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Florida Secretary of State
Division of cCorporations S0000201 2ESD ——

409 E. Gaines Street -12/03/96--0{17
Tallahassee, FL 32314 BEREL22,50 P[22 Sp

Re: Synthesis Fine Arts, Inc.

Gentleman:

Enclosed herewith are the Articles of Incorporation for the
subject corporation together with a check in the amount of $122.50

to cover the following:
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Filing Fees $35.00

Certified Copy 52.50
Registered Agent Fee 35,00
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We would appreciate your filing the Articles, certifying t
as the Articles of Incorporation, and returning them to qg;; —

Sincerely,

ary L./Tay r;,;/ C " grc[(p
Enclosures ,?//




ARTICLES OF INCORPORATION
oy
8ynthesis Fine Arts, Inc.

LA

(AR

The undersigned subscriber to these Articles of Incorpcrati@k?‘

a4 natural person competent to contract, does hereby form ¥a
corporation for profit under the laws of the State of Florida.

ARTICLE I ce L TIVE phiE
NAME ' Aot
’[qﬂjzﬂunm

The name of this corporation is Synthesis Fine Arts, Inc.

ARTICLE II

ERINCIPAL PLACE OF BUSINESS/MAILING ADDRESS

The address of the principal place of business/mailing address
of the Corporation is 2701 N. Rocky Point Drive, Island Center,
Suite 525, Tampa, Florida 33607.

ARTICLE III

COMMENCEMENT OF CORPORATE EXISTENCE

The Corporation's existence shall commence on the date of
execution and acknowledgment of thesge Articles of Incorporation.

ARTICLE IV

BUSINESS AND POWERS

A, The general nature of the business or businesses to be
transacted by the Corporation is to engage in any activity or
business permitted under the laws of the United States and the
State of Florida.

B. The Corporation shall have power to do everything
necessary, proper, advisable or convenient for the accomplishment
of the purposes hereinbefore set forth, and to do all other things
incidental thereto or connected therewith, which are not prohibited
by statute or by these Articles of Incorporation.

ARTICLE V

AUTHORIZED SEARES

The maximum number of shares of stock authorized to be issued




by the Corporation is 10,000 sharcs of capital stock, all of which
shares ashall be common shares of the par value of $1.00 per share
and each of which ghall have the same rights and privileges.

Each of the common shares shall entitle the holder thereof to
one vote at any shareholders' meeting and otherwise to participate
in all such meetings and in the assats of the Corporation, They
shall be issued for such consideration as may be determined from
time to time by the Board of Directors, provided that such
consideration shall have a value at least equal to the full par
value of such shares. The ashares may be paid for in lawful money
of the United States of America, or in property, labor or service.

ARTICLE VI

QREATER_VOTING REQUIREMENTS FOR_SHAREHOLDERS

The affirmative vote of sixty (60)% of the shares of this
Corporation entitled to vote shall be required for the
authorization of;

(1) Any amendment to any provision of these Articles of
Incorporation;

(2) Any plan of merger or consclidation to which the
Corporation is a party; and

(3) Any sale or exchange of all or substantially all of the
property and assets of the Corporation, including a sale in
digsclution.

ARTICLE VII

EREEMPTIVE RIGHT

The shareholders shall have preemptive rights to' acquire
unissued or treasury shares of the Corporation or securities of the
Corporation convertible into or carrying a right to subscribe to or
acquire such shares of the Corporation.

ARTICLE VIII

INITIAL REGISTERED OFFICE

The street address of the initial registered office of the
Corporation is 201 North Franklin Street, Suite 2505, Tampa,
Florida 33602, and the name of the initial registered agent at that
address is Mary L. Taylor, Attorney At Law.




ARTICLE IX

BOARD_QF DIRECTORS

. . " . The names and addresses of the
initial directors of the Corporation are:

Joseph R. Miller

2701 N. Rocky Point Drive
Island Center Suite 525
Tampa, Florida 33607

Spurgeon Miller
Shin cay
Guanaja, Honduras

B, . The Board of Directors shall be
composed of no fewer than one (1} member who ghall be elected at
the annual meeting of shareholders to be held at the time and place
prescribed in the By-Laws. The exact number of directors may be
fixed by the By-Laws or by the shareholders. Directors need not be
shareholders of the Corporation. They shall hold office after
their election for a period of one year or until their succussors
are duly elected and qualified, subject to their resignation or
their removal by the shureholdere at any time with or without
cause. The initial members of the Board of Directors, as named in
this Article, shall hold office for the first year of existence of
the Corporation or until their regpective successors are duly
elected and qualified.

C. . Included among the powers and duties
of the Board of Directors are the following:

(1) electing the officers of the Corporation;

(2) exercising complete charge of the business of the
Corporation, including electing committees of the BRoard and
delegating to them, as well as to the officers of the Corporation,
such powers in the conduct of the Corporation's business as may be
deemed advisable;

(3) determining the compensation of the officers,
including those who may also be directors; and

(4) specifying the conditions upon which certificates
representing shares of the Corporation shall be issued, and
replacing lost or destroyed certificates by a new issue.

