Florida Department of State
Division of Corporations
Electromc Flhng Cover Sheet

Note- Please pnnt this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document,

(1110000113695 3)))

A O

H1000H 1 38953ABC-

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page J.)cnng S0 w111 generate another cover shcct

To:
Divisicn of Corporations —a
Fax Number : (850)017-6381 <
=
From: —
Account Name 3 FILINGS, INC. -
Aceount Number : 072720000101
Phone ¢ (800)385-67385
Fax Numbet : (954)641-41092

e {0l WY

**Enter the email address for this business entity to be used for futux
annual raporr mailings. Enter only onae emall addrees plcanc.®*

Prail Address: . JISpiegefdcilyctiy.conm

]

FLORIDA PROFITIN ON PROFIT CORPORATION
DELRAY BEACH DOWNTOWN MARKETING COOPERATIVE INC.
e r——————— e —
i{Certificate of Status
Certified Copy

L4 oavi Ol
5

02 W

Electroni¢ Filing Menu  Corporate Filing Menu

B wiokmght MAY 12 2010

https://efile.sunbiz.org/scripts/efileovr.exe 5/11/2010



-
E o 4
 Hiomoll3495 S

or
DELRAY BEACH DOWNTOWN MARKETING COOPERATIVE, INC.
{A Corporation Not Eof‘ Profif)

We, the undersigned, do bereby associate qurselves together for the putpose of forming

-
g3
ARTICLES OF INCORPORATION S G
-—
o

a corporation not for profit pursuant to and under the provisions of Chapter 617, Florida

Statutes.

ARTICLE I. NAME

The name of this Corporation is DELRAY BEACH DOWNTOWN MARKETING
COOPBRA-’I"IV-E, INC., and itsprincibal,adlﬁmish‘aﬁvc location shall be at 64 SE. 5"
Avepue, Delray Beach, Palm Beach County, Florida 33483,

ARTICLE II. PURPOSE AND POWERS

Section 2.1 Purpose. The purpose of the Cooperative iz to provide an environment for
open communication, and coordination of events, activities, and pxibmoﬁons to develop, promote
and protect the agricultura], commercial, professional, eultural, residential, end general business
interests of the downtown bclray Beach area, to be beneficial to the cornmunity and area.

Notwithstanding any other provisions of these articles, the Corporation is organized
exclusively for one or tmore of the purposes as specified in §501(¢)(3) of the Internal Revanue
Code of 1954, and shall not carry on any activities not permitted to be camried on by a sorporation
exempt from Federal income tax under IRC §501(c)(3) or corresponding provisions of any
subsequent Federal tax laws, No part of the net eamings of the Comorahon shall inure to the
benefit of any member, trustee, officer of the corporation, or any private individual (except that
reasonable combepsation may be paiél for services rendered to or for the corporation),
and no member, trustee, officer of the corporation or any private individual shall be entitled to
share in the di|stributluu of uny of the corporation assets on dissolution of the corporation.
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No subgtantial part of the activities of the Corporation shall be carrying on propaganda, or
otherwige attempting to influence legislation or participating in, or intervening in (including the
publication or distribution of statements) any political campaign on behalf of any candidates for
public office, ' '

In the event of dissolution, all the remaining assets and property of the Corporation shall,
fter necessary expenses thereof, bo distributed to another organization exempt under [RC
§301(c)(3) or corresponding provisions of any subsequent Federal tax laws, or to the Federal
government, or state or local government for a public purpose. | _

Section 2.2 Powers. In furtherance, but ot in limitation, of the foregoing charitable
purposes, the Corporation ehall have the following powers:

a To raise or solicit fimds in fm'ﬂmrancol of its charitable purposes and to support,
EpOnsor, plan or carry out amy promotions, cvents or actlvities that develop, promote, support or
enhance the commercial, professional, cultural, residential and general interests of the community
for the area located from 1-95 to tﬁe beach along Atlantic Avenue which shall also include the area
that is several blocks north aqd south of Atlantic Avenue and the Pineapple Grove area. |

b. To do such things as are incidental to the foregqing purposes and powers,

C The Corporation shall have all of the powers of a not-for-profit corporation under
Chapter 617 and 607 of the Florida Statutes, az amended from time to time,

ARTICLE IIL. MEMBERSHIF

The Corporation shall not have membership.

