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June 15, 1997

THE CUMMER GALLERY CORPORATION
829 RIVERSIDE AVENUE
JACKSONVILLE, FL 32204

SUBJECY: THE CUMMER GALLERY CCRPOBRATION
REF: 761924

We raceived your electronically transmitted docunsnt. However, the
dooumant has not baen filed. Please make the following corrections and
refax the couplate documant, inoluding the eleotronlic filing sover gheat.

The word “initianl" or "first" should ba removed from tha articlae regarding
diractors, officers, and/or reglatered agant, unles3 thege are the
individuals originally designated at tha tims of incorporation.

Plaasa return your document, along with a copy of this letter, within &0
days or your filing will be oconsiderud abandoned.

If you have any questions oconcerning the filing of your document, please
call {904) 487-6906.

Darlena Connell FAX Aud. #: HS7G600009768
Corporate Spaecialist Letter Numbar: 697R00032126

Divisiaon of Corporations - P.0O. BOX 6327 - Tallshassoe, Florida 32314
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RESTATED ARTICLES OF INCORPORATION
OF
THE CUMMER GALLERY CORPORATION
(reflecting name change to
The DeEite Holden Commer Museum Foundation, Inc.)

This carporation was incorporaied on February 11, 1982 under the name The Cummer
Gallery Corporation. Pursuant to Scctions 617.1001, 617.1002, 617.1006 and 617.1007, Florida
Not for Profit Corporation Act, amended and restated Articles of Incorporation wers approved by
the directors and members of thig eorparation on June 12, 1997, The only voting:group cntitled to
vote on the adoption of the Amended and Restated Articles of Incarporation consists of the members
who are members of the Board of Trustees of the DeEtte Holden Cummer Foundation. The mumber
of votes cast by such voting group was sufficient for appraval by that voting group, The Amended
and Restated Articles of Incorporation adopted by the directors and members contain the follawing
amendments:

Article ] is amended as set forth herein.

Article IIT is amended as set forth herein.

)
1
=
Article II is amendcd as set forth herein. 3 Pz
—3
=

Articles TV and V are removed.

Article VI is renumbered as Article IV and amended as set forth herein.
Articles VII, VII and [X are removed.

Article X is renumbered as Article V,

Article XTI i5 renumbered as Article VI and amended as set forth herein.
New Article VII ig added.

Article XTI is renumbered as Article VII and amended as set forth herein,
Article XIIT is renumbered as Article IX and amended as set forth herein.

NOW THEREFORE, incorporating the foregoing amendments, the corporation’s Articles of
Incorparation are hereby amended and restated to read in their entirety as follows:

ARTICLE [
NAME

Section 1.1 Name. The name of the corporation is The DeEtte Holden Cummer Museum
Foundation, Inc.

Prepured byt Linda ¥, Kolwo, Fla, Bre No. 298562
Foley & Lardnar
200 Laurs Stroot, Jacksonvills, §1, 32202
904/359-2000

Fax Audit No. H97000009768
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Section 1.2 Address of Principal Office. The address of the principal office of the
corporation is 829 Riverside Avenue, Jacksonvills, Florida 32204,

ARTICLE I
PURPOSES

Section 2.1  Purposes. The carporation is organized and shall be operated exclusively for
charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (or the corresponding provisions of any future United States Internaj
Revenue Law) (herelnafier the "Internal Revenue Code™), including making distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue
Code. Specifically the corporation is organized for the purposes of:

() operation, maintenance and administration of the Cummer Museum of At &
Gardens (the *Museum®), including application for fine arts granis (inchuding those
provided in the Florida Fine Arts Act);

(if) expenditure of funds received from such grants in accordance with Florida law
to supplement the programs at the Museum which have substantial artistic and
cultural significance, giving emphasis to American creativity and the maintenance and
eéncouragement of professional excellence, or meet professional standards or standards
of authenticity, irrespective of origin, which are of significant merit and which,
without the assistance of state and federal grants would otherwise be unavailable to
the citizans of Jacksonville and the State of Florida; and

(iti) to undertake such activities as will further the general purposes described herein.

ARTICLE 11
MEMBERSHIP

Section 3.1 Corporation Members. The Members of this corporation shall be the
members of the Board of Trustees.

