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ARTICLES OF INCORPORATION S5
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Palm RBeach Furniture Designg, Inc,

A Florida Corporation
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(Pursuant to Chapter 607 and 621, Florida Statutes)

The undersigned perscens have associated themselves for the purpose of

‘ forming a corporaticn under the laws of Fleorida and adopt the following
i Articles of Incorperation.

1. Name .

The name of this corporation is Palm Beach Furniture
Designs,

Inc¢. The period of duraticn shall be perpetual.

2. ©Purpese and Powers. This corporation is organized for the
transaction of any and all lawful business for which corporatiorns may be
incorporated under the laws of the State of Florida, as they may be amended

from time to time. This corperation shall have the broad generasl pawers se
forth in sSection 607.030Z, Florida Statutes.

3. Initial Busineas. The general nature of the busineass prcposed to
ba transacted initially by the corporation, at any place within the United
States or Overseas, is any and all lawful business including but not limited
to the design, manufacture and zale of furniture and other consumer products

and generally to de all acts reasonable and necessarny for the furtherance
of such business. o

4. Agthorized Capital. The Corporaticn Shall have the authority to
issue 10,000,000 shares of common stock. The par value of the stock is 5.01
FER SHARE.

5. Encwn Place of Busingss. The known place of business of the
corporation shall be: 1507 20" Street, Verc Beach, FL 328260

5. Board of Directors. The number of directors of the corporation
shall be fixed and may be altered from time to time a5 may be provided in
the bylaws but in any event shall consist of ne fewer than one member. In
case -of any increase in the number of directors, the additional directors
may be elected by the directors or by the sharesholders at an anwmual or
special meeting, as shall be provided in the bylaws. The initial 3card of
Directors shall consist of at least one person who shall serve until the
first annual meeting of the shareholders, and whose names and addrezses are:

JEFFREY SAULL, 1507 20 Street, Verc Beach, FL 329860

RoLoweSedbl |
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7. Officers. The initial officers ©f the corperation wio shall
gerve at the pleasure of the board of directors are:

JEFFREY SAULL, President/Treasurer

JEFFREY SAULL, Secretary

8. Dealings by Diracktors. No contract or other transaction between

the corporatien and any other corporation, whether or not a majorizy 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 affacted or
invalidated by the fact that any of the directors of this corporation are
pecuniary or otherwise interested in, or are directors or officers »f, such
other corporation; any director individually, or any firm of wh-ch such
director may be a member, may be a party to or may be pecuniary or otherwise
interested in ahy contract or transaction of this corporation, 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 any
director of the corporation who is also a director or officer of suzh other
corporation, or who i3 so interested, may be céunted in determiring the
existence of a gquorum at any meeting of the Board of Directors of this
corporation whilch shall authorize such contracet or transaction, and may vote
thereat toc authorize such contract or transaction, with like Fforce and
effect as if he were not such director or officer of such other corporation
or not s¢ interested. : :

9. tion &#f DPirector’ No director shall be
personally liable to the corporation or its shareholders for nonetary
demages for breach of fiduciary duty as a director; provided, howewver, that
this Article shall not eliminate or limit the liability of a director for
{2) any breach of the director's dnty of loyalty to the corporaticn or its
shareholders; (b} acts or omissions which are not in good faith or which
invelwe intentionsl’ miscondust or a knowing wviolation of Law; (c})
authorizing the unlawful payment of a dividend or other distributicr an the
corporation's capital stock or the unlawful purchase of its capital stock.
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,

1Q. Indemnification of OFficers 1 I Subjech: to the
provisions of this Article, the corporation shall indemnify any and all its
existing and forme:r officers, employees and agents against all S¥penses
incurred by them and each of them, including but not limited to legal feos,
judgments, penalties and amounts paid in settlement or compromise, which may
arise or be incurred, rendered or levied in any legsal action brought or
threatened against any of them for or on account of any action or cmission
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alleged to have been committed while asting within the scope of enployment
as officer, employee or agent of the corporation, whether or mnot any
sattlement or compromise 1s approved by a court, Tndemnification ahall be
made by the corporation whether the legal action brought or threatened is
.by or in the right of the corporation or by any other person, Whensver any
existing or former officer, employse or agent shall report tec the president
of the corporation or the chairman of the Board of Directors that he or she
has incurred or may incur expemnses, including but not limited to lszgal fees,
judgments, penalties, and amounts paid in settlement or compromise in a
legal action brought or threatened against him or her for or on account of
any action or omission alleged to have been committed by him or har while
acting within the scope of his or her employment as a officer, employse Or
agent of the ¢orporation, the Board of Directors shall, at lts next regular
or at a apecial meeting held within a reasonable time thereafter, determinc
in good faith whether, in regard to the matter involved in the action or
contemplated action, such perscn acted, failed toc act, or refused to act
willfully or with gross negligence or with fraudulent or criminal intent.
Tf the Board of Directors determines in good faith that such person did not
act, fail to act, or refuse to act willfully or with gross negligence Or
with fraudulent or criminal intent in regaxd to the matter involved in the
action or contemplated action, indemnification shall pe mandatory zaad shall
be automstically extended as specified herein: provided, however, that no
such indemnification shall be available with respect to liabilitiss uader
the Securities Act of 1933 and provided further that the corporation shall
have the right to refuse indemnification in any instance in which th2 person
ro whom indemnification would otherwise have been applicable shell have
unreascnably refused to permit the corporation, at 1ts own expsnse and
through gcounsel of its own choosing, to defend him or her in the aztion.

11. Registered Agqent. ,
The name and Registered address of the Registered agent of the
Corporation is: :
Jeffrey Sanli
1507 20* Street
Verc Beach, F1 32960

12. Amendment. The corporation reserves the right to amend or repeal
any provigsion contained nerein, or any amendment therete, and ary xight
conferred upon the shareholders is subject to this reservation.

H02000050362 1 - - 3
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13. The name and address of the incorporator signing these articles
is: ,

STEVEN E. RISENBERG, Attornay
3109 Stirling Road, Ste. 101
FL. leauderdale, F1L 33312

IN WIINESS WHEREOF, the following incorporator has signed these
Articles of Incorporation, intending that they be effective as of the filing

date.
Executed this éth day of March,2002, by the incorporator.

Stevel E. Eisepberg, INCORPORATOR

ACCEPTANCE BY REGISTERZD

I, JEFFREY SAULL OF 1507 20™ Street, Vers Beach, FL who has been a bona Ffide
resident of Florida, hereby accepts his appointment as Registered Agent of
SAULL MANUFACTURING, INC., to accept and acknowledge service of, and upon
whom may be served, all necessary process or processses in any action, suit
or proceeding that may be had or brought against this corperation in any of
the courts of Florida; and affirms that his office at the address set Forth
in the foregeing Articles shall serve as the Registered office of the

corporation.

DATE: March &th, 2002,
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