ARTICLE IV. TERM OF EXISTENCE
This corporation shall have perpetual existence, unless dissolved according to law;

provided, however, that upon such dissolution of this corporation, the assets of this corporation
ghall be distributed as hereinafier provided.
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ARTICLE V. PRINCIPAL OFFICE AND AGENT

The street address of the principal office of this Corporation is 64 S.E. 5% Avenue, Delray
Beach, Florida 33483, and the name of the initial registered agent of this corporation is
MICHAEL MALONE whose address is 64 S.E. 5% Avenue, Delray Bca;:h, Florida 33483.
ARTICLE V1. NON-STOCK CORPORATION

The Corporation shall have no steck and no dividends shall be declared or paid.

ARTICLE VI MEMBERS/DIRECTORS

a. - Powers. All Cgrporatc powers shall be excrcised by or under the a‘uthority of, and
the affnirs of the Corparation shall be mennged under the direction of, the Board of Directors.

b. Number. The affairs of this Corporation shall be conducted by & Board of
Directors, the number of which shall be determined from time to time in acoordance with the
Bylaws but shall never be less than four (4) voting members. Notwithstanding the maximmm
number of directors permmitted under the Bylaws,.it {5 the declared intention of the Corporation, '
that the number of directors be no larger than minimally necessary in order to properly catry on
the activitles of the Corporation,

¢ Eloction; Removal. Directors shall bo elected or removed in accordance with the
procedure provided in the Bylaws.

d Compensation. Directors shall not be compensated for serving in their positions

e. Resignation.  Directors shall resign in accordance with the procedurs provided in
the Bylaws. - ‘
£ Initial Directors. The names and addresses of the initial directors to hold office

umtil the first ennual meeting of members and/or undl their successors shall have been elected

and qualified are as follows:

H j00c0 113675
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1. - Brian Cheslack
Chairman of the Board of the Greater Delray Beach
Chamber of Commerce
¢/0 64 S.E. 5th Avenue
Delray Beach, FL. 33483

2. Fran Marincola
Representative of the Downtown Development Authority
of Delray Beach '
/0 190 S.E. 5™ Avenuc
Deiray Beach, FL 33483

3. Howard Lewis .
Chairman of the Community Redevelopment Agency
of Delray Beach .
20 N. Swinton Avenue

Delray Beach, FL, 33444

4. Nelson 8. McDuffie
Mayor
City of Delray Beach
100 N.W, Ist Avenne
Delray Beach, FL 33444

ARTICLE VIH, BYLAWS

Subject to the limitations contained in the bylaws and any limitations set forth in the
Flotida Not-For-Profit Corporation Act desoribed above, concerning corporate action that muat
be authorized or approved by the members of the corporation, the bylaws of this corporation may
be made, altered, rescinded, added to, or new bylaws may be adopted, by following the
procedure set forth in the bylaws. The Bylaws of the Corporation shall be made, altered, or
rescinded by the majority vote of the Board of Directors. '
ARTICLE IX. AMENDMENTS

Amendments to these articles of incorporation may be adopted by a vote of at least three-
fourths of the Board of Directors.

J 100113435
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ARTICLE X, OFFICERS

The Corporation shall have the following officers: President, Vice President, Secretary,
and Treasurer. Two (2) or more of the above offices may be held by the same person. The
Board of Direc't‘;.rrs shall select 8 Chaitman from among its members, who shall also serve a3
President. The Board shall select persons to hold the remaining, offives. Terns vl (be vl
shall be the same as the terms for the Directors as established in the corporate Bylaws,
ARTICLE XI. LIMITATIONS

" No part of the net earnings of the corporation shall inure fo the benefit of, or be

distributable to its members, trustees, officers, or other private m, 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
Articte Two hiereof, No substantial part of the activities of the carporation shall be the carcying
on of propagonda, or otherwiss aitempting to inﬂum.ce legislation, and the corporation shell not
patticipate in, or intervene in, (including the publishing or distribution of statements) any
political cempaign on behelf of or in opposition to an'y' candidate for public office.
Notwithstanding any other provision of these articles, the corporation shall not carry on auy
other activities not permitted to be carried on (a) by a corporation’ exempt from federal income
‘tax nnder section 501(e)(3) of the Internal Revenue Code, or the corresponding section of any
future fe;deral tax code, or (b) by a corporation, contributions to which are deductible under
section 170(c)(2) of the Internal Revemue Code, or the corresponding section of any future
federal tax code. |
ARTICLE XII DISTRIBUTION UPON DISSOLUTION

