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Depariment of State

The State of Ohio

Sherred Brown
Secretary of State

668742

&p Certificate

It is hereby certified that the Secretarv of State of Ohio has custody of the Records of Incorporation and Miscellaneous Filings; that said

records show the filing and recording of: ARF
of:
BRENDA KROOS GALLERY, INC.
Recorded on Roll F805 at Frame TI49  of
Uni i
tedsstﬁisfgflﬁ)menca the Records of Incorporation and Miscellaneous Filings.
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio, this ____ 5TH day of JAN |

AD.19_ 86 .

Thooat Goom

Sherrod Brown
Secretairy of State
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ARTICLES OF INCORPORATION

OF
BRENDA KROOS GALLERY, INC,
DECEMBER 30, 1985

The undersigned, who is a citizen of the United States,
desiring to form a corporation for profit under the Ohio General
Corporation Law, does hereby certify:

FIRST: The name of the corporation shall be BRENDA KROOS
GALLERY, INC.

SECOND: The place in Ohio where the principal office is to
be located is in the City of COLUMBUS, County of FRANKLIN.

THIRD: The purpose or purposes for which it is formed are:

a. Generally, consistent with the provisions of Section
1701.04(A)(3) of the Ohio Revised Code, to engage in any Lawful
act or activity for which corporations may be formed under
Sections 1701.01 through 1701.98, inclusive, of the Revised Code.

FOURTH: The maximum number of shares of all classes which

the corporation is authorized to have outstanding is Seven Hundred
Fifty (750) common without par value.

FIFTH: The amount of stated capital with which the

corporation will ©begin business shall not be less than Five
Hundred Dollars ($500.00).

SIXTH: The Board of Directors is hereby authorized to fix
and determine, and to vary, the amount of working capital in the
corporation, to determine whether any, and if any, what part of
the surplus, however created or arising, shall be used or disposed
of, or declared in dividends, or paid to shareholders, and without
action by the shareholders, to use and apply such surplus, or any
part thereof, or such part of the stated capital of the
corporation as is permitted under the provisions of Section
1701.35 of the Ohio Revised Code, or any statute of like tenor or
effect which is hereinafter enacted, at any time, or from time to
time, in the purchase of acquisition of shares of any class,
voting trust certificates for shares, bonds, debentures, notes,
scrip, warrants, obligations, evidences of indebtness of the
corporation, or other securities of the corporation, to such
extent or amount and in such manner and upon such terms as the
Board of Directors shall deem expedient.

SEVENTH: Every statute of the State of Ohio hereinafter
enacted, whereby the rights or priviledges of shareholders -f a
corporation organized under the General Corporation Law of said
State are increased, diminished, or in any way approved b. less
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tnan all the shareholders of any such corporation, shall apply to
the corporation and shall be binding upon every shareholder
thereof to the same extent as if such statute has been in force at

the date of the tiling of these Articles of Incorporation.

EIGHTH: A director or officer of the corporation shall not
be disqualified by his office from dealing or contracting with the
corporation as a vendor, purchaser, employee, agent or otherwise.

No transaction or contract or act of the corporation shall be void
or voidable or ir any way affected or invalidated by reason of the
fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, director or trustee, or
any trust of which any director or officer is a trustee or
beneficiary, 1is in any way interested in such transaction or
. contract or act. No director of officer shall be accountable or
> responsible to the corporation for or in respect to any
transaction or contract or act of the corporation or for any gains
or profits directly or indirectly realized by him by reason of the
fact that he or any firm of which he is member or any corporation
of which he is a shareholder, director or trustee, or any trust of
which he 1is a trustee or beneficiary, is interested in said
transaction, contract or act; provided the fact that such
director or officer of such firm or such corporation or such trust
is so interested shall have been disclosed or shall have been
known to the Board of Directors or such members thereof as shall
be present at any meeting of the Board of Directors at which
action upon such contract or transaction or act shall have been
taken. Any director may be counted in determining the existence
of a quorum at any meeting of the Board of Directors which shall
authorize or take action in respect to any such contract or
transaction or act, and may vote thereat to authorize, ratify or
approve any such contract or transaction or act, and any officer
of the corporation may take any action within the scope of his
A authority respecting such contract or transaction or act with like
b force and effect as if he or any firm of which he is a member, or
any corporation of which he is a shareholder, director or trustee,
or any trust of which he is a trustee or beneficiary, were not
interested in such transaction or contract or act. Without
limiting or qualifying the foregoing, 1f in any judicial or other
inquiry, suit, cause or proceeding, the question of whether a
director or otfiicer of the corporation has acted in good faith is
material, thern notwithstanding any statute or rule of law or
equity to the contrary (if there be any), his good faith shall be
presumed, 1in :the absence of proof to the contrary by clear and
convincing evicence.