Section3.2  Museum Members. The Museum may have members who shall not be
members of this corporation,

ARTICLE IV
BOARD OF TRUSTEES

Section 4.1 Election. Trustees shall be elected in the manner set forth in tha Bylaws of the
corporation,

-2.

Fax Audit No. H97000009768
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Section 4.2  Number. This corporation thall have twenty one (21) Trustees. The number
of Trustees may be increased or reduced from time to time, as provided in the Bylaws of the
corporation; however, the corporation shail at all times have at icast three (3) Trustees.

Section 4.3 Executive Committee. The Board of Trustees may, pursuant to a resolution
adopted by a majority of all of the members of the Board, designate two (2) or more of its members
to constitute an executive cominittes, which, to the extent provided in such resolutlon, may exercise
the powers of the Board of Trustees.

Section 4.4  Officers, Ths officers of this corporation shall be Chairman, Vics
Chairman,Secretary, Treasurer and such other officers as the Trustees shall elect, and they shall be
elected in the manner set forth in the Bylaws of the corporation.

ARTICLE ¥V
ANNUAL ACCOUNTING

Section 5.1 Annpal Accounting. The Board of Trustees shall prepare an Annual
Accounting of the affairs of the Corporation and Submit the accounting to the members of the
Corporation for their review and approval,

ARTICLE VI
LIMITATIONS

Sectlon 6.1 Limitations on Actions. No part of the net earnings of the cotporation shall
inure to the benefit of, or be distributable to any meember, director, officer or other private person,
except that the corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to confer benefits on its members in conformity with the purposes set forth
In Section 2.1 of these Articles. No subatantial part of the activities of the corporation shall be the
carrying on of propaganda, or otherwize attempting to influencs legislation, and the corporation shall
not participate in, or intervene in (Including the publishing or distribution of Statements) any political
campalgn on behalf of or in opposition to any candidste for public office, Netwithstandlng any other

States Internal Revenue Law) or (b) by a corporation, contributions to which are deductible under
Section 170(c)(2) of the Intarnat Revenue Cods of 1986, as amended (or the corresponding provision
of any future United States Internat Revenue Law).

Fux Audit No. H97000009768
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ARTICLE viI
INDEMNIFICATION

Section 7.1 Indemnification. The Corporation shall indemmify its Trustees and such
officers, employces and agents as the Board of Trustees shall designate from tims to time to the
fullest extent provided by Section 617.0831, Florida Statutes, as it may be amended from time to
time,

ARTICLF. vl
DISSOLUTION

Section 8.1 Dissolution, The Corporation may be digsolved if the Board of Trustses
unanimously adopts a resolution that the purpose for which the Corporation Is created can no longer
be satisfactorily accomplished, or that because of economic conditions the Income of the
Corporatlon's assets Is insufficient to continue the operation of the Museum, Upon the dissolution
of the corporation, assets shall be distributed to the beneficiaries designated in paragraph G16 of the
Laxt Will and Testament of Nina H. Cummer so long as such beneficiaries are exempt within the
meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any
future federal tax code, ar shall be distributed to the federal government or to a local or state
government for a public purpose. Any such assets not so disposed of shall be disposed of by a court
of competent jurisdiction of the county {n which the principal office of the corporation is then located
to one or more organizations described in Section §01(c)(3) of the Internal Revenua Code or to the
federal government or a local or state government for a public purpose,

ARTICLE IX
REGISTERED OFFICE AND AGENT
Section 9.1 Name and Address. The strest address of the registered office of this
corporation is 829 Riverside Avenue, Jacksonville, Florlda 32204, and the nams of the
registered agent of this corporation at that address is Kahren J. Arbitman,

IN WITNESS WHEREOF, the undersigned Chairman of this corporation have executed these
Articles this 12 day of June , 1997,

Fax Audit No, H97000009758
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above stated torporation, at the place
designated in the abave Articles of Incorporation, I hereby agree to act in this capacity, and I further
agree to comply with the provisions of all sanas relative to the proper and complete performance
of my duties. Iam familiar with and [ accept the obligations of a registared agent.

Kshren J. Arbitman, Registered Agent

Date: GHAat 12, 997

CICCHINT (001297 M
LA O] CEC k.
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