If the Corporation is dissolved, an} residual assets of this Corporation will bo distributed

for one or more exempt purpose or purposes specified in Seotion 501(c)(3) of the Cods or
3
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corresponding sections of any future Internal Revenue Law of the United States, or the
Authority, or to the Federal, or the Florida State, or local government for exclusively public
purposes. Any such assets not so dispgsed of shall be disposed of by a Court of Competent
Jurisdiction of the coimty in which the principal office of the corporation is then located,
exclusively for such purposes or to much organization or organizations, as said Court shall
determine, which are nrganized and i,\pemmd exchisively for suich pumposes.
ARTICLE X111 ﬁ;lDENNIFICAﬁON
The Corporation may, by resolution of the B;lard of Directors, provide for
indemnification by the Corporation of any and all of its Directors and employees or former
- directors and employees, against expenses actually and necessarily incuﬁed by them in
connection with the defense of any action, suit, or proceeding, in which they or aﬁy of them are
made partics, or a party, by 1eason of having been Directors or employees of the Cdrp&ration,
except in relation to matters as to which such director or employees shall be adjudged in such
action, suit or proceeding to be lable for negligence 'or misconduct in the performance of duty,
actions beyond the scope of authority, and to such matters as ghall be settled by agreement
predicated on the existence of such lability for ncgligence or misconduct.

IN WITNESS WHEREOF, the updersigned incorporators, directors, and registered agent

have executed these Articles of Incorporation, this 5/3y of ]: 1941 , 2010,

Fran Marineald /
Representative of the Downtown Development
Authority of Delray Beach

STATE OF FLORIDA
COUNTY OF PALM BEACH :

The foregoing instrument was acknowledged before me this 5 day of
Ho-u& , 2010 by Fran Marincola, az the representative of the Downtown

, JHjoocol/36F °
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Development Authority of Delray Beach?” He is .personally known to méor who has produced
(type of 1dentification).

@M@m &&GQ

Signature of Notary Public — State of Florida

% PATRICIA LYWE REED ’
2 My COMMISSION # DD787508 .
EXPIRES Juno 15, 2012
1 i PlorNounyBerico ser ] , %
Howard Lewis
Chair of the Delray Reach Community
Redevelopment Agency
STATE OF FLORIDA
COUNTY OF PALM BEAC’II

The f‘nregmng instrument was acknowledged before me this M day of

%j , 2010 by Howard Lewls Chairman of the Delray Beach

Community Redevelopment Agency, who is pﬁﬁonallg Known "to me)cr who has produced
of identification). —

(type
* v TGS ST m%{égm

Comuission ¥ Dﬂﬁggm S:gnature otary Pubhc te of Florida

+ APR.26
mm:ﬂﬁ%wmm
Mayor 'Nelson S. Mc])ufﬂe
) City of Delray Beach

- TR
STATE OF FLORIDA

COUNTY OF PALM BEACH

Thu foregoing instrument was acknowledged before me this ﬂ ’ﬁ'day of

%’uli . 2010 by Nelson S. McDuffie, as Mayor of the City of Delray Boach,
who is Hersamally known to melor who has produced
(type of identificatinn).

%wm&ﬁ,m_,

Signature of Notary Public « State of Florida
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Brian Chesinck .
Chair of the Board of the Greater Delray
Beach Chamber of Commerce

STATE OF FLORIDA
COUNTY OF PALM BEACH

¢ foregoing instrument was acknowledged before me this- /ﬂ(’ day of

, 2010 by Brian Cheslack, as Chair of the Board of the Greater Delray
Beach Chambeéf of Commerce, who is personally known to me or who has produced

_ ——fype o; 1&?@&11 \
\\\\\\\\umﬁu% SignAture of Notary Puﬂ%nii-@: State of Florida
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ACCEPTANCE OF REGISTERED AGENT
FOR
DELRAY BEACH DOWNTOWN MARKETING COOPXRATIVE, INC.

Having been named as Registered Agent and to accept service of process for the above stated
Corporation, at the place derignated in this certificate, T hereby accept the appointment as
Registered Agent and agree to act in this capacity, I further agree to comply with the provisions
of the Florida Statutes relating to the proper and complete performance of my duties, and I am
familiar with and accept the obligations of my position as Registered Agent.

MICHA.ELEMAIONE, REGISTERED AGENT
DATED this Qo day of 42& / , 2010
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