc.

" esires to assist the purposes

may only consist of any person who d
of the Boca Raton Public Library, subject to the provisions of the

bylaws.

ARTICLE V
TERM OF EXISTENCE

- Friends of the Boca Raton Public Library, Inc. shall have
perpetual existence.
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ARTICLE VI

INCORPORATORS
The names and address of the incorporators to these articles
are: '
MARY ARPE 145 NW 7th Street
Boca Raton, Florida 33486
SHEVONNE HANNA 107 SE Olive Way

Boca Raton, Florida 33432

JOAN KEY 1230 NW 8th Street
Boca Raton, Florida 33486

PHIL, ROSENBERG 1230 NW 8th Street
: Boca Raton, Florida 33486

" ARTICLE VII
OFFICERS

The affairs of Friends of the Boca Raton Public Library, Inc.
shall be administered by the officers holding the offices
designated in the bylaws. The officers shall be elected, and may
be removed as designated in the bylaws. The names and addresses
of the officers who shall serve until their successors are
de51gnated by the Board of Directors or as follows:

President: MARY ARPE,

1045 NW 7th Street
" Boca Raton, Florida 33486

Vice President: SHEVONNE HANNA
107 SE Olive Way
. Boca Raton, Florida»33432

Treasureri PHIL ROSENBERG
. 1230 NW 8th Street,
~Boca Raton, Florida 33486

Secretarys JOAN KEY
1230 NW 8th Street
Boca Raton, Florida 33486
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ARTICLE VIII
DIRECTORS

The names and addresses of members of the first board of
directors who shall hold office until their successors are elected
and have qualified, as provided in the bylaws or as follows:

MARY ARPE 145 NW 7th Street
Boca Raton, Florida 33486

SHEVONNE HANNA 107 SE Olive Way
Boca Raton, Florida 33432

JOAN KEY 1230 . NW 8th Street
Boca Raton, Florida 33486

PHIL ROSENBERG 1230 NW 8th Street
Boca Raton, Florida 33486

ARTICLE IX
INDEMNIFICATION

Friends of the Boca Raton Public Library, Inc.
any officer and director who was or is a party or is threatened to
be made a party to any threatened, pending or contemplated action,
suit or proceeding, whether civil, criminal, administrative or
investigated by reason of the fact that that person is or was an
officer or director of Friends of the Boca Raton Public Library,
Inc., against expenses (including attorneys’ fees and appellate
attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by that person in connection with
such action, suit or proceedings, if that person acted in good
faith and in a manner that person reasonably believed to be in, or
not opposed to, the best interests of Friends of the Boca Raton
Public Library, Inc., and, with respect to any criminal acts or
general proceedings, has no reasonable cause to believe that that .
person’s conduct was unlawful, except that no indemnification shall
be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for gross negligence,
misfeasance, or malfeasance in the performance of that person'’s
duty to Friends of the Boca Raton Public Library, Inc., unless and
only to the extent that the court in which such action or suit was
brought shall determine upon application that despite the
adjudication of liability, but in view of all the circumstances of
the case, that person is fairly and reasonably entitled to
indemnity for such expenses which the court shall deem proper.
Termination of any action, suit or proceeding by judgment, order,
settlement, 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 in which that

may indemnify
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person reasonably believed to be in or not opposed to the best
interest of Friends of the Boca Raton Public Library, Inc., and
with respect to any criminal action or proceeding, had reasonable
cause to believe that that person’s conduct was unlawful.

