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THE SCHACKNOW MUSEUM OF FINE ARTS, AUENESSIE, FLORI{JA

The undersigned subggriber, degiring to form a corporation not
for profit under Chapter 617 of the Flsrida statutes, hereby adopts
the following Articles of Incorporation:

ARTICLE I
NAME AND LOCATION

The name of the torporation shall be THE SCHACKNOW MUSEUM OF
FINE ARTS, INC, For convenience, the corporatiea is hereinaftex
referred to as the “Corporation.” Thke principal address for the
Corporation shall be at 10481 N.W. 17 Street, Plantation, FL
33322,

ARTICLE II
PURPOSES AND FOWERS

The cbjects and purposes of the Corporation are ag follows:

A. The Corporation ig not organized for profit and no part
of the net earnings, if any, shall inure to the benefit of any
Member or individual perascn, firm or corporation and the
Corporation iz te be formed exclusively for the purpose of
receiving and administering funds to establish a mugeum for
cultural and educational purposes under Section 501 (c} (3) of the
Internal Revenue Code of 1586, as amended.

'B. The Corpeoration shall have all of the commen law and

statutory powers of a corporation not-for-profit.
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c. The Corporaticn =#hall have all of the powers reasenably
necegssary to implement its purposes, including but not limited tos
the following:

1. To carry out all the powers and duties vested in the
terporation pursuant to thege Articles aud the By-Laws of the
Corporation;

2. To deo all things ‘necegsary to carry out the
operation of the Corporation as a natural person might or could de
and to exercise and enjoy all the powers, rights and privileges
granted to or conferred upon corporations ©F similar character by
the provisions of Chapter 617, Florida Statutes;

D. The Corporation is nok anthorized for profit, nor shall
it have the power to igsue certificates of gtock or pay dividends,
and mno part of the net earnings of the Qorporation shall be
distributed, upen diggelution OF otherwise, to any individual. The
Corperation may pay compensation in reasconable amounts to its
Members or Officers, fox services rendered, ineluding pensions. Xo
compensation shall be paid to Directors for their services as
Directors; however, compensation way be paid to a Director in his
or her capacity as an officer or employee or fo¥ gervices rendered
to the Corporation outside of his or her guties as a Director. In
such cage, however, said Director shall not be permibted to vote on
gaid compensation. The Board of Directors ghall have the right to
aet and pay all galaries or compensation to he paid te pfficers.
employees, agents or attorneys Ifor gervices rendered to the

Corporation.
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E. ¥eo part of the net earnings of the Corporation shall
inure to the Lenefit of, or be digtributable te, its Members,
pirectors, officers or other private persons, except that the
Corperation shall be authorized and empowered to PaY reascnable
compensation for services rendered and to make payments and
digtributions in Furtherance of the purposes set forth in Article
I hereof.

ARTICLE III

MEMBERS AND VOTING RIGHTS

A, The qualificatien for Mewbers and the manner of thelr
admigsion shall be regulated by the By-Laws for this Corporaticn.
B. The By-laws of the Corporation shall provide for annualk
oy more E£requent meetings of Members, and may make proviaion for
ragqular and special meetings of Members in addition to the annual
meetings. The presence at any meeting of Membersg, in person or by
PLoOxXY s entitled to <¢ast f£ifey (50%) percent of the votes shall
constitute a guorum for the trangaction of busimess.
ARTICLE IV
CORPORATE EXISTENCE
The Corporation shall have perpetual existence.
ARTICLE V
DIRECTORS
A. Directors: The property, pusiness and affairs of the
Corpoaraticn shall be managed by a Board of Directors, which shall
consist of ag many personB a8 the Boaxd of Directors shall Efrom

time to time determine but not legs than thrae (3) nor more than
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fifteen (15} persons. However, tha initial Board of Directors
ghall ¢omsist of three (3) perscns until guch time as additional
Directors are appointed as get Forth herein.

B. Election and Appointment of Directorz: The Director{sg)
of the Corporation, in accordance with any applicable provisions of
the By-laws, shall serve for cune {l) year or until qualified
succesgors are duly elaated and have taken office. The By-Laws may
provide for the method of voting in the Director’s election, for
the removal from office of any Director, for £i11ling vacancies, and
for the duties of the Director{s). If the office of any Director
ghall become vacant for any reagon, the Board of Directors Day
elect or appeint an individual te £ill guch vaeancy under the
procedure set forth in the By-Laws.

C, Original Board of Directors: The names and addresses of
the first Board of DirectolXs of the Corporaticon are as follows: MAX
SOHACKNOW, 10481 N.W., 17 Street, Plaptation, FL 333227 BAUL
SCHACKNOW, 18 Sheldrake Lane, Palm Beach Gardens, FL 33418; and
SHARMA SCHACRNOW, 15 gheldrake Lane, Palm Beach Gardens, FL, 33418.

