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ARTICLES OF INCORPORATION
OF

FLORIDA ESTATE AUCTION & ANTIQUES, INC.

The undorsigned subscribor to theso Articlos of Incorporation is a natural porson
compotont to contract and horeby form a Corporation for profit under Chapter 807 of
tha Florida Statutes.

ARTICLE 1 - NAME

The namo of the Corporation is FLORIDA ESTATE AUCTION & ANTIQUES,
INC., (hereinafter, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION . n

The Corporation shall engage in any activity or business parmitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 115 Whitfield Avenue,
Sarasota, Florida 34243 and the mailing address Is the same. :

ARTICLE 4 - INCORPORATOR -

The name and streat address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenue -
Coral Gables, Florida 33134 -

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

Presidént: Bruce T. Bambrick

Secretary: A
Treasurer; Bruce T. Bambrick

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
The Director{s) of the Corparation shall bo:

Bruco T. Bambrick
Dannls Godfroy

whose addrossos shall be the samo gs the principal office of tho Corporation,
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7.1 Tho maximum number of sharos that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par valuo of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any proemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Dirgctor(s) may deam
advisable, subject to such restrictions or fimitations, if any, as may be set forth in the
bylaws of the Corporation.

- 7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powaers, rastrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION
SRR S 9L HATTER S CORPORATION

The Corporation may elect to be an § Corporation, as provided in Sub-Chapter

S of the Internal Revenue Code of 1986, as amended. . .~
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8.1  Tha sharcholdars of this Corporation may oloct and, if oloctod, ghall

continuo such oloction ta be an S Corporation ns providod In Sub-Chaptor S of tho

onue Codo of 1986, as amanded, unloss tho sharoholders of tho
Corporation unanimously agree otharwiso In writing,

8.2 Aftor this Corporation has oloctod to be an S Corporation, nono of the
shoroholdors of this Corporation, without tho writton consont of all tha sharoholdors
of this Corporation shall tako any action, or maka any transfer or othor disposition of
tho shareholdors’ shargs of stock In tho Corporation, which will rosult In tho
terminatlon or revoeation of such oloction to bo on S Corporation, as provided in Sub-
chaptor S of the Internal Rovenue Codg of 1986, as amondad,

8.3  Onco the Corporation has electod to bo on S Corporatlon, each share of
stock issuod by this Corporation shall contain tho followlng legond:

"The shares of stock reprosented by this certificate cannot
be transfarred if such transfor would vold the eloction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amonded."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Sharsholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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Tho Corporation, to the extont parmitiod by law, shall be ontitled to treat tho
porson in whosa name any sharo or rlght is roglstorad on tho books of the Corporation
as the ownur theroto, for all purposos, and oxcopt ns may be agreod in writing by the
Carporatlon, the Corporatlen shall not bo bound to recognizo any oquitablo or othor
clalm ta, or Intorest in, such share or fight on tha part of any othor porson, whothor
or not the Corporation shall have notico thoroof,

The initiol addross of registorad offico of this Corporation is AmerlLawyor®
Chartored, locatod ot 343 Atmeria Aventto, Coral Gables, Florida 33134. Tho namo
ond addross of tho rogistored agont of this Corporation is AmariLawyor® Chartored,
343 Almoria Avenuo, Coral Gables, Florida 33134,

CLE 14 - BYLAWS

The Board of Director(s} of the Corporatlon shall have power, without the
assant or vota of the sharaholders, to make, alter, amend or rapeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Diractor(s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 16 - EFFECTIVE DATE

These Articles of Incorporation shall be effective Immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto, .
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in thess Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, ) havo herounto gat my hand and seal, acknewlodgod
and filed tha forogoing Articlos of Incorporation undar the lows of tho Stato of Florida,

this 10 Juno 1998,
k/ 4 P4 Q»M
4

Elste’Sanchaz, Incopgorplor

THd 1IN 95

-
-

St

AmeriLawyer® Chartared, having a businoss office identical with the registorad
office of the Corporation name above, and having beon deslgnatod as tho Reglstared
Agont in the above and foregoing Articlos of Incorporation, Is famillar with and accepts
the obligations of tho pasition of Registered Agent under the applicable provisions of
the Florida Statutos.

AmeriLawyer® Chartered

By:
Natalia Ufrera, Vice President
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
FLORIDA ESTATE AUCTION & ANTIQUES, INC.

Pursuant to the provisions of section 607.1006, Florida Statutes, this
corporation adopts the following Articles of Amendments to its Articles of
Incorporation:

FIRST: Article 5 of the Articles of Incorporation pravides:
President: Bruce T. Bambrick
Secretary: Dennis Godfrey
Treasurer: Bruce T. Bambrick
whose addresses shall be the same as the principal address of the
Corporation.
SECOND:  Article 5 shall be amended to state:
President: - Bruce T. Bambrick
Secretary: Bruce T. Bambrick

Treasurer: Bruce T. Bambrick

whose addresses shall be the same as the principal address of the
Corporation.
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THIRD: Articlo 6 of tho Articlos of Incorporation statos Director({s) as:

Bruce T. Bambrick
Dannls Godiroy

FOURTH:  Article 8 shall be changed to state Diroctor{s) as:

Bruce T. Bambrick

whose addresses shall be the same as thr principal address of the
Corporation,

The date of the adoption of this amendment is the 11 June 1997,

The amendment was adopted by the Board of Directors. No Shareholder
action was required for adoption,

"

SEVENTH: This amendment shall bs offective upon the filing with the Secretary of

State of Florida,

Bruce T. Bambrick, Chairman of the Board of
Directors

Signed this 11 June 1997.

ARTAMEND.PRES
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