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FLORIDA DEPARTMENT OF STATE
Sandra B. Moerthnm
Hoecrotary of State

March 13, 1995
arc N h\k\\"b). Nz >

o
Wy /v w—f"'
JOHN D. FARRELL 63 f36)
2655 WEB A = W; ot P g 7z
_DEEFAY BEACH, FL 33444 ot BT

SUBJECT: "SET ME UP" AN ASSEMBLY SERVICE COMPANY
Ref, Number: W8500000551 1

We have recelved your document for "SET ME UP" AN ASSEMBLY SERVICE
COMPANY and gour check(s) tctaling $12250. However, the enclosed
document has not been filed and Is being returned for the following correction(s):

The registered agent and registered office listed in your articles of incorporation
must be conslistent throughout the documaent.

Woe regret that we were unable to contact you by phone. Please return the
corrected document with a letter providing us with a telephone number where
you can be reached during working hours,

Please return your document, along with a copy of this lefter, within 60 days or
your filing will be considered abandoned.

it gou have any questions concerning the filing of your document, please call
{904) 487-6931.

Steven Godfrey
Corporate Specialist Letter Number: 295A0001 1053

3/16/95

Steve,

T have made the corrections needed to properly complete my
Articles of Incorporation. Please forward my completed

Documents at your earliest convenience,

Thanks for your help. If you need to reach me my office Phone
# is (407) 272-0404. Home # (407) 272-7874

Y

Farrell
igion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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"Set Me Up” an Ansombly Service Company % "13 b
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The undersigned persons, having the age of 18 ur more, hove associuted thempelves .y 7
S RTLA
fur the purpose of forming a corpuration under the laws of __Florida T,
nnd duo hereby ndupt the following Certificate and Articles of Incorporation. '
I. Nume. The name of this corporntionis ___"Set Mo Up" an Aspombly Sorvice company

2. P'urpose und Powers. This corparation is organized for the transaction of any and all
lawful business for which corporations may be incorporated under the laws of the State ol

Florida » a8 they may be amended from time to thine, and

specifically but not in limitation thereof, the purpose of:
Assembly of Office Furniture,

'Il‘his corporution shall have the broad general powers set forth by regulation and statute
in this state.

% Duration, The duration of this corporation shall be for __ Imperpetuity

4. Statutory Agent. The corporation appoints John D, Farrell who has

betn n bona fide resident of Florida for nt Idast 5 years.

This uppointment may be revoked at any time in accordance with the rules of the State of

[3

Fleorida

-

5. Registered Place of Business, The initial registered place of business shall be :
Street Address;

65 Bronson Ave
Delray Beach, FPL 33483

Mailing Address:

PO Box 1361
Delray Beach, FL 33447-1361

Copies of all corporate records shall be kept at the registered place of business.

ARTICLES OF INCORPORATION
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6. NWoard of Directors. The number of directors of the corpuration shall be flzed snd may be
altesed from time o time 03 may he ‘amvidcd in the hylaws, In the case of any incresse in the
number of directurs, the additionn) directors shatl be clected by the shareholders at an

annual or specinl mecting, s shiil be provided for in the bylaws.

The initinl Boned of Directors shall conslut of persons, who shall serve until
thetr successors nre qualified nceording to the bylawy, and whose names and addresses are:

N Address
John I3, Farrcll 05 DBronuon Avenuo Dolray Beach, Florida 33483

7. Amendment of Bylaws. Both the sharcholders and the board of directors shall have the
puwer Lo amend the bylaws as provided in the bylaws,

8. incorporators, The names and addresses of the undersigned incorporators are:

Name Address
John D. Farrell 65 Bronson Avepue Delray Beach, Florida 33483

All powers, duties and responsibilities of Lhe incorporators shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with
whnm the Articles are filed.

