COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss SUPERIOR COURT DEPARTMENT
OF THE TRIAL COURT

James HATT, Kristin HATT, and Elizabeth
WEINBERG, individually and derivatively on
behalf of the Trustees of the Berkshire Museum

Plaintiffs,
v. CIVIL ACTION NO.
TRUSTEES OF THE BERKSHIRE MUSEUM,
a/k/a the Berkshire Museum of Art, History, and
Science, a corporation, and
Elizabeth MCGRAW; Stacey Gillis WEBER,;
Ethan KLEPETAR; Stephen BAYNE;
Lydia S. ROSNER; Mike ADDY; Jay BIKOFSKY;
Douglas CRANE; Howard J. EBERWEIN III;
Ursula EHRET-DICHTER; David GLODT;
Wendy GORDON; William M. HINES, JR.;
Joan HUNTER; Eric KORENMAN;
Barbara KRAUTHAMER; Donna KRENICKI;
Suzanne NASH; David NEUBERT;
Jeffrey NOBLE; Caitlin PEMBLE;
and Melissa SCARAFONI, individuals in their
capacity as Trustees of the Berkshire Museum
of Art, History, and Science,

Defendants.

\./\./\./\./v\/\./v\/\./vvvvvvvvvvvvvvvvv

VERIFIED COMPLAINT

This is an action by Plaintiffs James Hatt, Kristin Hatt (together the “Hatts”), and
Elizabeth Weinberg (*“Weinberg,” with the Hatts, the “Plaintiffs”), individually and derivatively
and on behalf of the class of members that they represent to enjoin the Trustees of the Berkshire
Museum, a/k/a the Berkshire Museum of Art, History, and Science (the “Museum”) and its

management and trustees from their unlawful intended dissolution of one of the great collections



of American paintings, a collection that is uniquely important to the history and culture of

Pittsfield and of Berkshire County.

PRELIMINARY STATEMENT

1. In June, 2017, the Museum announced its intention to sell forty of its most
important paintings, sculpture, and decorative arts (the “Artwork”) in an effort to raise more than
$50 million (the “Liquidation Sale™). The Artwork includes masterpieces by Norman Rockwell
and Frederic Edwin Church, and by several members of the Hudson River School whose work is
inextricably connected to the Hudson River watershed in which Pittsfield is located. One of the

Rockwell paintings, Shuffleton’s Barbershop, is widely considered his greatest work.

2. The Liquidation Sale is an explicit violation of universally-accepted tenets of
museum management with regard to the disposition of cultural objects, a process known as
deaccession. Industry practice dictates that museums may sell works of art or other cultural
objects only if the resulting sales proceeds are held solely to acquire additional art work. The
reason for these principles is straightforward: museums’ very existence is supported by a public
subsidy in exchange for the understanding that they hold their collections for the benefit of the
public — a public trust. Donors of artwork, money, and time do so in reliance on the expectation
that a museum will adhere to its function — making available unique objects of creative

expression for engagement and learning by the public.

3. The Liquidation Sale breaks faith with these principles at every level. The
Artwork will disappear into private collections around the world, never to be seen again and
certainly not in the place where their donors and the museums’ supporters intended: at the

Museum, in Pittsfield. Once done, it can never be undone.



4. The guidelines of the Association of Art Museum Directors (the “AAMD”) and
the American Alliance of Museums (the “AAM”) — the leading museum associations of the
United States — encompass the importance of these principles on deaccessioning, and both the

AAMD and the AAM have condemned the Liquidation Sale in the strongest possible terms.

5. The Liquidation Sale was announced without warning, and the members of the
Museum were not advised nor offered the opportunity to provide their input. The Museum
offered a purported change in its intended scope of activity as justification, an assertion that

withers under any scrutiny.

6. Put simply, the Liquidation Sale is a solution in search of a problem.

7. Absent intervention by the Court, the Museum will do irreparable harm to its

purpose and to its duties and obligations to its donors and members.

PARTIES
8. The Hatts are full-time residents of Lenox, Berkshire County, Massachusetts. The
Hatts are members of the Museum.
9. Weinberg is a full-time resident of Lenox, Berkshire County, Massachusetts.

Weinberg was a member of the Museum from 2010 until she cancelled her membership in

response to the Liquidation Sale.

10. The Museum is a corporation organized pursuant to an act of the Legislature, and
G.L. c. 180, ef seq. The Museum is located at 39 South Street, Pittsfield, Berkshire County,

Massachusetts.



11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

Elizabeth McGraw is President of the Board of Trustees.

Stacey Gillis Weber is Vice President of the Board of Trustees.

Ethan Klepetar is Vice President of the Board of Trustees.

Stephen Bayne is Treasurer of the Board of Trustees.

Lydia S. Rosner is Secretary of the Board of Trustees.

Mike Addy is a member of the Board of Trustees.

Jay Bikofsky is a member of the Board of Trustees.

Douglas Crane is a member of the Board of Trustees.

Howard J. Eberwein III is a member of the Board of Trustees.

Ursula Ehret-Dichter is a member of the Board of Trustees.

David Glodt is a member of the Board of Trustees.

Wendy Gordon is a member of the Board of Trustees.

William M. Hines, Jr. is a member of the Board of Trustees.

Joan Hunter is a member of the Board of Trustees.

Eric Korenman is a member of the Board of Trustees.

Barbara Krauthamer is a member of the Board of Trustees.

Donna Krenicki is a member of the Board of Trustees.
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28. Suzanne Nash is a member of the Board of Trustees.

29. David Neubert is a member of the Board of Trustees.

30. Jeffrey Noble is a member of the Board of Trustees.

31. Caitlin Pemble is a member of the Board of Trustees.

32. Melissa Scarafoni is a member of the Board of Trustees (together with the

foregoing identified trustees, the “Trustee Defendants”).

FACTS
The History of the Museum

33. The Museum is a jewel in the culture of Berkshire County and the
‘Commonwealth. One of the oldest continuing museums in Massachusetts, it presents a classical
encyclopedic collection of art and natural history. As noted below, its history also parallels the
development and industry of Pittsfield. The Museum’s founding was a milestone in the history

of Pittsfield and its presence at the very heart of downtown anchors the community uniquely.

34. The origins of the Museum begin in 1871 with the incorporation of the Trustees
of the Berkshire Athenaeum and Museum (the “Athenaecum”) in Pittsfield. Established by an act
of the Legislature on March 24, 1871, the Athenaeum’s stated mission was “promoting
education, culture and refinement, and diffusing knowledge by means of a library, reading-
rooms, lectures, museums, and cabinets of art and historical and natural curiosities. . . .” See

Exhibit A hereto (emphasis added). The Athenaeum’s property is explicitly restricted as follows:



no part of such real and personal property, or such gifts, devises or bequests, shall
ever be removed from the town of Pittsfield.

35. A second act of the legislature on March 6, 1903 changed the name of the
Athenaeum to the “Trustees of the Berkshire Athenaeum and Museum.” See Exhibit B hereto. It
limited the number of Trustees of the Athenaeum to twenty (20), nine (9) new seats in addition to
the eleven (11) created in the 1871 charter. It made no change to the Athenaeum’s geographic

restriction.

36. The modern formulation of the Museum was the vision of Zenas Crane (“Crane”),
a successful paper manufacturer in Dalton. On or about April 2, 1903, Crane deeded the land
where the Museum now stands by gift “for the purpose of establishing a Museum of Natural
History and Art in connection with the Berkshire Athenaeum.” See Exhibit C hereto (emphasis

added).

37. T bequest of $100,000 Lo the Athenaeum in his will. By later

Crane also specified a bequest o

codicil, he added another $100,000 to the Athenaeum. A true and accurate copy of Crane’s will

and first codicil are attached as Exhibit D.

38. In 1932, the Legislature once again amended the governing documents of the
Museum. On March 31, 1932, the legislature passed a resolution creating a new entity named
the Trustees of the Berkshire Museum, and authorized the existing Athenaeum to transfer its
property to the newly-chartered entity. See Exhibit E hereto. The Museum (the present
Defendant) was chartered:

for the purpose of establishing and maintaining in the city of Pittsfield an

institution to aid in promoting for the people of Berkshire county and the general

public the study of art, natural science, and culture history of mankind and
kindred subjects by means of museums and collections. . . .
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Id. (emphasis added). The 1932 act limited the number of trustees of the Museum to fifteen (15).

39. Once again, no alteration was made to the geographical restriction on the works in
the original Athenaeum collection, nor, on information and belief, has the Legislature ever

changed that restriction, which remains in force today.

40. The Crane family continued to support the Berkshire Museum. In 1932, Zenas
Marshall Crane bequeathed to the now-Berkshire Museum “my paintings and objects of art” that
the Museum wished to have, except certain prints specified in the will. A true and accurate copy
of this will is attached hereto as Exhibit F. This will also made a $200,000 cash bequest to the
Museum, “to the end that their possibilities as educational factors in the life of the community,

and to the general public who may be drawn to them, may be realized to their fullest extent.”

The Artwork

41. The following paintings and objects are the subject of this action, and they are
listed for sale at Sotheby’s on the dates indicated, though Sotheby’s recently indicated that the
bracketed works may not be offered on November 13, 2017, but the schedule is entirely in their

hands for the moment.

American Art: November 13, 2017

Albert Bierstadt

Connecticut River Valley, Claremont, New Hampshire (1868)
oil on canvas

27 by 44 inches (68.6 by 111.8 cm)

[Albert Bierstadt

Giant Redwood Trees of California (King's River, Big Tree Grove, California) (ca. 1874)
oil on canvas

52 /2 by 42 Ya inches (133.4 by 107.3 cm)]



[Ralph Albert Blakelock

Rocky Mountains (undated)

oil on canvas

35 by 55 % inches (88.9 by 141.6 cm)]

[Frederic Edwin Church
Valley of Santa Isabel, New Granada (1875)
oil on canvas

39 V4 by 60 inches (99.7 by 152.4 cm)]

Thomas Wilmer Dewing

The White Dress (1921)

oil on canvas

16 & by 25 inches (41 by 63.5 cm)

George Henry Durrie

Hunter in Winter Wood (1860)

oil on canvas

36 by 54 inches (91.4 by 137.2 ¢cm)

[George Inness .

Mountain Landscape - The Painter at Work (Leeds in the Catskills, with the Artist Sketching)
(ca. 1867-89)

oil on canvas

47 2 by 71 Y2 inches (120.7 by 181.6 cm)]

John La Farge

Magnolia (1859)

oil on panel

16 by 11 "2 inches (40.6 by 29.2 cm)

[Thomas Moran

The Last Arrow (1867)

oil on canvas

52 by 79 inches (132.1 by 200.7 cm)]

[Charles Willson Peale

Portrait of General David Forman (1784)
oil on canvas

51 %2 by 39 72 inches (130.8 by 99.6 cm)]

[Rembrandt Peale

George Washington (undated)

oil on canvas

36 Y4 by 29 Y inches (91.8 by 74.3 cm)]



Norman Rockwell

Shuffleton’s Barbershop (1950)

oil on canvas

46 by 43 inches (116.8 by 109.2 cm)

Shaftsbury Blacksmith Shop (1940)
oil on canvas
35 % by 70 Ya inches (89.2 by 178.4 cm)

Augustus Saint Gaudens
Diana of the Tower (1899)
Bronze

height: 26 % inches (67.9 cm) on a 2 Y4 inch (5.7 cm) marble base

Impressionist & Modern Art Evening Sale: November 14, 2017

Henry Moore

Three Seated Women (1942)

pencil, crayon, charcoal, ink wash and pen and ink on paper
17 2 by 21 % inches (44.6 by 55.2 cm)

Francis Picabia

Force Comique (1914)

watercolor on paper

25 Y2 by 21 Y inches (64.7 by 53.7 cm)

Impressionist & Modern Art Day Sale: November 15, 2017

Raoul Dufy

La Féte (1935)

watercolor and gouache on paper
19 % by 26 inches (50.1 by 66 cm)

Edouard Vuillard

Deux femmes dans un interieur (undated)
watercolor and pencil on paper

8 7% by 6 % inches (22.5 by 17.1 cm)

European Art: November 21, 2017

William Bouguereau

The Newborn Lamb (1873)