NINTH: T1e corporation shall indemnify any person who or is
a party or is threatened to be made a party, to any threatened,
pending, or ccapleted action, suit, or proceeding, whether civil,
criminal, admizistrative, or investigative, other than an action
Sy or in the rizat of the corporation, by reason of the fact that
ne 1s or was iz director, officer, employee, or agent of the
corporation or i3 or was serving at the request of the corporation
as a director, trustee, officer, employee, or agent of anotner
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corporation, domestic or foreign, wnon-profit or for profit,
partnership, joint venture, trust or other enterprise, against
= expenses, including attorneys' fees, judgments, fines and amounts
PR paid in settlement actually and reasonably incurred by him in
' connection with such action, suit, or proceeding if he acted in
good faith and in 2 manner he reasonably believed to be in or not

opposed to the best interests of the corporation, and with respect

to any criminal action or proceeding, had no reasonable cause to

R believe his conduct was unlawful. The termination of any action,
Pod suit, or proceeding by judgment, order, settlement; conviction, or
o upon a plea of nolo contendere or its equivalent, shall not, of
S itself, create a presumption that the person did not act in good
faith and in a manner which he reasonably believed to be in or not

opposed to the best interests of the corporation, and with respect -

to any criminal action or proceeding, he had reasonable cause to R

believe that his conduct was unlawful. e

The corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened,
pending, or completed action or suit by or in the right of the
corporation to procure judgment in its favor by reason of the fact
that he is or was a director, officer, employee, or agent of the ST
corporation, or 1is or was serving at the request of the it
corporation as a director, trustee, officer, employee, or agent of L 4
anather corporation, domestic or foreign, waon-profit or for
profit, partnership, joint venture, trust or other enterprise : :
against expenses, including attorneys' fees, actually and P
reasonably incurred by him in connection with the defense, or A
settlement of such action or suit if he acted in good faith and in '

a manner he reasonably believed to be in or not opposed to the

best interests of the corporation, except that no indemnification

shall be made in respect to any claim, issue, or matter as to

which such person shall have been adjudged to be 1liable for

negligence or misconduct in the performance of his duty to the
corporation unless, and only to the extent that the court of

common pleas, or the court in which such action or suit was .
brought shall determine wupon application that, despite the o
adjudication of liability, but in view of all the circumstances of T
the case, such person is fairly and reasonably entitled to o
indemnity for such expenses as the court of common pleas or such N
other court shall deem proper. e

To the extent that a director, trustee, officer, employee, or
agent has been successful on the merits or otherwise in defense of
any action, suit, or proceeding, referred to in the above two X
paragraphs, or in defense of any claim, issue, or matter thereinz v
he shall be indemnified against expenses, including attorneys o
fees, actually and reasonably incurred by him in connection
therewith.

Any indemnification wunder the first two paragraphs of this
Article Ninth, unless ordered by a court, shall be made by the
corporation only as authorized in the specific case upon a
determination that indemnification of the director, trustee,
officer, employee, or agent is proper in the cirzumstances because
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ne has met the applicable standard of conduct set forth in the
ficst two paragraphs of this Article Ninth. Such determination
shall be made (as by a majority vote of a quorum consisting of
directors of the indemnifying corporation who were not and are not
parties to or threatened with any such action, or proceeding, or
(b) if such quorum is not obtainable or if a majority vote of a
quorum of disinterested directors so directs, in a written opinion
by independent legal counsel other than an attorney, or a firm
having associated with it an attorney, who has been retained by or
who has performed services for the corporation, or any person to
be indemnified within the past five (5) years, or (cs by the
shareholders, or (d) by the court of common pleas or the court in
which  such action, suit or proceeding was brought. Auny
determination made by the disinterested directors under provision
(a) above or by independent legal counsel under provision (b)
above, of this subdivision shall be promptly communicated to the
person who threatened or brought the action or suit, by or in
the right of the corporation under the second paragraph of this
Article Ninth, and within ten (10) days after receipt of such
notification, such person shall have the right to petition the
court of common pleas where the suit was brought to review the
reasonableness of such determination.

