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Forming part of Form 1023
The Royal Poinciana Playhouse Founda on, Inc. EIN 27-2054146
PART IV; Narra ve Descrip on
The Royal Poinciana Playhouse Founda on, Inc. is a new enterprise without
prior experience in the opera on of a theater. The plan presented is that
upon IRS 501(c)(3) cer fica on of the founda on, nego a ons will begin
among founda on a orney Jeﬀ Tomberg , the Town of Palm Beach, the
property owner of the Playhouse and grounds (Sidney Spiegel), the lessee
of the plaza (Sterling Group), and the Florida Department of Transportaon (FDOT). We are reques ng the division of the 12 acre Poinciana Plaza
property to separate about 2 acres along the waterfront that contain (NtoS)
a small waterfront parking area next to the planned new $98 million Flagler
Memorial Bridge replacement, the Playhouse and “Celebrity Room” with
terrace overlooking Lake Worth, a small former doctor’s oﬃce building, a
covenant protected Mysore fig tree, and the ground between the Mysore
and the theater to use to construct the Palm Beach Ezio Pinza theater. The
proposal will be presented in detail to all interested par es who have been
or will be contacted.
PART V; Line 5(a)
The Conflict of Interest Policy will be adopted by Resolu on of the Board of
Directors.
PART VIII; Line 10
Normal products from theater opera ons will result in need for copyrights,
patents, trademarks, etc. Fees, if any, will be recommended by the Foundaon’s execu ve and determined by resolu on of the Board of Trustees.
PART VIII; Line 15
The Palm Beach Community Theater Guild, Inc. was incorporated under the
laws of the State of Florida to be established as a public charity modeled after the Lincoln (Neb) Community Playhouse Guild. In addi on to promo ng
and assis ng the Royal Poinciana Playhouse, it will provide financial sponsorship for one produc on each season and strike suppers for the cast and
crew on the closing night of each performance during the season.

PART IX; Line 1
Fundraising for renova ons and opera ng expenses.
PART IX; Line 6
The Florida state Department of Transporta on (FDOT) is included in the
proposal due to the issues and opportuni es that arise from the impending $98,000,000 replacement of the Flagler Memorial Bridge. A orney Jeﬀ
Tomberg has been instructed to include the FDOT in the nego a ons with
Mr. Spiegel, the Sterling Group and the Town of Palm Beach. The State of
Florida will be approached and a parking garage may be provided without
charge.
PART IX; Line 7
Revenue generated from the opera on and rental of the Palm Beach Ezio
Pinza Theater.
PART IX; Line 9
$350,000 includes rental and opera on of the Palm Beach Ezio Pinza Theater net of general maintenance, repair and opera on of the Poinciana
Playhouse Founda on’s facili es and grounds. The premises presented to
be furnished/acquired are of unknown configura on and value.
PART IX; Line 12
When the Royal Poinciana Playhouse and appurtenances are donated to
the founda on, the Palm Beach Ezio Pinza Theater will be built while the
Playhouse is being renovated The $5,000,000 is the ini al money toward for
the es mated $10 to $15 million renova on of the Poinciana Playhouse.
PART IX; Line 23
The construction of the Ezio Pinza theater and the substantial renovation of the Royal Poinciana Playhouse will be take place in stages. The
Pinza will cost up to $1 million dollars and renovation is estimated will
cost between $10 and $15 million dollars over time.
PART X; Line 4
Royal Poinciana Playhouse Founda on, Inc. was created with the purpose
of establishing and maintaining an opera ng founda on pursuant to IRS

sec on 501(c)(3) to take possession of, maintain and operate an historic
playhouse protected by restric ve covenants a ached to and running with
the land burdening its owners forever. We have retained counsel and have
begun to approach the interested par es and the court with a proposal for
se lement.
Our claim as an opera ng founda on is that the founda on will maintain
and operate a theater for the performing and/or visual arts, lectures and
special events with all of the organiza on and expense that such an operaon will entail.
Schedule G; Line 1a & 1b - Successor to other organiza ons
The Playhouse founda on was established to be the necessary corporate
party to take possession of, as trustee, a historic theater protected by restric ve covenants a ached to and running with the land by a 1979 contract between its prior owner and the Town of Palm Beach. A le er to the
Palm Beach Daily news apparently stopped an applica on to demolish the
theater. The plan to use a founda on for a se lement was presented to
the owner, Sidney Spiegel, and subsequent le ers to him together with the
retainer le er to a orney Jeﬀ Tomberg are included within a 2011 aﬃdavit
of founder Robert A. Ficalora that details the proposal and will be used in
nego a ons.