Oil on canvas

65 by 34 % inches (165.1 by 87.9 cm)



William Bouguereau

Les deux soeurs (La Bourrique) (1884)
oil on canvas

53 ¥ by 39 7 inches (136.5 by 101.3 cm)

Charles Frangois Daubigny

Paysans allant aux champs (Le Matin) (undated)
oil on canvas

57 by 94 V5 inches (144.8 by 240 c¢m)

Daniel Ridgway Knight

Reverie (Leisure Moments)

oil on canvas

33 Va by 45 Y inches (84.5 by 115.6 cm)

Alberto Pasini

Faubourg de Constantinople (1877)
oil on canvas

25 by 39 % inches (63.5 by 101.3 c¢cm)

Edwin Lord Weeks
Indian Prince, Palace of Agra (undated)

oil on canvas
24 7 by 19 % inches (61.9 by 50.5 cm)

Master Paintings: February 2018

Pieter De Hooch

An interior scene with a musical party and a young boy dancing (undated)
oil on canvas

26 %z by 30 % inches (67.6 by 77.8 cm)

Adriaen Isenbrant

Adam and Eve (undated)

oil on panel

18 % by 10 % inches (46.4 by 27.3 ¢cm)

Adriaen Isenbrant

The Flight into Egypt (undated)

oil on panel

27 4 by 33 ¥ inches (69.2 by 85.4 cm)
oil on canvas
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Attributed To Sir Joshua Reynolds, P.R.A.
Portrait of a gentleman, said to be Mr. Cave (undated)

oil on canvas
30 %2 by 25 V4 inches (77.5 by 64.2 cm)

Girolamo Troppa

Apollo flaying Marsyas (undated)

oil on canvas

40 Y2 by 52 % inches (103 by 134 cm)

Jan Victors

Benjamin taking leave of Jacob before his departure to Egypt (undated)
oil on canvas

63 by 90 inches (160 by 228.6 cm)

Benjamin West, P.R.A.

Daniel interpreting to Belshazzar the handwriting on the wall (1775)
oil on canvas

50 ¥ by 73 Y2 inches (129 by 186.5 cm)

Asia Week: March 2018

An Archaic Bronze Ritual Food Vessel (Gui) Early Western Zhou Dynasty
A Large Blue And White ‘Dragon’ Vase Qing Dynasty, 18th / Early 19th Century
A Large Gilt Bronze Figure Of Guanyin Qing Dynasty, Late 19th Century

A Panel Coromandel ‘Birthday’ Screen Qing Dynasty, Kangxi Period, Dated Jisi Year
Corresponding To 1689

2

A Six-Panel Folding Screen Japan, Late 17th Century

Date to be determined:

Alexander Calder

Dancing Torpedo Shape (1932)

wood, wire, sheet metal and paint

29 by 24 /2 by 11 Y inches (73.7 by 62.2 by 29.2 cm)

Alexander Calder

Double Arc and Sphere (ca. 1932)

wood, wire, rod and paint

32 % by 11 Y2 by 11 % inches (82.6 by 29.2 by 29.9 cm)
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Franklin Simmons
Penelope (1884)
71 inches (180.3 cm)

Giulio Tadolini

Judith (1881)

Marble

height (with base): 90 inches (228.6 cm)

The Museum Installs New Management Intent on Improperly “Monetizing” the Collection

42. On information and belief, the Liquidation Sale is not the result of any impending

financial need. It is a lazy solution to the financial challenges of running a non-profit museum.

43, The Museum’s Director Van Shields (“Shields™) spoke of “monetizing” the
Museum’s collection almost as soon as he arrived in 2011. This was clearly a warning signal,

and, it turns out, part of a pattern of museum mismanagement.

44, At his prior post as Executive Director and CEO of the publicly owned Culture &
Heritage Museums in Rock Hill, South Carolina, Shields attempted the makeover of a collection
of primarily African taxidermy. According to the Berkshire Eagle:

Shields and his museum allies failed to win the community acceptance and donations the
ambitious effort needed, an investigation by The Eagle found.

They missed project deadlines, churned through staff even as the museum expanded its
upper ranks, fumbled politics in a conservative county, and resisted public and private
calls to be more open about the project’s challenges.

45. Worse yet, Shields’s project resulted in an inquiry from the South Carolina
Secretary of State’s office. In a letter from the deputy general counsel for the Secretary of State,
numerous failings were identified:

It does not appear that much effort was made to actually begin the museum

project for which the land was donated — a lot of money was spent but it appears

that there is nothing to show for it. . . . Also, it appears that hundreds of

thousands of dollars were spent annually on professional fundraisers and public
relations firms with little return on investment.
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There may be conflict of interest concerns involving members of the Foundation’s
Board of Directors and other individuals associated with the partnership with
[Cherokee Investment Partners]. . .. The same individuals seem to be involved
with multiple corporations that are receiving large amounts of money.

46. Shields left his South Carolina position in 2011 and was hired by the Museum.

47. The Museum’s prior administration oversaw a successful capital campaign that
raised millions of dollars. The Museum has portrayed that capital campaign as a failure because
it did not secure the financial stability of the Museum indefinitely, but few if any such campaigns
accomplish that. Non-profit fundraising is a never-ending pursuit, and the Museum and the
Trustee Defendants have apparently concluded that they can no longer be bothered with the hard

work of charitable stewardship.

48. The Museum sold a number of Russian artworks in 2008, not as part of the

separate capital campaign, but to enhance the collection (which is focused on American art).

49. The then-director Stuart Chase summarized succinctly why those works were

being sold:

Our museum has held a unique position in the culturally rich Berkshire region
throughout its history. Its appeal is broad — serious art connoisseurs. mineral
hobbyists, aquarium enthusiasts, history aficionados — providing something for
every member of the family, whatever their age. It is a very exciting time for the
museum. We have just completed the $10 million Phase 11 of an extensive
renovation, including the construction of a new 3,000 square foot Feigenbaum
Hall of Innovation and the installation of a museum-wide climate control system
that has transformed our ability to preserve and display our collection and other
loan exhibitions. The proceeds from the auction will allow us to focus our energy
on acquisitions, an equally important part of the institution’s growth, which will
help enrich the Berkshire Museum’s special niche as the premier family
institution in the area.
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50. While some of those proceeds were used to acquire other art, on information and
belief other of those funds have been commingled and dissipated for overhead and expenses, not

dedicated to the acquisition of additional art.

51.  The full extent of that inappropriate expenditure is unknown because the Museum

has refused to provide information concerning it.

52. On information and belief, the 2008 consignment contract did not contain what is
known as a reserve clause, a provision requiring the item to be withdrawn from sale if bids do
not reach a certain level. On information and belief, the Liquidation Sale will also include no
reserve clause, requiring the artwork to be sold to the highest bidder. Thus, the speculative
amounts bandied about by the Museum may not even be reached. Given the Museum’s breach

of ethics, no other museum will bid on the artwork, making a depressed price more likely.

53. The number of Trustee Defendants (including Life Trustees) currently and
substantially exceeds the statutory allowance of fifteen. It is unknown by what margin, majority,
or plurality the Trustee Defendants approved the Liquidation Sale, even though the Hatts

requested information about resolutions concerning acquisition policy.

54, As recently as October 1, 2015 — well into what Shields has now described as a
period of financial need — he touted the fiscal health of the Museum. In an interview with the
Berkshire Eagle, Shields argued: “[w]e’re in a good financial position. . . .” He discussed the
Museum’s budget and made no mention of a deficit or any other problem. That same interview
touted the Museum’s various regional and community partnerships, all of which are now
threatened by the Liquidation Sale because a flagrant breach of ethics will almost certainly turn
the Museum into a pariah in the art world.
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55. In July, 2017 the Museum announced the Liquidation Sale without warning. A
true and accurate copy of the public statement is attached as Exhibit G hereto. Poorly disguised
with a catchy “New Vision” slogan, the Berkshire Eagle reported that it was approved by certain
of the Trustee Defendants “just hours™ before it was announced to the world, and without any

word to members or the community.

56. The statement touted how many retreats the Board had taken and made reference
to paid consultants and “focus group” testing, but all of this was news to members and the

Pittsfield community until 2017.

57. Since then, the Museum has tried to have it both ways, arguing that the larger
endowment is necessary, but claiming that it is not in financial straights. These positions are
irreconcilable, and since the Museum is pressing ahead with the Liquidation Sale, a rationale of

fiscal exigency is at the very least implicit in the Museum’s position.

58. In a letter to members after the announcement of the Liquidation Sale, Shields

admitted that the focus groups had not been told about how the New Vision would be funded,

i.e., by the Liquidation Sale.

59. On information and belief, in the Museum’s 2017 filing to the Massachusetts
Cultural Council, submitted after the release of the “New Vision,” the Museum answered a
question about whether any material changes had taken place in the year prior or were planned in

the year ahead in the negative.

60.  The Liquidation Sale has a regrettable precedent in Massachusetts history: in

2009, Brandeis University (“Brandeis”) announced plans to liquidate the collection of the Rose
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Art Museum (the “Rose”), Brandeis’s signature museum of modern and contemporary art. The
sale was similarly condemned in all quarters, the university was sued by the Rose’s founding
donors, and the Attorney General performed an investigation. In response to the outcry, the
university director resigned in disgrace, the museum lost its esteemed director to another
position, and the institution reputation was harmed irreparably. Brandeis did not sell the

paintings.

61. The Rose is a cautionary tale of disastrous museum management. Everything

associated with it is rightly regarded as a fiasco.

62. In a telling development about the Museum’s decision making, the Massachusetts
Cultural Council (the “MCC™) reported that “key individual behind the Rose’s decision is
directly involved with the Berkshire Museum’s action.” If true, it would establish beyond doubt

that the Museum has no understanding of its obligations or ethics.

63. After the announcement of the Liquidation Sale, the AAM and the AAMD stated
in no uncertain terms what a catastrophe it would be if implemented. The two organizations felt
so strongly that they issued a joint statement, a true and accurate copy of which is attached as
Exhibit H. The statement made clear just how damaging the Liquidation Event is as a general

proposition and for Pittsfield in particular:

One of the most fundamental and long-standing principles of the museum field is
that a collection is held in the public trust and must not be treated as a disposable
financial asset.

¥ ok %

Two of the works the Museum is currently planning to sell are important
paintings by Norman Rockwell, given by the artist to the people of Pittsfield.
These works were entrusted by Rockwell to the Museum for safe-keeping and to
share with the public. The other works proposed for sale are by many noted artists
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from America and around the world. If these works are indeed sold, it would be
an irredeemable loss for the present and for generations to come.

Selling from the collection for purposes such as capital projects or operating funds

not only diminishes the core of works available to the public, it erodes the future

fundraising ability of museums nationwide. Such a sale sends a message to

existing and prospective donors that museums can raise funds by selling parts of

their collection, thereby discouraging not only financial supporters, who may feel

that their support isn’t needed, but also donors of artworks and artifacts, who may

fear that their cherished objects could be sold at any time to the highest bidder to

make up for a museum’s budget shortfalls. That cuts to the heart not only of the

Berkshire Museum, but every museum in the United States.

64. If the past is any guide, the Museum will be sanctioned by the AAMD and the
AAM if the Liquidation Sale proceeds. Other American museums will be forbidden to lend the
Museum works for temporary exhibition, or participate in any way with the Museum’s
programming. Prior targets of AAMD and/or AAM sanctions for deaccessioning violations
included the National Academy Museum in New York and the Delaware Art Museum. Despite
the initial receipt of significant sale proceeds, those museums’ management crises continued

unabated. In every instance, the sanctions are crippling to any institution that wishes to function

within the museum community. The Museum will suffer the same fate.

65. These consequences are neither theoretical nor speculative. As a result of the
Liquidation Sale’s defiance of AAM and AAMD rules, the Museum has already been forced to
end its relationship with the Smithsonian Institution (the “Smithsonian™). The Smithsonian,
America’s premier public cultural steward, affiliates with museums around the country to
cultivate educational opportunities. Access to that affiliation cannot be valued, and certainly

cannot be replaced.

