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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

November 18, 1999
Liﬂ V'F*'_:"' o2y

CSC NETWORKS '
o i5e give original
twmisslon date as file date.

SUBJECT: KOGER GALLERY AND GARDENS, INC.
Ref. Number: W99000026552

We have received your document for KOGER GALLERY AND GARDENS, INC.
and check(s) totaling $78.75. However, the enclosed document has not been

filed and is being returned to you for the following reason(s):

Section 617.0202(d), Florida Statutes, requires the manner in which directors are
elected or appointed be contained in the articles of incorporation or a statement

that the method of election of directors is as stated in the bylaws.
If you have any further questions concerning your document, please call (850)

487-6915.
Letter Number: 298A00055339

Pamela Hall
Document Specialist
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ARTICLES OF INCORPORATION ROV 17 A B: 52

SECRETARY OF o747
OF < LI T ARY 0f ST;_‘” .
TELLAHASSEE, FL Oy
KOGER GALLERY AND GARDENS, INC.

ARTICLE I - NAME AND MAILING ADDRESS

The name of this corporation is KOGER GALLERY AND GARDENS,
INC. and the mailing address is 4160 Boulevard Center Drive,

Jacksonville, Florida 32207.

ARTICLE IT - EXEMPT STATUS

This corporation is constituted so as to attract substantial
support from contributions directly or indirectly from a
representative number of persons in the community in which it
operates, has not been formed for pecuniary profit or financial
gain, and no part of the assets, income or profit of this
corporation is or shall ever be distributable to or shall ever
inure to the benefit of its directors, officers or members except
to the extent permitted under Chapter 617, Florida Statutes, the
Not for Profit Corporation Law of the State of Florida. No
substantial part of the activities of this corporation shall be
the carrying on of propaganda or otherwise attempting to
influence legislation, and the ¢orporation shall not participate

in or intervene in {including the publishing or distribution of



statements) any political campaign on behalf of any candidate for
public office. Notwithstanding any other provision of these
Articles, this corporation shall not carry on any activities not
permitted to be carried on (a) by a corporation exempt f£rom
federal income tax under Section 501 (c) {(3) of the Internal
Revenue Code of 1986, as amended, (the "Code") or (b) by a
corporation, contributions to which are deductible under Section

170 (c) (2} of the Code.

ARTICLE IIT - DURATION

This corporation is to exist perpetually.

ARTICLE IV - PURPOSE

The purpose for which this corporation is formed are for
charitable, scientific, literary and educational purposes within
the meaning and intent of Section 501{c) {3} and Section 170({c) (2)
of the Code, and in this connection, to increase cooperation
among and advancement of artists and students of the arts,
sculptors, and all others engaged in artistic and educational
activities; to promote the study, improvement and advancement of
the arts generally; and to otherwise enhance the cultural

environment of the community.



This organization is organized exclusively for charitable,
religious, educational, and scientific purposes, including, for
such purposes, the making of distributions to organizations that
qualify as exempt organizations under Section 501(c) (3} of the

Code, or corresponding section of any future federal tax code.

No part of the net earnings of the organization shall inure
to the benefit of, or be distributable to its members, trustees,
officers, or other private persons, except that the organization
shall be authorized and empowered to pay” redscnable compensation
for services rendered and to make payments and distributions in
furtherance of the purposes set forth in the purpose clause

therecf. e

No substantial part of the activities of the organization
shall be the carrying on of propaganda, or otherwise attempting
to influence legislation, and the organization shall not
participate in, or intervene in {including the publishing or
distribution of statements) any political campaign on behalf of

any candidate for public office.

Notwithstanding any other provision of this document, the
organization shall not carry on any other activities not
permitted to be carried on (a) by an organization exempt from
federal income tax under Section 501{c} (3) of the Code, or

corresponding section of any future federal tax code, or (b) by



an organization, contributions to which are deductible under
Section 170(c¢) (2) of the Code, or corresponding section of any

future federal tax code. o e

Upon the dissolution of the organization, assets shall be
distributed for one or more exempt purposes within the meaning of
Section 501 (c) (3) of the Code, or corresponding section of any
future federal tax code, or shall be distributed to the federal
government, or to a state or local govermment, for a public
purpose. Any such assets not disposed of shall be disposed of by
the Court having proper jurisdiction of the county in which the
principal office of the organization is then located, exclusively
for such purposes or to such organization or organizations, as
said Court shall determine, which are organized and operated

exclusively for such purposes.

ARTICT.E V - MEMBERS

This corporation is a corporation not for precfit as defined
in Chapter 617, Florida Statutes, the Not for Profit Corporation
Law of the State of Florida, and is a non-stock corporation as o
provided thereunder. This corporation shall allow the admission
of members thereof and the Board of Directors is granted the - T
authority, in its sole discretion, but shall not be required, to
astablish classes of membership, provide for and 1limit voting

rights to one or more of such classes, establish qualifications



for admission to membership and to determine such membership fees
as shall be required for the maintenance of membership, and to
determine the rights and privileges accorded to each class of

membership.

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this
corporation ig 4160 Boulevard Center Drive, Jacksonville, Florida
32207, and the name of the initial registered agent is Donald A.

Padgett.

ARTICLE VII - LIMITATION ON ACTIVITIES

Nothing herein shall authorize this corporation directly or
indirectly to engage in or include among its purposes any of the
activities prohibited under Chapter 617, Florida Statutes, the

Not for Profit Corporation Law of the State of Florida.

