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AMERICAN BEDDING & FURNITURE. INC,

We, the undersigned, hereby associate ourselves together for the purpose of forming

a corporation under the laws of the State of Florida, providing for the formation, rights, privileges,
and liabilities of a corporation for profit:

Y R
The name of the corporation shall be: = & i
DE N
AMERICAN BEDDING & FURNITURE, INC. ?;“';;‘ - \S

* -
T, j=r3
B ®
ARTICLE 1I

L.‘.i ?'.% S“?. B
The general nature of the business and the objects and purnoses proposed to be

transacted and carried on are to do any and all things herein mentioned as fully and to the same
extent as natural persons might or could do, viz:

(a) To purchase, acquire, through the issuance of its capital stock or otherwise,
own, hold, lease, either as lessor or lessee, sell, exchange, subdivide, mortgage, deed in trust,
plant, improve, cultivate, develop, construct, maintain, equip, opecrate, and generally deal in any
and all lands, improved and unimproved, and in business blocks, office buildings of any kind, and

the products and avails thereof, and any and all other property of any and every kind or description,
real, personal, and mixed, wheresoever situated.

(b)

To own, hold, rent, lease, manage, encumber, improve, exchange, buy and

sell real property, collect rents, and do general real estate business; and in general to have and




exercise all powers, rights and privileges necessary and incident to carrying out properly the objects
above mentioned.

{c) ‘To export from and import into the United States of America, and its
territorics and possessions, and any and all foreign countries, as principal or agent, merchandise
of every kind and nature; and to purchase, sell, and deal in and with merchandise of every kind
or nature for exportation from and imporiation into the United States to and from all countries
foreign thereto; and for exportation from and importation into any forcign couniry 1o and from any
other country foreign thereto; and to purchase and sell domestic merchandise in domestic market
and foreigh merchandise in foreign markets; and to do a general foreign and domestic exporting
and importing business.

(d) To do a general business as commission merchant, selling agent and factor
under del credere commission in the manner and to the same extent as natural persons could do.

To carry on any and all business as manufacturers, producers, merchants,
wholesale and retail, importers, and exporters, generally without limitation as to class of products
and merchandise; and to manufacture, produce, adapt, repair, buy sell, and otherwise deal in any
materials, articles, or things within the United States.

To make and enter into all kinds of contracts, agreements and obligations by
or with any persons, corporation or corporations for the purchasing, acquiring, holding,
manufacturing and selling or otherwise disposing of, either as principal or agent, upon commission
or otherwise, all goods, wares and merchandise within the United States.

To carry on and undertake any business, undertaking, transaction or operation
commoniy carried on or undertaken by merchants, commission men, factors, importers, and
manufacturer’s agents and exporters, and in the course of such business or draw, accept, endorse,

acquire and sell all or any negotiable or transferable instruments and securities.

-7 -




To do a general commission merchant's and selling agent’s business; and to
buy, selt and otherwise dispose of, hold, own, manufacture, produce, export and import; and deal
in.l cither as principal or agent, and upon commission or otherwise, all Kinds of personal property
whatsoever; to make and enter into all kinds of contracts, agreements and obligations by or with
any person requiring, manufacturing, repairing and selling; and dealing in any articles of goods,
wares or merchandise; and generally to exercise {ull power to perform any and all acts connected
therewith or arising therefrom or incidental thereto, and all acts proper or necessary for the purpose
of the business.

(¢)  To manufacturc and to buy and setl any and all merchandise, supplies and
cquipment necessary or incidental to carrying on the general business of the corporation; and to do
any and all things incidental to the carrying on of said business including the rigiit to own, buy, buy
on credit, or otherwise acquire such personal propertly as may be necessary for carrying out the
purposes for which this corporation is organized.

(f) To take, lease, purchase or otherwisc acquire, and to own, use, hold, sell,
convey, exchange, lease, mortgage, improve, develop and otherwise handle, deal in and dispose
of real cstate, real property and any interest or right therein.

