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ARTICLES OF INCORPORATION Wﬁwﬂm

OF
BOYS & GIRT.S CLUBS FOUNDATION Ol INDIAN RIVER COUNTY, INC.

- ‘ . -
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‘The undersigned, under the provisions of Chaptcr 617 of the ilorida Statucs, for the
purpose ol [orming a not for profit corporation under the laws of the State of Florida, sets forth

the following:

ARTICLE I - Namc
The name of the corporation is Boys & Girls Clubs Foundation of Tndian River County,
Inc.

ARTICLE I} — Principal Place of Address
The Boys & Girls Clubs Foundation of Tndian River County, Inc. (the “Corporation”)
shall have and continuously maintain in Vero Beach, Ilorida, its principal place ol busincss at
1729 17" Avenue, Vero Reach, Florida 32960. The mailing address of the Corporation shall be
the same. 'The name and Florida strect address of the inilial registored agent shall be Rebecea F.
Emmons, Fsq., 3355 Ocean Drive, Vero Beach, FL. 32963,

ARTICLL 1t — Purpose

The Corporation is organized and operaled solely and exclusively w support and benefil
the RBoys & Girls Clubs of Indian River County, Inc., a I‘lorida not-for-profit corporation, which
is tax excmpl under Section 501(¢)(3) ol (he Tnlernal Revenue Code of 1986, us amended [rom
time to time (the “Code”) and which is qualified as a public charity under Scetion 509(a)(1) of
the Code (the Boys & Girls Clubs of Indian River County, Tnc.), including the establishment of
an endowment to support such mission. ‘The Corporation may, as permitted by law, cngage in
any and all aclivities in Jurthenunce of], related to, or incidental to these purposes which are not
inconsistenrt with the Corporation’s qualification under Section 501(¢)(3) of the Code or with its
status s u “Type T supporling orgunization under Section 509(n)(3) of the Code and the
Treasury Regulations promulgated thercundcr.

ARTICLL 1V — Powers
The Corpuoration shall possess and exercise all the powers and privileges granted by
Chapters 607 and 617 of the Florida Statutcs, or by any other. Jaw of Florida, topether with all
powers nceessary or convenient o the conduct promotion or attaimment of the activities or
purposes of the Corporation, limited only by the restrictions sct forth in these Articles of
Incorporation or in the Bylaws of the Corporation.

ARTICLL V —l'erms of Lixistence
The term {or which the Corporation is to exist shall be perpetual.
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ARTICLE VI — Members
‘I'he Corporation shall be organized as a non-stock corporation and the Corporation shall
have no members,

ARTICLE V1 - Directors

Al Generally. The Corporation shall bo governed by the Board of Dircelors who
shall be elected as provided in the Bylaws of the Corporation and who shall be responsible for
the administration ol (he alTairs of the Corporation. The mumber and lerms of the Directors shall
he as provided in the I3ylaws of the Corporation. All Directors will also be Directors of the Ioys
& Girls Clubs of Inclian River Counly and be elected by the Board of the Boys & Girls Clubs of
Indian River County.

B. Powers. The Board ol Directors shall act for the Corporation und shall have the
power to decide all matters relating to the coiaduct of the Business subject to any restrictions
containcd herein or in the Bylaws of the Corporation.

ARTICLE VT — Dissolulion

In the event of dissolution of the Corporation, the Board of Dircctors shall, after paying
or making provisions for the payment of all of the liabilities of the Corporation, dispose of all the
asscts of the Corporation cxclusively for the purposcs of the Corporation to the Boys & Girls
Clubs of Tndian River County, Inc,, if still in existence and qualifying as an exempt organization
under scction 501(c)(3) of the Code, or if noi still in cxisichce and qualifying as tax cxcmpt, then
o such organization or organizations organized and operated exclusively for charitable,
cducational, or scicntific purposes and which arc, at the tite qualilicd as an excinpt organization
under Section S01(¢)}3) of the Code, as the Board of Directors shall determine to be best
calculated to carry oul the objects and purposes of the Corpuoration. Any such assets not so
disposed of shall be disposed of by the appropriate Court of the jurisdiction in which the
principal officc of the Corporalion is then localed, cxclusively for such purposcs or to such
organization or organizations as said Court shall determine which are organized and operated for
such purposc.

