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ROMEQ FURNISHINGS & DEBIGNS, INC. ‘TTQ&@&H1“..JL B
PLAPASTTE 0

Artigle I - Nome
The name of this corporation is NOMEO FURNISHINGS & DESIGNS,
INC,
Artlcole II- Dugation
Tho corporation shall hava perpetual existonce.

Artlcle YII - Purpone

This corporation is organized for the purpose of transacting

any or all lawful buniness permitted under the provisions of

Chapter 607, Florida Statutes, or any of the other Statutes of the
State of Florida applying thereto.
Article IV - Capital Stock

This corporation is authorized to issue one thousand (1,000)

ghares of the Five Dollar ($5.00) par value common stock.
Article V_- Preemptive Rights
There shall be no preemptive rights.

Article VI - Initial Principal Office of Corporation

The name and address of the initial principal office of
corporation are as follows:

Initial Principal Office:

153 N.E. 40th Street
Miami, Florida 33137

Article VIT - Reqistered Office for Service of Proceas

and Name of Registered Agent

Registered Agent: RICHARD J. SCHILLING, JR.




Reglatored Offico:r 3012 N.E. 2lst Streot
Fort Lauderdale, Florida 33305

Artlele VIII = Inltinl Doard of Directors

Tho buslnoos of thin corporation shall be initially conductod

by a Board of Direcctors of not less than one (1) Director, nor more
than fivo (5} Direcotors, who shall be elected annually; however,
the exact number of Directors from time to time shall be fixed by
the Directors of this Corporatlion and may be increased or decreased
so long an there shall always bo not less than one director.
ticle ~ Pirst Boa o ectors

Tha name and post office address of the first Doard of
Directors of this corporation who shall hold office untll their
succesgsora are elected and have qualified are:
NAME DDRESS TITLE

ROMEO TRUJILLO 130 Mendoza, #11
Coral Gables, FL 33134

Article X - Incorporator

The name and address of the incorporator of these Articles of

Incorporation is as follows:

NAME ADDRESS
ROMEC TRUJILLO 130 Mendoza, #11

Coral Gables, FI, 33134
Article XI - Special Provisions
Special provisions for the regulations of this corporation
are:
1. The annual meeting of the Stockholders and Directors of
this corporation shall be fixed by the Bylaws.
2.  BRny meeting of the Stockholders or Board of Directors may
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be hold either within or without the Btalto of Plorida, without
notleom, by the writton consent of all the Btockholdernm or
Directors, as tho case may be.

3. Tho officers of this corporation shall be a Prosident, a
Vlice Prosident, a Saecretary and a Troasurer and such other officen
as the Board may deom necessary. Any one person may hold two of
sald offices, provided, howover, that the prenident shall not hold
the offlce of tho mecrotary.

1. The Diroctors/Stockholders of the ocorporation are
expressly authorized to accept in payment for the capital stock of
the corporation real or personal proporty of any kind or naturo,
including accounts receivable, inventories of raw materials or
finished preoducts, furniture, fixtures, automotive equipment,
machinery, building or any other item of real or personal property
of value to the corporation. The value placed upon said property
in payment for capital stock shall be deemed conclusive and shall
be binding upon the Directors, officers, and upon the present and
future stockholders of the corporation.

5. The Directors/Stockholders of the corporation are
specifically empowered to pass on and fix the compensation of
Directors, officers, employees and agents of the corporation and to
enter into agreements, respecting the same.

Article XII - Contracts

No contract or other transaction between the corporation and
any other corporation and no act of the corporation shall be in any

way affected or invalidated by the fact that any of the Directors




of the corporation are pecunlarily or otherwisme interested in, or
aro Dlrootors of or offivers of asuch other corporation; any
Director indivldually, or any firm of which any Diroctor may be a
momber, may be a party to or may bo peoounlarlly or otherwinse
interanted Ln, any contract or transaction of the corporation,
provided, that tho fact that he or such firm is so interested ahall
be dlsclosed or shall have boen known to the Board of Directors or
a majorlity thareof; and any Nlrector of the corporation who is also
a Director or officer of such corporation or who 1s so interested
may be counted In determining the exlstence of a quorum at any
meeting of the Board of Directors of the corporation which shall
authoriza any such contract or transaction and may vote thereat to
authorize any such contract or transaction with 1like force and
effect as 1f he were not such Director or officer of such other
corporation or not ao interested; and cach and every person who may
become a Director of this corporation is hereby relieved from any
liability that might otherwise exist from contracting with the
corporation for the benefit of himself or any firm or corporation
in which he may be in anywise interested.

