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FLORIDA DEPARTMENT OF STATE
Glenda E, Hood
Seorotary of State -

March 5, 2003 .

FpOM, INC.
E15 E. LAS QLAS BLVD., BUITE 1500
FORT LAUDERDALE, ¥FL 33301

SUBJECT: FPOM, INC.
REF: W94000002065

We received your eleactronically transmitted doocument. However, the
document has not been filed, Please make the following corrections and
refax the complete dAscument, ineluding the electronic filing cover shaet.

The current name of the entity is as referenced abova. Please correct
your deosument accorxdingly.

The word "initial" or "first' should be remocved from the article regarding

directors, officers, and/or registared agent, unless these are the
individuals originglly designated at the time of incorporation.

The incorperator{s) cannot be amended or ohanged. Flease correct your
dacument accordingly.

THE CURRENT NAME OF TEE CORPCRATION SEQULD BE IN THE HEADING, NOT THE NEW
NAME, ,

PLEASE REMOVE THE WORD "INITIALY FROM ARTICLE VI.

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

If you have any questions concerning the filing of your dosument, pleasa
call (B50) 245-6880,

Karen Gibson FAX Aud. #: HO3000070248
Dodument Bpecialist Letter Number: S03ARD001393§

Division of Corporations - P.0O. BOX 6327 -Tellahnssee, Florida 323814
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B2 A
RESTATED oo, R T
ARTICLES OF INCORPORATION e e
OF 7_'_)'}' - ~3 T Y
FPOM, INC. S SRR
{a Florida Not for Prafit Corporation) L <. '
AN

1. ‘The current name of the Corporation is FPOM, INC, (the “Corporation’), 7

2. These Restaisd Articles of Incorporation are a complete restatement of the
Articles of Incorporation of the Corporation, as amended. There are no members of the
Corporation, and, as such, member approval is not requived. These Restated Articies of
Incorporation have been duly adopted at a meeting of the Board of Directors of the Corporation
at which a quorum was present, and these Restated Articles of Incorporation shall be effective as

of such date.
3. Pursuant to the provisions of Flarida Statutes §617.1007, the Corporation hereby
restates it Articles of Incorporation (these “Articles™) in their entirety (o read as follows:

ARTICLE ] - NAME

The name of the corporation shall be “AMERICAN FRIENDS OF THE ENGLISH
CHAMBER ORCHESTRA MUSIC SOCIETY, INC.” (hereinafter referred to as the

“Corporation™).
ARTICLE Il - CORPORATE NATURE

The Corporation is a corperation not for profit organizad pursuant to the Florida Not For
Profit Corporation Act set forth in Chaptar 617, Florida Statures.

RTIC - ADDRESS CIPAL O

The street address of the initial principal office and the mailing address of the
Corporation is 515 East Las Olas Boulevard, Suite 1500, Fort Lauderdale, Florida 33301.

ART V - PURPOSES

A The purpose of the Corporatian is to () provide a benefit to the Florida
Phitharmonic Orchestre, Inc. (the “Orghestra”™ and s musicians by supporting and funding
touring by the Orchestra, recording of arrangements by the Orchestra and the providing of
instraments for the musicians of the Orchestra to use while they are performing members of the
Orchestra, and for any other purposes in furtherance of the Orchestra’s exempt function, and {ii)
to provide funds to the English Chamber Orchasiral & Music Society, Lid., based in London,
England for activities similar to those of the Orchestra.

The achievement of these goals will result in stimulation, promotion and encouragement
of the works of the Orchestra and help promote and develop the arts,

SR v O IKOZM ANSVOOE DRSS )3 DOOSSON0IA 5 480000
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The Bylaws of the Corporation may provide sxamples of the possible use and purposes
of the Corporation in illustration as opposed to limitation.

B. The Corporation hercby expresses its intent to be an organization exempt from
fedeyal income taxation under §501(a) of the Code as an organization described in §501{¢)(3) of
the Code, and to be an organization contributions to which are deductible under §8170(c)(2),
2055(a)(2), 2106(a){(2)(AX) and 2522(a)(2) of the Cade.

Raferences in these Articles to the “Gade” are to Sections of the Internal Revenue Code
of 1986, as amended, as now enacted, or to corresponding provisions of any future United States
revenue law in foree and effect during the continuance of the Corporation.