The foregoing notwithstanding, the powers and duties of the
Board of Directors shall be limited as may be provided in the
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By-Laws or resolutions of the sharecholders.

Except as otherwise required by the laws of the State of
Florida, the powers and duties of the Board of Directors may be
delegated to an Executive Committeec,

ARTICLE X
OFFICERE

A, Officers of the Corporatien shall consist of a President,
Secretary and Treasurer, as well as such other officers as the
Board of Direuctors may deem advisable.

B. Officers need not be shareholders of the Corporation,
c. All officers shall have rank, tenure of office, powers

and duties as may be prescribed by the By-Laws or the Directors by
appropriate resolution,

ARTICLE XI

INCORPORATOR

The name and street address of the person signing these
Articles is:

Joseph R. Miller
2701 N. Rocky Point Drive
Island Center Suite 525
Tampa, Florida 336¢7

ARTICLE XII

CONFLICT OF INTEREST

No contract or other transaction between the Corporation and
any other corporation shall be affected or invalidated by the fact
that any of this Corporation's directors are interest in, or are
directors or officers of such other corporation, and no contract or
other transaction between the Corporation and any other person or
firm shall be affected or invalidated by the fact that any of this
Corporation's director's are a party to, or are parties to, or
interested in such contract or transactions; provided that in each
such case the nature and extent of such directors in such contract
or other transactions or the fact that such directors ire directors
or officers of such other corporation is disclosed at the meeting
of the Board of Directors at which such contract or other
transacticn is authorized.




ARTICLE XIII
ANDREMNIFICATION

A, Any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or
investigative (including by or in the right of the Corporation) by
reagon of the fact that he is or was a director, officer, employea
or agent of the Corporation, or is or was gserving at the request of
the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified by tha Corporation against
expenses (including reagonable attorney's feas), judgments, fines
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, sult or proceeding if he acted
in good faith in a manner he reasonably believed to be in or not
opposed to the best interest of the Corporation, and with respect
to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful, to the maximum extent permitted
by and in the manner provided by the laws of the State of Florida.

B. The Corporation shall not, however, indemnify any
director, officer or employee with respect to matters as to which
he shall be finally adjudged in any such action, suit or proceeding
to be liable for gross negligence or willful misconduct in the
performance of his duty to the Corporation as such director,
officer or employee, or to be guilty of fraud or material
misrepresentation to the Corporation, ite Board of Directors, its
shareholders, or to any other person, nor in respect of any matter
on which any settlement or compromise is effected, where the
settlement or compromise shall have substantially exceeded the
expense which might have reasonably been incurred by such director,
officer or employee in conducting such litigation to its final
conclusion. The right of indemnification granted by this Article
shall not be conclusive of other rights to which any director,
officer or employee may be entitled as a matter of law,
Furthermore, additional rights of indemnification may be provided
in the By-Laws.

ARTICLE XIV

MISCELLANEOUS

A, Qther Offices, Agencies and Branchesg

The Corporation may have other offices, agencies and
branches at such places either within or without the State of
Florida as may be determined by the Board of Directors.

B. Location of Shareholders and Directors Meetingsg

Meetings of the shareholders and directors of the
Corporation may be held at places within or without the State of
Florida, and the place or places for the holding of such meetings
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may be specified in the By-Laws or by the Board of Directors.

. IN WITNESS WHEREOF, I have hereunto set my hand and seal this
/. day of _“levend, A, , 1996,
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JOSEPH R. MILLER,
/ga’Incorporator

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

I HEREBY CERTIFY that before me, the undersigned authority,
this day persenally appeared JOSEPH R, MILLER, to me known and
known to me to be the persen described in and who signed the
foregoing Articlese of Incorporation, and who acknowledged before me

that he executed the same freely and voluntarily for the uses and
purposes herein expressed. :

. , WITNESS my hand and official seal at Tampa, Florida, this
22'{1 day of_/\ vsenthey , 1996,

Y, f ! E “(
—) NOTAR-Y‘%—E&P—

State of Florida at Large
My Commission Expires:

oM 0, MELISSA A ROSE
- ¢ My Commwmsion CC433157
* Y Espresdan, 12, 1609
£, & Pondedby KAl
2 0 no¥ 8004221658




ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT
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The undersigned, having been designated as Registered ﬂgqht af, \mug
Synthesis Fine Arta, Inc., In its Articles of Incorporation, he}ebga Yt
accept.s such designation and agrees to comply with the provfgign "
of F.8. §48.091, relative to keeping the corporation's regisbgrad
office open and is familiar with and accepts the obligationé>d¥
that position pursuant to F.S. 607.0501(3). k4
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B,
Regisgere * Agent
201 North Franklin Street, Ste. 2505
Tampa, Florlda 233602
{813) 273-9666
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