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We, the undersigned, do hereby assoclate ourselves fi & o
under the following Axticles, for the purpose of forming a = T
corporation under the laws of the State of Florigda. oy =
~ %
ARTICLE T
HAME
The name of tLhe corporation shall be:
InNC.

PERLA FURNITURE,
ARTICLE I
GENERAL WATURE QF BUSINESS

this corporation is:

The gensral nature of the business to be transacted by
{1}
Florida.

. Te engage in any activity or business permitted
under the laws of the United States and the State of

TICLE
RPORA WER,

This Corporation shall have all powers now and
hareafter granted corporaticons for profit under the laws of
tha State of Floxida, including, but not limited o, power
to:

{1} BElect or appoint such officers and agernts as its
affairas shall reacuire, and allow them suitable compensation.
{2) Adopt, change,
far

the exercise of its corporate powers,

net
regulation and gevernment of its stocks or other evidence of
Stockholders.

amarnd and repsal By-Laws,
inconsistent wich law or its Certificate of Incorporationm,
the managewnent,
interest, and the calling and holding of meetings of its
{3
or shareholders,

Increass or diminish, by vote of ivs stockholders
number of directors.

change as the By-Laws may direct,

the
z2ed
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{4) Make apd enter into all contracts necessaryy and
proper fox the conduct of its business.

{5} Conduct business, have ones ox more officers, and
buy, hold, mortgage, sell, convey, lease o©or otherwise
dispose of real and persomal (tangible and intangible)
property or any interest therein of any nature whatsoever,
in thig state and in any of the several states, territories,
possessions and dependencies of the United States, the
District of Columbia, and foreign countries.

(8} Purchase the corporate assets of any other
coxperation and engage in the same character of business.

(7Y Acguire, take, nold, sell and dispese cof patents,
copyrights, trade marks and any licenses ox other
interests thereunder or therein.

{8) Acguire, take, hold, gell and convey such property
as may be necessary in order to obtain or securs payment of
any indebtedness or liability te it.

{5} Guarantee, andorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or othexwise in conjunctien with
others, the shares of the capital stock of, or any bonds,
'securities ox other avidences of indebtedness created by any
othar corporation, association, partnership, syndicate,
entity, person ©or governmental, municipal or public
suthority in this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

(10} purchagse hold, sell and transfer shares ©f its
own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its
asgets over its liabilities including capital.  Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockbeldews'! guorum or vobe.

{11} Contract debts and borrow money at such rates of
interest not to axceed the lawful Iinterest rate and uvpen
such terms as 4t or its Board of Directors may desm
necessary or expedient and shall authorize and agree upon,
igsue and sell cr pledge bonds, debentures, noteg and other
evidences of indebhtednegs, whether gecured or unsescured,
including obligatlons which are convertible into the capital
stock of the corporation, and execute such wortygages and
other instruments upon or srncrunbering its property or <redit
to secure the payment of money borrowed or owing by it, as

2 d . I3 B5:88 <SERe-£2-834



occasion may reguire and the Board of Director may deem
expedient; and

(a} Provide in such instruments for transferring
Coxporate property of every kind and nature
then belonging to or thereafiter acguired by it,
&g security for any bends, notes, debeature ar
other evidence of indebtedness issued or debts
or sums of wmoney owing by it; and

(b) Provide in case of the sale of any property
Dy virtue of any such instrumant of ox any
foreclosure, the party acguiring title zhall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as balouged
te and were enjoyed by it.

(12] Lend and sdvance money, extend crediit, take notes
and any kind or nature of evidence cof indebtedness tharefor.

{13} Make gifts f£for educational, scientific or
charitable purposes.

{14} Indemnify any person made a party, or threatened
ko be made a party, to any threatened, pending or completed
action, suit or proceeding:

{2} Whether civil criminal, administrative, or
investigative, other than one by ar in he right of the
corporation to procure a judgment in its favor, brought
to impose & liability or penalty on such person for an
act alleged te have been committed by such person in
his capacity of director, officer, employae, or

agent of the corporation., or of any othery coyporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporaticn, againsgt judgments, fines, anounts paid in
gsettlemant and reasqunable expenses, including
attorneyg' fees, actually and necessarily

incurred as a result of such action, sult, proceeding, -
or any appeal therein, if such person acted in geod
faith and in the reasonable belief what such acticn was
in the best interest of the corporaticn, amd in
criminal actions or proceedings, without

reasonahle ground for belisf that such action was
unlawful. The terminarion of any such action, suit, or
proceeding by Jjudgment, order, settlement, conviction,
or upon plea of nolo contendere ox ites eguivalent shall
not in icself create a presumption that any

such director or officer did not act irn good Eaith in
the reascmable belief that such action was in the best
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interest of rhe corporation or that he had reasonabla
grounds for belief that sush acticn was unlawful;