(g)  To purchase or otherwisc acquire all or any part of the business, good will,
rights, property and assets of all kinds; and assume all or any part of the liabilities of any nature
whatsoever of any company, corporation, partnership, firm, or individual engaged in any lawful
business so acquired in its own name or otherwise.

(h)  To borrow or raisc monies for any of the purposes of the corporation and,
from time to time, without limit as to amount, to draw, make, accept, endorse, guarantee, execute
and issue promissory notes, drafts, bills of exchange, warrants, bonds, debentures, and other

negotiable or non-negotiable instruments and evidences of indebtedness; and to secure the payment
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.lhcrco‘f and of the interest thereupon by mortgage on, or pledge, conveyance or assignment is trusl
of, the whole or any part of the assets of the corporalion, real, personal or mixed, including
colnlract rights, whether at the time owned or thereafter acquired; and to sell, pledge or otherwise
dispose of such sccuritics or other obligations of the corporation for its corporate purposcs.

(i) To buy, sell, repair, trade, manufacture, deal in and deal with goods, wares,
appliances and merchandise of cvery kind and nature; and to purchase, manufacture, produce, hire
or otherwisc acquirc, hold, own, use, sell, rent, repair, license the use of or otherwise deal in
appliances and supplies thercfor and, in general, machinery, tools, apparatus, metals, woods and
articles composed, in whole or in part, of metal or wood, and goods, wares and merchandise of
every kind and description.

ﬁ) Generally to make and perform contracts of any kind or description for the
purpose of attaining any of the objects of the corporation; and to do and perform any other acls or
things and o cxercise and adopt all powers which co-partnerships and natural persons could do or
exercise and which now are or hereafter may be authorized by law; and generally to do and
perform any and all things necessary or incidental to the performing and carrying out of the powers
hereinabove specifically delegated or implicd.

(k) It is the intention that each of the objects, purposes and powers specified in
cach of the paragraphs of this, the Second Article of this Certificate of Incorporation, shall, except
where otherwise so specified, be no-wise limited or restricted by reference to or inference from the
terms of any other paragraph of any other Article in this Certificate of Incorporation, but that the
objects, purpose and powers specified in the Article, and in each of the Articles or paragraphs of
this Certificate, shall be regarded as independent objects, purposes and powers; and the enumeration
of specific purposes and powers shall not be construed to restrict, in any manner, the general terms

and powers of this corporation, nor shall the expression of one thing be deemed to exclude or in
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_any way limit by inference any powers, objects or purposes which this corporation is empowercd

to exercise, whether expressly by force of the laws of the State of Florida, now or hereafier in
ct‘!"cct, or implicd by any reasonable construction of said law.

N To do, transact and perforin any and all forms of business and activitics that

can legally be performed and transacted in the State of Florida, the United States of America and

any other country of the world.

ARTICLE 1l

PIT K

The maximum number of shares of this corporation shall be Oné Hundred (100)
shares, said shares having a par value of One and 00/100 Dollar ($1.00) each, and to be fully paid
and non-assessable; all of which shall be common stock; and the same shall be issued and sold for
such consideration as may be fixed by the Board of Direclors hercof. Said shares of stock shall
be issued, sold or transferred only in accordance with the By-Laws of the corporation as the
corporation may, from time to time, make; and all of said shares of stock shall be paid for cither
in cash, property, labor or services, it being recognized that property, labor or services may be

purchased or paid for with the capital stock of the corporation at a just valuation.

ARTICLE 1Y

AMQUNT OF CAPITAL TO BEGIN BUSIN
The amount of capital with which this corporation shall begin business shall not be

less than Five Hundred and 00/100 Dollars {$500.00).

ARTICLE Y

This corporation shall be of perpetual existence unless dissolved according to law.