ARTICLE I: CONFLICTS OF INTEREST
Purpose
The purpose of a conflict of interest policy is to protect the interests of THE
ROYAL POINCIANA PLAYHOUSE FOUNDATON, INC. when it is contempla ng
entering into a transac on or arrangement that might benefit the private
interests of an oﬃcer or director of the Organiza on or might result in a possible excess benefit transac on. This policy is intended to supplement but
not replace any applicable state and federal laws governing conflict of interest
applicable to nonprofit and charitable organiza ons.
Defini ons:
Interested Person:
Any director, principal oﬃcer, or member of a commi ee with governing
board delegated powers, who have direct or indirect financial interest, as
defined below, is an interested person.

Financial Interest
A person has a financial interest if the person has, directly or indirectly,
through business, investment, or family;
(a) An ownership or investment interest in any en ty with which the
Organiza on has a transac on or arrangement,
(b) A compensa on arrangement with the Organiza on or with any
en ty or individual with which the Organiza on has a transac on or arrangement, or
(c) A poten al ownership or investment interest in, or compensa on
arrangement with, any en ty or individual with which the Organiza on is
nego a ng a transac on or arrangement.
(d) Compensa on includes direct and indirect remunera on as well as
gi s or favors that are not insubstan al.
(e) A financial interest is not necessarily a conflict of interest. Under
Ar cle III, Sec on 2, a person who has a financial interest may have a
conflict of interest only if the appropriate governing board or commi ee
decides that a conflict of interest exists.
C.

Procedures
1. Duty to Disclose
In connec on with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be
given the opportunity to disclose all material facts to the directors and
members of commi ees with governing board delegated powers considering the
proposed transac on or arrangement.

2. Determina on Whether a Conflict of Interest Exists
A er disclosure of the financial interest and all material facts, and a er
any discussion with the interested person, he/she shall leave the governing
board or commi ee mee ng while the determina on of a conflict of interest is discussed and voted upon. The remaining board or commi ee members shall decide if a conflict of interest exists.
3. Procedures for Addressing the Conflict of Interest
(a) An interested person may make a presenta on at the governing board

or commi ee mee ng, but a er the presenta on, he/she shall leave the
mee ng during the discussion of, and the vote on, the transac on or arrangement involving the possible conflict of interest.
(b) The chairperson of the governing board or commi ee shall, if appropriate, appoint a disinterested person or commi ee to inves gate alterna ves
to the proposed transac on or arrangement.
(c) A er exercising due diligence, the governing board or commi ee shall
determine whether the Organiza on can obtain with reasonable eﬀorts a
more advantageous transac on or arrangement from a person or en ty
that would not give rise to a conflict of interest.
(d) If a more advantageous transac on or arrangement is not reasonably
possible under the circumstances not producing a conflict or interest, the
governing board or commi ee shall determine by a majority vote of the
disinterested directors whether the transac on or arrangement is in the
Organiza on’s best interest, for its own benefit, and whether it is fair and
reasonable in conformity with the above determina on it shall make its decision as to whether to enter into the transac on or arrangement.
D. Viola

ons of the Conflicts of lnterest Policy
1. If the governing board or commi ee has reasonable cause to believe a
member has failed to disclose actual or possible conflicts of interest, it shall
inform the member of the basis for such belief and aﬀord the member an
opportunity to explain the alleged failure to disclose.
2. If, a er hearing the members response and a er making further invesga on as warranted by the circumstances, the governing board or commi ee determines the member has failed to disclose an actual or possible
conflict of interest, it shall take appropriate disciplinary or correc ve ac on.

E. Records of Proceedings
The Minutes of the governing board and all commi ees with board delegated
powers shall contain:
1. The names of the persons who disclosed or otherwise were found to
have a financial interest in connec on with an actual or possible conflict of
interest, the nature of the financial interest, any ac on taken to determine
whether a conflict of interest was present, and the governing board’s or
commi ee’s decision as to whether a conflict of interest in fact existed.