(b} By or in the right of the gorporation teo procure
a judgment in its favor by reason of hisg heing

or haxving heen a director, officer, employee ar
agenc of the corporarion, or of any other corpora-
tion, partnership, joint venture, trust, or other
enterprise which he saxved as such at the request

of the corperation, against the reasonabkle expensas,
sncluding attorney's feegs, actually and neceszarily
incurred by him in cennection with the defense or
settlement of such action, or in connection an appeal
therain, 1L such person acted in good faith and

in the reasonable helief thet such action was in

the best interest of the corporation. 5Such person
shall not be entitled to indemnification in relation
to matiters as Lo negligence or misconduct in the
performance of his duty to the corporaticn unless, and
only to the extent thab, the court, administrative
agency, or lnvestigative body before which such
acrion, suilt, or procseding is held shall determine
vpon application that, despite the adjudication of
liability but in view of all circumstances of the
case, guch person is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall deem propex.

{¢) To the extent that a director, officer, employes
or agent of a corporation has bmen successful on the
werits o otherwise in defense of any action, suit,
or proceeding referred Lo in Paragraph (a} or (b), ox
in any defense of any ¢laim, issue, or matter therein,
he shall be indemnified against the Yeasonable
expenses, including attorneys’ fees, actually and
necessarlly incurryed by him in connection therewith.

(&) If a determination is made that indemnification
of the director, officer, employee, or agent ig
proper in the circumstances hacause such person has
meb the applicable standard of conduct set forth

in Paragraph {a) or (b), uvnliesa inmdemnification is
ocrdered by the tribunal before which such action,
sult, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majoricy
vote of a quorum consisting of directors who were

not parties to such acrtion, suit, or proceeding, or
by rhe shareholders who were not parties to such
action, sult or proceeding.

Fidk3 15:08
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{15) Pay expenses ilncurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the mannex
provided in Paragraph (@) of Subsection (14} upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unlesg it shall
ultimately be determined that he ig entitled zo ha
indemnified by the corporation as authorized by this
saection.

{18} Indemnify any persocn, Lif the requirements of
Subsecticns {14) and (15) are mel, without affecting any
other rights to which those ipdemnified may ke entitled
under any By-Law, agresment, vote of sharehelders or
diginkterssted directors, or otherwige, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who has ceased ta be a director, officer,
employee, or agent of the corporation and shall inure to the
benafit of the heirs, executors and administrators of such =
person, :

{17) Purchase and maintain insuragnee on behalf of any
person whe is or was a director, officer, employvee, or agent
of another corporation, partnership, joint venture, ¢rust or
cther enterprise against liability asserted against him and
incurred by him in any such capacity or arising out of his
status as sucdh, whether or not the corporaticn would have
the powex to indemnify him againskt such liability under the
provisions of Subsection {12).

(18} Enter intc general partnerships, limited
partnerships {whether the corporation ke a limited oxr:
general partner}, Joint ventures, syndicates, pools,

azseciations, and other arrangaments for caryrying on one or
wmore ofF the purposes aet Serth in its Articles cof
Incorporation, jointly ox in common with others, so long as
the participating corporation, person, or association would
have power to do 3o alone.

ARTICLE IV
LCAPITAL STOCK

{1} This corporation shall be authorized Lo have
cutstanding at any time a waximum of 6,000 shares of stock
of the par value of $1.40.

{2} Bhares of stock may be issusd in consideration of
the payment of the entire purchase price or omly paxt of the
vurchagse price, as may be determined hy the Board of
Directors which payment may be made in cash, property, or in
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sexvices. Shares igesued in comsiderstion of the payment of
only part of the purchase price:

{a} shall be subject fta calls thereon, in amounts
and at such times az the BEoard of Directors may
determine until the whole theresf shall have been
paid; and :

(h} shall participate in dividends upon the basis of
the amount actually paid on the respective shares; and

(e} Certificares issued therefor shall bear endorse-
ment as tao the actual amount paid thereocn.