-5-




ARTICLE V1

The principal office and mailing address of the corporation shall be at:

3090 North Course Drive, #710
Pompano Beach, Florida 33069

ARTICLE VII

The Registered Office of the corporation shall be al:
3090 North Course Drive, #710
Pompano Beach, Florida 33069
Said corporation shall have full power and authority to transact business and to
establish offices and agencies in such other places both within and without the State of Florida and
in any foreign countrics. The name of the initial Registered Agent of this corporation at the above
address is BRIAN SHEREBRIN,
ARTICLE VIl
NUMBER QF DIRECTORS

The business of the corporation shall be conducted by a Board of Dircctors of not
less than three (3) Directors Lo be increased al the discretion of the Boaru of Directors.
ARTICLE IX
FIRST BOARD QF DIRECTORS
The names and post office addresses of the first Board of Directors of this
corporation, all subject to the provisions of this Certificate, the By-Laws and the Corporation Laws

of the State of Florida, who shall hold office for the first year, or until their successors are duly

elected and qualified, are:




NAML ADDRESS

BRIAN SHEREBRIN 3090 North Course Drive, #710
Pompano Beach, Florida 33069

DAVID ITZKOVITZ 7000 Hochelaga Street, East
Montreal, Quebec, Canada HIN 1Y7

JOHN COSTIN Suite 1400, Placc Du Cananda
Montreal, Quebec, Canada H3DB 2P8

ARTICLE X
ADDRESSES QF THE QEFICERS QF THE CORPORATION
The names and post office addresses of the Officers of the corporation arc as foll. ws:
NAME ADDRESS

President: BRIAN SHEREBRIN 3090 North Course Drive, #710
Pompano Beach, Florida 33069

Vice President: DAVID ITZKOVITZ 7000 Hochelaga Street, East

Montreal, Quebec, Canada HIN 1Y7
Secretary &

Treasurer: JOHN COSTIN Suite 1400, Place Du Cananda
Monireal, Quebec, Canada 3B 2P8

ARTICLE XI

ADDRE F THE SUBSCRIBERS OF THE RPORATION
The name and address of the subscriber of the Certificate of Incorporation is as

{ollows:

NAME ADDRESS

BRIAN SHEREBRIN 3090 North Course Drive, #710
Pompano Beach, Florida 33069

DAVID ITZKOVITZ 7000 Hochelaga Street, East
Montreal, Quebec, Canada HIN 1Y7

JOHN COSTIN Suite 1400, Place Du Cananda
Montreal, Quebec, Canada H3B 2P8
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The Directors may cxercise all of the powers held by the corporation not inconsistent
with law, and in particular, they may:

(a) Determine upon what terms and conditions stock certificates which have been
lost or destroyed may be replaced or reissued;

(b) Make By-Laws for the cxercise of corporalc powers, the management,
regulation and government of the corporation’s property and affairs, the transfer of its stock, and
the calling and holding of meeting of its Stockholders;

(c) Appoint such officers and agents which the affairs of the corporation shall
require, and allow for suilabic compensation;

(d) Issue notes and bonds of the corporation in evidence of its indebtedness, and

morigage and pledge or otherwise encumber the corporation’s assets, real and personal, as security

for the payment of same; and

{c) Acquire by purchase, gift or other law{ul mode shares of its own capital stock
and the capital stock of other corporations;

BUT THIS enumerttion of powers shall not be held as in any manner curtailing the
power belonging to the Direclors by virtue of the Common and Stalute Laws of the State of

Florida.

ARTICLE XIIl
BY-LAW
The Power to adopt, alter, amend or repeal By-Laws shall be vested in the Board

of Directors and the Stockholders.




Every Stockholder, upon the issuance or sale of cither new or treasury stock for
cash, property, services in payment of corporate debts or otherwise shall have the right to purchase
his or her proportionate share thercof,

IN WITNESS WHEREOF, the undersigned Incorporator, being the same person

named in Article XI above, and in cvidcl}ce of his desire to form this corporation, does hereto

/
subscribe his name, this g day of /*1‘5 or? , 1994,

(QL—

BRIAN SHEREBRIN

STATE OF FLORIDA )
COUNTY OF BROWARD ; ¥

BEFORE ME, the undersigned authority, personally appeared BRIAN SHEREBRIN,
to me personally known and known to me to be the person described in and whose name is signed
to the foregoing Certificate of Incorporation of AMERICAN BEDDING & FURNMITURE, INC.,
and who is described in said Certificale as the Incorporator of said corporation, and he
acknowledged before me that he executed same for the purpose herein expressed, and who did not
take an oath.