Expenses, including attorneys' fees, incurred in defending
any action, suit, or proceeding referred to in the first two
paragraphs of this Article Ninth, may be paid by the corporation
in advance of the final disposition of such action, suit,
or proceeding, as authorized by the directors in the specific
case upon receipt of an undertaking by or on behalf of the
director, trustee, officer, employee, or agent tc repay such
amount less it shall ultimately be determined that he is entitled
to be indemnified by the corporation as authorized in this Article
Ninth.

The indemnification provided by the Article Ninth shall not be
deemed exclusive of any other rights to which those seeking
indemnification may be entitled under the articles or the
regulations or any  agreement, vote of shareholders or
disinterested directors, or otherwise, both as to acting ir his
official capacity and as to a person who has ceased to be a
director, trustee, officer, employee, or agent and shall inure to
the benefit of the heirs, executors, and administrators of such
a person.

The corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee, eor
agent of the corporation, or is or was serving at the request of
the corporation as a director, trustee, officer, employee or agent
of another corporation, domestic or foreign, mwnon-profit or for
profit, partnership, joint venture, trust, or other enterprise
against liability asserted against him and incurred by him in such
capacity, or arising out of his status as such, wnether or not the
corporation would have the power to indemnify him against such
liability under this section.

i~
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TENTH: Notwithstanding any provision of any statute of the

State of Ohio, unow ov hereafter in force, requiring for any
purpose the vote of the holders of shares entitling them to
exercise two-thivds (2/3) or any other proportion of the voting
power of the corporation or of any class or c¢lasses of shares
thereof, any action, unless otherwise expressly vequired by
statute, may be taken by the vote of the holders of shares
entitling them to exercise a majority of the voting power of the
corporation or of such class or classes.

ELEVENTH:  Shareholders of the corporation shall not have
pre-emptive voting rights.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand
this 15th day of DECEMBER, 1985.

( Hass/
BRENDA KROOS
Sole Incorporator
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Form AGO August, 1983 Y o T 1
Preseribed by Sherrod Brown E‘ SIS RIS A L)
Secretary of State

Original Appointment of Statutory Ageh!

. . . . . . enda Kroos
e undersigned. being at feast o majority of the mncorporators of . Br

(Name of Corporation)

Gallery, Inc. hereby appoint _Keith E. Golden

_ 10 be statutory agent
(Name of Ageat)

upon whom any process. notice or demand required or permitted by statute to be served upon the
corporation may be served.

The complete address of the agent is; 21 East State Street, Suite 1100

(Street)
Columbus , Franklin County. Ohio 43215
(City or Village) (Zip Cude)
Date: __ December 15, 1985 i 8%
™~ (lm(orp;mtor)
(Incorporator)

{Incorporator)

Instructions

1y Profit and non-profit articles of incorporation must be accompanied by an original appointment of
agent, R.COT701.04C), 1702040,

2y The statutory agent for a corporation may be (i) a naturs! person who is a resident of Ohio, or (by an
Ohio corporation or g {foreign profit corporation licensed in Ohio which his o business address in this
state and is explicitly authorized by its articles of incorporation 1o act = a statutony geent. R.C.
F701.07¢A, 1702.060A).

31 The agents complete street address must be given: a post otfice box num™ =« is not aceeptable. R.C.
17010700, 1702.0060C),

41 An original appointment of agent form must be signed Byoat least a majorit. of the incorporators of
the corporation. R.C1701.07¢B). 1702.00(B8).
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