{3) Ne stock im this coyporation shall b2 so0ld orx
transferred other than by operation of law, unless and until
the rscord owner thereof ghall have given writfen neotice, by
certified mail, te the corporation at ite principal ¢ffice,
setting forth a desire to sell such stock, together with the
price, terms and conditions upon which said stock shall be
offered for sale. The coxporation, I1f i1t elects, or its
stockholders, if it shall not elect, shall have an exclusiva
right te purchaze sald stock at the price and upon the terms
and conditions set foxth in gald notice ak any time within
thirty {30) days of the corporation's receipt therecsf. Upon
failure of the corporation or its stockholders to exercise
such rights within such thirty (30} day period, said stock
may be offered for sale Lo obthers, but only at the prices and
upozt the terms and conditions stated in sgaid notice.

{a) Anything teo the contrary notwithstanding, the
original subscribers hereto shall, prier to issue of
certificates therefor, have the right to assign their stock
gsubscriptions without regard to the limitations om stock
trangfers conrained in Saction (3) above.

ARIICLE V
TERM_QF EYISTENCE

‘ This corporation shall exist perpatually.

ARTICLE VI
DIRELTORS
(1) The businesg oOf thig c¢aorporation shall be
conducted by a Board of Directors censisting of one or more
Direcroxs.

LT d C id43 cogg  S0EC-+£2-g3d



{2; Members of the RBoayxd cf Directors or an Executive
Committee of such Beard will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons participating in tha
meeting can hear each ather.

{3) The names and street addresses of the members of
the first Board of Directoys of this corperation, who shall
hold office for the first year of its existence or untii
their guccessors are elected and cqualified are as follows:

NAME ARDRESS
MARISA COBIAN - 1029 5.W. $4 AVENUE

MIAMI, FLORIDA 33174

ARTICLE WIl
OFFICERS

The name and addresa of the initial ocfficars of this
corporation ig as £ollows:

President, Vice-Pres.  MARTSA CORIAN
Becretary & Treasurernr 1020 5.W. 24 AVENUE '
MIAMT, FLORIDA 223174

ARTICLE VIII
D ADDRESS TENA TE =

PERLA FURMITURE, INC., desiring to organize under the
laws of the state of Florida, has deeigqnated its principal
office at 1200 Brickell Avenue, Suite 1440, Miami, PL
33131, and hes named as its initial Registered Agant, Manuel
A. Ramirez, whose address 1is 1200 Brickell Avenue, Suite
1440, Miami, Florida 33131.

13
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The name and address of the Subszeoriber to thase
Articles of Incorporation is as follows:

NAME ADDRESS

MANUEL k. RAMIREZ 1200 Brickell Avenue, #144D
MIAMI FL 33131

ARTICLE X
M aF Co X ESTENCE
In accordance with the prcvisions of Secticn 607.167,
the effective date of incoryporation is specifised to be the
the 3% day of FEBRUARY, 2605 which is the date on which
these Articles have been subscribed and acknowledged.

WITNESS my hand and official seal this éLB day of
FEBRUARY, 2005.

MANUED 4. RAMIREZ,
Subscribar

STATE OF FLORIDA )
COUNTY QF DADE }

BEFORE ME, the undersigned aurhority, this 23 day of
DECEMBER, 2004, personally appearad, MANDEL A. RAMIREZ, to
me wall known te be the person who executed the abova and
foregoing Articles of Incorporation of PERLA FURNITURE.
INC., and who states that he executed the same for the
purposss tlerein expressed.

SWORN TO AND SUBSCRIBED bafoxys me this 33 day of

FEBRUARY, 2005. ;g
(IEEUJCLJ:;iMQAﬂﬂagyi

Noltary Public

My Commissgion Expires:

62 d . . : I3 25:28
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TIFLCAT SN, N
REGISTERED AGENT/REGLSTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida
Statutes, the undarsigned corporation, organized under the
iaws of the Stare of Florida, eubmits the following
statement in designating the registersed office/registered
agent in the state of Florida.

1. The name of the corporation is PERLA FURNITURE,
INC.

2. The pame and address of the registered agent and
ocffice is: MANUEL A. RAMIREZ, 1200 Brickell Avenue, Suite
1440, Miami, Florida 33031, -

MANUIEY, A. RAMIREZ,

el

Date

ar°d TdW3 25:08 SR9g-ge-Hdd
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ACKNOWLEDGMENT QF REGISTERED AGENT

I, MANUEBL A. RAMIREZ, havipng been named wo accept

Service of Process for PRERLA FURNITURE, INC., A PFPLORIDA

CORPORATION, at the placs designated in Article VII of the

attached Articles of Incorporation, I hereby accept to act

in this capacity, and agree to comply with the provisicns of

said act relative to keeping open sald office.

DATED this &3  day of FEBRUARY, 2005,

MANTEL A. R z,
Registered Agent
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