


The Brookline Library Foundation, Inc. 
Articles of Organization 

ARTICLE II 
 

The Corporation is organized under Chapter 180 of the General Laws of 
the Commonwealth of Massachusetts exclusively for charitable and educational 
purposes, including, for such purposes, the making of distributions to 
organizations that qualify as exempt organizations under section 501(c)(3) of 
the Internal Revenue Code of 1986. as amended, or the corresponding section 
of any future federal tax code and the regulations promulgated thereunder (the 
“Code”) and for charitable and educational purposes within the meaning of said 
section 501(c)(3). The Corporation may carry on any activities in connection 
with any of the foregoing purposes. and have and exercise all of the purposes 
and powers conferred upon nonprofit corporations under Section 6 of Chapter 
180 of the General Laws of the Commonwealth of Massachusetts as now in 
force or hereafter amended, and do everything necessary or appropriate to 
accomplish any of the foregoing purposes to the extent permissible under the 
laws of the Commonwealth of Massachusetts, all to the extent not inconsistent 
with the requirements contained in section 501(c)(3) of the Code, and not 
inconsistent with any other provisions of these Articles of Organization. 

Subject to the foregoing, the purposes of the Corporation shall be to 
support the restoration and renovation of the buildings in the Public Library 
system of Brookline, Massachusetts (the “Library’), and to make funds 
available for library materials, services, and programs within said system, or for 
other purposes of the Library, as determined by the Trustees of the Library (the 
“Trustees”). The Corporation shall pay its net income and the proceeds of its 
fundraising efforts, less expenses, directly to said Trustees on an annual basis in 
support of the above purposes. The corporation may make payment(s) in 
support of the above purposes, other than said direct payments to the Trustees, 
with the prior concurrence of the Trustees. 



The Brookline Library Foundation, Inc. 
Articles of Organization 

ARTICLE IV 
 

(a) The purposes of the Corporation, as stated herein, shall be carried 
out by its Board of Directors in a manner that will enable the Corporation to 
qualiu\r as an organization exempt from federal income taxation under Section 
501(c)(3) of the Code. Toward this end, the Corporation shall have, in 
furtherance of its purposes. all of the powers granted to all non-profit 
corporations pursuant to the provisions of Section 6 of Chapter 180 of the 
General Laws of the Commonwealth of Massachusetts as now in effect or 
hereafter amended and of Section 9 of Chapter 15GB of said General Laws 
(other than the powers set forth in clauses (1), (m), and (n) of said Section 9), 
and shall have the following powers exercisable in furtherance of its purposes, 
to the extent not inconsistent with Chapter 180 of the General Laws of the 
Commonwealth of 1 or the requirements contained in Section 501(c)(3) of the 
Code: 

(i) The Corporation may purchase, receive, take by grant, gift, 
devise, bequest or otherwise, lease, or otherwise acquire, own, hold, 
improve, employ, use and deal in and with real or personal property, or 
and interest therein. wherever situated, in an unlimited amount; 

(ii) The Corporation may solicit and receive contributions from 
any and all sources and may receive and hold, in trust or otherwise, funds 
received by gift or bequest; 

(iii) The Corporation may sell, convey, lease, exchange, transfer, 
mortgage, pledge, encumber, create a security interest in or otherwise 
dispose of, by gift or in any other manner, any or all of its property, or 
any interest therein, wherever situated and however acquired; 

(iv) The Corporation may purchase, take, receive, subscribe for, 
or otherwise acquire, own, hold, vote, employ, sell, lend, lease, exchange, 
transfer, or otherwise dispose of, mortgage, use and otherwise deal in and 
with, bonds and other obligations, shares or other securities or interests 
issued by others, whether engaged in similar or different business, 
governmental, or other activities; 
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(v) The Corporation max- make contracts, give guarantees and 
incur liabilities, borrow money at such rates of interest as the Corporation 
may determine and issue its notes, bonds and other obligations with or to 
any person, firm, association, corporation, municipality, county, state or 
any other entity, and secure any of its obligations by mortgage. pledge or 
encumbrance of, or security interest in, all or any of its property or any 
interest therein, wherever situated; 

(vi) The Corporation may lend money, invest and reinvest its 
funds, and take and hold real and personal property as security for the 
payment of funds so loaned or invested; 

(vii) The Corporation may be an incorporator of other 
corporations of any type or kind; 

(viii) The Corporation may be a partner in any business enterprise 
which it would have power to conduct by itself; 

(ix) The Corporation may pay pensions, establish and carry out 
pension, savings, thrift and other retirement benefit plans, trusts and 
provisions for any or all of its directors, officers or employees; 

(x) The Corporation may do business, carry on its operations 
and have offices and exercise the powers granted by Chapter 180 of the 
General Laws of the Commonwealth of Massachusetts in any jurisdiction 
within or without the United States: and 

(xi) The Corporation may exercise any or all powers necessary 
or convenient to effect any or all of the purposes for which the 
Corporation is formed. 