66. The Museum’s asserted fiscal “emergency” is, on information and belief, widely

exaggerated or even fabricated.
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67. The MCC invests in museums as public institutions by virtue of their designation
as 501(c)(3) nonprofit organizations. The MCC condemned the Liquidation Sale forcefully. The
MCC undertook to examine the Museum'’s finances in detail, and concluded that:

the Museum could put itself in a healthy operating position without

deaccessioning art. We fear, moreover, that its broader plans rely on uncertain

market and cost projections, and that widespread public opposition to the

deaccession will erode the very base of support upon which the Museum must
depend to realize its ambitions.

68. Independent financial experts have also examined the supposed fiscal emergency
and found it illusory. Stephen C. Sheppard (“Professor Sheppard™), a professor of economics at
Williams College and director of the Center for Creative Community Development, which
studies nonprofits, said the Museum could sustain itself on an endowment a fraction of the one

that it claims it needs the Liquidation Sale to realize.

69. Professor Sheppard analyzed eight years of Berkshire Museum financial
documents. Sheppard studied the Museum’s audited annual financial statements, which would

allow it to operate for eight additional years at its present operating deficit.

70. Professor Sheppard observed critical flaws in the “New Vision.” First, the
Museum has an endowment, but in its articulation of a supposed operating deficit, the Museum

failed to account for income that the existing endowment will generate.

71. In addition, the fictional endowment that the Liquidation Sale is supposed to

create is not part of any actual plan. The Museum has admitted it has no business plan.

72. On information and belief, the Liquidation Sale is nothing more than a substitute

for the hard work of fundraising and non-profit management. Raising money is an arduous,

18



often thankless task. The Museum and its board have been sold on a shortcut solution in which a
pot of money magically appears and solves all problems. The money will neither simply

materialize nor solve anything.

73.  Insum, the Liquidation Sale is a complete dereliction of the Museum’s

obligations and the Trustee Defendants’ duties.

74. On information and belief, Sharon Gregory (“Gregory”), a retired corporate
finance and strategic planning expert formerly of PaineWebber, Lehman Brothers and Citibank

&

also reviewed the Museum’s financial condition on behalf of the Berkshire Eagle.

75. Gregory concluded as follows (emphasis added):

Management has not demonstrated the ability to deliver programs or contributions
[or] grants given the enormous treasure trove of art in the museum.

[T]he financials leave room for developing other solutions, including more
effective management in art-centric programming, integrating art with natural
sciences and history, of which ours is especially rich.
There does not appear to be any quantitative data that would show more
visitors would come or more contributions would be received with these
changes.
The Museum Refuses to Explain its Unlawful Actions
76.  To understand how the Museum could possibly claim to have made the decision

to move forward with the Liquidation Sale in good faith, the Hatts reached out through counsel

to request documents that would support the Museum’s right and authority to do so.

77. The Museum simply ignored the Hatts.

78.  Ina final effort to convey the urgency of the situation and forestall the need for

legal action, the Hatts made a final demand that the Museum change course.
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79. The Museum, through counsel, responded dismissively on Friday afternoon,
October 20, 2017 asserting that Plaintiffs have no rights to object to the Liquidation Sale or the
Museum’s mismanagement. Confirming its contempt for the public trust, the Museum made no

effort to supply the information previously requested by the Hatts.

80. The Hatts are not alone. The Museum has faced substantial public outcry over its
decision by local community members and the national press alike. The Museum has not
softened its stance toward large-scale deaccessioning; it has not even indicated the slightest
willingness to engage in dialogue. Compounding the need for full disclosure of the Trustee
Defendants’ decision making process, the Berkshire Eagle reported that Hill-Engineers,
Architects, Planners Inc. had been “tapped to develop” the Museum’s renovation plans pursuant
to the “New Vision.” Trustee Defendant Jeffrey Noble is the President and a Director of Hill-
Engineers, according to its website and the Massachusetts Secretary of the Commonwealth,
raising the question of whether the “New Vision” itself is an interested party transaction that

would compel further scrutiny of the Liquidation Sale.

81. Paintings scheduled for auction under a standard consignment contract can be and
often are sold prior to the public auction date. The first group of the Artwork is currently
scheduled for auction beginning November 13, 2017, but the Museum could dispose of any or all

of the Artwork at any time absent the Court’s intervention.

CAUSES OF ACTION
Count I — Breach of Contract (against the Museum)
82. The Plaintiffs restate and reincorporate Paragraphs 1 to 81 as though set forth

herein.
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83.  Under Massachusetts law, a corporation and its members have a contractual

relationship.

84. A corporation’s members, like the Plaintiffs, have standing to enforce the terms of

the contract.

85. The terms of the Museum’s contract with its members are encapsulated in the

Museum’s name, inter alia, it is a museum for art subject to the restrictions of its charters of

1871, 1903, and 1932.

86. The Liquidation Sale breaches that agreement by decimating the core of the

Museum’s unique painting collection.

87. Moreover, the consequences of the Liquidation Sale will ensure that it will be
impossible for the Museum ever again to be an art museum as contemplated by Crane and the
donors of the Artwork because the Museum will be shunned and retract into an empty shell of an

institution.

88. The Museum’s breaches of its governing charter and its obligations to its

members include, but are not limited, to the following:

89. The Museum has violated the geographic restrictions on the works of art that were
conveyed from the Athenaeum in 1932. The works are already in New York for auction,

conclusively establishing that breach.
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90. The Museum’s pre-textual 2016 “Articles of Incorporation” is a legal nullity that
attempts something only the legislature could do, i.e., alter the prior applicable act of the

Legislature.

91. Regardless of the intent behind the 2016 filing, the Liquidation Sale and the
supposed “New Vision” are inherently destructive to the purpose of the Museum and its ability

to be a museum of fine art.

92. The Museum has violated the statutory allowance on the number of its Trustees. It
is therefore highly probable that the Museum has also violated bylaws regarding votes of the
Trustees in the course of pursuing the Liquidation Sale. Perhaps to avoid this very argument, the
Museum has refused to provide the Hatts with a copy of its bylaws, which the Hatts requested on

September 27, 2017.

93. Plaintiffs and other members have been damaged by the Museum’s breach of its
agreement because the institution they paid to join and that they have financially supported, is
being destroyed. If the Defendants are successful, the Plaintiffs will no longer be able to visit the
Jewels of the Museum’s art collection, and they will not benefit from the Museum’s prior ability

to collaborate with other cultural institutions.

94. Talking in 2017 about the process, Shields revealed that deaccessioning was
already on the docket in 2015. Rather than follow the AAM or AAMD guidelines, Shields
proposed his own line of inquiry: “Is it mission critical? Is it necessary to continue to meet our

interpretive goals? And what is the financial value?”
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95. Shields thus framed the question backwards: right up front he was looking for
excuses to monetize the art, rather than considering the balance between additions to the

collection and the loss of a particular object.

96.  None of this was revealed in 2015 as it was being pursued, of course, or any time

before the announcement of the Liquidation Sale.

Count II — Breach of Fiduciary Duty (against the Trustee Defendants)
97. The Plaintiffs restate and reincorporate Paragraphs 1 to 96 as though set forth

herein.

98. The Trustee Defendants owe the Museum and its members the highest duty of
care. This duty includes stewarding the Museum’s art collection, and it includes abiding by the

ethical standards that apply to art museums.

99. In spite of that duty, the Trustee Defendants have elected a short cut to avoid the

work they are obliged to perform in respect of, inter alia, management and fundraising,

100.  Rather than impose these activities on themselves, the Trustee Defendants have
opted to pursue illusory piles of money as a substitute for effective management and good

judgment.

101.  The Trustee Defendants have caused priceless works of art to be removed from
the Museum and sent out of state for auction to generate a cash fund for, inter alia, basic
operating expenses. This inflicts existential harm on the Museum itself. The Plaintiffs are also

harmed because they can no longer visit the Artwork at the Museum. Furthermore, because the
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Trustee Defendants have flagrantly violated museum ethics, neither the Museum nor the

individual Plaintiffs will benefit from previous relationships with other institutions.

Count III — Declaratory Judgment (against all Defendants)
102.  The Plaintiffs restate and reincorporate Paragraphs 1 to 101 as though set forth

herein.

103.  An actual controversy exists between the Member Plaintiffs and the Museum’s
Trustees on the one hand and the Museum on the other hand as to the lawfulness of the

Liquidation Sale and the Museum’s authority to proceed with its plan.

104. Plaintiffs are entitled to a declaration that the Museum’s actions are ulfra vires

2

and unlawful.

PRAYER FOR RELIEF

WHEREFORE, the Plaintiffs pray that the Court:

A) Enter a temporary restraining order enjoining the Museum and the Trustee Defendants
against the Liquidation Sale or any similar actions;

B) Enjoin preliminarily the Museum and the Trustee Defendants against the Liquidation
Sale or any similar actions;

C) Declare the Museum’s intended course of action to be unlawful;

D) Enter final judgment enjoining the Museum and the Trustee Defendants against the
Liquidation Sale or any similar actions; and

0) Award such other and further relief as the Court deems appropriate under the
circumstances.
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Verification
On th_iS/i day of October 2017, I hereby do verify and swear under the penalties of
perjury that the foregoing facts are true according to my own personal knowledge except where

stated as true according to my information and belief, in which case I hereby verify and swear

under the penalties of perjury that such facts are true according to my information and belief.

trears GHPT

/én es Hatt %




EXHIBIT A



1871,—CuarteER 129, 507

~ Seerion 2. Baid town may choose at its annual meeting, Commissioners
or at a Iegal mecting called for the purpose, two or more enperintond.
mmissioners to supermtcnd the digging of the said chan- Yo% &
nel, and to e:\peud tho money raised therefor.
Secriox 8. This act shall take effect upon its passage.

Approved March 24, 1871,

: AN ACT TO INCORPORATE THiN’l‘;;g::EES OF THE DERKSOIRE ATII- O’lﬂ‘p. 129
Be it enacted, §c., as follows :

SecrioN 1. Thomas Allen, John Todd, Ensign H. Kel- Corporntors.
~loag Henry L. Dawes, Thomas Colt, Edwin Olapp, George

Y. Learned, William R. Plunkett, Edward S, Franeis, Wil-

liam K. Bartlett James 1. Barkcr, their associates and suc-

- 0BssOrs, are hereby made a body corporate by the name of gj:.‘;"e and pur-
‘the Trustees of the Berkshire Atheneum, for the purpose of
establishing and maintaining in the town of Pittsfield dn
institution to aid in promoting education, culture and re-

finement, -and diffusing knowledge by means of a library,
reading-rooms, lectures, museutns, and cabinets of art and

historical and uatural curiosities; with all the powers and Joyersand
~privileges, and subject to all the duties, restrictions and lia-

bilitics set forth in all general laws wlich now are or may

hereafter be in foree applicable to such corporations.

~ Secrion 2. Said corporation may hold real and personal fezsodper
property for the purposcs aforesaid to the amount of two

hundred and fifty thousand dollars; and all gifts, devises

and bequests thereto shall he devoted to such purposes ex-

_clusively, and used in conformity with the conditions made

by any donor and expressed in writing: provided, such con-

ditions are not inconsistent with the provisions of this act ;

_and provided, further, that no part of such real and personal

_property, or such gifts, devises or bequests, shall ever be

removed from the town of Pittsfield,

~ Secrion 3. The town of Pittsfield, so long as said corpo- pretstield may
ration maintains a public library for the use of the inhab- f,}’g’,{ff’,‘(f‘,‘e,,up,
itants thereof, is hereby authorized to appropriate and pay port of library.
money. to ald in supporting such institution, the same as

may be done by law for the support of pubhc libraries, and

said corporation may receive such appropriations as may be

made,

SeerioN 4. The trustees of such corporation shall have Trustees may
authority to fill all vacaucies, in any manner occurring, but Do diestn
the number of said trustees shall never exceed eleven.

_ SkcrioN 5, This act shall take effect upon its passage.

Approved March 24, 1871.
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EXHIBIT B



Aocrts, 1903. — Cuars. 131, 132.

temporary notes from time to time in anticipation of the
issue of bonds, notes or scrip heveby authorized, or in
anticipation of the payments to be made.
SectioN 2. This aet shall take eflect upon its passage.
Apprroved Muavch 5, 10503.

