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ANTICLES OF INCORPORATION
OF

ROTHLYNN FINE ART, INC.

Tho undorsigned subscribor to these Articles of Incorporation Is @ naturat porson
compotont to contract and horeby form a Corporation for profit undor Chapter 607 of
the Florida Statutes,

ARTICLE 1 - NAME

The name of the Corporation is ROTHLYNN FINE ART, INC., (hereinafter,
"Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

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

l 3- CIPAL QFFI

The address of the principal office of this Corporation is 672 Siesta Key Circle,
Unit 2322, Deerfield Beach, Florida 33441 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE & - OFFICERS
The officers of the Corporation shall be:
President; Marc R. Johnson
Secretary: Rebecca L, Johnson

Treasurer: Rebecca L. Johnson

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Diroctor(s) of the Corporation shall be:

Robecca L. Johnsan
Marc R. Johnson

whoso addrosses shall be tho some as the principal offico of the Carporation.

C - (8] o)

7.1 The maximum number of sharos that this Corporation s authorized to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED {7,500) sharos
of common stock, cach sharo having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any presmptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howevaer, that the Board of Director(s)
may, In authorizing the issuance of shares of stock of any class, confer any
preamptive 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 Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be sat 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 powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

.
(0 AMERILAWYER’
R e e e, Wit 3 D L
343 AtMERIA AVENUE * CoraL Gasss, Pl 33134 - (305) 445-2700 » (800) 603-1900 « Facsmig (305) 447-8900
MAILING ADDRESS - PosT Orce Box 144479, Corat GanLes, FL 33114-4479




B.1  Tha sharoholders of this Carporation may oloct and, If clectad, shall
continuo such olection to ba an S Corporation as providod in Sub-Chaptor S of the
Intornal Rovenuo Codo of 1986, ns amondod, unloss the sharcholdors of tho
Corporation unanimously agree otharwiso in writing,

8.2  Aftor this Corporation has olactod to bo an S Corporatien, nono of tho
shoreholdars of this Carporation, without tho written consent of all tho sharoholdors
of this Corporatlon shall take any action, or make any transfor or other disposition of
tho shareholdors’ shares of stock in tha Corporation, which will result In the
tormination or revocation of such election to bo an S Corporation, as provided in Sub-
chapter S of the Intornal Revenue Cod ~f 19886, as ameonded.

B.3 Once the Corporation has elected to be an S Corporation, each share of
stock issuod by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended,"

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 Shareholders’ 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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ARTICLE 12_- REGISTERED QWNERI(S)

Tho Corporation, to the extont parmittod by law, shall bo ontitled to troat tho
person In whosao name any sharo or right Is rogistered on tho books of tho Corporation
as tho ownaor thareto, for all purposoes, and oxcopt as may be agreed In writing by the
Corporation, tho Corporation shall not bo bound to racognize any equitable or other
clalm to, or Intorest In, such share or right on the part of any other person, whother
or not tho Corporation shall have notica tharoof,

L - REG D C D S

Tho initial addross of registored office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almorla Avenuo, Coral Gables, Floride 33134, The namo
and address of the registered agent of this Corporation is AmeriLawyeor® Chartored,
343 Almeria Avanue, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director{s} of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal 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 Director(s} at the time of such action
shall be nacessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - 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 [ncorporation 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 these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have horounto-sot tnv hand and soal, acknowlodgad
and filod tho toregeing Articlos of Incorporation under the laws of the Stato of Florida,

this 26 Juno 19986,
/)] )A,ut B /mﬂ/‘"/)/

Efsio“Sanchoz, Iw\'utor

E ED
IN ARTICLES OF INCORPORATION

AmaeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name above, and having been designated as the Reglstered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

AmenLayyj/C tered

Nafﬁlla Utrera, Vice President
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