Article XITY - Directors and Officers Indemnification

1. The Corporation shall indemnify each director or officer
of the Corporation against expenses (including attorney’s fees),
judgments, taxes, penalties, fines (including an excise tax
assessed with respect to an employee benefit pPlan) and amounts paid
in settlement {collectively "Liability"), incurred by such director

or officer in connection with defending any threatened, pending or




complaeted actlon, suit or proceeding {whothor civil, oriminal,
administrative or lnvostigative} to which such director or offlcor
lea, or 1o threatoned to be made, a party bocause such diroctor or
officor ls or wan a director or offlicer of tho Corporation, or im
or was sorving at the requent of the Corporation as a direotor,
officar, partner, oemployee or agent of venture, trust or other
antorprise, including servico with respect to employee bonefit
plana. A director or officar shall be consldared to bae aerving an
employee benefit plan at the Corporation’s request if guch
director’s or officer’s dutiees to the Corporation also impose
duties on or otherwise involve services by such director or officer
of the plan or to participants in or beneficiarles of the plan.
The Corporation shall pay or relmburse expenses (including
attorney’s fees) incurred by a director or officer who is a party
to a proceeding in advance of final disposition of such proceeding.

The indemnification against Liability and advancement of

expenses provided by, or granted pursuant to, this Article shall

not be deemed exclusive of any other rights to which those seeking
indemnification or advancement may be entitled under any By-Law,
agreement, action of shareholders of disinterested directors, or
otherwise, both as to action in such director’s or officer’s
official capacity and as to action in another capacity while
holding such office of the Corporation, shall continue as to a
person who has ceased to be a director or officer of the
Corporation, and shall inure to the benefit of the heirs, executors

and administrators of such a person.




Thoe Corporatlon may purchuwse and malntain {nsurance on bahalf

of an individual who is or was a director, offloor, omployeo or
agent of the Corporation, or who, while a director, officer,
employce or agont of the Corporation, is or was serving at the
request of the Corporution as a director, officer, partner,
Lrustee, employee or agent of another foreign or domestic
corporation, partnorship, joint venture, trust, employoe benefit
plan or other enterprise, against Liaobility asserted agailnst or
incurred by such person in that capacity or arising from such
person’s status as a director, officer, employee or agent, whether
or not the Corporation would have power to indemnify such person
against the same liability under the provisione of this Article.

Any repeal or modification of this Article by the Board of
Directors or shareholders of the corporation shall not adversely
affect any right or protection of a director or officer of the
Corporation under this Article with respect to any act or omission
occurring prior to the time of such repeal or modification.

2. In case of a criminal action, suit or proceeding, a
conviction or judgment (whether based on a plea of guilty or nolo
contendere or its equivalent, or after trial), shall not be deemed
as adjudication that such Director or officer or person is liable
for negligence or misconduct in the performance of his duties, if
such Director or officer or person was acting in good faith in what
he considered to be the best interests of the corporation and with

no reasonable cause to believe that the action was illegal.
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A dirnotor or officer of the Corporatlon shall not be
porsonally liable to the Corporaticn, its sharcholders or to
parsons doaling wlth the Corporation for monetary damagen for

breach of psuch direotor’s or officor’s duties as a diroctor or

offiocor, providod that this provision shall not eliminate or limit

the liability of a director or officer for the following: (i) for
any transaction in which the director’e or offlecor’s personal
financlal interest is in confllot with the financlal intercets of
the Corporation or its shareholders; {il) for acts or omissions not
in good falth or which involve intentional misconduct or are known
to the director or officer to be a violation of law; (iii} for any
vote for or asment to an unlawful distribution to shareholders as
prohibited by Section 607.0B34 Florida Statutes; or (iv) for any
transaction from which the director or officer derived an improper
personal benefit. This Article shall continue to be applicable
with respect to any such breach of duties by a director or officer
of the Corporation as a director or officer notwithstanding that
sBuch director or officer thereafter ceases to be a director or
officer and shall inure to the personal benefit of such director’s
or officer’s heirs, executors and administrators.