AN ACT RELATIVE TO TIE TRUSTEES OF TIE BERKSHIRE
ATIHENAUM.

Be it enucted, elc., us follows:

Sectioy 1. The name of the Trustees of the Berk-
shire Athena:un is hereby changed to the Trustees of the
Berkshire Athenream and Museun.

Section 2. The corporation may ecleet nine trustees
in addition to the number now authorized.

Secrioy 3. The corporation may by its by-laws limit
the term of office ol ull trustees hereafter clected, and
may from time to time reduce the number of” trustees to
a number nat less than ten in addition to the trustees
holding oftice ex oflicio, and may elassify such trustees so
that the terns of oflice of a certain number of trustees
shall expire exch yeur,

Srorion 4. This act shall take effect upon its passage.

Approved Muvclk G, 1005,

AN ACT TO AUTHORIZE THE ASUBURNILAM NEW CEMETERY ASS0-
CIATION T{} TRANSFELR IT3 PROPERTY AXND FUND3 TO THE TOWN
OF ASHIEURNHAM,

Be it enucled, ele., us follows:

Secriox 1. The Ashburnham New Cemetery Associa-
tion is hereby authorized to release and convey to the
town of Ashburnham, by a deed exccuted by the presi-
deut and elerk of said association in its hehalf, all the
veal estate owned by it,and to transfer to said town of
Ashburnham all the personal property of said ussociation
and all trust funds held by it by bequest or otherwise for
the care and benefit of its cemetery ov of any lot or lots
thercin : provided, that the town of Ashburnham shall
vote to aceept the same at a meeting duly called for that
purpose.

Secron 2. All real estate and personal property con-
veyed and transferred to the town of Ashburnham, pur-
suaut to the authority contained in the preceding section,

101
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I, ZENAS CRAHE, of Dalton, 1in the County
af Borkahire and Commanwaulsh of Massashuasetla, do
wake this cedicll te my last #ill und eatamant,
Juted Noveabar ths twenty-sixth in the year ninataan
hundrsd and Fiftean, which will I d¢ heraby ratify

and c¢ontlrm in ull rewpazis suve ua the dume may be

changed by the provisions of this codiell,

ATICLE I.

I direct the executsars of ny sald will e
gut apart the sum of two hundrod aud (ifty thousand
dollars, Inveating and relnvesting the same Irsa time
to time 4n sush sucuritiss a3 shall comwmend themaulven

thaly dudgment, and ts pay over the net Inzone
wiazruing therefroa from time 4o tilme to wy wife,
ELLEN J. during the term of hor natural 1ife.
Ypen the dovwase of my euld wife the principal of the
2rdet fand hareby arsutad shall fall into the rasidue
ef my wstate und ahall be disvossd of es directad by
thae restdunry articls of my sald ewill, This provislon
for the benelfit af my suld wiis I8 Lin addition to, and
nat in Jieu of or in sybatitutien for the devise und

lagaey made to her in the first and second urticles of

my seld will, Yy sxecutars ahall ba exompt freom glving:

% suvety or sursties on uny bonds that zay be reyuirsd

of them 1n connectlon wlth the sdminiatratisn of the

trust Nervoby croatad,




ARTICLE II.

Whereans, in and by Article III of my suid
lust will, I guve aad bequsathed to my daughtsr,
FRANCES CRANE COLT, the sum of two hundred and Tifty
thousund dellars, I heredy glve and bequsath to my
guld daughter the further sum of four hundrad thoumsund
dollars, waking u total lagaey ts her of six hundraed

and fifty thousand dollurs,

ARTIGLE IIT.
i pgive and beyueath to SAMUEL G, COLT,

hueband of my said duughtar, tha suw of [ifty thousand

dollars.

ARTICLE 1Y¥.
I give sund beyusaath to eunch of the cthildren
aof my aaid daughtsr who ohall be living aut tha time

of my decwuse the sum of twenty~five thousund dollars,

s

y

Vasroans, in ani by Articzls VII of my w.id
lanst will, I gave and beyuoathed ts the TRUSTZES QF
THE BEMKSHIRE ATHRENAEUY AND MUSEUU, a corporaetion of
Pitisfield 1in wnz2id Couniy, as nn sndewment fund for

the malatenance of the Museue 4f Natural History wnd

Art telonging %o sauid ¢corporation, the suuw of one

nundred thousund dellars, 1 hereby give and begueath
to said corpgoration *thwe further sum of one hundrasd
thousind dollars, waklng  legacy te suid cergeratlion

of two hendtsd trhousand dellars in wll, Said legacy




shall ba ldvested and reinvestsd frowm time to tlims

by the finance or investizent coummlttas of suld

Trustaes; and 1t is my wiash that, 8o far ua prasticaple

souws mamber of ay [amily, profersbly u male meTber, ashall

al 4ll times be a mezber of suzh [inancs or Liavestment

comrittew.

ARTICLE VI,
Whersas, in and by Artizle VILI of ay said
will, T gave und bogueathed to the 207S5* LUy, a
corporation of muid Pittafield, the sum of soventy«
five thousund dollars, I hereby give and besgquanth to
suld Boys' Tlub the further sum of taenty«five thousand
dollars, making a legacy to said Boys' olub 6f one

handred thousand dellars in all.

AQTICLE YIX.
¥nerass, in and by paragraph 10 of
L& of my said will I gave {0 the DALTON PUBLIC LIBRARY,
of suld Ualton, the oum of five thousand doellars, I
hareby give and bequeuth tn 1% the further sum of five
thousandi dollars, me n; lapacy to sald Dalton Public

Library ! %ten thounund dollars in all.

ARTICLE VIIT.

dherocaa, in and by puragraph 11 of Articls
IX ef my suid will, I guve to tha CONGRESATIONAL PANISH
UF DALTON the sum of five thousand dallurs, I haraby
gave and bequeath to waid Parish the further osum of

five thousand dollars, making o legney to said Parish




of ten thousnnd dollurs in wll,

ARTICLE IX,

I give und devlse unts the INHAWITANTS oF

THE TOWY GF DALTON my undivided ane-half of the lands

g¢ituated in said Daltoen compriaing ihe Pine Grove Park

recrgatioen groundas,

IN TESTIWONY WHMREDF I hersunts wet my hand,
and 1n the presencs of thrae witnsosos doeclure thls %o
e o cedicll to my laset will, thins sewventzenth day or

July, in the year ninetsen hundred .nd seventsen.

’(525 By e

i . o

Cn thies suventiseath dav of July, A.D. 1817,
Zenas Crane, of Dulton, Massuchussetits, signed the
forogoing inetrument in ocur pregence, declaring it to
ho 4 codicdil te his lust will; aund ue witneades thersof
we thrse do now, 4% his requas*, in Iis pressnce, and
in ths wrsaunde of euch othisr, harato aubscribe our

A0,




SUTUIEY

He \N\ A wa&%ﬁ,

7 2 i \3.

.\W‘
¥ iy

HOSA
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RO T PO Pt aye .
B RiLe O arngn Lpahe

Re: Trust under Artiele I of Codicil

-

: LS QURTING

ACIHOWLED:

i ' v L
sl I, 20lt,

Urane, labte of

Tpr Thiot the peyments

ane Lo them as

Srani ug

late

enrtitled Lo receive from tne seid trusbes under the terms of

tha sald trast; and we cccordingly, for curselves and for our
sl forever digchacrge the

i

repise, releasze

iila executors, cdminlstretors and assipgns,

ot and from ell elaima and demands in relation te the sald trust

and irn respect of the rights of the sald Lilen J. Srane es

weneficipry of the seid trust, snd we hereby wealve any further

accounting by ths seid Z. darsinll orane in respect of the eald

b
8 fSﬁJ'ﬁay of Hovember, 1934,
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Probats Jourt

ane

Ra: Trust under Article I of Codinil, Decleration concerning clowing
~of trust, .

YHIREAY the zbove-named Zenas Zrane, Llate of Dalton in sald

:

Uounty of Horkshire, Ly svrticle I of the codicil to hils last will
#nd Lestament, establlshed a truet fund io the sue of 5250,000 for
thie penelit of hils wife, o 1 J. Sraneg, for her 1lfe and appoint-

trusvaos thereofl hil: nto: We Murray Srane, Z. Marshall
Orane amd Churles £, yrane, oné

ras - ot

JGaEaLas the seld Y. o Jurcday Croane end Shurles K. Crshe nave
deceased ani ue succeagors to them have been appointed, und

Gihilhad tae reuslnder loterest in sald trast fund vested by
the ferng of Tne wlll of the sald Zenas Crane in hiy sons, %,

Herahall Srene now of sald nlton, and Shorles ¥X. Crane, labe of

Pasadsne In the ste of Uelifornla, ino equal shares, (aaild
harles K. Srane naving survived the sald Zenas Crane) snd
WHEd 283 Uhe undivided one-hsll remsinder interest or the
vrane in seld trust fund was by the ex cubcra of

chiarles K. Urane duly asaslgned and conveyed

darenall Jrens by en Instrawent dated the 7th day

duly reecorded in the Frouaote Jourt for the

oy dececased and the saig 7.
Lrang, as surviving srusioe has pnid wl1) sums due @s
incomne Peom tus sa LTS the guld llen J. Crans

[ ne, and

by thelp




coma dus to the sald Ellen J. Orane in her life tima or to her

gstabe, by Instrumart daly flled and recerded in the said

Zourt.
Srane,
surviving Urustee so

ortlire veneficisl inberest
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Acrs, 1932, — Cuars. 133, 134

AN ACT REPEALING TIIE LAW PROVIDING FOR THE ESTABLISII-
MENT AND MAINTENANCE UNDER THE SCHOOL DEPART-
MENT OF A DENTAL CLINIC FOR SCHOOL CHILDREN IX THE
CITY OF TAUNTON, :

Be 1t enacled, efc., as follows:

Chapter eighty-seven of the acts of nineteen hundred
and fourteen is hereby repealed.
Approved March 31, 1932.

AN ACT CHANGING THE NAME OF TIE TRUSTEES OF THE
BERKSHIRE ATHENAEUJ AND MUSEUM TO TRUSTEES OF
THE BERKSHIRE ATHENAEUM, AND INCORPORATING THE
TRUSTEES OF THE BERKSIIIRE MUSEUM AND AUTHORIZING
TIHIE TRANSFER TO IT OF MUSEUM PROPERTY.

Be it enacled, elc., as follows:

SecTion 1. The name of the Trustees of the Berkshire
Athenaeum and Museum, a Massachusetts corporation,
is hereby changed to the Trustees of the Rerkshire Athe-
naeum, hereinafler called the athenaeum corporation. -

SecrioN 2. The athenaeum corporation is hereby
authorized to transfer and convey to the Trustees of the
Berkshire Museum, incorporated by section three of this
act and hereinafter called the museum corporation. the
museum building and the land used in connection there-
with, substantially all of which was egiven to the athenaeum
corporation by the late Zenas Crane. The athenaeum cor-
poration is hereby further authorized to convey to the
muscum corporation, and to reserve to itself, such rights of
way and other easements in the property conveyed as afore-
said, or in other property of the athenacum corporation, as
the athenaeum corporation may decm expedient, and to
transfer to the museum ecorporation the Zenas Crane
endowment fund and all objects donated by the said Iate
Zenas Crane and such other objects of or illustrating natural
science, culture history or art as the athenaeum corporation
deems proper.

Swpcrioxy 3. Zenas Marshall Crane, John DBarker,
Frances C. Colt, Henry A. Franeis, Charles J. Kittredge,
Josephine C. Robbins and Ceorge H. Tucker, their asso-
ciates and successors, are hereby made a body corporate
by the name of the Trustees of the Berkshire Museum,
hereinbefore and hereinafter called the museum corporation,
for the purpose of establishing and maintaining in the city
of Pittsfield an institution to aid in promoting for the people
of Berkshire county and the general public the study of
art, natural science, the culture history of mankind and
kindred subjects by means of muscums and collections,
with all the powers and privileges, and subject to all the
duties, restrictions and liabilities, set forth in all general

105

Chap.133

1814, 87,
repenled.

Chap.134

Name of
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May hold real
and personal
property, ete,

May receive
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or right
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eta,

Chap.135

G. L. 51, § 43,
ete,, amended.
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vice president
ta he printed
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fiev of names
of candidates
for presiden-
tinl electors,
ele.

