AMERILAWYER®
{Naguaptor's Names) -
: 543 ALMERIA AVENUR | Eé?'f?

{Addna
CoRaL GABLES, FL 33134 - (305) 445-2700 FFICE USE ONLY

(City, Saw, Zip) {*hone #)

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):
OFF THE WALL MANAGEMENT, INC,

-
i
iCofporation Name] (Documant #1 P
2, - e
(Corpotation Nama) (Qaoument F) Ve w2 ya0
wOE O
3. o _my
{Corparaion Name) {Documant #1 N
4, _ | EEEE 3
{Corpoiaton Nema) Thocument #) o = ‘.'E'J
WL
[\ A Walk ia [[Jrickup tims [] Centified Copy 20

D Cantificate of Status

D Masilout D Will wait D Photocopy |

SN ST AMENDMENTS 4 e i W,
Sy
V|Profit Amendment . &
- )+ ‘e
NonProfit |Resignation of R.A., OfScer/irsctor 8 Si,
- Cj ——
Limited Liability [change of Registersd Agent Ers ‘;;;,’ _;‘5
Domestication ., | Dissolution/Withdrawal - 0 T
- £ B
Othar ~ IMerger - . © N

147 OTHERFILINGS -] [} REGISTRATION/: ] - R

A 'l Al Tt il e p -
Taresireror | | s QUALIFICATION -
o SANn - |Foreign :
. . |Fectitious Name -
. |Limited Partnership ‘
. |Name Retenvation . — . -1 : B , o L ,
' |Trademak .- | o "
3 ) e oo - — "Eumncr'llmuals-,l




ARTICLES OF INCORPORATION G L
SN

OF 1% Eﬁﬁ’,tg

? 5

OFF THE WALL MANAGEMENT, INC. 5

Tho undersigned subscribor to these Articlos of Incorporation is a natural person
competent to contraot oird hereby form a Corporation for profit under Chapter 607 of
ti:e Florida Statutes,

ARTICLE 1 - NAME

The namo of the Corporation is OFF THE WALL MANAGEMENT, INC.,
{horeinafter, "Corporation"),
ARTICLE 2 - PURPOSE OF CORPORATION
The Corporation shall engago in any activity or business permitted under the
laws of the United States and of the State of Florida,
ARYICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 33 Southeast 4th
Terrace, Dania, Florida 33004 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

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

Elsia Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 6 - QFFICERS

The officers of the Corporation shall be:

President: Madeleine Gagnon
Secretary: Madeleine Gagnon
Treasurer:

Madeleine Gagnon

whose addresses shall be the same as the p'f':ncipal officq of the Corporation

* f
@ AvzriLawyer'
_mm .
343 ALMERIA AVENUE » CoRat, GAnLES, FL 33134 -

(305) 445-270C * (800) 603-3900 + FACSIMILE {305) 447-8900 _
7 - MAILING ADRESS < PosT OFFICE Box 144479, Corat GABLEs, FL, 331144479 - :




ARTICLE 6 - DIRECTORIS)
Tho Directoris) of the Corporation shall bo:

Madoleine Gagnon

whose addressos shall be tho some as the princlpal office of tho Corporation,

ARTIC'\E 7.- CORPORATE CAPITALIZATION

7.1 The maximum numbor of shares that this Carporation Is authorlzed to
have outstanding at any time s 8EVEN THOUSAND FIVE HUNDRED {7,800) shares
of common stock, oach share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preomptive right
to subseribe 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 shores of stock of any class, confer any
preomptive right that tho 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 hereaftor authorized, for such consideration as the Board of Director(s) may deam
advisable, subject to such restrictions or limitations, 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 powers, restrictions,
limitations as to dividends, qualifications, or tarm or conditions of redemption of the
stock.

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 The sharoholders of this Corporation may elect and, if olected, shall
continue such eloction to be an S Corporation as provided in Sub-Chaptor S of the
intornal Rovenuo Code of 1986, as ameondod, unloss tho sharcholders of the
Corporation unanimously agreo otherwise in writing,

8.2  Aftor this Corporation has clected to be an S Corporation, nono of the
sharcholders of this Corporation, without the written congent of all tho sharoholders
of this Corporation shall take any action, or make any transfer or othor disposition of
the sharoholders’ shares of stock in the Corporation, which will result in the
tormination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amonded.,

8.3  Once the Corporation has elected to be an S Corgwration, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such traisfer would void the electior: 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 Shareho!ders’
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.

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 QF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REQISTERED QOWNER(S)

Tho Corporatien, to the axtent permitted by law, shall bo ontitled to trest the
parson in whose namo any share or right is registered on the books of the Corporation

as the ownor theroto, for all purposos, and oxcopt (4 may bo agreud in wrlting by the

Lotporation, tho Corporation shall not be bound to racognizo any equitable or other
cloim to, or intsrest In, such vhare or right on tho part of any othor person, whethot
or not tho Corporation sholl have notico thereof.

ARTICLE 13 - REQISTERED OFFICE AND REGISTERED AGENT

The Initiol address of ragisteed offico of this Corporation Ig AmariLawyer?
Chartered, located at 343 Almerla Avenue, Coral Gables, Florida 33134, Tho name
and addross of the registered agent of this Corporation is AmeriLawyor® Chartored,
343 Almoria Avenue, Coral Gables, Florida 33134,

" .

The Board of Diroctor{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Byiaws of tho
Corroration, but the affirmative vote of a number of Directors oqual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repaal
of the Bylaws,

ARTICLE 16 - EFFECTIVE DATE

These Articles of Incorporaticn shall be effective immediately upon approval of
the Secretary of State, State of Florida.

The Corporation reserves the right to amend, alter, change or repeal any
provision contzined in these Articles of incorporation, or in any amendment hereto, or
to add any provision to these Articles cf 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 these Articles of Incorporation or any amendment hereto are granted subject to this *~

reservation, ’
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IN WITNESS WHEREOF, | have herounto set my hond and seal, acknowlodged

and filed tho foregoing Articlos of Incorporation under the laws of the State of Florida,
this 27 June 1996,

€5

'/{Lj Lw‘u Q"W'M‘

Elsio Sanchez, Incorporator //
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ACCEPTANCE Q!
IN ARTICLES OF IHCORPORATION

AmeriLawyor® Chartered, having a business office identical with the registered
office of the Corporation nare atove, and having baen designated as the Registered
Agent in the above and fore(ioing Articies of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provistons of
the Florida Statutes,

AmeriLawyey® Chartered

Natalia Utrerd! Vice President
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