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ARTICLES OF INCORPORATION
OF

THE MARK FORD AND KATHRYN FITZGERALD MUSEUM AND GARDENS
FOUNDATION, INC.

The undersigned, a natural person, for the purpose of organizing a corporation
not-for-profit and without authority to 1ssue capital stock under the provisions and subject to the
requirements of the Florida Not For Profit Corporation Act, hereby certifics to the State Division
of Corporations of Flonda that:

FIRST: The name of the corporation (hereinafier called the “Corporation) is The
Mark Ford and Kathryn Fitzgerald Museum and Gardens Foundation, Inc.

SECOND: The Corporation is organized and shall be operated exclusively as a not
for profit corporation for the following purposes:

(a) Subject to the restrictions and limitations hereinafter set forth, to
establish and maintain (i) a public muscum to exhibit a collection of modern and contemporary
Central American, Mexican, South American, and Cuban Art, and (i1) a public botanical garden.

{b)  Subject to the restrictions and limitations hereinafter set forth, to use
and apply its income and principal assets exclusively for charitable, scientific, hterary, and
educational purposes, either directly or by contributions to organizations, including, but not limited
to, those that qualify as exempt organizations under Section 501(c)3) of thc Intemat Revenue
Code of 1986 and the Regulations thereunder, as they now exist or as they may hereafter be
amended (hereinafter collectively referred to as the “Codce™).

(<) To receive, sell, hold, operate, manage, and invest in property, both
real and personal, tangible and intangible, for the sole end of supporting charitable purposes, either
directly or by contnbutions to organizations, including, but not limited to, those that qualify as
exempt organizations under Section 501(c)3) of the Code.

(d) To have and to exercise to the extent necessary or desirable for the
accomplishment of any of the aforesaid purposes, and to the extent that they are not inconsistent
with the charitable and cducational purposcs of the Corporation, any and all powers conferred
upon not for profit corporations by the Florida Not For Profit Corporations Act.

THIRID: 'The street and mailing address of the principal oflice of the Corporation
in the State of Florida is 235 NE 4th Avenue, Suite 101, Delray Beach, Florida 33483

FOURTH: Thc name and address of the current resident agent of the Corporation
in the State of Florida is Mark M. Ford, 235 NE 4th Avenue, Sumite 101, Delray Beach, Florida
33483.

FIFTH: The Corporation is not authorized to issue any capital stock. The
Corporation shall not have members.
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SIXTH: The business and aflairs of the Corporation shall be managed under the
direction of its Board of Dircctors. The directors shall be elected by in the manner provided in the
Bylaws. The number of directors may be increased or decreased in the manner provided in the
Bylaws but shall never be less than three (3).

SEVENTI: The powers of the Corporation shall be subject to the following terms,
provisions, and limitations:

(a) No part of the net carmmings of the Corporation shall inure to the
benefit of any director or officer of the Corporation. or any private person, except that reasonable
compensation may be paid for services actually rendered to or for the Corporation, and 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 on dissolution of the Corporation. Except as provided and permitted
under Sections 501(h) and 4911 of the Code, no substantial part of the activitics of the Corporation
shall be the carrving on of propaganda, or otherwise attempting to influcnce legislation, and the
Corporation shall not participate in or intervene in (including the publication or distribution of
statements) any political campaign on behalf of or in oppostition to any candidates for public oflice.

(b) During any period that the Corporation is deemed to be a private
foundation as described in Section 309(a) of the Code, the Corporation:

(1) shall distribute its income for cach taxable year at such iime
and in such manner as not to become subject to the tax on undistributed income imposed by Section
4942 of the Cade;

(i)  shall not cngage in any act of sclf-dealing as defincd in
Scction 4941(d) of the Code;

(i)  shall not retain any excess business holdings as defined in
Section 4943(c¢) of the Code;

(1v)  shall not make any investments in such manner as to subject
it to tax under Section 4944 of the Code; and

) shall not make any taxable expenditures as defined in
Section 4945(d) of the Code.

(c) Notwithstanding any other provisions of these Articles of
Incorporation, the Corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on by an organization exempt under Section 301(c)(3) of the Code, or by an
organization contributions to which arc deductible under Section 170(c)(2) thereof.

(d) In the event of the liquidation, dissolution, or winding up of the
Corporation in any manner or for any reason whatever, all of the assets of the Corporation afier
the payment of the obligations and liabilitics of the Corporation shall be transferred to one or more
domestic corporations or associations as may be selected by the Board of Directors; provided,
further, however, that any transferee corporation shall qualify under the provisions of Section
501(c)3) of the Code.
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(e) To the maximum extent that limitations on the liability of directors
and officers are permitted by the Florida Not For Profit Corporations Act and the Code, as from
time to time amended, no director or officer of the Corporation shall have any liability to the
Corporation for money damages. This limitation on liability applies to events occurring at the
time a person serves as a director or officer of the Corporation whether or not such person is a
director or officer at the time of any proceeding in which hability is asserted. No amendment or
repeal of this paragraph. or the adoption of any provision of the Corporation’s Articles of
Incorporation inconsistent with this paragraph, shall apply to or affect in any respect the Liabihty
of any dircctor or officer of the Corporation with respect to any alleged act or omission which
occurred prior to such amendment, repeal, or adoption.

(H To the maximum extent permitted by the Florida General
Corporation Act, the Florida Not For Profit Corporations Act, and the Code, as from time to time
amended, the Corporation shall indemnify its currently acting and its former directors against any
and all liabilities and expenses incurred in connection with their services 1n such capacities; shall
indemnify its currcntly acting and its former officers to the full extent that indemnification shall
be provided to directors; and may indemnify its employees and agents and persons who serve and
have served, at its request, as a director, officer, partner, director, employee, or agent of another
corporation, partnership, joint venture, or other enterprise. The Corporation shall, also to the same
extent, advance expenses to its directors, officers, and other mdemnified persons, 1f any, and may
by Bvlaw, resolution, or agreement make further provision for indemnification of directors,
officers, employees, and agents. No amendment or repeal of this paragraph, or the adoption of
any provision of the Corporation’s Articles of Incorporation inconsistent with this paragraph, shall
apply to or affect in any respect the indemnification of any director or officer of the Corporanon
with respect to any alleged act or omission which occurred prior to such amendment, repeal, or
adoption.

EIGHTH: The Corporation reserves the right to make from time to time, any
amendments to these Articles of Incorporation which may now or hereafier be authonzed by law
in the manner provided in the bylaws of the Corporation.

[The rest of this page is intentionally left blank. Signature page follows. ]
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IN WITNESS WHERLOF, the undersigned incarporator has signed these Articles of

A HAE .s
N ; | §, i .
L J A {1k 1 &
Mark M. FOmgstiN s Datg
235 NE 4ih Avenue \\\\
Suite 101

Dcelray Beach, Florida 33483

Acceptance of Appointment as Registered Agent

Having been nwmed as rogistered agent to aceept service of process for the Corporation at

the place designated in thesc Articies of theorporation, I am familiar with and aceept the

appoinmment ’_&\:giste‘r\ui\agent and agree to act i this capacity.
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Matk M. Ford “‘\\ Datd
235 NE 4th Avenue

Suile 10!
Delray Beach, Florida 33483
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