G. L. 54, § 78,
amended,

Voting for
presidential
electors,

Acts, 1932, — CHaP. 135.

laws now or hereafter in force relating to such corporations.
The number of trustees of the museum corporation shall
never exceed fiftcen.

SecrioN 4. The museum corporation may hold real
and personal property for the purposes aforesaid; and all
gifts, devises and bequests thereto shall be devoted to such
purposes exclusively and used in conformity with the
conditions made by any donor and expressed in writing;
provided, that such conditions are not inconsistent with
the provisions of this act.

Section 5. The museum corporation shall be entitled
to receive any gifts, devises or bequests made to the Trustees
of the Berkshire Athenaeum and Museum, which by their
express terms are intended for the museum.

SectioN 6. This act shall take effect upon its passage;
and whatever authority or right is granted or conferred
by this act is hereby declured to be limited to such au-
thority or right as the general court may constitutionally
grant or eonfer, without prejudice to any proceeding that
may be ingtituted in any court of competent jurisdiction
to effect the purposes of this act.

Anpproved March 31, 1932.

AN ACT RELATIVE TO THE ELECTION OF PRESIDENTIAL
ELECTORS.

Be 1t enacted, elc., as follows:

Section 1. Chapter fifty-four of the General Laws, as
amended in section forty-three by chapter thirty-six of
the acts of nincteen hundred and twenty-five, is hereby
further amended by striking out said section and inserting
in place thereof the following: — Section 43. The names
of the candidates for presidential electors shall not be
printed on the ballot, but in lieu thereof the surnames of
the eandidates of each party for president and vice presi-
dent shall be printed thereon in one line under the de-
signation “Iflectors of president and vice president” and
arranged in the alphabetical order of the surnames of the
candidates for president, with the political designation
of the party placed at the right of and in the same line
with the surnames. A sufficient square in which each
voter may designate by a cross (X) his choice for electors
shall be left at the right of each political designation.

Secerion 2. Said chapter fifty-four is hereby further
amended by striking out section seventy-eight and inserting
in place thereof the following: — Seclzon 78. In order to
vote for presidential electors, the voter shall make a cross
(X) in the square at the right of the party or political
designation appearing on the ballot at the right of the sur-
names of the candidates for president and vice president,
to vote for whom such candidates for clectors are nominated;
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I, Z MARSHALL CRANE, of Dalton in the.County.ofu

make and

a;jui«all;wills and codicil; thereto‘her-e.tofore, ma.de-b’y me;

Ry ot
2%

I glve, _and,beqp.egth to the following mnamed: »:

Je sums severally set. ggainst their re-sp‘e‘fbﬁiﬁ?e}' Hames:

i B. To my nephew, ZENAS CRANE COLT, the sum of
Two Hundred Thousend,(200,000).Pollars. n... e ::’"-‘

8. To.my nephews, JAMES D COLT, 2d, and SAM’E}EJ’:" G
~COLT, JR., and to my nmeces, PRISGILLA COET - andeUDITH‘OOLT

'f@%yewThpusandw(25,QQQQ¢Dollars eachy. ..

4. To my aunt, CLARA K 'C'.EAN:E} ~af Pittefield,
!
chusetts, the sum of Five Thousand. {5, OOO) Dollans.

o 6. - To my cqusin, GHJ&RLES J F’ITTREDGE the' g
- One Hundred Thousand {100,000 ) ‘i),olvl-a\r-sh

;,‘,,,,, v 8. . To'my cqusin, BRENTON C POMEROY, the ‘sumt afi)in i

‘Fiﬂ'by Thousand (650,000) Dollars,

7. To my ceouslin, J' BREWER CRANE the sum. OFf:.
: Ten Thousand (10,000) .Rollars w

Bitbarield the sum,of

)

c:hildre;n .of my. siaﬁ..n, Franees GranepColt,. the sum of ATwemty- o




\:>.]nﬂL@aGLglzi/ﬁ?7“~h\\\\\\

11. To CHARLES E PARKER, of sald Dalton, the sunm
of Two Thousand Five Hundred (2,500) Dollars.

12, To G FRANKLIN PIERCE of said Dalton, the sum
of‘Twenty Thousand (20,000) Dollars, and T aléo devise to him
the house, No. 121 Central Avenue, Dalton, where he now resides,
and the 1ot upon which the sanpe stands,

PR

AN
BN

Long Acre in saig Dalton, the sum of Twenty Thousand (20,000)
Dollars.

13. To MISS GRETA WANGBERG, housekeeper of my estate,

14. To E a YARROW, of Haddam, Connecticut, the sum
of One Thousang (1,000) Dollars.

kit 18, To 8 R MORRISON, ' the superintendent of ny

farm in Windsor, Massachusetts,'known as Brookvsle Farm, '

the sum of Two Thousand (2,000) Dollars.

.

L
1s. To M W SAMS, the superintendent of my plantation
at Jacksonboro, South Carolina, known as Hope Plantation, the

sum of PFive Hundred. (500) Dollars.
\-i,

N 17. To EDWARD C SHAW, head farmer of Valley Farm in
Berkshirs, Massachusetts, the sum of Pive Hundred (500) Dollars.
18. To THOMAS KIRBY, caretaker of my estate, Long Acre
in saigd Dalton, the sum of One Thousand (1,000) Dollars.
18, To LEROY BARTLETT, my chauffeur, the sum of
One Thousand {1,000) Dollars.

20. To MRS. MAY LORD, now employed in my household,

-

the sum of Five Hundred (500) dollars if she is so employed at

1

the time of my death.

21. To MRS. FRIEDA McKENNA, now employed in my

household, the sum of Five Hundred (500) Dollars if she is so

employed at the time of my death.




o

I SIS To GEORGE H TUCKER, of said Pittsfield, the sum
of.Fifteen Thousand (15,000) Dollars. '

23. To each person who shall be in my personal employ
at the time of my death and who shall have been in such employ
for one (1) year or more at such tine, excepting legatees
already mentiloned in this willl and excepting also'laborérs at
Hope Plantation, the sum of Fifty (50) Dollars oach, and to such
laborers at Hope Plantation ﬁho shall be in my employ at the
time of my death and who shall have been in my employ for one
(1) year or more at such time, the sum.of Twenty-five (25)
Dollars each. The determination of my executors as to whom
legacies are éiven by this gsction 23 shall be conclusive upon
all persons and-shall not be open to questlon in any place or in'
any manner. '

ARTICLE II I give, devise and bequeath al1l my tangible
personal property, all my real estate, and all my interest
therein, except that hereinbefore speciflcally devised in section
12 of Article I, my Interest, whether represented by stock or
indebtedness, in 7z & w M Crane, Inec., and my interest in the
Crane Realty Company, a partnership, as follows:

(a) To my Mother, spch articles of tangible personal
property as she may desire to have,

(b) Subject to subsection (a) of this Article, to
the TRUSTEES OF THE BERKSHIRE MUSEUM of Plttafield for the uses
of said Museum my palntings anq objects of art except those
prints distributed in accordance with subsection (c) of this
Article ang except such as the Trustees of said Museum shall

not within three months after the appointment of my executors

choose to take and remove.
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(c) My executors hereinafter named are empowered to

give eny of my various prints to such of my friends as may desire

them and Particularly to those friends who have been guests of mine

at Hope Plantation and at my property at Windsor, Massachusetts.

(a) My’executorsvare empowered to give any of my
hunting dogs to such of my friends as may desire them, and are
directed to male immediate provision for their care.

(e) Subject to the foregoing sections and to gection
(f) of this Article and to section 2 of Article ITI, to my sister,
FRANCES CRANE COLT, the contents of all houses T may own except
such articles as she shall not within three months after the
appointment of my executors choose to take and remove for herp own
use or use of members of her family.

(f) 1o ZFNAS CRANE GOLT, one of the residuary legatees
of this my will, my.estate known as Long Acre in said Dalton, 1ts
contents and all equipment used in connection therewith, except
as aforesaid and subject to section 2 of Article IITI, on condition,
however, that my expectation as to his living in Dalton expressed
in the residuary article or ﬁhis my will is fulfilled within
my lifetime or within one year after my death. My executors are
given power to determine conclusively whether said condition has’
or has not been complied with and a certificate signed and
acknowledged by my executors and recorded in the Registry of Deeds
for Berkshire County or 1odged in the Probate Court for gaid County
shall be evidence conclusive on all persons that this condition
has been or has not been complied with.

(g) Except as aforesaid, and subject to section 2 of
Artiele III, all such tangiblé bersonal property, all my real
estate, my said interest in said 7z & Wy Crane, Inc. and my said

interest in Crane Realty Company shall be sold and converted

/
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into cash by my executors and the proceeds thereof distributed
among the instltutions, charities and public bodies listed in

. .
Article IIT of this my will and for the purposes therein provided,
the distribution to any one theresof to be that proportion of the
total proceeds that the specific sum in cash menfioned in said
Artiele IITI with respect to such one bBears to the total of all
cash sums in such of the.legacies therein mentioned as shall take
effect. It is my will that my executors shall offer said property
to my sister and her children and then to relatives of mine living
in said Dalton at appreised values or at the best prices obtalnable
from others before the same is sold to others. Pending such sales
my executors afe empowered and directed to pay out of my estate\
the reasonable expenses of méintaining, repairing and caring for
my property and all taxes and carrying charges thereon.

ARTICLE ITI. I give and bequeath to the following institu-
tions, charities and public bodies the sums severally set against
their respective names, deducting first, however, all amounts
paid fto each under Article II of this my will and meking no
bequest under this article if the amounts pald under Article II
equal such sums:

1. To the ZENAS CRANE FUND FOR STUDENT ATD, INC., of
Dalton, a Massachusetts corp&ration, the sum of Twenty-five
Thousand (25,000) Dollars to be invested aﬁd the income to be
used for the general purposes of said corporation.

2. If the INHABITANTS OF THE TOWN OF DALTON, or the
proper officers thereof, shall within one (1) year after my‘deéfh
decide to make the alterations and improv;ments in that part g{

the Municipal Building of said town appropriated to the purposes

of the Dalton Free Public Library, substantially as described in




the following paragraph, I bequeath to such INHABITANTS the sum

of Fifty Thousand (50,000) Dollars, such part of it as may be

aqiecessary to be used to maké such alterations and improvements
and to provide'furnishings thersfor, and the balance to be
invested and the net income.therefrom used for the general

i purposes of the Library, it being my expectation, based on an

% estimated expenditure of not more than $30,000. for such altera-

tions, improvements and fummishings, that such income will be

ample to meset any additional annual expense of maintaining the

i
i
i
W

building caused by the making of such additions and alterations.
The alterations and improvements referred to are as

follows: Enlarging the Junior Room, so-called, by removing thg

south wall snd extending the room to align with the south wall of

the present boiler room; erecting in the rear of the present

Stack Room an addition large enough to afford adequate space for

relocating therein the bookjstacks, providing suitable work room

facilities for the Library staff, and perhaps also for a small

ff Committee Room available at:the discretion of the Trustees for

f, meetings of various organizétions. The room now occupied by the

q book stacks would thus becoﬁe avallable for other purposes,

- tending to broaden the fiel@ Bf usefulness of the Library; 1ts

walls would lend themselves: to the dlsplay, temporary and

permagent, of objects of art, science and natural history, and

iy bl g i

such room,in connection with the Reading Room adjoining, could
be utilized at the discretion of the Trustees as an Assembly

Room for purposes pertaining to community interests.

In such event, I also give to the legatee in this
Sectlon mentloned specimens to be selected by my executors from

;Q my collection of big game heads representative of the different

i species, together with my collection of birds, now contained in




cases at my home, to be exhibited in appropriate locations in
*the Reading Room and Assembly Room above mentioned.

It 1s my desire that in making plans for such altera-
tions and improvements, considerstion be glven to certain
suggestions, sketches and memoranda,regabding the details which
will be found among my papers,

Iif, however, saidenhabitants or the proper officers
of the Town of Dalton shall not decide to make said alterations
and improvements as aforesaid, I bequeath to gaid INHABITANTS
OF THE TOWN OF DALTON in lieu of the foregoing provisions of
this Section 2, the sum of Fifteen Thousand (15,000) Dollars, tb
be invested anélthe net income thereof used for the general
purposes of said Library.

