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CERTIFICATE OF INCORPORATION L
of e
"ZENITTI HOME DECOR AND F. URNITURE, INC." o
@
The undersigned incorporator hereby adopts the folowing Certificate of Incorporation
for the purpose of becoming a corporation under the laws of the State of Florida providing for

the formation of a corporation for profit, with powers, rights, privileges and imnrunities

hereinafter mentioned, and do hereby make, subscribe and acknowledge and file with the
Secretary of the State of Florida this Certificate of Incorporation and to that end, by this
Certificate, do set forth:

ARTICLE I

The name of this corporation (hereinafter called the ""Corporation') is Zenitti Home
Décor and Furniture, Inc.

ARTICLE I

The principal office of the Corporation shall be in the City of Orlando, County of
Orange, more particularly, 405 North Fred Street, Orlando, Florida 32811.

ARTICLE IIT

SECTION 1. The maximum number of shares of Common Stock that the Corporation
is authorized to have outstanding at any one time is One Hundred (100) with a par value of
$1.00.

SECTION 2. The Board of Directors may determine at the time of issuance of any
shares of Common Stock of the Corporation issued for cash, or within sixty (60) days after the
issuance of said shares of the Corporation's Common Stock issued for property other than
cash, what part of the consideration as may be received in excess of the part thereof which

shall be determined to be capital, as aforesaid shall be surplus or net assets in excess of cash.

SECTION 3. All holders of Common Stock are entitled to vote on all questions

required by law on the bases of one vote per share. All holders of Common Stock shall have
preemptive rights to purchase the Corporation's securities.




SECTION 4. (a) Every holder of shares in the Corporation shall be entitled to have a
certificate representing all shares to which he or she is entitled; and such certificate shall be
signed by the president and the secretary or an assistant seeretary of the Corporation and may
be sealed with the seal of the Corporation of a facsimile thereof. The signature of the president
or vice president and the secretary or assistant secretary may be facsimiles if the certificate is
manually signed on behalf of a transfer agent or a registrar other than the Corporation itseif
or an employee of the Corporation. In case any officer who signed, or officer before such
certificate is issued, it may be issued by the Corporation with the same effect as if he were such
officer at the date of issuance.

(b) Every certificate representing shares which are restricted as to the
sale, disposition, or other transfer of such shares shall state that such shares are restricted as to
transfer and shall set forth or fairly summarize upon the certificate, or shall state that the
Corporation will furnish to any holders of Common Stock, upon request and without charge, a
full statement of such restrictions.

ARTICLE IV

The registered agent of this Corporation shall be Gary A. Siplin and the registered
office shall be located at 5020 Silver Star Road, Suite B, Orlando, Florida 32808

ARTICLE V

The name and address of the incorporator of this Corporation is: Gary A. Siplin, 5020
Silver Star Road, Suite B, Orlando, Florida 32808.

ARTICLE Vi

SECTION 1. The general nature of the business and the objects and purposes to be
transacted and carried on are to do any and all things allowed and permitted to be done by
corporations under the Statutes of the State of Florida, and to do any and all things hereinafter
mentioned as fully and to the same extent as natural persons might or could do.

SECTION 2. Generally, to make and perform contracts of any kind and description,
and for the purpose of attaining any of the objects of the Corporation, to do and perform any
other act or things, and to exercise any and all powers which a partnership or natural person
could do and exercise, and which are now, or hereafter may be authorized by law, and
generally do and perform any and all things necessary or incidental to the performing or
carrying out or the powers hereinabove specifically delegated or implied.




SECTION 3. To do and perform all other acts and things which may be necessary or
desirable in carrying out the full intents and purposes of this Corporation whether of not such
business is similar in nature to the objects enumerated in its Certificate of Incorporation.

SECTION 4. To make By-Laws not inconsistent with the laws of this state for the
administration of the business and interests of the Corporation.

SECTION 5. To exercise the powers conferred upon corporations by the Statutes of
Florida.

SECTION 6. This Corporation is organized under the provisions of Chapter 607,
Florida Statutes, commonly known as the "Florida Business Corporation Act (1989)."

ARTICLE VII

SECTION 1. (a) The Corporation shall have the right to purchase, take, receive
or otherwise acquire, hold, own, pledge, grant a security interest in, transfer, or otherwise
dispose of its own shares, but purchases of its own shares, whether direct or indirect, shail
be made only to the extent of unreserved and unrestricted surplus.

(b)  The Corporation shall have the preemptive right to repurchase
the shares of Common Stock held by an individual at the time of his or her death. All

shares of Common Stock not repurchased by the then existing bolders of the Corporation's
Common Stock.