ARTICLE IX- Amcndment
The power to inake, alter, amend, repeal or adopt the Articles of Incorporation or the
bylaws ol this Corporation shall be propused by the Bourd of Directors of this Comporation and
require the approval of a majority of the members of the Board of Llirectors of the Boys & Girls
Ciubs of Indian River County, Inc.:

ARTICLE X — Indemnification
A No officcr or dircetor of thc Cormporation shall be personally liable w0 the
Corporation for monetary damages for or arising out of a breach of fiduciary duty as an officer or
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divcetor notwithstanding any provision of law imposing such liabilily; provided, however, Lhat
the furegoing shall not eliminate or limit the liability of an officer or director to the extent that
such liability is imposcd by applicable law (i) lur a breach of the director’s duty ol Toyalty to the
Corporation or its members, (i) for acts or omissions not in good faith or which involve
mnlentional misconduct or a knowing violation of the luw, or (ii) for any transaction from which
the officer or dircctor derived an improper porsonal benefit.

B. The Corporation may, to the extent legally permissible, indemnify each person
who may scrve or who has scrved at any time as an officer or director ol the Corporalion against
all expenses and liabilities, including, without limitation, counsel fees, judgments, fines, excise
taxes, pcaaltics and sctticment payments, reasonably incurred by or imposed upon such person in
commection with any threatened, pending or completed action, suit or proceeding in which he or
she may become involved by reason of his or her service in such cupacity; provided thal no
indemnilication shall be provided for any such person with respect to any maticr as to which he
or she shall have been finatly adjudicated in any proceeding not have acted in good (aith in the
reusonable belief that such action was in the best interests of the Corporation; and further
provided that any compromise or selilement puyment shull be upproved by the Corporation.

C. The indemmnification provided hereunder shall inure to the benefit of the hcirs,
cxcewtors and administrators ol an oflicer or direclor entitled Lo indemnification hereunder. The
right of indemnification under this provision shall be in addition to and not exclusive of all other
rights io which uny person maybe entitled,

D. ‘This provision constitutes a contract betweean the Corporation and the indemniiied
ollicers and direclors. No amendment or repeul of this provision that adversely affects the right
of an indemnified officer or dircetor shall apply to such officer or dircctor with respect o thosce
acls or omissions that occurred al any time prior to such amendment or repeal.

ARTICLE XT —Miscellaneous

A. No part of the net carnings of the Corporation shall inure {o the beneltt of, ur be
distribuluble to il directors, officers, or other private persons, except that the Corporation shall
be authorized and cmpowcted to pay rcasonable compensation [or services rendered and 1o make
payments and distributions in furtherance of the purposes of the Corporation. No substantial part
of the activitics of thc Corporation shall be the carrying on of propaganda, or ulherwise
attempling (o inlluence legislation, and the Corporation shall not participate in, or intervene in
(including the publishing or distribution of statcmenls) any political campaign on-behull ol any
candidate {or public office. Notwithstanding any other provision of these articles, the
Corporation shall not carry on any other activitics not permilied to be carved on (u) by a
corporalion  exempl from federal income tax under section 501(c}3) of the Code, or (b) by a
corporation, contributions to which are deductible under section 170(c)(2) ol the Code.

1. The income from any and all fund raising activitics of the Corporation shall only
be distributed o the Boys & Girls Clubs of Indian River County, Tnc. in support of and
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furtherance of its purposes and in accordance with the Corporation’s Dislribution Policy aud the
donor’s intent.

ARTICLE XII - EFFECTIVE DATE
These Arlicles of Incorporation shall be cffective on the date that same is filed with the
Florida Secretary of State.

ARTICLE X1l — incorporator

The name and street address of the incorporator for these articles of incorporation is:
Boys & Girls Clubs of Indian River County, Inc., 1729 17" Avenue, Vero Reach, Florida 32960.

The undersigned incorporator has execute those articles of Incorporation this Q@?day of

July 2011.
BOYS & GIRLS CLUBS OF INIJAN RIVER COUNTY
By: - /"”A J/"+}\’ yd
Germrd L@ Director
STATE OF COLORADO
COUNTY OF EAGLE

The foregoing instnunent was acknowledged before me this ajgday of July 2011, by
Gerard Lynch, as Dircotor of the Boys & Girls Clubs of Indian River County as the Incorporalor
of Boys & Giris Clubs Foundation of Indian River County, Inc. who is personally known 10 me
or who has produced owda O.L - a3 Identification.
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ircing
, ACCLEPTANCL OF REGISTLERED AGENT
DESIGNATED TN THE ARTICLES OF INCORPORATON

doos/00s

Rebecea F. Limmons, Esq. is an individual residing in this staie having a business office
identical with the regisiercd oltice of the company named below, and having been designated as

the Registered Agent in the above and foregoing Articles of lncorporation.

Rebeccu F. Emmons, Esq. iy (amiliar with and accepis the obligations ol the position of

Registered Apent under Section 617.0503 of the [Florida Statutes.

Rebecca F. Emmons, Esq.

@Mg 79, Al
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