5. To the PITTSFIELD THIRD NATIONAL BANK & TRUST
COMPANY, located in Pittsfieid in said bounty of Berkshire, the
sum of Twenty-five Ihopsand:(zs,ooo) Dollars iN TRUST to invest
and reinvest the same and to. pay over the net income therefrom
to the voluntary assocliation known as the COMMUNITY RECREATION
ASSOCIATION of Dalton to be used by sald Association for the
bromotion of public recreation in the public playsgrounds and
parks in the Town of Dalton. If said Community Recreation
Associaftion of Dalton shall gease to exisé, I direct that the
principal of the fund hereby Bsfablished and any accumulated
income shall be paid over to those persons who would have been
my heirs at law under the statutes of descent of the Commonwealth
of Massachusetts now in force if I had died immediately before
such event.

4. I give and bequeath to the INHABITANTS OF THE TOWN

OF WINDSOR, in said County, Twenty-five Thousand (25,000) Dollars




to be invested in first mortgage bonds and the net income
therefrom to be expended on the order of the School Committee
Eowards meeting the general. expenses of the public schools in
sald town. However, in view of my special interest in the Crane
Community sSchool, it is my hope that its needs, both in the way
of proper maintenance and possible fubture development, be given
first consideration,

5. To the TRUSTEES OF THE BERKSHIRE MUSEUM of
Pittsfield in saild County, the sum of Two Hundred Thousand
{200,000) Dollars to be invested and the net income spplied to
the furtherance, in as effebtive a manner as may be, of the
general objecﬁs for which the Museum Building of said corporation,
donated by my‘father,,ZenaBVCrane, and the collectlons, exhibits
and works of art therein, were given, to the end that their
possibilities as educational factors in the life of the cormunity,
and to the general public who may be drawn %o them, may be realized
to their fullest extent. (

6. To the BOYS! CLUB OF PITTSFIELD, in said County of
Berkshire, the sum of One Hundred Fifty Thousand {(150,000) Dollars.
Should 1t seem advisable at any time or times to the Board of
Directors of said institutiﬁn, which was founded by my father,
and to the extension of the;facilities of which I have added, that
portions of this bequest be expended on the further extension or
replacement of such fécilities, elther by.structural additions
to the buildings of the club or otherwlse, such sums as the
Directors may determine may be expended for such purposes. It
i1s my desire, however, that such determination should be made only

after mature consideration of the nesds of the instlbution and

the effect upon the probable future income and expenses. The
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principal of the fund, except as it may from time to time be
diminished for the purposes aforesaid, shall be invested and
the net income used for the general purposes of the Insti bydiime .
. 7. To YALE DIVINITY SCHOOL in New Haven, Connecticut,
One Hundred Thousand (100,000) Dollars for promotional activities,
with a view to obtaining newfstudents of the most desirable type,
or for instruction. I )

8. To the HOUSE OF MERCY, of said Pittsfield, the
sum of Fifteen Thousand (15,000) Dollars to be known as the
Loulse Crane Pomeroy Fund, the principal to be invested and the
net income devotsd to the general purposes of the institution.

9. To the FIRST CONGREGATIONAL CHURCH, of Dalton, the
sum of Twenty-five Thousand (25,000) Dollars.

10. ;To the BERKSHIRE COUNTY HOME FOR AGED WOMEN the ‘
sum of Ten Thousand (10,000).Dollars.

il. To the YOUNG MEN'S CHRISTI AN ASSOCIATION, of
Dalton, the sum of Five Thougand (5,000) Dollars.

12. To the BERRY $CHOOL of Mt. Berry, Georgia, the sum
of Five Thousand (5,000) Dollars. |

13. To the CHARLE$ ES DORN HOSPITAL of Walterboro,
South Carolina, the sum of Tén Thousand (10,000) Dollars.

14. To YALE UNIVERSITY of New Haven, Conmecticut, to
be added to the principal of;the Alumnl University Pund, the sum
of Ten Thousand (10,000) Doliars.

) 15. To the AMERICA?LN BOARD OF COMMISSIONERS FOR FOREIGN
MISSIONS the sum of Twenty Tﬁousand (20,000) Dollars.
ARTICLE IV, T direct that all legacy, successgion and

inheritance taxes which by virtue of Pederal law or of the laws

of any state, territory or foreign country may become payable
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in respect of any of the foregoing legacles shall be paild from

the residue of g bate, to the end that each of said legaciles
shall be pald in full to the several legatees thereof without
diminution or abatement b& reason of any such tax.

ARTICLE V. If my estate, sxclusive of my stock in Crane
& Co., Inc., is sufficient after payment of g1l debts, expenses
and texes to pay'the foregoing legacies and bequests in full, T
give my stock in Crane & éo., Inc. two-thirds (2/3) to my said
nephew, ZENAS CRANE COLT, if he 1is living at the time of my
death, and one~third (1/3) to my said cousin, CHARLES J KITTREDGE,
if he is living at the time of my death, but if either of them
is not living at the time;of my death or should for any reason
prefer not to receive hisishare of the stock specifically I
direct that his share be sold by my executors, who are directed
to offer saild stock first ko those of my relatives residing in
Dalton bearing the Crane name and at the time of my death
connected with sald Crane & Co., Inc. before meking a sale of the
same or any of the game togothers, and the proceeds of any such
sale shall be added to the residue of my estate. If, however,
ny estate is insufficient éxclusive of said stock to make the
above described payments .in full, I direct my executors to sell
said stock, offering 1t fipst as aforesaid, the proceeds to be
used in making the aforeséﬁd payments, any balance thereof to
fallxinto the residue of my estate,

ARTICLE VI, I'give;édevisé”and“bequeath all the rest,
residue and remasinder of m& estate, both real and personal anq
wherever situsted, and iuciuding property over vhich I may '

have power of appointment or to which I'may be In any wise

entitled, two-thirds (2/3) to my said nephew, ZENAS CRANE COLT,
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and one-third (1/3) to my sald cousin, CHARLES J KITTREDGE. In
making my gsaid zﬁ?w one of my residuary legatees I have been
influenced by the™exzpectation that he will in the normal
pursuance of hisbbusiness career with the Crane paper interests
settle and live in Dalton; however, this expectation is not to be
construed as a condition which must be complied with in order to
make this residuary bequest effective.

If sald Zenas Crane Colt is not living at the time of
my death and}said Charles J Kittredge is then living, I glve,
devise aﬂd bequeath saild resﬁ, residue and remainder as follows:
One-half (1/2) to my said cousin, CHARLES J KITTREDGE, and one-
half (1/2) to my said sister, FRANCES CRANE.COLT. If said Charles
J Kittredge is not living at'the time of my death and said Zenas
Crans Colt is living at the ﬁime of my death, I glve, devise and
bequeath all of said rest, reésidue and remainder to my said
nephew, ZENAS CRANE. GOLT. If neither said Zenas Crane Colt nor
sald Charles J EKittredge is-iiving.at the'time of my death, I
give, dévise and bequeath all said réest, residue and remainder

to my sald sister, FRANCES CRANE COLT.

LN

ARTICLE VII. Notwithsﬁanding the foregoing articles of
my will, I provide that if my estate is insufficient to pay in
full the legacies enumerated!in:Articles I and III of this my
will,_qxcluding those which &ay have lapsed, or otherwlse failed
to take effect, all of my property, both real and personal (with
the exception only of such tangible personal property and real
estate as may pass under section 12 of Article f, subseét;ons

1

(a), (b), (c), (&), (e) and gf) of Article II, and section 2 of

Article III) shall be sold aﬁd converted into cash by my execubors

and applied to the payment of the legacles in said Articles I
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and ITT contained, all of said legacies abating proportionately.
In making sales under this Article my executors shall Ffollow the

same directions as to preferences as are found in the foregoing

Articles.

ARTICLE VIII. If any legatee hereunder shall be indebted

to my estate, either directly or indireotly, then, anything to
the contrary herein notwithstanding, the legacy to such legatee
shall not be payable until afiter any such indebtedness shall
have been established, and thereafter only such part of the
legacy shall be pald as shali exceed such indebtedness so.estab-
lished.

No legatee or devigee hereunder shall be entitled to
interest on actount of the ddferred payment or enjoyment of any
legacy or devigg hereunder. |

-ARTICLE IX. I nominate and appoint my brother-in-law,
SAMUEL GILBERT COLT, my cousin, CHARLES J KITTREDGE,. and the
PITTSFIELD THIRD NATIONAL BAﬁK & TRUST COMPANY to be the
executors of this my will and I request that no one of them be
required to furnish suretiesfﬁn bbnds»filed in the Probate Court
as such executor. k

My executors are directed to continue to employ all
those in my employment at thé.thne~of my death fer at least
one (1) month after my deathgandmmay continue any of. them for
such period as they may.conslder desirable.

Any failure.to-des¢ribe properily any.of the legatees
in this my will shall not affect the legacy to such . legatee
provided that such legatee cén be identified by my saild

executors to their satisfaction, and in any case the determination

of my executors of the legatees intended shall be donclusive




upon all parties in interest, and shall not be open to question
in any place or in any manner.

) The determination of my execubors as to whether any
condition in this my will has or has not been complied with
shall be conclusive upon all persons and shall not be open to
question in any place or in any manner.

For the purpose-of%carryimg‘out-this my will, I
authorize and empower any pepéons-who_shall be executors hereof,
or who shall be execubtor in éase there shall be only one such
person, in their or his solegdiscretion, witﬁout first obtaining
leave of court, to sell, eitﬁer at public auction or at private
sale, any and éll estate, reél‘or personal, of every description,
of which I may die selzed orfpossessadm and to execute such
instruments as may be necesséry or preper to transfer title
thereto, and no peréon payﬂné or transferring money or any
other thing to seild exeéutorg or executor, as purchaser, seller,
or in any other capacity, shgll e bound to see to the application
of, or be in any way liable %or the misapplication thereof, and
any execution of this power bn the part of sald executors or
executor shall convey title good:against any . person claliming.
hereunder, anything to the‘dontrary herein notwithstanding.

No purehasar,from my éxecutaryishall be “bound to:

‘agcertain whet&gr my exacutdrs have Birst leffered the prdpezty

sold as provided in {thils mv\will or be ‘oound - by any knowlsdge -
or notice thatnmywexecuﬁorswhaye“ﬂwiﬁgd go.:ko offer. the .same,

but may deal with my‘executdrs as iﬂﬁﬁh'gﬁhg@aanﬁgbaolmtelyzg~L‘~
: ) : I

unrestricted power of sale.| - I A A

. P
Any executlom ef anyﬂpowerlof\sale:hereunder by my




executors in gectual good faith shall be conclusive on all

parties in interest and shall not be open to gquestion by anyone
with respect to price, procedure, or otherwise.

No executor or administrator with the will annexed
acting under this will shall be charged with or be held
liable to acecount for the indebtedness to my estate of any
other executor or administrator with the wlll annexed acting
hereunder, whether such indebtedness shall be in existence at
the time of my death or shall thereafter accrue.

My executors may in their discretion participate in
such manner as they may deem:proper in any‘reorganization, merger
or congolidation of any corporation or association whose shares,
stock, bonds, or other evideﬁce of Iindebtedness may constitute
a part of my estate in their. 'hands. My executors may compromise,
adjust or settle any claim by or against my estate upon any basis
which to them in their sole discretion may seem advisable and
may give or take in'settlemeﬁt or exchange therefor consideration
in any form. .