To the extent that an officer or director of Friends of the
Boca Raton Public Library, Inc. has been successful on the merits
or otherwise in defense of any action, suit or proceeding referred
to above, or in defense of any claim or matter therein, that person
shall be indemnified against expenses (including attorneys’ fees
and appellate attorneys’ fees) actually and reasonably incurred by
that person in connection therewith. Any indemnification (unless
ordered by a court) shall be made by Friends of the Boca Raton
Public Library, Inc. only as authorized in the specific case upon
a determination that indemnification of the officer or director is
proper under the circumstances because that person has met the
applicable standard of conduct as set forth above. Such
determination shall be made: (a) by the board of directors by
majority vote of a quorum consisting of directors who were not
parties to such action, suit or proceeding; or, (b) if such quorum
is not obtainable, or, even if obtainable, if a quorum of
disinterested directors so directs, by independent legal counsel

in a written opinion, or by a majority of the voting interests of
the members. '

Expenses incurred in defending a civil or criminal action,
Suit or proceeding may be paid by Friends of the Boca Raton Public
Library, Inc. in advance of the final disposition of such action,
suit or proceeding as authorized by the board of directors in any
~specific case upon receipt of undertaking by or on behalf of the
affected director, or officer to pay such amount unless it shall
‘ultimately be determined that that person is entitled to be

indemnified by Friends of the Boca Raton Public Library, Inc. as
authorized in this article.

The indemnification provided by this article shall not be
deemed exclusive and any other rights to which those seeking"
indemnification may be entitled under any bylaw, agreement, vote
of members or otherwise, and shall continue as to a person who has
ceased to be an officer or director, and shall inure to the benefit
of the heirs and personal representatives of such person. Friends
of the Boca Raton Public Library, Inc. shall have the power to
purchase and maintain insurance on behalf of any person who is or

was a director, officer, employee or agent of Friends of the Boca
Raton Public Library, Inc..
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ARTICLE X
BY-LAWS

The first bylaws of Friends of the Boca Raton Public Library,
Inc. shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the manner provided in the bylaws.

ARTICLE XTI
AMENDMENTS

Amendments to these articles shall be proposed and adopted in
the following manner:

a) Notice of the . proposed amendment shall be
included in the notice of any meeting at which the
proposed amendment is to be considered.

b) Approval of an amendment must be by not 1less
than two-thirds of the members attending the meeting, or
by the written joinder of two-thirds of the members.

ARTICLE XII
INITIAT, REGISTERED OFFICE, ADDRESS AND NAME OF REGISTERED AGENT

The initial régistered office of the corporation shall be at
500 Australian Avenue South, Suite 800, West Palm Beach, Florida

33416. The initial registered agent at that address shall be
Michael J. Gelfand, Esq.

These articles of incorporétion have been executed by the
incorporators this _ 2o  day of February, 1990.

MARY A%’E 1 , SHEVONNE HANNA

7@(///"

ﬂ REY “ / HIL ROSENBERG
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ACKNOWLEDGEMENT - ARPE

' STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing instrument was acknowledge before me the
Lo™*  day of February, 1990 by MARY ARPE.

My commission expires: %
) LZTARY PLOLIC STATE OF FLERISa
EY CORYISCYCE ExP. KA 21,163% 1 i
GONDED THRU GEKERAL IES. LYD, _ Notary'Puble;/Qtate of Florida
ACKNOWLEDGEMENT - HANNA

STATE OF FLORIDA

COUNTY OF PALM BEACH

Thg foregoing instrument was acknowledged before me this

to™— day of February, 1990, by SHEVONNE HANNA
"My commission expires: W

R Notary Public, ate of Florida

ACKNOWLEDGEMENT - KEX
STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged befoie' me this
2072 day of February, 1990, by JOAN KEY.

My commission expires: 7//

A .
AT ' No‘Eary"Pul:l{i(?; State of Florida
ACKNOWLEDGEMENT - ROSENBERG '

STATE OF FLORIDA

COUNTY OF PALM BEACH

Thi foregoing instrument was acknowledged before/me this
lLo™ day of February, 1990, by PHIL ROSENBERG

My commission expires:

Fromcien ¢ = wa ;e
VLT T T e e e e

el LT T Notary Publig/, State of Florida
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ACKNOWLEDGEMENT - REGISTERED AGENT

Having been named to accept service of process for the above-
stated Corporation at the place designated in the Articles of
Incorporation,

I hereby accept to act in this capacity and agree
to comply with the provisions of Florida law re

lative to kegping
open said office. j;%{\//{{i//j§77/
MICHAEL J. @ELFAND, ESQ.
o
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