9. (Ccommencing Business. The minimum amount of capital with which the corporation

shiull commence businessis $_ __p-

ARTICLES OF INCORFORATION
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e Caplta) Stock. The autharized capital stck of the corporation sholl be ns fullows:

The number of Class "A™ shares of common voling steck shall be 1,000 _ shures

with o parvidueof $_ 1,00 zc2-~__ por shage,
‘Ihe number of Cluss "B shares of cammon non-voting stock shull be o= shures
witha parvalueof $__ per share,

W) AlLor nny portion of the eapitud stock may be issued in considerition fur cnsh, real o
personat prulpurty. services rendered, or nny other thing of value for the uses nnd purposes
the corparntion and, when so issued, will become and be fully padd, the snme as though poid
fur in ensh ot par. The Board of Directors will be the sole jut{;c of the value of any property,
services, right or thing nequited In exchange for capital stock. Pnyment lor the cupluﬂ stuck
will be made at such time or times nnd upon such conditions as the Bonrd of Directors may
from time to lime designote,

b) 'Ihe shores of eapital stock of the corporation are to be non-assessnble, The right Lo
nutice of and to vote at nny mecting of the shareholders of the cnrpurntlun shall be vested in
the holders of the Cluss "A” voting stock, and every share of Class "A" stock shall have equal
vuting rights, [.e., ane vote per share, The Boaed of Directors shall bave the sole nuthority o
determine the manner and method of decluring dividends on the issued stock, but must
deeinre dividends equally on the Class "A” and Class "8" and common stock.

¢} In the event of any dissolution or liquidation of the corporntion, the assets und funds ol
Lthu cannrnLiun shill be divided nmong and pnid equnlly to the holders of the Class “A" und
Class "B" Commun stock, voting un(r non-voting, according to the number of shares of
commaon stock held by them respectively.

d) 'The Class "B" non-vuting shureholders shall be entitled o receive notice of and
nttend nnd participate in the discussions at nll shareholders meetings.

¢) The sharcholders of the corporation are to be entitled Lo preemptive rights in the event
of the issuance and sale of stock of the corporation or securities convertible into stock of the
curporation, and cach sharcholder of the corporation will be entitled to purchase the same
propartion of such stock or securities to be sold by the corporation as the proportion of the
stock owned by such sharcholder bears to the total outstanding stock of the corporation at

thul lime.

) 'The sharcholders of the corporation at nny duly constituted mecting may, by
resolution having unanimous approval uf all holders of stock outstanding and 1ssued and
recurded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the capitnl stock of the corporation as they deem advisable, so long as such
restriction is reasonable and not an undue restraint or alienation of stock. At such meeting
the shareholders may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafter be rescinded or modified,
and in the absence of such a determination, such restrictions shall be rescinded or modificd
only by unanimous approval of all the shareholders at a meeting called for such purpose. All
such restrictions on the transfer or encumbrance of a stuck of this corporation shall be
recorded on all certificates of stock in compliance with the laws of the State of

Florida and shalf be binding upon every shareholder, his

heirs, assigns and personal representatives.

¢) The corporation may issue rights and options to purchase shares of common swock of
the corparation to directors, officers or employees of the corporation or of any affiliate thereuf,
and no sharehalder approval or ratification of any such issuance of rights and options shall be
required.

h) In addition to common stock, the corporation may, for the purposes of financing, from

time to time issue bonds with such rights, interest rates, payment schedules, face amounts
and maturity dates as the Board of Directors may determine.