GIVEN under my hand and seal of office, this-3%: } day of { \i., s 1, 1995.

\

v N T . .\f\\.,l I

NOTARY PUBLIC, STATE OF FLORIDA

My Commission Expires:
CAWPDOCS\CORPORATVAMERICAN].AOI

MY COMMESSION F CC366963 EXPIRES
May 15, 1938
BINOED THAL TAOY FAIN MESURANCE, INC,




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST: AMERICAN BEDDING & FURNITURE, INC., DESIRING TO
ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT THE CITY OF FORT LAUDERDALE, COUNTY OF
RROWARD, STATE OF FLORIDA, HAS NAMED BRIAN SHEREBRIN, LOCATED AT 30l90
NORTH COURSE DRIVE, #710, POMPANO BEACH, FLORIDA, 33069, AS ITS AGENT TO

ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

D B,
SIGNATURE; (q —

BRIANSHEREBRINT g m
= o

TITLE: PRE§1DENT 'r'~

(2]
i -

DATE: ’“74‘*( 25 1995 ?

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY AGREE TO ACT IN THIS CAPACITY AND I FURTHER AGREE TO COMPLY

WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES. / 1\‘)—/

SIGNATURE: .
BR]AN SHEREBRIN
chglslcrcd Agent)

DATE: ¢ ww‘»fu (. 1995

CAWPDOCS\CORPORATVAMERICAN].AOL




PACKAR AND PILATT ~- = %
A PARTHLAS B OF PRSI ESIICNAL ASEDIIATIONS
ATTORNEYS AT LAW

JACH I PATKAN, IV A,

CraRalny Lol [ ¥ S Wh EANY
MARSIALL DOUGLAS PPLATT, 1% A, y

PLala OWNEL, B0ITE 202

TOUGTHATL R LD MU A HADL SHLHIOAN TR
SH e ea, e BOLLYWTTD PLDRIOA AR5
ML a iy " TELLFeONG lnont aea oo
Ry B o

January 12, 1996

The Secretary of State
Division of Corporations

P.O. Box 6327 4D 1695934

Tallahasses, Florida 32314 -21/23/35--01017--015
*ann35 00 wrana3s, 00

RE: AMERICAN BEDDING & FURNITURE, INC.
Dear Sir:
Enclosed please find a Statement of Change of Registered Office for Corporation as to the above

referred to corporation. Further enclosed please find our trust account check in the sum of $35.00,
for your fee for this service.

It would be greatly appreciated if you would make any and all changes needed for the corporate
information to reflect said address change.

Very truly yours,

PACKAR AND PLATT

Attorneys at Law
MARSHALL D. PLA

MDP:kgs
Enclosures

cc: Brian Sherebrin

John Costin
Bernie Stern

CAWPDOCS\LETTERS\SHEREBRIN. 121




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

STATEMENT OF CHANGE OF REGISTERED OFFICE FOR
CORPORATIONS

Pursuant to the provisions of section 607.0502(3), 617.0502(3), 607.1508(2), or 617.1508(2), Florida

Statutes, the undersigned registered agent of a corporation organized under the laws of the State of
submits the following statement in order to change the registered office in Fiorida,

1. The name of the corporation:__ AMERICAN PEDDING & FURNITURE,

INC.
2, The strect address of the current registered office:
2020 North Course Drive, #710
Pompano Rzach, Florida 23069
— LD
v (=2}
. ;;; ST
3. The street address of the new registered office: =. iz Bl
AT
S5835-A_N. W, 38th Ayenps o [
2 O
-,, ==
Fort Lauderdalz, Florida 22301 T -
2y =
The corporation has been notified in writing of this change.
The street address of the.
as changed, will be identi

ﬁistcrcd office and the strect address of the business office of the registercd agent,

Date: 711576

¢

(Signature-df Registered Agent)

PRIAN SHEREERIN, Presidont g Qaistors” Aot
(Printed or Typed Name)
INHS28(6/95)

FEL£: $35.00

Division of Corporations = I*.O.Box 6327 » Tallahassee, Florida 32314