ARTICLE VI

OFFICERS

A, officers: The Corporation shall have a President, Vice-
Prasident, SecretaXy, Treasurer, and such other OQfflcers and
agsistant Officers and agents as the Board of Directors may from
time to time deem desirable consistent with the By-Laws of the

Corporation.
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®w. Rlzetion and Appointment of officers: The Officers of

the Corporation, in sccordance with any applicabls provisions of
the By-Laws, shall serve for one (1) year or until gualified
aucaensors are duly elected and have taken office. The By-Laws may
provide for the method of voting in the Qfficer’s election, for the
removal from office of Officers, for £iling vacancies, and for the
duties of the Qfficers. IE any office shall become vacant for any
reason, the Board of Directors may elect or appoint an individuai
to £ill such vacancy under the procedure set forth in the By-Laws.
The game person way hold two or more offices.

ARTICLE VII

BY-LAWS
The Board of Directors shall adopt By-Laws consistent with

these Articles of Incoxporation, which may be altered, amended or
repealed by the Membership in the manner set forth in the By-Laws.

ARTICLE VIII ‘

AMENDMENTS

Any amendment to these Articles of Incorporation shall regquire

the affirmative wvote of two-thirds (2/3) of all the votes of the
entire Membership; provided, hewever, that: (a) no amerdaent ghall
make any change in the gqualifications fox Membership or the voting
rights of the Meubers without the written approval or affirmative
vete of all Members of the Corperation; and (b) that these Articles
shall not be amended in any mManner which conflicts with the terms,
covenants and provigions contained in the purposes and powers seb

forth in Article IX.
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ARTICLE IX

INDEMNIFLICATION OF OFFTICERS 2AND DIRECTORS

7o the extent permitted under Florida Law, every Director and
every Officer of the Corporation shall be indemnified by the
Carpnration.against all axpenges and 1igbilities, including counsel
fges, rTeasonably incurred by cor imposed uponl guch peraon in
connection with any proceeding or any gettlement thereof to which
guch person may be a party or may become involved by reason of-
being or having been a Director or Officer of the Coxporation,
whether or not a Director oF officer at the time such expenses are
incurred, except in such cases wherein the Directorx oY Officer 1is
adjudged guilty of willful misfeagance of malfeasance in the
performance of his duty; provided that ip the event of &
settlement, the indemnification provided for herein shall apply
only if and when the Board of Directors approves guch settlement
and reimbursement as being in the best interest of the Corporaticn.
The foregoing right of indemnification shall be in addition to and

not exclusive of any and all right of jndemnification to which such

" pirector or Officer may be entitled under statute Or COmIOL law.

ARTICLE X
TRANSACTIONS IN WHICH OFFICERS ARE INTERESTED
No vontract or transaction betwseen the Corporaticn and one oI
more of itg Directors oY Officers, or between the Corporation and
any other corporation, paptnerahip, asgociation, or other

organization in which one or moxe oFf its Directors or Officers are

pDirectors or Officer, or kave @ financial dinterest, ghall ke
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" imvalid, void or voidable solsly for such reason, or solely because

#he Director or Officer ig present at or participates in the
meeting of the Board or committee thereof which authorized the
contract or transaction, or solely because his or their votes are
counted £for such purpose. No Director or Qfficer of the
Corporation shall incur liability by reasen of the fact that he is
er may be interested in apy such contract or transaction,
Tnterasted Directors may be counted in determining the

presence of a guorum at a meeting of the Board of Directors or of
a committee which authorized the contract or transactien.

ARTICLE XTI

INCORPORATOR

The name and address of the Incorporater of the Corporation

H-
11}
%

MaX SCBACKNOW
10481 N.W. 17% Streek
Plantation, FL 33322
ARTICLE XII
INTTIAL PLACE OF BUSINESS, REGISTERED AGENT AND ADDRESS
The initial principal place of business and mailing address of
the Corporation shall be 10481 N.W. 17= Streetk, Plantaticn, FL
33322 or such other place, within or without the State of Florida,
as8 may be subsequently designated by the Board of Directors. The
initial registered agent shall be ERIC M, SAUERBERG and the initial

address of the registered agent shall be 712 VU.S5. Highway One,

suilte 400, Noxrth Palm Beach, FL 33408.
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TN WITNESS WEEREOF, the said Incorporator hag hereunto set his
nand this [A— day of July, 1999,

;?;%///;W

‘ MAX/SCHACKNDW, Incorporator

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing Articles of Tncorporation were acknowledged
before me this [ day of July, 1552.

Py GFFICIAL NOTARY SEAL
A Y, Louls F IMBRIACO

T COMMSSION NUMBER

¥ cc592737 Gtary B
& MY COMMSSION EXPIRES

li V‘._ — LN )
af ST, 13,2000 Print Name fow S MBK(M

My Commission Expires
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CERTTFICATE DESIGNATING PLACE OF ZUSINESS OR  FILED
DOMICILE FOR THE SERVICE OF PROCESS ¢
WITHIN THIS STATE NAMING aGENT vron wHor J9JUL 16 AM||: 13
PROCESS MAY BE SERVED o o
JLLH&TAHY’OFSIA};
LLANASSEE, FLoRipa

ACKNOWLEDGMENT

Having been named to accept service of process for THE
BCHACKNOW MUSEUM OF FINE ARTS, INC., at the initial registered
office of the Corporation in this State designated in its Articles
of Incorporation, I hereby accept to act in this capacity and agree

to comply with the provisions of Section §617.0501 Floxrida
Statutes.

Dated: July ¢ 1998

ERIC M. SAUEREBERY, -
Regigtered Age

¢ \wpdocg\achacknow\aprt. ine



