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AMENDED AND RESTATED DD
ARTICLES OF INCORPORATION

OF

CLASSICAL MUSIC FESTIVAL/EISENSTADTER SOMMERAKADEMIE, INC.

CLASSICAL MUSIC FESTIVAL/EISENSTADTER SOMMERAKADEMIE, INC.
, a not for profit corporation organized and existing under the laws of the State of Florida (the
“Corporation”), in order to amend and restate its Articles of Incorporation in accordance with the
requirements of Chapter 17, Florida Statutes, does hereby certify as follows:

1. The Articles of Incorporation, as filed with the Secretary of State of the State of
Florida on November 21, 2008 (Document No. N08000010706), and as corrected on December
16, 2008, are hereby deleted in their entirety and the following Amended and Restated Articles
of Incorporation are substituted in lieu thereof.

2. The Amended and Restated Articles being effected hereby were duly adopted and
approved by the Board of Directors of the Corporation as of March 18, 2009.

3. There ate no members entitled 1o vote on the amended and restated articles of
incorporation.

i
mlﬁii"imﬂt"

The following constitutes the Amended and Restated Articles of Incorporation as
approved and adopted by the Stockholders and Board of Directors of the Corporation:

ARTICLES OF INCORPORATION
OF
CLASSICAL MUSIC FESTIVAL/EISENSTADTER SOMMERAKADEMIE, INC.

1, the undersigned incorporator, hereby make, subscribe, acknowledge and file with the
Secretary of State of the State of Florida these Articles of Incorporation for the putpose of
forming a corporation not for profit in accordance with the laws of the State of Florida.

ARTICLE ©
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Name

The name of this corporation shall be:

Classical Music Festival/Eisenstidter Sommerakademie, Inc.

ARTICLE I

Principal Office and Mailing Address
The address of the principal office and mailing address of this corporation shall be:

18124 Pheasant Walk Drive
Tampa, Florida 33647

ARTICLE Il

Purposcs

{a) This corporation i8 organized and shall be operated exclusively for charitable,
educational, literary and scientific purposes, and other purposes for which an organization may
be organized and operated under Section 501(c)(3) of the Internal Revenue Code of 1986, us
amended. In order to accomplish the foregoing, it shall be within the purposes of this
corporation to establish and maintain charitable and educational activiti¢s, and to take such other
action which, from time to time, shal be necessary or desirable to implement and further the said

PUrposcs.

(b) It shall be within the purposes of this corporation to receive and maintain a fund
or funds of real ot personal property, or both, and subject to the restrictions and limitations
hereinafier set forth, to use and apply the whole or any part of the income thergfrom and the
principal thereof exclusively for the active conduct of its charitable or educational purposes
directly or through one or more grantee organizations.

(c)  No part of the net eamings of this corporation shall inure to the benefit of any
director, officer of this corporation, or any private individual (except that reasonable
compensation may be paid for services rendered to or for this corporation affecting one or more
of its purposes), and no director, officer of this corporation, or any private individual shall be
entitled to share in the distribution of any of the corporate assets on dissolution of this
corporation. No substantial part of the activities of this corporation shall be the carrying on of
propaganda or otherwise -attempting to influence legislation, and this corporation shall not
participate in, or intervene in (including the publication or distribution of statements) any

political campaign on behalf of any candidate for public office.

2,
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(@ Notwithstanding any other provisions of these Articles of Incorporation, this
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
Internal Revenue Code of 1986, as amended, or any statute of similar import (the "Code") or the
regulations issued thereunder, or by an organization, contributions to which are deductible under
Section 170(c)(2) of the Code and regulations issued thereunder.

(&)  Upon the dissolution of this corporation or the winding up of its affairs, the assets
of this corporation shall be distributed exclusively to charitable, religious, scientific, literary, or
educational organizations which then wauld qualify for the provisions of Section 501(c)(3) of the
Code and the regulations issued thereunder, and no director, officer or private individual shall be
entitled to share in the distribution of any of the assets.

ARTICLE IV
Powers

(8  This corporation shall have and exercise all powers necessary or convenient to
effect any and all of the charitable, educational, literary and scientific purposes for which this
corporation is organized.

(b)  This corporation shall neither have nor exercise any power, nor shall it engage
directly or indirectly in any activity, that would invalidate its status:

(1) As a carporation that is exempt from federal income taxation as an
organization described in Section 501(c)(3) of the Code; or

(i) As a corporation contributions to which are deductible under Section
170(c)(2) of the Code.

ARTICLEV
No Members

The corporation shall have no members.

ARTICLE VI

Term of Existence
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The term for which this corporation is to exist shall be perpetual.

ARTICLE ViI

Registered Agent and Registered Office

The initial registered agent of this corporation shall be D. Michael O’Leary, and the
initial registered office of this corporation shall be 101 E. Kennedy Boulevard, Suite 2700,
Tampa, Florida, 33602. This corporation shall have the right to change such registered agent and
registered office as provided by law.

ARTICLE VIII
Incorperator
The name and address of the incorporator to these Articles of Incorporation are:
Name Address
D. Michael O"Leary 101 E. Kennedy Boulevard, Suite 2700

Tampa, Florida 33602

ARTICLE IX

Officers and Directors

The affairs of this corporation shall be managed by a Board of Directors who shall be
clected as provided|in the by-laws, and by officers who shall be elected by the Board of
Directors. The offiders thus to be elected shall be a president, a secretary and a treasurer and
such other officers ak may be provided for in the by-laws of this corporation. The duties of the
respective officers and the manner of filling vacancies in the offices of this corporation shail be
as provided in the byrlaws.

The number Lf Directors and the manner of filling vacancies in the Board of Directors
ghall be provided i:j.he by-laws of this corporation. The number shall not be less than three, but
may he any numbey in excess thereof. A quorum for the transaction of business shall be a
majority of the Direqtors qualified and active, and the act of a majority of the Directors present at
a meeting at which|a quorum is present shall be the act of the Directors. Meetings of the

. Directors may be held within or outside of the State of Florida.
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The names and addresses of the members of the first Board of Directors, who, subject 1o}

these Articles, the 31:@

office for the first ydar of this corporation's existence, and until their suecessors have been duly;
!
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ARTICLE X |
Directors

-laws of this corporation and the laws of the State of Florida, shall hold

elected and qualified are: :
Name Address ‘

|

Richard Zielingki 18124 Pheasant Walk Drive '1
Tampa, Florida 33647 }

|

Catherine Griffin 18124 Pheasant Walk Drive |
Tampa, Florida 33647 f

AnnciSwedish Moses 18019 Pepper Mill Lane t
Surprise, Arizona 85374 ‘

ARTICLE XI f

|

By-Laws '

The by-laws pf this corporation may be made, altered, amended or repealed and new by-

laws may be ado

{
from time to time by a majority vote of the Directors of this corporation. !
|

ARTICLE X1

Amendment of Articles of Incorperation

These Aricles may be amended by resolution adopted by the majority vote of the
directors of this corporation present ati any meeting duly called and convened; provided,

however, that unless

1en days' advance notice of the amendment or amendments to be considered

at such meeting shall have been given in writing by mail to each director prior to such meeting,
ot such notice shall have been waived in writing, these Articles may be amended only by
resolution adopted by two-thirds vote of the directors present at such meeting.

IN WITNESS WHEREQF, the undersigned officer of the Corporation has executed
these Amended and Restated Atticles of Incorporation for the uses and purposes herein

expressed this (Bt

day of March ., 2009.

5.
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