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ARTICLES OF INCORPORATION 5£CRETARY OF STATE

OF

MAMUSHEKA INTERNATIONAL FINE ARTS INC.

Article 1 - Name

The name of this corporation is MAMUSHKA INTERNATIONAL FINE ARTS INC. with its principal and
mailing address being: 31 NW 36 STREET, MIAMI, Fi. 33137
Article I - Duration

This corporation shall exist perpetually, unless sooner dissolved accarding to law.
Article Il - Purpase

This corporation is organized for the following purpose:
PURCHASE AND SALE OF ART WORK, And for the purpose of transaeting any or all other lawful
business permitted under the laws of the United States of America and the State of Florida.

Article IV - Capital Stock

This corporation s authorized to issue SO0D shares of $1.00 par value common stock, which shall be
designated "Common Shares”, and O shares of preferred stock of (N/A} par veluc, which zhall be
designated “Preferred Shares”.

Article V . ]
Prefersnces, Limitations, and Relative Rights of Shares of Capitel Stock

Section 1. Dividends
The holders of record of the preferred shares shall be entitled to cash dividends when and es declared
by the Board of Directors at the ratc per share per annum. and at the tme and i the manner
dejermined, by the Board of Directors in the resolution guthorizing each series of Preferred Shares.
Such cash dividends on Preferred Shares shall be cumulative so thit if for any dividend period cash
.. dividénds at the specified: percénitage rdte per share per annum shall not have been declared "and
_ pdid or set apart for payment on the preferred shares outstanding, the deficiency shall be declared
.,and, ppid or, set apart for payment prior to the making of any dividendor other distribution of the
Comitiion Shares, Cash dividends on Preferred Shares shall accrue from the date of issuze. Upon the
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‘ﬁéyment' of getting apart for payment of all dividends, current and accumulated, at the specified

percentage rate per ghare per annum upon the outstanding Preferred Shares, the dircctors may

declare and pay dividends upon the Cormmon Shares. .

Section 2. Rights upon Liguidation or Dissolution

In the cvent of any voluntary or involuntary liquidation's, dissolution, or winding up of this

corporation, the holders of record of the outstanding Preferred Shares shall be entitled to be paid $

0.00 for vach of such Preferred Shares, plus accumulated dividends thereon up to the dats of such

liquidation, dissolutiont or winding up of this corperation, whether or not this corporation shwll have

2 surplus or earningy svailable for dividends, and no smore. After payment to the holdera of the

Preferrad Shares of the amount payable to them aa above set forth, the remaining assetz of this

;c;lrporation shall be payable to and distributed ratably among the holdera of record of the Common
ares,

Section 3. Voting Rights

Except nx otherwise provided by Jlaw, the entire voting power for the electian of directors and for ali

other purposes shall be vested exclusively in the holders of the outstanding Common Shares.
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Article VI - Dewignintion of Serlen

Additional Preferred Shares sray be issued from time to time in series, All Preferred Shares Shall be of
equal rank and identical, except in respect to the particulars that may be fixed by the Board of
Directors, ig authorized and required to fix, in the manner and to the full extent provided and
permitied by law, all provisions of the shares of each series set forth below:

1, The distinetive designation of &l] series and the qumber of shares, which shall constitute

ecach series;
2. The annual rate of dividends payable on the shares of «ll zeries and the time and manner

of payment;

4. The redemption price or prices, if any, of each, any or all series; for the shares

4, The obligation, if any, of the corporation te maintain a sinking fund for the periodic
redemption of shaves of any aeries and te apply the sinking fund to the redemption of such shares;

Articie V11 - Pre-emptive Rights

Every stockholder, upon the sale for cagh of any new stock of this corporation of the same kind,
class or saries as that which he already holds, shall have the right to purchase his pro rata share
there of, as nearly g3 may be dons without igsuance of fractional shaves ot the price at which it is

offered to -
Article V11 - Initia)l Registered Office and Agent

The street address of the initial registered office of this ¢orporation is 2455 EAST SUNRISE BLVD,
SWUITE 502, FORT LAUDERDALE, FL. 33304 and the name of the initial registered agent of this
corporation at that address 18 GERALD S SCHNITZER.

Article IX - Initia] Board of Directors

. This corporation shall have onc director initielly. The number of directors may be cither increased or
 diminighed from time to time by the bylaws but shell pever be iess than one The names and
addresaes of the initial directars of this eorporation ave: ' _ L
MARTHA SALAZAR, 31 NW 36 STREET, MIAMI, FL. 33127, [T
s oarTal e e

>

Article X~ Ineerpofator © T

. The name and address of the person signing these articles Loy
.GERALD § SCHNITZER, 2435 EAST SUNRISE BLVD., SUITE 502, FORY LAUDERDALE, FL. 33304.

Artitle XT - By-Laws

The power to adope, alter, amend or repeal bylaws shall be vested in the Board of Directors and the
shareholders. ] :

Article X1l - Restrictions cn Trenafer of Stoclk

Shares of capitel stock of thix corporation shall be jgsued initially to the following persone and in the
amounts set spposite their namen: :
NG STOCK ISSUED AT THIS TIME

Shares held by the initial sharcholders listed above may be resold or otherwise transferred to other
persons unless such shares are first offered to the remaining sharsholders or to this corperation, The
price and terms of which, and the time within which, such shares may be offered and sold shall be
further specified by written agreement among all of the shareholders and this corporrtion.
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ARTICLE X311 - Cumulative Yoting

At sach clection for directors every shareholder entitied to vote at such elections shall have the right
to curmilate hig votes by piving one candidate ag many votes as the number of directors to be elected
at that time muttiplied by the number of his sharcs, or by distributing such votes on the same
principie among any number of such candidaies,

Article XTIV - Calling of Specia] Meetings

Sperial meetings of sharcholders may be called by forty percent {40%) of the sharcs cutitied (o vote.