ARTICLES OF INCORPORATION
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11 Proomptive Rights, Any preemptive righta thut nre to be granted to the stockholders
wre ws futlows:

W Preemptive and Preforentinl Rights, Kach sharcholder or subseriber shall be
entitled to full preemptive or preferentinl rf hts, nssuch rights have heretofore been defined
at common luw, to purchuse nnd/or subscribe for his or her proportionate part of any shares
which muy be lsuuu:‘l ntany time by thig corporention,

by Sale or Treansfer. Befure there can be o valid sale or transfer of any of the shares of
this corporation by the holders thereof, the holder of the shares to bu sold or transferred shall
first give nolice Hl writing to the seceretary of thiy corporation of hig intention to sell or
transfer such shares, Such notice shall speelfy the number of shares to be sold er transferred,
the price per share nhd termy upon which such holder intends to make such sale or transfer.
The seeretary shall, within five days therenfter, mail or deliver n copy of such notice to cach
of the other sharcholders of record of this corporation, Such notice may be delivered to such
sharchulder personally or nay be malled o the lust known nddress of such sharcholder or
sharcholders ns the same may appear on the books of this corporation, Within forty dnys
after mailing or delivering these notices to such shoreholdery, any such sharcholder or
shareholder desiring to acquire any port or all of the shares referred to in that notiee shall
deliver by mail or atherwise to the yeeretary of this corporation n writlen offer or offers to
urchnse a specified number or number of such shares at the price and upon the terms stated
in that notice.
bl) If the total number of shares specified in such offers exceeds the number of
shares referred to in the notice, each offering shareholder shall be entitled to purchase such
propurtion of the shares referred to in the notice as the number of shares of this corporation
which he holds bears to the total number of shures held by all such shareholders desiring Lo
purchnse the shures referred to in the notice to the secretary,

b2) If all the shares referred to in the notice to the secretary are not disposed of
under such apportionment, each sharcholder desiring to purchase shares in o number in
excess of his proportionate share, as provided above, shall be entitled to purchase such
pruportion of those shares which remain thus undisposed of, as the total number of shares
which he holds bears to the total number of shares held by all the shareholders desiring to
purchase shares in excess of those to which they are entitled under such npportionment.

b3) If none or only part of the shares referred to in the notice to the secretary ure
purchased, as aforesaid, in accordance with offers made within the forty-day period, the
shareholders desiring w sell or transfer may dispose of all shares of stock referred to in that
notice not so purchased by the other sharcholders to any person or persons he may su desire,
provided, however that he shall not sell or transfer such shares at a lower price or on terms
moure favorable tu the purchaser or transferce than those specified in the notice to the
secrelary,

b4) Any sale or transfer, or purported sale or transfer, of the shares of this
corporation shall be null and void unless the terms, conditions prescribed by these bylaws or
huy-and-sell agreements signed by the shareholders are strictly observed and fellowed.

¢) Written Consent. No sale, lease, conveyance, transfer, exchange or other dispositiun
or all, or substantially all, of the property and assets of this corporation, and no mortgage.
deed of trust, pledge ur hypothecation of all or substantially all of the property, real or
personal, of this corporation shall be made unless approved by the vote ar written consent of
the shareholders entitled to exercise a majority of the voting power of this corporation.

d} New Issues of Stock. As long as the original incorporators own stock in the
corpuration, it shall not issue new stock unless all incorporators approve that issue.

¢) Endorsement of Stock Certificates. Upon the issuance of shares, each certificate of
capital stock in the corporation shall be endorsed as follows.

ARTICLES OF INCORPORATION
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NOTICE IS HEREBY GIVEN thal the redemption, sale, nui1nmcnt transfer, pledye or
uther disposition of the shares of capital stock represented by this certificate nre subject 4,
cortain restrictions which nre set forth in the Articles of Incorporstiun and the Bylaws of thix
corporation, curiu of which are on file in the office'of the secretary of the corporation, and the
corporation will furnish upon request and without charge a list of designations, preferences.
limitations and relative rights.