(b) Meetings of the Directors may be held anywhere within or without 
the Commonwealth of Massachusetts. 

(c) No person shall be disqualified from holding any office by reason 
of any interest. The term “interest” as used herein shall include personal interest 
and interest as a director, officer, employee, stockholder, shareholder, trustee, 
member or beneficiary of any concern; the term “concern” as used herein shall 
include any corporation, association, trust, partnership, firm, person, or other 
entity other than the Corporation. 

IV-2 
 
PTTDOCS 1461162 



(d) Notwithstanding any powers granted to the Corporation by these 
Articles, its By-laws. or by the laws of the Commonwealth of Massachusetts, 
the following limitations upon said powers shall apply and be paramount: 

(i) No part of the assets or of the net earnings of the 
Corporation shall be divided among, inure to the benefit of or be 
distributable to any director or officer of the Corporation, or any private 
person and no compensation shall be paid to any director or officer of the 
Corporation for serving in such capacity; provided, however that 
reasonable compensation may be paid for services rendered to or for the 
Corporation in furtherance of any one or more of its purposes (including 
services rendered in any other capacity by any person serving as a 
director or officer), and payments or distributions may be made by the 
Corporation in furtherance of its purposes; no director or officer of the 
Corporation or any private person shall be entitled to share in the 
distribution of any of the corporate assets upon the dissolution of the 
Corporation; 

(ii) No substantial part of the activities of the Corporation shall 
be, include or involve the dissemination or carrying on of propaganda, or 
otherwise attempting to influence legislation, except to the extent 
permitted by Section 50 1(h) of the Code; 

(iii)  The Corporation shall not participate in or intervene in 
(including the publication or distribution of statements) any political 
campaign on behalf of (or in opposition to) any candidate for public 
office; 

(iv)  Notwithstanding any other provision of these Articles of 
Organization, the Corporation shall not conduct or carry on any activities 
not permitted to be conducted or carried on by an organization exempt 
from federal income taxation under Section 501(c)(3) of the Code, or by 
an organization to which contributions are deductible under Sections 
170(c)(2) and 2055(a) of the Code; and 

(v)  Upon dissolution of the Corporation or the winding up of its 
affairs, the assets of the Corporation shall be distributed for one or more 
exempt purposes within the meaning of Section 501(c)(3) of the Code as 
the Board of Directors may decide, provided that such distribution shall 
be made to and/or for the benefit of the Public Library system of the 
Town of Brookline, Massachusetts, provided that such a distribution 
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would then qualify as a distribution for exempt purposes under said 
section 501(c)(3). 

(e)  In the event that the Corporation is a private foundation as that 
term is defined in Section 509 of the Code, then notwithstanding any other 
provisions of these Articles of Organization or the By-laws of the Corporation. 
the following provisions shall apply: 

(i)  The income of the Corporation for each taxable year shall 
be distributed at such time and in such manner as not to subject the 
Corporation to the tax on undistributed income imposed by Section 4942 
of the Code; 

(ii)  The Corporation shall not engage in any act of self-dealing, 
as that term is defined in Section 4941(d) of the Code; nor retain any 
excess business holdings within the meaning of Section 4943(c) of the 
Code; nor make any investments in such manner as to subject the 
Corporation to tax under Section 4944 of the Code; nor make any taxable 
expenditures within the meaning of Section 4945(d) of the Code. 

(f)  No director or officer shall be personally liable to the Corporation 
for monetary damages for any breach of fiduciary duty by such director or 
officer notwithstanding any provision of law imposing such liability, except (to 
the extent provided by applicable law) for liability (i) for breach of the 
director’s or officer’s duty of loyalty to the Corporation, (ii) for acts or 
omissions not in good faith or which involve intentional misconduct or a 
knowing violation of law, or (iii) for any transaction from which the director or 
officer derived an improper personal benefit.
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