Article XV - By-Laws

The power to adopt, alter, amend or repeal By-laws shall be
vested in the Board of Directors.

Article XVI - Amendments

Amendments to these Articles of Incorporation may be made by
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n majorlty voto of all of the Dlrectors of tho corporation and by
4 majorlty vote of the ntockholders,
drtlolo XVII - 1244 Btook
This Corporation ls formed and organlzed pursuant to a plan

spoolfied and adopted under Section 1244 of the Intornal Revenuo

Code.
IN WITNE88 WHERECF, the undersigned incorporator has exocuted

these Articles of Incorporation this /7 day of _é%%ﬁﬁ '

1995, e

e .

~ROMEO TRUJILLO, Incorporator

STATE OF FLORIDA
COUNTY OF BROWARD

BEFORE ME, a notary public, authorized to take acknowledgments
in the state and county set forth above, perscnally appeared,agbmﬂp
j?}ﬁz,,,‘//c> + known teo me and known by me to be the
persdn who executed the foregoing Articles of Incorporation and she
acknowledged before me that she executed those Articles of
Incorporation.

IN WITNESS WHERECF, I have hereunto set my hand and affiwdmy
official seal in the state and county aforesaid on this Y4 ay
of -/D;'u /! , 1995.

Notary, Pu

My Commission Expires:

Ity
ROBERT .-I-MW

SEAL
TEFerg
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on:‘ g \.; 1UMLIC STATE OF |y QRID,
¥ ConHISSION NO, CCsgpnt oA
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CERTIFICATE DESIGNAYING PLACE OF BUSINISS OR DOMICILL
FOR THE SERVICE OF VPROCEHS WITHIN 'D'HIS STATE, NAMING AGENT
UPON WHOM PROCEBSS MAY BE SERVED

- G ke e ——— - S i P A S e gy e oy oy S ey e -

Pursuant to Bectlon 40.091 and B8ection 607.034, 1"lorida

8tatutos, the following is submitted in ocompliance with asald

Sections:

ROMEO FURNISHINGS & DESIGNS, INC., desiring to organize under

the laws of the State of Florida with its principal office as
indicated in its Articles of Incorporation, at the City of Miami,

County of Dade, State of Florida, has named RICHARD J. SCHILP;NG,
JR., located at 3012 N.E. 2lst Street, Fort Lauderdald;Jggégaduf%
33305, as its agent to accept service of process within thiﬁi%%zﬁglx\gb
ACKNOWLEDGMENT 1 o e
Having been named to accept service of process for the abé&é%;\ﬁa

named corporation, at the place designated in this Certificate, I
hereby accept to act in this capacity and agree to comply with the
provisiona of said Act relative to keeping open said registered

office. T

L 3 &/ i . . .
_~RICHARD 4. /SCHILLING_7JR f
Regiq}éred Agent

STATE OF FLORIDA

COUNTY OF BROWARD

I HEREBY CERTIFY that before me, the undersigned authority,
personally appeared ROBERT E. FERRIS, JR., to me well known to be
the Registered Agent in and who executed the foregoing Certificate
and he acknowledged to me and before me that he executed the same
for the purposes herein set forth.




IN WITNISS WHEREOF, 1 have hereby sat _my hand and offjoial,
goal in the Btate anpd Co'unt:y nforgn-i‘dythiu /h day of (ga:l.s//

_ , 1995, ( ' o

My Commisslon Explres:
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April 21, 1995

Secretary of State
Diviaion of Corporations
P.0, Box 6327
Tallahassee, FL 32314

Re: Romeo Furnishings & Designs, Inc.
Documentation Number: P$5000028811
50130

Gentlemen:

Our law firm represents the above referenced corporation.
Please mark your records to reflect that the new pPrincipal office
of the corporation is:

100 Northeast 40th Street
Miami, Florida 33137

All mailings by your department should be sent to this new
address. Thank you for your cooperation.

REF/gb

¥ \WPFILE3\PATTY\ R\ ROMEO\ SECYSTAT . LTR