N Al stock of the corporation shall he subjoct to these restrictions und have
endorsed thereon the appropriate notice contained in this paragroph,

#) Othor proomptive rights adopted by this corporntion are ay follows;

HONE

12, Other Yrovisions. Any other provisions shall be as follows;

0) Dealings by Directors. No contract or other transaction between the corporation and
nny uther corporation, whether or not a majority of the shares of the capital stock of such
other corporation is owned by this corporation and no act of the corporation shall be in any
way affected or invalidated by the fact that any of the directors of this corporation are
pecuniarily or otherwise interested in, or are directors or officers of, such other corporation;
any director individually, or any firm of which such director may be a member, may be o
party to or may be pecuniarily or otherwise interested in any contract or transaction of this
curporation, provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known to the Board of Directors or a majority thereof: and anr director of the
corporation who is also a director or officer of such other corporation, or who is so interested,
may be counted in determining Lhe existence of a quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or transaction, and may
vote thereat to authorize such contract or transaction, with like force and effect as if he were
not such director or officer of such other corporation or not so interested.

b) Indemnification of Directors; Limitation. No director of the corporation shall b
ﬁemnnlly liable to the corporation or its shareholders for monetary damages for breach of
duciary duty as a director; provided, however, that this Article shall not eliminate or limit
the liability of a director (a) for any breach of the director's duty of loyalty to the corporation
or its shareholders; (b) for acis or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (c) for authorizing the unlawful payment of a
dividend or other distribution on the corporation's capital stock or the unlawful purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or (e) for any transaction form
which the director derived an improper persona) benefit. This Article shall not eliminate or
limit the liability of a director for any act or omission occurring prior to the date on which this
Article becomes effective,
¢) Indemnification of Officers, Employees, Agents. Subject to the provisions of this
Arlicle, the corporation shall indemnify any and all of its existing and former officers,
employees and agents against all expenses incurred by them and each of them, including but
not limited to legal fees, judgments, penalties and amounts paid in settlement or compromise.
which may arise or be incurred, rendered or levied in any legal action brought or threatened
againgt any of them for or on account of any action or omission alleged to have been
committed while acting within the scope of employment as officer, employes or agent of the
corporation, whether or not any settlement or compromise is apfroved by a court,
Indemnification shall be made bﬁ the corporation whether the legal action brought ur
threatened is by or in the right of the corporation or by any other person.

ARTICLES OF INCORPORATION
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© Whenever any existing ur foniner ofTicer, employee or agent shall repart W the president
ol the corporation or the Chairman of the Board of {)iruclum that he or she has incurred or
may incur expenses, including, but oot lkmited o legal fees, judgments, pennlties, and
mnountys puid in settlement or campromise (oo ldgal netion brought ar theeatened agninst
him or ber for or on account of any action or omisgion alleged to have been committed by hhin
or her while acting within the scope ol his or her cmployment ng an officer, eenployee ar ngent
of the corporation, the Baurd of Divectors shall, nt its next regulne mecting or at a specinl
meating held within o ressonnble time therenfter, determine in good fith whether or not, in
regied to the matter involved in the netion or contempliuted aetion, such person neted, fulted
iln aet, or refused o act willfully vr with grogss negligenve or with fronudulent or eriminnl
ntent,

(f the Board of Directors determines in good fnith that such persun did not net, fil wooact, or
refuse to nel willfully or with gross acgligence ar with froudutent or eriminal intent in regard
1o the mutter irvolved {n the action or eontemplated action, indemnification shall be
mandatory and shall be uulumntiunll* extended ns specilied bereing provided, however, that no
such indemnifieation shall be nvailable with respeet o linbitities under the Securities Act of
1933 and provided further that the corporation shall bave the right o refuse indemnification in
any instance in which the person to whom indemnification would otherwise bove been
upplicable shull huve unreasonably refused to permit the corporntion, ot its awn expense nnd
through counsel of its own choosing, o defend him or her in the nction,

d} Miscellaneous Provisions:

nono

13. Additional Articles, The corpurntion ndopts the following additional articles, ns
required by the laws of this state:

None
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14. Statutory Agent Verification, Having been designated o act as Statulory !i'f;-.-m.
[ herehy consent to act in that capncity until removed or until my resignation is submitled
in accordance with the laws of this state,