2. The names of persons who were present for discussions and votes relating to the transac on or arrangement, the content of the discussion, including any alterna ve to the proposed transac on or arrangement, and a
record of any votes taken n connec on with the proceedings.
F. Compensa on
1. A vo ng member of the governing board who receives compensa on
directly or indirectly from the Organiza on for services is precluded from
vo ng on ma ers pertaining to that member’s compensa on.
2. A vo ng member of any commi ee whose jurisdic on includes compensa on ma ers and who receives compensa on, directly or indirectly from
the Organiza on for services is precluded from vo ng on ma ers pertaining
to that member’s compensa on.
3. No vo ng member of the governing board or any commi ee whose jurisdic on includes compensa on ma ers and who receives compensa on,
directly or indirectly, from the Organiza on, either individually or collecvely, is prohibited from providing informa on to any commi ee regarding
compensa on.
G. Annual Statements
Each director, principal oﬃcer and member of a commi ee with governing board
delegated powers shall annually sign a statement which aﬃrms such person:
Has received a copy of the conflicts of interest policy.
Has read and understands the policy.
Has agreed to comply with the policy; and
Understands that the Organiza on is charitable andin order to maintain its
federal tax exemp on it must engage primarily in ac vi es which accomplish
one or more of its tax-exempt purposes.
H. Periodic Reviews
To ensure the Organiza on operates m a manner consistent with charitable purposes and does not engage in ac vi es that could jeopardize its tax exempt status,
periodic reviews shall be conducted. The periodic reviews shall, at a minimum,
include the following subjects:
Whether compensa on arrangements and benefits are reasonable, based

on competent survey informa on and the result of arm’s length bargaining.
Whether partnerships, joint ventures, and arrangements with management
organiza ons conform to the Organiza on’s wri en policies, are properly
recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurnment, impermissible private benefit or in an excess benefit transac on.
I. Use of Outside Experts
When conduc ng the periodic reviews as provided for in Ar cle VII, the
Organiza on may, but need not, use outside advisors. If outside experts are
used their use shall not relieve the governing board of its responsibility for
ensuring periodic reviews are conducted
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TBD

General Manager

TBD

$100,000+

TBD

Executive vice-president

TBD

$80,000+

TBD

Artistic director theatrical
productions

TBD

$75,000+

TBD

Managing director theatrical
productions

TBD

$75,000+
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Employment of officers and directors
Officers and directors
Customary practice
Research and review
None
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Certified Copy

I certify the attached is a true and correct copy of the Articles of Incorporation of PALM
BEACH COMMUNITY THEATER GUILD. INC., a Florida corporation, filed electronically on
December 29, 2010 effective January 01, 2011, as shown by the records of this office.
I further certify that this is an electronically transmitted certificate authorized by section 15.16,
Florida Statutes, and authenticated by the code noted below.
The document number of this corporation is N10000011908.

Authentication Code: 101230085223-200189086972#1

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this the
Thirtieth day of December, 2010
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Demolishing Royal Poinciana Playhouse tantamount to contempt of court
Saturday, February 20, 2010
The rights to the Royal Poinciana Playhouse were sold in the March 6, 1979, agreement
between Poinciana Properties and the Town of Palm Beach. In return, valuable consideration
was granted through profitable variances to develop the shopping center at the site.
The 1979 agreement, therefore, was a contract. The deed by which the current claimant
owner, Sidney Spiegel, took title on Oct. 1, 1979, reflects this fact. What Mr. Spiegel
purchased was a profitable shopping center with a contractual obligation to maintain and
operate the Playhouse. The rights and obligations established by the 1979 agreement are
attached to and run with the land.
In the July 10, 2007, final judgment of Judge David F. Crow in the matter of Poinciana
Management Inc. vs. Town of Palm Beach, the court held that "Plaintiff, as successor and
assignee to the 1979 Agreement, does not have the right to demolish the Poinciana Theater."
The application before the Landmarks Commission is requesting approval to demolish the
theater and is, therefore, requesting its complicity in contempt for an order of the court.
Robert A. Ficalora
Palm Beach

Find this article at:
http://www.palmbeachdailynews.com/search/content/news/2010/02/20/edit0221fiacorla.html

Check the box to include the list of links referenced in the article.

Copyright 2008 Palm Beach Daily News. All rights reserved.

http://cox.printthis.clickability.com/pt/cpt?action=cpt&title=Demolishing+Royal+Poincian... 2/22/2010
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221 Ocean Terrace
Palm Beach, Florida 33480
561-840-0696 (seasonal)
Montauk: 631-238-5445 (seasonal)
efax: 631-614-4319
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September

15th,

2011

BYLAWS
The board of Trustees of the Royal Poinciana Playhouse Foundation Corporation herewith adopts the
following bylaws:
1.