RTICLEV - MANAGEMENT

All power and authority of the Corporation shall be vested in and exercised by jis Board
of Directors, which shall manage and direct the affairs of ihe Corporation in accordance with
epplicable law and as provided by the Bylaws of the Corporation. The sumber of Directors shall
be as provided in the Bylaws of the Cotporation, but the Board of Directors shall at all times
consist of three (3) or more members. The method of electing members of the Board of
Directors shall be as provided in the Bylaws of the Corporation. The voring and other rights of
the members of the Board of Dircctor$ shall be as provided in the Bylaws of the Corporation.

ARTICLE ¥] — BOARD OF DIRECTORS

The nemes and addresses of the Board of Directors are as follows:

ame 3 7 Address
Dianne K., Bienes ' 141 Bay Colony Drive
Fort Lauderdale, Florida 33301
Michael 8. Bienes 141 Bay Colony Drive —-
Fort Laudardale, Florida 33301
Francis B. Brogan, Jr., 515 East Las Qlas Boulevard
Suite 1500 .

Fort Lauderdale, Florida 33301

ARTICLE VII - POWERS

The Corporation shall have the power to (i) recaive, acquire, own, maintain and ase its
assets for the purposes for which it is organized, (i) raise funds by any legal means for the
encouragement of its purpaoses, (iii) acquire, hold, own, use and dispose of real or personal
property in connection with the purpases of the Corporaiion, (iv) exercise all powers necessary
or convenient to the furtherance of the purposes for which the Corporation is organized, and (v)
exercise all powers granted to & corporation not for profit under Fiorida law. In addition ta the
foregoing powers, the Corporation shall have any additional powers specified in its Bylaws.

HO3000070248 7
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ARTICL I - LIMITATIONS

A, No part of the net earnings, gains or assets of the Corporation shall inure to the
benefit of or be disiributabie to any Director or officer of the Corporation, or to any other private
persons, or to any organizations organized and operated for profit, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and disiributions in fustherance of the purposes sct Torth in Article IV hereof.

B. Nao part of the corporate activitics shall be an auempt to influence legislation by
any means, and the Corporation shall not participate in, or intervene in (including the publishing
or distributing of statements), any political campaign on behalf of or in opposition 10 any
candidate for public office, or engage in political activities of any kind, except as permitted by
the provisions of §501¢h} of the Code.

C. Notwithstanding any other provisions of these Articles, the Corporaticn shall not
conduct or carry on any activities not permiited to be conducted or carried on by an organization
exempt from federal income taxarion under §501(a) of the Code as an organization described in
§501(c)3) of the Code, or by an organization contributions to which are deductible under
§§170(c)(2), 2055(a)(2), 2106{2)(2)}A)[i) and 2522(a)(2) of the Code.

D. The Corporation, if it is a “privale foundation” as defined in §509(a} of the Code
at any time, shall distribute its income for each rax year at such time and in such matmer as not 1o
become subject to the tax on undistributed income imposed by Code §4942(n), and shall not:

1. Engage in any act of “self-dealing™ as defined in Code §4941(d), which
would give rise 1o any lability for the tax imposed by Code §4941(a);

2, Retain any “excess business holdings™ as defined in Code §4943(c), which
would give rise to any liability for the tax imposed by Code §4943(a);

3. Make any investent which would jeopardize the carrying out of any of
its exempt purposes within the meaning of Code §4944, so as to give rise to any liability
for the tax imposed by Code §4944(a); or

4. Make any “taxable expenditures” as defined in Code §4945(d). which
would give rise to any liability for the tax imposed by Code §4945(a).

The references in this Paragraph to designated sections of the Code shall be deemed to include
any corresponding provisions of Federal tax laws at any fime and from time to time in forcs and
effect during the continuance of the Corporation,

E IX - INIT GISTERED O AND AGENT

The name of the initial registered agent of the Corporation is Francis B. Brogan, Jr., and
the street address of the Corporation’s initial registered agent is 515 East Las Olas Boulevard,
Swite 1500, Fort Landerdale, Florida 33301.

-3- i
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AR X - INCORPORATORS

The names and addresses of the incorporators of the Corporation are Michael S. Bienes,
14] Bay Colony Drive, Fort Lauderdale, Florida 33301, Francis B. Brogan, Jr., 401 East Las
Qlas Boulevard, Suite 2000, Fort Lauderdale, Florida 33301, Matthew Carone, 904 North Rio
Vista Bonlevard, ¥ort Lauderdale, Florida 333G1, Yames Judd, 242] Barcelona Drive, Fort
Lauderdale, Florida 33301, and David Kahn, Le Meridien Grosvenor House, Park Lane, London,
WI1L 7TM, United Xingdom. .