The Statutory Agent can be renched at the fullowing address :
John B, Farrell
65 Bronscn Avenue
Delray Beach, Florida 33483

Datec: _March 8, 1995
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In Witness Whereof, the following incorporators have signed these Articles of Incorporation,
have read the foregolng, affirm and belicve all statements to be true and subscribe and swear to this

before the below notaries,

Printed Name Signature

%Y

John D, Farrell

Fi. Pl Fotlo dod 59 dlol,0 .wp.f.a/ﬂ?fl

STA'TE OF
COUNTY Ob By rousarc

T
8y,

Bule of Achnowledgomoent

March 8, 1995

ncknurl%dnmml. [T djm. bulure meo, a
utary Fubilie, pursciully wppesred:

John D, Parrell
hHUWE L mib or wat ul'uthar&ly proyun Lo by Lhe persor
Whine Iflj\wJIl pubnsctibed Lo lj\ lnll.rllrrm“ lw
uclnuwc ded Lhat he etecutod the sume, this
purani’s asme i1 subscribyd In " resreun allvo

cupurity, 1L I lur the principu] camed und ln the
cl}llt'lz'lndlcuud. P P

84,

Signatura of Notary Public

' :
ui? L INMELIBNTIR 1
N uﬁm-ﬂmu NO. r:r;w‘m

MY COMMISSION BXI', FEN, 29,199

STATE OF
COUNTY OF

Pute of Achnnwledgement

knowledge G On this dgle, bafi .
nﬁur:r"uﬁlg.[Q:ur:nullyappe:retr: ¢ belure me A

whowe nume Ju subscribed 1o 1 nstrume. * n
uchnowledged that nfculn tha same, 1 {hiy
peragn’s name s yubucelbed In uw roprenentutive
cupacity, iv v lur the princlpsl numed and in the
cuputily (ndiculed.

kunwn b e ar saljafaclorily prj‘\lu-n' s bu the pﬂ'wu

o8 Signature of Notary Public

Notary Expiration Duly

STATE OF
COUNTY OF

Dute- of Achnewledpement

Acknowledgement, On this date, befure me,
Nutury Pubhie, peri onully s ppeaced;

koWt Lo me or sat nl'ucgmly praven Lo be Lhe peras
whuse numa |s subscribed to Lhin (nstrument wn
uchnowledged thut he executud the same. If this
persun's name is yubscribed (n s regresmnlative
vupaeity, it is lur the prineipul named and In the
cupucity indicoled,

58 Signature of Notary Public

Notary Expiration Date

STATE OF
COUNTY OF

Dute uf Achnuwledgement

Achnowledgement, On this d;ua. helize me, &
Nolary Public, pstsunally sppesred:

kntywn W me of sutisfdctorily proven Lo be the perso
whuse name js subscribed 1w this inltrumer“ an
acknowledged that he executed the same, this
persun’s name is subsceibed In a representative
capucily, i is fur the principul named und in the
cupacity indiculed.

ss Signualure of Notary Public

Notary Expiration Date

STATE OF
COUNTY OF

Date ol Acknowledgement

Acknowledgement., On ihis date, befure me, a
Nuotury Public, personally yppeared:

kivewn t me ur sotisfluctorily proven W be the person
whuge nume b subseribed to this instrument and
acknowledged Lhat be executed the same, 1F this
person’s name iy subscribed in & representative
capacily, it s for the principal named and in Lhe
cupacity indicated.

s Signature of Notary Public

Notary Expiration Date

STATE OF
COUNTY OF

Dute of Acknowledgement

Acknowledgeaient. On this date, before me, a
Nutary Public, persunully uppeared:

known to me or satisfactorily pruven to be the person
whuse nume is subscribed 1o Lhia instrument an

ucknowledged that he executed the same. I this
person’s name is subscribed in & representutive
capucity, 1 is tur the principul named and in the
capacity indiculed.

Signature of Notury Public

Notary Expiration Dute

ARTICLES OF INCORPORATION
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