If one or more of ﬁy executors herein named shall fonr
any reason fail to qualify, &r because of refusal, resignation,
removal, death or from any oﬁher cause, shall cease to be
executor hereunder, I direct:that my surviving or remaining
executors or executor shall have and exercise zll the estate,
bowers, discretions and dutieg herein given to my sald executors.
Any and, all estate, powers, dhscretions, determinations and
Judgments by any provision of: this will given to my sald executors

shall be vested in and exerciéable respectively by any adminis-

1
trators or administrator with! this will annexed. My executors
3

herein named may exercise or poncur in exercising all powers and







T, Z MARBHALL CRANE of Dalton, County of . ;
Berkshire and Commonwealih of Massachusetts, do hereby make
and declara this codicil to my last will and testament
dated July 5, 1933.
.I direct that satd will be agender by adding the
fallowing new article to which =zll other articles of my will

shsll be subject:-

In the event of fy dedth before I have made all the
gifts promlsed by me to the Trustees of The Berkshire Museum
by a certain letter dated July 8, 1955 written by me and my
sister, Frances Crane Colt, to sald Trustees, T give and
bequeath to sald Trustees the sumg so promised to the extent
that the same have not been paild in my lifetime, such sums to
be expended by the Trustees for ﬂhe purposes set forth in
sald letter. :
Said will and any codicils thereto heretofore
executed by me arevin all other %espects hereby ratified and !

confirmed.

R

i .l R S e
IN TESTIMONY VHEHEOF| T, the sald Z MARSHAL

R Bt

do make and publish this codicil to my sald last will and
tastament and do hereby set my hﬁnd and affix my seal thisc&L4 day

of July in the year ninetecen humdred and thirty-five.

Signed, sealed, published and declared by the sald
7 MARSHALL CRANE, the testator above named, 385 and for a cedicil
+to his sald last will and testament in the presgice of us, who, in
his presence andin the presence: of each other, have subscribed
pur namnrs as witnesses hereto.

I v 7
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I, 2z MARCHALL CRANE of Dalton, County of Berkshire

and Commonweulth of Massachusetts, do make and declzre this codicil

to my last will und testament dated July 5, 1933,

I direct that said will be

amended by adding the

follqwing new article to which ail other articles of my will shall

be subject, such new article to be in substitution for the new

article provided by a previous codicil to said will:

In the event of my death before I have made all

the gifts promised by me to fhe Trustees of The Berkshire

Museum by two certain letteré, one dated July 8, 1935 and

! AT !
one datedﬁV%vlwﬂﬁN!m,IQSS, both written by me and my sister,

Frances Crane Colt, to said Trustees,

I give and bequeath

to said Trustees the sums so‘promised to the extent that the

same have not been paid in my lifetime, such sums to be

expenaed by the Trustees for!the purposes sSet forth in

said letters.

Saic will and any codicils thereto heretofore executed

by me are in all other respects hereby

IN TESTIMONY WHERLOF I,

the said

ratified and confirmed.

Z MARSHALL CRANL, do

make and publish this codicil to.my said last will and testament

and do hereby set my hand and af?ix my seal this /5{ " day

of . ibbw%ﬂ5§ in the year ninetéen hundred and thirty-five.

‘
1
i
i
P
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Signed, sealed, published and declared by the said
2 MARSHALL CRANE, the testator above named, as ancé for a codicil
to his said last will and testampnt in the presence of us, who, in

his presence and in t
our names as witr :

¢ presence; of each other, have subscribed
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all claims and demands it has or may have against them as executors as afore-

said end asgeinst seid estate.

IN WITNESS

—D

WHEREOF the undersigned has caused this

instrument to be signed in its behalf and its cor;éorate seal to be hereto

affixed by a duly authorized offiber this

~— day of May, 1937,

TRUSTEES OF THE BERKSHIRE MUSEWM

sy Claden
N

/s
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American 1 ¥ e
Alliance of !opYears ) iiseum
Museums : Directors

STATEMENT ON THE
BERKSHIRE MUSEUM PROPOSAL TO DEACCESSION WORKS OF ART
FOR ITS ENDOWMENT, OPERATIONS, AND TO FUND CAPITAL INVESTMENTS

The American Alliance of Museums (AAM), an organization representing the entire scope of the
museum community, and the Association of Art Museum Directors (AAMD), an organization
representing 243 directors of North America’s leading art museums, are deeply opposed to the
Berkshire Museum’s plans to sell works from its collection to provide funds for its endowment, to make
capital investments, and to pay for daily operations.

One of the most fundamental and long-standing principles of the museum field is that a collection is
held in the public trust and must not be treated as a disposable financial asset. This prohibition is upheld
by both AAMD and by AAM, which sets accreditation standards for art museums, science centers,
natural history museums, and historical museums.

AAM and AAMD are communities of museum professionals founded to support museums, large and
small, and the diverse communities they serve. Actions such as those being proposed by the Berkshire
Museum undermine the public's trust in the mission of nonprofit museums—and museums’ ability to
collect, teach, study, and preserve works for their communities now and into the future.

Two of the works the Museum is currently planning to sell are important paintings by Norman Rockwell,
given by the artist to the people of Pittsfield. These works were entrusted by Rockwell to the Museum
for safe-keeping and to share with the public. The other works proposed for sale are by many noted
artists from America and around the world. If these works are indeed sold, it would be an irredeemable
loss for the present and for generations to come.

Selling from the collection for purposes such as capital projects or operating funds not only diminishes
the core of works available to the public, it erodes the future fundraising ability of museums nationwide.
Such a sale sends a message to existing and prospective donors that museums can raise funds by selling
parts of their collection, thereby discouraging not only financial supporters, who may feel that their
support isn't needed, but also donors of artworks and artifacts, who may fear that their cherished
objects could be sold at any time to the highest bidder to make up for a museum’s budget shortfalls.
That cuts to the heart not only of the Berkshire Museum, but every museum in the United States.

The Berkshire Museum contends that in order to be a good steward of their institution they must be a
poor steward of their collection. We believe those two responsibilities are not mutually exclusive. We
are sympathetic to the financial challenges museums of all sizes may face. And we are heartened by the
many creative solutions that museums across the country have developed to meet those challenges and
uphold the professional standards of the field.

We have been in communication with the Berkshire Museum leadership and we continue to hope that

they will reconsider their decision. We stand ready to assist, in any way we are able, to find other

solutions to the institution’s needs without resorting to the selling of works that can never be recovered.
HiH



Additional Resources:

e AAMD Policy on Deaccessioning
e AAM Code of Ethics

About AAMD:

The Association of Art Museum Directors advances the profession by cultivating leadership
capabilities of directors, advocating for the field, and fostering excellence in art museums. An
agile, issues-driven organization, AAMD has three desired outcomes: engagement, leadership,
and shared learning. Further information about AAMD's professional practice guidelines and
position papers is available at www.aamd.org.

About AAM:

The American Alliance of Museums has been bringing museums together since 1906, helping to
develop standards and best practices, gathering and sharing knowledge, and providing
advocacy on issues of concern to the entire museum community. Representing more than
35,000 individual museum professionals and volunteers, institutions, and corporate partners
serving the museum field, the Alliance stands for the broad scope of the museum community.
For more information, visit www.aam-us.org.

Press contacts:

For Association of Art Museum Directors:

Christine Anagnos / Alison Wade
Association of Art Museum Directors
212-754-8084

canagnos{@aamd.org
awade@aamd.org

Elizabeth Chapman / May Wijaya
Resnicow and Associates
212-671-5159/212-671-5167
echapman@resnicow.com
mwijaya@resnicow.com

For American Alliance of Museums:

Joseph Klem

Director of Public Relations
202-218-7670
jklem@aam-us.org
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Berkshire Museum Press Release

Forlmmediate Release: July 12, 2017

Berkshire Museum media contact: Carol Bosco Baumann, Press Liaison
413.717.5232; cbaumann@berkshiremuseum.org

Berkshire Museum Unveils $60 Million Reinvention Plan

New interdisciplinary approach strengthens Museum’s unique niche
asregion’s premier science and history museum

[Pittsfield, Mass.] — On Wednesday, July 12, 2017, the Berkshire Museum Board of
Trustees and Executive Director Van Shields announced the results of nearly two years
of research and planning —the creation of an exciting new interdisciplinary Museum,
where connections among science, history, and the artsare explored to inspire curiosity
and wonderin audiences of all ages. The announcement wasmade at 3:30 p.m.
during an hour-long gathering at the Museum that featured an introduction by Berkshire
Museum Board of Trustees president Hizabeth “Buzz” McGraw, a detailed presentation
of the Master Plan process and the conceptsand designs for the new Museum by
Shields, and closing remarks by John L Bissell, president and CEO of Greylock Federal
Credit Union.

Earlierin the day, the Board of Trustees met and voted unanimously to approve the
plansforthe new Museum aswell asthe plansfor funding the transformation, marking

the end of the planning process and the beginning of implementation.

"We are so proud of thisthrilling new vision forthe Museum,” says McGraw. “As a board,
we have been united in the development of this plan, and we are united in our
enthusiasm for moving forward. We have worked tirelessly over the last two yearsto
ensure the future survival and relevance of our beloved Berkshire Museum. It was
important to us, as Trustees, to take bold stepsto address our financial challenges and
to affirm that the Berkshire Museum of the future will reflect the growing needs of our

community.”



The Berkshire Museum hasbeen experiencing a burgeoning demand forits programs
and servicesto the community. The July 12 announcement unveiled a new vision forits
future, that of an interdisciplinary museum with a heightened emphasis on science and
history. Realization of thisambitious plan is expected to cost $20 million; in addition the
Museum will create a new endowment of at least $40 million in order to provide
financial stability for the future. These initiatives will be largely funded through the sale of
artworksin the Museum’s collection, which have been deemed no longer essential to
the Museum’s new interdisciplinary programs, and include two Norman Rockwell

paintings.

A transformed Museum

Formore than a century, the Berkshire Museum hasbeen the region’s premier museum
of science, history, and the arts. Building on thislegacy, the Berkshire Museum will
create a radically new interdisciplinary approach to the experiencesand educational
opportunitiesit provides. Treasured objectsfrom the collection will be integrated with
new interpretive techniques, cutting-edge technology, and a fresh perspective that
aimsto extract contemporary relevance from historical artifacts. Static museum
gallerieswillbe transformed into active teaching laboratories, and the Museum will
extend itsleadership position asthe region's authority on science and history for the
general public. By inspiring curiosity and wonderinitsaudiences, the Museum will
continue to nurture the social, cultural, and economic development of Pittsfield and

the Berkshires.

“The Berkshire Museum 'splan fora majorinvestmentin our city will greatly accelerate
Pittsfield'songoing transformation,” saysMayorLinda Tyer. “I'm thrilled thatthe Museum

isdoubling down onitswell-known dedication to meet community needs.”

“Pittsfield'seconomy ison the rise, and we know that artsand culture is a driving force

behind that,” says State Senator Adam G. Hinds (D- Pittsfield). “Cultural attractions help
to revitalize downtowns in Pittsfield, North Adams, and elsewhere. The Berkshire Museum
isa cornerstone of that effort. We know that when the Berkshire Museum doeswell,

Pittsfield isdoing well. And the city’s prosperity echoesthroughout the Berkshiresand



the larger western Massregion.” Hindsserves asthe Senate chair of the Joint

Committee on Tourism, Arts and CulturalDevelopment.

Engaging the community
The mission statementofthe Museum, asadopted in Aprilof2011,isand remains: “To
bring people togetherforexperiencesthatspark creativity and innovative thinking by

making inspiring, educationalconnectionsamong art, history, and naturalscience.’

In developing the plan fora transformed Museum, one which will bettersupportthe
mission, betterserve the community, and lead to long-term stability, the Board of
Trustees and staffexecuted an extensive planning process, beginning with identifying
community needs. The processbeganin Decemberof2015 andisongoing.ltincluded
sevenspecialday-long Board retreatstotaling more than 60 hoursoffocused work,

outside ofregularBoard responsibilities.

Three groupsofcommunity leaderswere convened and metseveraltimes. The
Stakeholder Advisory Board, comprised of 18 individuals from Berkshire County's
business, nonprofit, and philanthropic sectors, offered insight on the needsofthe wider
community. The Program Waorking Group, consisting ofrepresentativesfrom 13
organizationsin Berkshire County, explored programmatic collaborations, particularly
around education and interdisciplinary experiences. The Cultural Partner Working
Group,including leadersfrom 12 peerenvironmental, historic, performing and visual

artsorganizationsin Berkshire County, acted asa sounding board.