ARTICLE XI- CONTRIBUTIONS

The Corporation may solicit contributions from all possible sources including, but not
limited to, individual, corporate and community sources.

ARTICLE - DISTRIBUTION ON OLUTIO

Upon the dissolution and winding up of the Corporation, its assets remaining after
payment, or provision for payment, of all debis and liabilities of the Corporation, shall be
distributed 1o such one or more organizations exempt from federal income taxation under
§501(a) of the Code as un organization dascribed in §501(c}(3) of the Code, as determined by the
Board of Directors. If any assets of the Corporation are not disposed of pursuant to the foregoing
sentence, such remaining assets shall distributed to such one or more organizations exempt from
federal income taxation under §561{a) of the Code as an organization described in §501(c)(3) of
the Code, as determined by the Circuit Court of the County in which the principal office of the
Corporation is then located. The Board of Directors or the Cirouit Cowt, as the case may be,
shall use their best efforts to make such distributions to organizations which have purposes
similar to the Corporation.

ARTICTE X1 - NO MEMBERS

The Corporation shall not have Members.

ARTICLE X1V - DURATION

The period of the duration of the Corporation is perpetual unless dissolved according 10
law,

ARTICLE XV - BYLAWS

The Corporation’s Board of Directors shall adopt Bylaws for the regulation and
management of the affairs of the Corporation. The Corporation’s Bylaws may contain any
provisions not inconsistent with law or these Articles of Incorporation. The Corporation’s
Bylaws may be amended, altered, or repealed and new Bylaws may be adopted as provided in
the Corporation’s Bylaws.

HO3000070248 7
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ARTIC) - NDM

Thess Articles of Incorporation may be amended, in whole or in part, only by either
Michael 8. Blenes or Dixnne K. Bienes, during their lives and while they are not Unahle to Act.
Afrer the dsath of Michael S. Blenes or Dianne XK. Bienes, or if either individual is Unable to
Art these Articles may be amended or repealed by the other individual who is not Unabls to
Agt, After the deaths of both Michael 8, Bisnes and Dianne K. Bicnes, or if both individuals are
Upzble o Act, these Articles may not be smended or repealed by any person. Notwithstanding
the foregoing sentence, after the deaths of Michael 8. Bienss and Dianme K Bienes, or if both
individuals are Unable to Acy, the Board of Directors may, by unanimous sgrecment, amend
these Artieles if such an amendment 18 required for the Corporation to continue to qualify as an
organization described in Section 501(c)(3) of the Code. Any such amendment shall only be
made to the mininum extent necegsary to continte such qualification,

For purposes of this Articls, an individual shall he “Unable 1o Act” If he or she iz not
serving 23 a Director of the Carporation, or if and 8o long a3 auch mndividual shall, s the opinion Lo
of two medically certified doctors, be incapable of performing hig or her duties by reason of .
advanced age, illnass, accident, or any other causs.

The undersigned executes these Restated Artioles of Incorporation of AMERICAN
ﬁNDS OF THE EN¥GLISH CHAMBER ORCHESTRA MUSIC SOCIETY, INC., this
day &ﬂgf : ,

of 2003. . .
gchae! s. Bienesf, Pras)ﬁ' t = '

HO3000070248 7
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CONSENT OF REGISTERED AGENT

OoF
C 8 OF ER
O MUSIC § IN: )

The undersigned, Francis B. Brogan, Jr., having been named as registered agent to acoept
service of process for AMERICAN FRIENDS OF THE ENGLISH CHAMBER
ORCHESTRA MUSIC SOCIETY, INC,, & Flarida Not for Profit corporation, at the placed
designated in the foregoing Asticies of Incorporation, hereby acespts the appoinimernt a4
registered agent and agrees to act in this capacity. The undersigned finther agrees (o comply
with the provisions of all stamies relating to the proper and complete performance of the
undersigned’s duties as registersd agent, and the undersigned is familiar with and accepts the

obligations of the position of registered agent.
?].:Mm b @'TQ,_.___
¥Fiancts B. Brogan, Jr.

Registered Agent

-6~ HO3000070248 7