ARTICLE VIIT - TNITIAL BOARD OF DIRECTORS

This corporation shall have three (3) directors initially.
The number of directors may be either increased or decreased from

time to time by the by-laws but shall never be lesg than three



(3). The namegs and addresses of the initial directors of this

corporation are:

IRA M. KOGER 4160 Boulevard Center Drive
Jacksonville, Florida 32207

NANCY T. KOGER 4150 Boulewvard Center Drive
Jacksonville, Florida 32207

DONALD A. PADGETT 3740 8t. Johns Bluff Road, Suite 5
Jacksonville, Florida 32224

ARTICLE TX - SUBSCRIBER

The name and address of the subscriber to these Articles is:

DONALD A. PADGETT ... 3740 S8t. Johns Bluff Road, Suite 5
Jacksonville, Florida 32224

ARTICLE X - DISTRIBUTION ON DISSCLUTION

In the event of dissolution of this corporation, all of the

remaining assets and property of the corporation shall, after the

payment of the necessary expenses thereof, be distributed to such

organizations as shall qualify under Section 501 (c} (3) and/or
Section 170(¢) (2) of the Code, arnd no such distribution shall
inure to the benefit of any member, director or officer of this.

corporation.



ARTICLE XT - TNCOME AND DISTRIBUTION

No part of the income of this corporation shall inure to the
benefit of any member, director or officer of this corporation or
any private individual (except that reasonable compensation may
be paid for services rendered to or for the corporation in
conformity with one or more of its stated purposes}, and no
member, director or officer of this corporation or any private
individual shall be entitled to share in any distribution of the

corporate assets at any time.

ARTICLE XII - INDEMNITY

This corporation shall indemnify any director, officer or -
employee or former director, officer or employee of the
corporation against expenses actually and necessarily incurred by
him in connection with the defense of any action, suit or
proceeding in which he is made a party by reason of being or
having been such a director, officer, or employee, except in
relation to matters as to which he shall be adjudged in such
action, suit or proceeding to be liable for negligence or
misconduct in the performance of his duties. The Corporation may
also reimburse any director, officer or employee for the
reasonable costs of settlement of any such action, suit or

proceeding, if it shall be found by a majority of a committee



composed of the directors of the Corporation not involved in the
matter in controversy (whether or not a guorum) that it was to
the best interests of the corporation that such settlement be
made and that such director, officer, or employese was not guilty
of negligence or misconduct. Such rights of indemnification and
reimbursement shall not be deemed exclusive of any other rights
to which such director, officer or employee may be entitled under
the laws of the State of Florida, the by-laws, any formal

agreement, vote of the members, or otherwise.

ARTICLE XITI - AMENDMENT AND BY-LAWS

This corporation reserves the right to amend or repeal any
provision contained in these Articles of Incorporation or any
amendment thereto, which right shall be exerciged by the majority
vote of the Board of Directors, provided that no such amendment
shall jeopardize in any way this corporation’'s status as a
corporation not for profit under the laws of the State of Florida
nor its status as a tax exempt organizaticn under Sections

501 (c) (3} and/or 170(c) (2) of the Code.

The initial by-laws of this corporation shall. be adopted by
the Board of Directors. The by-laws may be repealed or amended
from time to time by the Board of Directors.The manner in which the

directors shall be elected shall be stated in the by-laws.



ARTICLE XTV - MISCELLANEQUS

Membership in this corporation shall not be regquired to make
any person eligible to hold office either as an cfficer,

director, or employee of this corporation.

Any member present at any meeting of the membership either
in person or by proxy or any director present in person at any
meeting of the Board of Directors shall conclusively be deemed to
have received proper notice cf such meeting unless he shall make
specific objection at such meeting to any defet¢t or insufficiency

of notice.

The Board of Directors is hereby spécifically authorized to
make provision in its sole discretion for reasonable compensation
to members of the Board of Directors for their services as
directors, to the officers of thig corporation, and to any
employee of this corporation, and to £ix the basis and conditions
UpOn which such compensation shall be paid. Any director of the
corporation may also serve the corporation in any other capacity

and receive compensation therefor in any form as provided herein.



-

IN WITNESS WHEREQOF, the undersigned subscriber has executed
these Articles of Incorporation on the ﬁ’fday of

I\\of_m\n“ , 1999,

DSOS s

DONALD A. PADGETT

10



STATE OF FLCORIDA )
} ss.
COUNTY OF DUVAL )
Before me, a notary public authorized to take acknowledge-
ments in the State and County set forth above, perscnally
appeared DONALD A. PADGETT, who is personally known to me, and

known by me to be the person who executed the foregoing Articles

of Incorporation, and he acknowledged before me that he. executed

these Articles cf Incorporation.
IN WITNESS WHEREQF, I have hereunto set my hand and affixed

my official seal, in the State and County aforesaid, this /8.

day of M , 1999,

Notary Public, State of Florida
at Large )

gl s on  EFORARHORNE

i O .’é Notery Public, Stata of Florida
reNgs My comm. expires Oct. 10, 2003
o Comm. No. CC 878492
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICTLENOV 7 Ay 852

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING 7,0y .. .. -
AGENT UPON WHOM PROCESS MAY BE SERVED. THLLAHHSSLE J-i ‘bﬂ
i

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

First--That KOGER GALLERY AND GARDENS, INC., desiring to
organize under the laws of the State of Florida with its
principal office, as indicated in the Articles of Incorporation
at City of Jacksonville, County of Duval, State of Florida, has
named DONALD A. PADGETT, located at 4160.Boulevard Center Drive,
Jacksonville, Florida 32207, City of Jacksonville, County cof
Duval, State of Florida, as its agent to accept service of

process within this State. . N . -
ACKNOWLEDGEMENT : (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process for the above .
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said office.

BY: Y \ @;%& ?;1_[

DONALD A. BADGETT
{Regident Agent)