Inaddition, a seriesof22 focusgroupsmet, engaging approximately 235 individuals
from ages8to 55 and over. The participantsincluded localchildrenin both public and
private schoolsystems; Museum donors, members, and volunteers,young professionals;
businessleaders;innkeepers;and second homeowners. Severaldozen meetings with
individualsand smallgroupsto gatherand assessfeedback have taken place aswell
Between standing stakeholdergroups, focusgroups, and individualand small group
meetings approximately 400 people have participated in the community consultation

process, in addition to the Museum 'strusteesand staff.



The Museum hasdeveloped strategiesto meetseveral community challenges
identified during the planning process. These challengesincluded Berkshire County's
under-resourced schools; declining year-round population; a fractured com munity
identity; and the lack of accessto culturalresources,among others. The Museum's
response to these challengeswillinclude creating programm atic resources for
educated, curious, well-rounded individuals with a diverse range of talents; providing a
contemporary view of the Berkshiresthatfeelsrelevantand willinspire people to find
connectionsand become betterlocaland globalcitizens;and becoming the most

welcoming culturatinstitution in the Berkshires.

‘The processundertaken by the Museum toreach thispointhasbeen thoughtfuland
thorough, marked by intense community engagementand involvement," saysVan
Shields, the Museum 'sexecutive director. "The vision forhow the Museum can best
serve Pittsfield and the Berkshiresis a reflection of the wishes of the community that
surrounds us. By aligning ourvision to community needstoday, we willensure the
Museum continuesitscentury-long track record ofsuccessasa vital cultural and

educationalresource for Pittsfield and Berkshire County.”

The visitor experence

Community participation in the planning processrevealed a strong interest in
strengthening the Museum’s programsrelated to science and history. With that in mind,
the Museum’s Master Plan will establish a truly interdisciplinary institution based on
collectionsrelated to science, history, and the arts, unique in the Berkshire County
region. New programs and exhibitions will create opportunities for people to discover
more about the Berkshires and itsimpact on the world around them. The new model will
provide visitors with technology that allowsthem to interact in a variety of modalities,

and create regular opportunitiesfor the community to come together.

The historic building will be updated inside, with a spacious, sunlit entryway, and an
innovative display of objects from the Museum’s collection enlivening the central

space. Visitors will see many of the familiar, iconic objectsinterpreted in new ways



throughout the galleries. Wally the stegosaurus will be relocated indoors, protected
from the elements. Tom Patti's magnificent glassinstallations will be in new locations
within the Museum. Multi-media programming will be presented in a modern, more
intimate space, with greatly improved sound and projection capabilities. The Alexander

Calder mobilesnow in the Theater will be re-installed as well.

Five thematic zones will define the vistor experience: Our Human Fabric, Make &
Create, Shaping History, Perceive & Process, and Our Living World. Our Living World will
feature a significantly expanded and improved aquarium, highlighting the streamsand
pondsof New England as well as exotic environments from around the globe. The
iconic Egyptian mummy Pahat will be an important part of the Human Fabric thematic
zone, prominently displayed with richer and more detailed interpretation than hasbeen
possible to date. The full-size wigwam will be moved to a new location, and visitors will

still be able to enter and explore the structure.

Financial strategy

The vision forthe new Berkshire Museum willbe supported by a bold financial strategy
designed to properly capitalize the Museum.In addition to upgrading its facility and
core educationalexperiences, the Museum will establish an endowment sufficient to
sustain operationsthrough investmentearningsto complementannualearned and
contributed income. The Museum will also strengthenitsbalance sheettoreduce
financialrisk, pay down existing debt, and establish reserve fundsforlong-term capital

maintenance and to mitigate unforeseen events.

Tosupportthe capitalization strategy, the Board of Trusteeshasopted to deaccession
40 works of art from the Museum'sextensive collection numbering approximately 40,000
objects. The Museum isworking with Sotheby'sto offerthese worksforsale. The Museum
anticipatesthe proceedsto be inthe region of $50 milion. Included are two paintings
by Norman Rockwell, Shuffleton’s Barbershop and Shaftsbury Blacksmith Shop, as well
as other worksin the fine art categories of Impressionist and Modern Art, Contemporary
Ant, 191-Century European Paintings, American Art, Old Master Paintings, and Chinese

Works of Art. The worksthat have been selected for deaccession have been deemed



to be not essential to the Museum’srefreshed misson and do not directly contribute to
its new interdisciplinary interpretive plan with its heightened emphasis on science and
history. The complete list of worksto be deaccessoned will be released by Sotheby’sin

due course.

The Museum will also continue to engage with itsmembers, visitors, and supporters
through fundraising campaigns, annual appeals, corporate sponsorships, and support
from its membership base, including a $10 million campaign to support the new

strategic plan.

Together with its existing holdings, the proceedsfrom sales and additional fundraising

will ensure the Museum can fund its capitalization goals.

Partherships

A team from Boston-based firm TDC, led by Anne Engel, vice president, acted asthe
lead consultantsto work with the Museum’s Trustees and staff to facilitate the
development of the Master Plan, with a focus on business analysisand management.
Experience Design, led by principalsLarissa Hansen Hallgren and John Carney, has
been part of the master planning processfrom the beginning and will continue to be
the Museum’s partnerin the design and creation of the new exhibitions and
experiences. Architects Tessa Kelly and Chris Parkinson, partnersin the firm ARCADE
based in Pittsfield, are designing the improvementsto the building, working with a team

from Hil-Engineers, Architects, Planners, Inc. of Dalton.

About the Berkshire Museum
Located in downtown Pittsfield, Massachusetts, at 39 South ., the Berkshire Museum, a
Smithsonian Affiliate, isopen from 10 a.m. to 5 p.m., Monday through Saturday, and

noonto 5 p.m. on Sunday.

In association with the Smithsonian since 2013, Berkshire Museum is part of a select
group of museums, cultural, educational, and arts organizations that share the

Smithsonian'sresources with the nation.



The Berkshire Museum integratesscience, history, and the artsin dynamic, educational,
and engaging programs and exhibitionsfor visitors of all ages. Curiosity Incubatoris on
view. GUITAR The Instrument That Rocked the World is on view now through September
4,2017. Little Cinema isopen year-round. Lab102, Feigenbaum Hall of Innovation,
Worldsin Miniature, Aquarium, and other exhibits are ongoing.

##H
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S U I_ L I VAN @ Suifivan & Wgrcester LLP T 617 338 2800
WORCESTER Bomon, 1A 02108 wmsandncom

September 27, 2017

By FedEx

Mark S. Gold, Esq.

Smith Green & Gold, LLP
75 North Street, Suite 400
Pittsfield, MA 01201

Re: Berkshire Museum of Art, History, and Natural Science

Dear Mr. Gold:

I represent James and Kristin Hatt (the “Hatts”). It is my understanding that you represent
the Berkshire Museum of Art, History, and Natural Science (the “Berkshire Museum”), but if
I am mistaken kindly advise to whom I should direct my communications.

The Hatts are members and long time supporters of the Berkshire Museum. It is with
considerable alarm that the Hatts have observed the Berkshire Museum’s announcements in
the past several months concerning its plans to deaccession dozens of its most prestigious
works of art. The Berkshire Museum’s description of this fire sale as a purposeful new
mission or direction is unpersuasive. In addition to being in direct contravention of all
applicable museum standards, the Hatts see no evidence that this decision was reached in
accordance with basic principles of good corporate governance.

The Hatts are eager to learn whether the Berkshire Museum has indeed followed proper
procedure in making these institutional decisions. Accordingly, the Hatts kindly request that
you (or the museum) provide the following:

» All Bylaws of the Berkshire Museum currently in effect, and any prior Bylaws in effect
during the last ten years.

» All resolutions adopting, deleting, or modifying any of the foregoing Bylaws.

» All resolutions concerning the composition of the Berkshire Museum’s Board of
Directors since 2010.

» The Berkshire Museum'’s current Acquisitions Policy and any resolutions of the Board
of Directors concerning acquisition or deacquisition policy since 2010.

» Any other documents since 2010 purporting to state or amend the Berkshire
Museum’s mission and/or purpose.

» Any document concerning advance notice of intent to consider such amendments to
the Berkshire Museum’s mission and/or purpose.

BOSTON LONDON NEW YORK WASHINGTON, DC



Mark S. Gold, Esq.
Page 2
September 27, 2017

Given the Berkshire Museum'’s scheduled auctions of these irreplaceable works, time is of
the essence in this matter. Please provide the above documentation at your earliest
convenience but in any event within seven (7) days.

The Hatts reserve all their rights in this regard. I look forward to hearing from you.

Sincerely, i - j

Y

Nicholgs M. O’%

Partner

-

ell

T: 617 338 2814
nodonnell@sandw.com
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S U L Ll \/AN @ Sullivan & Wr?rcesrer LLp T 617 338 2800
WORCESTER B, WA 02108 o s com

October 17, 2017

By FedEx

Mark S. Gold, Esq.

Smith Green & Gold, LLP
75 North Street, Suite 400
Pittsfield, MA 01201

Re: Berkshire Museum of Art, History, and Natural Science—CEASE AND DESIST

Dear Mr. Gold:

As you know from my letter dated September 27, 2017 requesting certain information about
the corporate governance of your client the Berkshire Museum of Art, History, and Natural
Science (the “Berkshire Museum”), I represent Berkshire Museum members James and
Kristin Hatt of Lenox, Massachusetts (the “Hatts”). Despite the reasonable and urgent
inquiries set forth in my letter, I have received no timely response, or indeed any response.
This letter is the Hatts' demand that the Berkshire Museum cease its course of action with
respect to deaccessioning immediately.

The Berkshire Museum'’s stated intention to liquidate substantially all of the world-class
paintings in its collection is contrary to, inter alia, its governing charter, the Berkshire
Museum trustees’ fiduciary duties, the Berkshire Museum’s explicit and implied contracts
with its members, G.L. c. 180 § 1 et seq. ("Chapter 180"), and G.L. c. 93A, §§ 2 and 9
("Chapter 93A"). It also renders its prior Internal Revenue Service Forms 990 inaccurate as
on those forms the collection was (properly) not listed as a capital asset. All publicly
available information compels the conclusion that the Berkshire Museum’s claim of a fiscal
emergency as justification for these illegitimate decisions is categorically false. 1t is readily
apparent that the Berkshire Museum is well aware that its actions are unlawful because it
has also purported to change its “mission” such that the disposal of these critical works of
art—the very first purpose to which the institution is dedicated in its name—would somehow
be consistent with the supposed new “mission.” Based on available information, however,
the Berkshire Museum’s recent reconstitution of its Board of Directors—and all actions
flowing from that—lack legal authority, rendering all of the decisions in question about the
collection void.

We provided the Berkshire Museum with the opportunity to justify its actions. The
museum’s failure to take that opportunity and forge ahead speaks for itself, plainly there is
no such justification. The plans to sell some forty irreplaceable paintings breaks faith with
the members and the Pittsfield community in a way that will never be repaired. It is difficult
to understand how the trustees could possibly have concluded in good faith that this
decision is in the best interests of the institution dedicated in part to fine art, because it is
not. And that assumes that the museum will even realize an appreciably monetary yield
from this sale, which is far from certain. No American museum will participate in an
exhibition with the Berkshire Museum, ever again. No business or individual members of
the community will support future activities of the Berkshire Museum because its promises
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will have been shown to be meaningless. And no endowment of any size will compensate
for this dim and certain future. The Berkshire Museum will, quite simply, wither away. The
sale of any one of the paintings that the Berkshire Museum proposes to dispose of would
cause irreparable harm to the community and its members.

Accordingly, on behalf of the Hatts and other similarly-situated members, we hereby
demand that the Berkshire Museum confirm in writing no later than Friday, October 20,
2017 that the Berkshire Museum will not sell any of the paintings currently listed for
auction beginning on or about November 13, 2017. Failing timely confirmation by the
Berkshire Museum, the Hatts will seek immediate judicial relief to enjoin this poorly-
considered and disastrous course of action, as well as all available relief pursuant to Chapter
93A and Chapter 180.

The Hatts reserve all their rights concerning the foregoing. We urge the Berkshire Museum
in the strongest possible terms to-do the right thing with no further delay.

Sincerely,

&L
Nicholas M. O'Donnell
Partner

T: 617 338 2814
nodonnell@sandw.com

cc: James and Kristin Hatt
Courtney M. Aladro, Esq.
Michael B. Keating, Esq.