ARTICLE VIIL

The amount of capital stock with which this Corporation shall begin business shall be
the sum of One Hundred Dollars ($100.00).

ARTICLE IX

This Corporation shall have perpetual existence. The existence of this Corporation
shall commence as of the filing of the Articles of Incorporation.




ARTICLE X

The number of directors on the first Board of Directors of this Corporation shall be
four (4). Directors may be holders of Common Stock. In case of a vacancy in the Board of
Directors for any reason, the remaining members of the Board, or if none exist, the
stockholders may elect directors to fill such vacancy or vacancies. The Board of Directors may
increase the number of directors, but the number of directors shall never be less than one (1).

ARTICLE X1
The names and addresses of the Board of Directors of this Corporation are as follows:

1) Suzette Auxila
1601 Celleny Court
Kissimmee, Florida 34744

2) Jean Auxila
1601 Celleny Court
Kissimmee, Florida 34744

Said Director shall hold office until successors are elected and qualified.

ARTICLE X1I

The executive officers of this Corporation shall be President, Vice President, Treasurer
and Secretary. All officers may be directors.

The Corporation may also have such other officers and agents as may be deemed
necessary, and all such officers and agents shall be chosen in such manner, hold their offices
for such terms, and have such powers and duties as may be prescribed in the By-Laws, or as
determined by the Board of Directors.

ARTICLE XIIT

The Corporation shall have the power to indemnify, to the full extent permitted by the
Laws of Florida, any incorporator, and officer, director, employee or agent of the Corporation,
or any former officer, director, employee or agent of the Corporation, or any person, who at
the request of the Corporation, is or was serving as director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise.




ARTICLE XIV

The name(s) and address(es) of the person(s) who shall serve as officers of the
Corporation until the first annual meeting or as otherwise provided for in the By-Laws, is
as follows:

NAME OFFICE ADDRESS
Suzette Auxila President 1601 Celleny Court
Kissimmee, Florida 34744
Jean Auxila Vice President 1601 Celleny Court
Kissimmee, Florida 34744
Martine Joseph Treasurer 405 Fred Street
Orlando, Florida 32811
Landry A. Menard Secretary 1815 30™ Street
Orlando, Florida 32805

In furtherance and not in limitation of the powers conferred by the Laws of the
State of Florida, the Board of Directors is expressly authorized:

(a) To make, alter, amend and repeal the By-Laws of the Corporation, subject to
the power of the holders of Common Stock having voting power to alter,
amend or repeal the By-Laws made by the Board of Directors.

(b) To determine and fix the value of any property that is acquired by the
Corporation, and to issue in exchange therefore Common Stock of the
Corporation. :

(c) To set apart out of any funds of the Corporation, a reserve or reserves for
working capital, bad debts or for any other lawful purpose, and also to
abolish any such reserves in the same manner in which they were created.

(d) To determine from time to time whether and to what extent and at what
times and places, and under what conditions and regulations the accounts



The name of the sole incorporator is Gary A. Siplin, Esquire hereinafter called (the
"Incorporator')

IN WITNESS WHEREOF, The undersigned, being the Incorporator for the purpose of
forming a Corporation pursuant to the Florida Not for Profit Corporati
Florida Statutes, as amended, has signed these Articles of Incorpor
June, 2004.

Gary Ar./SipIin, Esquire, Incorporator

STATE OF FLORIDA )

)
COUNTY OF DATE )

BEFORE ME, the undersigned authority, personally appeared Gary A. Siplin, to me
known to be the person described in the executed the foregoing Articles of Incorporation, who,
after being duly sworn under oath, acknowledged before me that said person executed the
same for the purpose therein express. He (is personally known to me) or (has produced a
Florida's State Drivers License as identification).

WITNESS my hand and official seal in the State and County aforesaid, this 22" day of
June, 2004.

Notary Public, State of Florida
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of sections 607.0501 or 617.0501, Florida Statutes, the undersigned

Corporation, organized under the laws of the State of Florida, submits the following statement
in designating the registered office/registered agent, in the State of Florida.

1. The name of the Corporation is:

Zenitti Home Décor and Furniture

=)
=
-
T = T
The name and address of the registered agent and office is: -
Gary A. Siplio, Esquire - =
Gary Siplin & Associates, P.A. . =
5020 Silver Star Road, Suite B
Orlando, Florida 32808
HAVING BEEN NAMED AS REGISTERED AGENT AND DO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO COMPLY

WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILI

ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED

SIGNATURE:

DATE: June 22, 2004