Article XV - Sharsholder Quorum and Voting

Fifty One Percent (51%) of the shares entitled to vote, rcpresented in person or by proxy, shall
constitute a guorain at a meeting of sharcholders. if a quorum s present, the affirmative vote of Fifty
One Percent (51%) of the shares represented at the meeting and entitled to voie on the subject matter
shall be the act of the sharcholders.

Article XVI - Approval of Shaveholders Reguired For Merger

The approval of the shareholders of this corporation to any Flan of merger shall be required in overy
case, whether or not law requires fuch approval.

Article XVI1 - Right of Sharcholders to Dissent

The shereholders of this corporation shail have the right to dissent from any corporate actions from,
which the shareholders are entitled to dissent under the Florida General Corporation Act.

Article XVIN - Management of Cotporation by Sharcholders

All corporate powers shall be exercised by or under the authority of and the business and aflairs of
this corporatiog shall be managed under the direction of, the shareholders of this corporation. ...,

Acticle XIX - Powers , B e e

This corporation shall have the corporate power:

{a) To have perpetual succession by ity corporate name unless a limited period of duration is
stated in its articles of incorporation,

[b} Te zue and be sued, complain, and defend in its

Corporate name, in all actions or proceedings. '

(c} To have a corporate geml], which may be altered at pleagure, and to use the same by
causing it or facsimile thereof, to be mpressed, affixed, or in auny otlter manner reptoduced.

{d) To pirchase, talke, peceive, lease, or otherwise acquite, own, hold, improve, use and
otherwise deal in and with real or personal property or any intercat therein, wherever situated.

2} To sell, convey, mortgage, pledge, create 2 security interest in, lease, exchange, transker,
and otherwise dispose of all or any part of its property and sssets.

6071 {} To lend money to, and use its credit to assist ity officers and employzes in accordance with
LI4l.

{5t To purchase, take, recsive, subscribe for, or vtherwise acguire, own, hold, vote, uac,
employ, scll, mottgage, lend, pledge or otherwise dispare of, and otherwise use and deal in and with,
shares or other interest in, oblipations of, other domestic or foreign corporatinns, associations,
purtaerships, or individuals, or direct or indirect obligations of the Unite States or any other
Eovernment, state, tarritory, governmental district, or municipality or of any instrumentality thersof.

. (h) To make contract and guerantees and incur liebilities, borrow money st such rates of
intercat as the corporalion may determine, issue its notea, bonds, and other obligations, and secure
aty of ita obligations by mortgage or pledgc of all or any of its property, franchises and incotne.

() to iend money for its corporate purposes, invest and reinvest its funds, and take gnd hold
Teal and personat property as security for the payment of funda 30 loaned or invested.,

3
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{i} To conduct jts busingss, carry on its pperations, and have offices and exercize the powers
granted by thiz act within or without this state.

{k) To elect er appoint officers and agents of the éorporation and define their duties and fix
their compensation,

{1} To make and alter bylaws, not inconsistent with its articles of invorporation or within the
laws of this state, for the administration and reguliation of the affairs of the corporate.

{fm} To make donatione for the public welfare or for charitable, scientific, or edicntional
pUrposcs.

ke {(n} To traneact smy lawfil business which the board of directors shall find to be in aid of
governmenita] policy.

{o) Te pay pension and establish pension plans, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or ell of its directors and employees of ifs
subgidiaries,

(p) To be a promoter, incorporator, parmer, member, associate, or manager of any
corporation, partnership, joint venture, trust ot other enterprise.

(4} To have and extroise all powers necesaary or convenlent to affect its purposes,

Article XX - Divectors Compensation

The shareholders of this corporation shall have the éxclusive suthority to fix the compensation of
directors of this corporation.

Article XX] Reduction in Stated Capital

. The stated capital of this corperation shall not be reduced by action of the Board of Directers where
such reduction is not accompanied by an action requiriog or constituting su amendment of the
“articles of incorporation, ' :

Article XXII - Indemnification

The carporation shall indemnify any officer or director, or any former officer.or director, to the full
extent permitted by law. The private property of the stockholders shall not be subject to the payment
of the corporate debt in any extént what ever, The corporation shall have = first lien on the shares of
, .. s mcmbers and upon the dividends due them for any indebteduess of such members of the
corporation, ‘
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Article XXII- Amendment

H'bul OHLO S’L\J\Ut/b‘

Thie corporation reserves the right to amend or repeal any provisions contained in theae articles of
incorporation, or zny amendment hereto, and any tight conferred upon the shareholders is subject to
this reservation.

IN WITNEZS WHEREOF, the undersigned subseriber has executed these articles of incorporation thig
iong dats

“w@@%

CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON TS PROCESS MAY BE
BERVED.

In pureumnce with chapter 48.091, Florida Statutes, the following is submitted, in compliance with
said Act: First - That MAMUSHEKA INTERNATIONAL FINE ARTS, INC., Name of Corporaticn desiring
to organize under the lawsa of the State of Flovida, with its’ principle office, as indicated in the articles

of incorporation at the Qity of 31 NW 36 STREET, MIAMI, FL. 33127 in the County of, DADE and
State of Florida, has named GERALD 8 SCHMITZER.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated corporation, at place designated
in this certificate, I hereby accept to act in this capacity, and agrfe tc comply with the provigion of
said Aet relative to keeping open said office. '

{Agend)
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