Members of the board of directors are individually and severally indemnified from personal
liability to the maximum extent allowable under the laws of the State of Florida.

2.

The Foundation shall have a minimum or three (3) and a maximum of fifteen (15) board
members with the first seven (7) members to chosen by founder Robert A. Ficalora.

3.

Three board members shall constitute a quorum for official decisions to be made.

4.

Board members shall serve a maximum of three consecutive two year terms but may return to a
second term after a one year absence.

5.

Officers of the Foundation, their titles and terms of service shall be determined by a the
majority vote of the Board of Trustees at a regular meeting.

6.
7.

1.

Members of the Board of Trustees may be established or removed by majority vote of the Board
of Trustees.
The Foundation shall conduct periodic reviews and maintain a conflict of interest policy that
requires it to act, or to refrain from acting, in accordance with the laws of the State of Florida so
as not to subject the foundation to taxes.
There will be quarterly meetings of the Board of Trustees that can be held in person, by
conference call, or over the internet.

2.

A special or emergency board meeting can be called at anytime by phone or email.

3.

Committees can be created or dissolved by resolution of the Board of Trustees.

Nf-\-J\

h

Robert A. Ficalora
President, CEO, Managing Director
Royal Poinciana Playhouse Foundation
OK

Gail Schoentag (21Aug2011, by email)

OK

Dr. Elliot Klorfein (22Aug2011, by email, phone)
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For IRS Use Only
Received by:

► Type or print. ► See the separate instructions.

Name

Telephone

iriII Power of Attorney
Caution: Form 2848 will not be honored for any purpose other than representation before the IRS.
I Taxpayer Information. Taxpayer(s) must sign and date this form on page 2, line 9.
Social security number(s)
Taxpayer name(s) and address

Royal Poinciana Playhouse Foundation
221 Ocean Terrace
Palm Beach , Florida 33480

Function
Date

I
I

/

/

Employer Identification
number

27 : 2054146
Plan number (if applicable)

Daytime telephone number

l 561 1 840-0696
hereby appoint(s) the following representative(s) as attorney(s)-in-fact:
2 Representative(s) must sign and date this form on page 2, Part 11.
Name and address

CAF No..._...

Margaret G. Axelrod, Muchnick, Golieb & Golieb, PC
200 Park Avenue South
New York, New York 10003
Name and address

Telephone No.

2005-7860R
X2121315-5575 -- _
_
Fax No. ❑

......................
FaxNo . ..
Telephone No. fl
Check if new: Address ❑

CAFNo. ---•------------------------•----------Telephone No..................................
FaxNo. ....-. ..................................
Telephone No. ❑
Fax No. ❑
Check if new: Address ❑

Name and address

CAFNo. ---------•-------------------•---------Telephone No . .................................
Fax ('10.....................................
Telephone No. ❑
Fax No.
Check if new: Address ❑

to represent the taxpayer(s) before the Internal Revenue Service for the following tax matters:
3 Tax matters
Type of Tax (Income, Employment. Excise, etc.)
or Civil Penalty (see the Instructions for line 3)

Tax Form Number
(1040, 941, 720, etc.)

Year(s) or Period(s)
(see the instructions for line 3)

Application for Exemption

1023

2011

4 Specific use not recorded on Centralized Authorization File (CAF). if the power of attorney is for a specific use not recorded on CAF,
. . . . . . . . . . . . . .► ❑
check this box. See the Instructions for Line 4. Specific Uses Not Recorded on CAF
5 Acts authorized. The representatives are authorized to receive and Inspect confidential tax information and to perform any and all acts that
I (we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any agreements, consents, or other
documents. The authority does not Include the power to receive refund checks (see line 6 below), the power to substitute another representative
or add additional representatives, the power to sign certain returns, or the power to execute a request for disclosure of tax returns or return
information to a third party. See the line 5 instructions for more information.
Exceptions. An unenrolled return preparer cannot sign any document for a taxpayer and may only represent taxpayers in limited situations.
See Unenrolfed Return Preparer on page 1 of the instructions. An enrolled actuary may only represent taxpayers to the extent provided in
section 10.3(d) of Treasury Department Circular No. 230 (Circular 230). An enrolled retirement plan administrator may only represent taxpayers
to the extent provided In section 10.3(8) of Circular 230. See the line 5 instructions for restrictions on tax matters partners. In most cases,
the student practitioner's (Ievels k and I) authority Is limited (for example, they may only practice under the supervision of another practitioner).
List any specific additions or deletions to the acts otherwise authorized in this power of attorney: .........................................
...---------• .........................................................•------------------------------------•------------------------------------------------------------------ ---- — ----------------------------------.............. ................... ------•-----•----.......

6 Receipt of refund checks. If you want to authorize a representative named on line 2 to receive, BUT NOT TO ENDORSE OR CASH, refund
checks, initial here

and list the name of that representative below.

Name of representative to receive refund check(s) ►

For Privacy Act and Paperwork Reduction Act Notice, see page 4 of the instructions.

Cat. No. 11980J
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Page
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P

0

Notices and communications. Original notices and other written communications will be sent to you and a copy to the first
representative listed on line 2.
a If you also want the second representative listed to receive a copy of notices and communications, check this box

.....

El

I, If you do not want any notices or communications sent to your representative(s), check this box

8 Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier power(s) of
attorney on file with the Internal Revenue Service for the same tax matters and years or periods covered by this document. If you do not
want to revoke a prior power of attorney, check here ........................ U

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.
0 Signature of taxpayer(s). If a tax matter concerns a joint return, both husband and wife must sign if joint representation is requested,
otherwise, see the instructions. if signed by a corporate officer, partner, guardian, tax matters partner, executor, receiver, administrator, or
trustee on behalf of the taxpayer, I certify that I have the authority to execute this form on behalf of the taxpayer.

IGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

' IF N

9/14/2011

President

Date

Title (if applicable)

-

Signature

Robert A. Flcalora
Print Name

EJEEIDLJ
PIN Number

Royal Poinciana Playhouse Foundation
Print name

Date

Signature

-

of taxpayer from line 1 if other than individual

Title

(If applicable)

LHDUE
PIN

Print Name

Number

I1ThIU Declaration of Representative
Caution: Students with a special on-far to represent taxpayers In qualified Low Income Taxpayer CYnics or the Student Tax Clinic Program (levels
k and 0, see the Instructions for Part If.
Under penalties of perjury, i declare that:
I am not currently under suspension or disbarment from practice before the Internal Revenue Service;
• I am aware of regulations contained in Circular 230 (31 CFR, Part 10), as amended, concerning the practice of attorneys, certified public
accountants, enrolled agents, enrolled actuaries, and others;
• I am authorized to represent the taxpayer(s) identified in Pert I for the tax matter(s) specified there; and
• I am one of the following:
Attorney—a member in good standing of the bar of the highest court of the jurisdiction shown below.
b Certified Public Accountant—duly qualified to practice as a certified public accountant in the jurisdiction shown below.
c Enrolled Agent---enrolled as an agent under the requirements of Circular 230.
d Officer--a bona tide officer of the taxpayer's organization.
e Full-Time Employee—a full-time employee of the taxpayer.
f Family Member—a member of the taxpayer's immediate family (for example, spouse, parent, child, brother, or sister).
9 Enrolled Actuary—enrolled as an actuary by the Joint Board for the Enrollment of Actuaries under 29 U.S.C. 1242 (the authority to
practice before the Internal Revenue Service Is limited by section 10.3(d) of Circular 230).
h Unenroiled Return Preparer—the authority to practice before the Internal Revenue Service is limited by Circular 230, section
101(c)(1)(vili). You must have prepared the return in question and the return must be under examination by the IRS. See Unonrolled
Return Preparer on page 1 of the instructions.
k Student Attorney—student who receives permission to practice before the IRS by virtue of their status as a law student under section
10.7(d) of Circular 230.
I Student CPA—student who receives permission to practice before the IRS by virtue of their status as a CPA student under section
10.7(d) of Circular 230.
r Enrolled Retirement Plan Agent—enrolled as a retirement plan agent under the requirements of Circular 230 (the authority to practice
before the Internal Revenue Service is limited by section 10.3(a)).

' IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETURNED. See the Part II Instructions.
Designation—Insert Jurisdiction (state)
above letter (a–r)
identification
A

I

New York

or

Date

September 14, 2011

Form 2848 (Rev. 6-2008)

