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INTERNATIONAL INTERIORS ACQUISITION conﬁﬂ?f?;:h;. »
MLAIRG S i ol
The undersigned, being of legal age and competent ta ek, FLORID
contract, for the purpoame of organizing a corporation pursuant to
the laws of the State of Florida, does hereby adopt the following
Articles of Incorporation, and does hereby agree and certify as
follows:

ARTICLE I.
Name

The name of this corporation shall be INTERNATIONAL
INTERIORS ACQUISITION CORP. (the "Corporation") and its principal
place of business, as well as ite mailing address, shall be
located at 3600 Rio Vista Avenue, Poast Office Box 586507,
Orlando, Florida 32805.

ARTICLE II.
Commencement of Corporate Existence

As permitted by Section 607.0203(1), Florida Statutes, this
Corporation shall commence corporate existence on the date when
these Articles of Incorporation are signed by David C. Copenhaver
in his capacity as incorporator.

ARTICLE III,
Sole Purpome

The sole purpeose of this Corporation shall be the completion
of the transaiPions get forth in that certain Merger Agreement
dated May 2™ 1996 by and between U.S. OFFICE PRODUCTS COMPANY,
a Delaware corporation, INTERNATIONAL INTERIORS, INC., a Florida
corporation (the "COMPANY"), INTERNATIONAL INTERIORS ACQUISITION,
INC., a Florida corporation ("NEWCO"), and the STOCKHOLDERS named
therein (the "Merger Agreement"). Pursuant to the Merger
Agreement, on the Closing Date, NEWCO will be merged with and
into the COMPANY., NEWCO will be dissolved after the Closing
Date, and the COMPANY will be the "Surviving Corpeoration.™

ARTICLE IV.
Capital Stock

1. Number and Class of Shares Authorized; Par Value.
Corporxation is authorized to issue one hundred (100) shares




common a*ocd, 50.01 par value.

2, Voting Rights. The holders of common stock shall
pogsess and exercine exclusive voting rights and at all meetings
of the ghareholders, each record holder of such stock shall be
entitlad to one vote for each share held. All or a designated
voting griup 2£ gh rholders are entitled to cumulate their votes
for directers,

3. C. wsideration for Ioouance of Stock, The Board of
Directors of the Corporation may from time to time issue the
authorized stock of the Corporation, or any part thereof, for
such consideration as it nay deem equivalent to or in excess of
the par valte therceeof, The authorized stock of the Corporation
may be paid for, in whole ¢ in part, in cash, promissory notes
or other preperty, tangible or intangible, or in labor or
services actuilly parformnd for the Corporation at a fair
valuation pla "~d on smuch ; “operty or services by the Board of
Directors, Fuiire services evidenced by a written agreement may
constitute payment or part. payment for the issuance of stock of
the Corporation.

4, No Preemptive Rights. No shareholder of the
Corporation shall have the right, upon the sale for cash or
otherwise, of any new stock of the Corporation or of any stock of
the Corporation held by it in its treasury or otherwise, of the

gsame or any other kind, class or series as that which he already
holds, to purchase his pro rata or any other share of such stock
at the same price at which it is offered to others or at any

other price.

ARTICLE V.
Initial Registered Office and Agent

The initial registered office of this Corporation shall be
located at 3600 Rio Vista Avenue, Post Office Box 586507,
Orlando, FL 32805, and the initial registered agent of this
Corporation at that address shall be David C. Copenhaver. The
Corporation may change its registered agent or the lcocation of
its registered office, or both, from time to time without
amendment of these Articles of Incorporation.

ARTICLE VI.
Initial Board of Directors
This Corporation shall have two (2) director initially. The
number of directors may be either increased or diminished from

time to time by the Bylaws, provided, however, that the number of
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directors shall never be leps than one (1). The names and streat
addrepgecs of the initial directors of thisg Corporation ave:

Prooton 8, Copenhaver, III David c, copenhaver

3600 Rio Vvista Avenuo 3600 Rio vigta Avenue

Popt Qffice Box 586507 Post Office Box 586507

Orlando, FL 32805 Orlando, FL 32805
ARTICLE VIX.

Incorporator

The name and street address of the person signing these
Articles as incorporator is:

pavid C. Copenhaver
3600 Rio Vista Avenue

Post Office Box 586507
Orlando, FL 32805

ARTICLE VIITI,
Bylaws

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

ARTICLE IX.

Indemnification

The Corporation shall have all the powers and authority now
or hereafter granted or permitted by law with respect to
indemnification of directors, officers, employees and agents, and
former directors, officers, employees and agents,

ARTICLE X.
Amendment

This Corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the sghareholders
is subject to this reservation.




ARTICLE XI.

Headings and Captiona

The headings or captions of these various Articles of
Incorporation are inserted for convenience and none of them shall
have any force or effect, and the interpretation of the various
Articles shall not be influenced by any of said headings or

captions.

IN WITNESS WHEREOF, the undersigned does hereby make and
file these Articles of Incorporation declaring and certifying
that the facts stated herein are true, and does herq&y subacribe
therato and hereunto set his name and seal this _2""day of May,

oo o

David C. p%nhnvar. '
Incorpor,

HPO1 {PCHRISTIAN, USOP- INTERHATIONALINTERIORE]) ARTICLES < INC.




IS
CERTIFICATE DESIGNATING PLACE OF BUSINESS 9% y /(/:'/)
FOR THE SERVICE OF PROCESS WITHIN FLORIDA AND,, Ay s
REGISTERED AGENT UPON WHOM PROCESS MAY BE saaggb.«, 4,,
'414Qﬁfu. i 3£a;

In compliance with Sections 48.091 and 607.0781(3}, Flofiédﬁéﬁjc
Statutes, the following is submitted: “Adw

-
‘. L
X

INTERNATIONAL INTERICRS ACQUISITION CORP. (the
"Corporation") desiring Lo organize as a domestic corporation or
qualify under the lawe of the State of Florida with its principal
place of business at: 3600 Rio Vista Avenue, Post Office Box
586507, Orlando, Florida 32805, has named and designated: David
C. Copenhaver, with rcylstered office located at: 3600 Rio Vista
Avenue, Post Office Box 586507, Orlando, FL 32805, as its
Registered Agent to accept service of process within the State of

Florida,

ACKNCWLEDGMENT

Having been named as Registered Agent for the Corporation at
the place designated in this Certificate, I hereby agree to act
in this capacity; and I am familiar with and accept the
obligations of Section 607.0505, Florida Statutes, as the same
may apply to the Corporation; and I further agree to comply with
the provisions of Florida Statutes, Section 48.091 and all other
statutes, all as the same may apply to the Corporation relating
to the proper and complete performance of my duties as Registered

Agent. Al
Dated as of this é% day of May, 1996.

David €, Ccdpenhaver \
Registergent

HPO: [PCHRISTIAN, USQP- INTERNATIONALINTERIORS] ARTICLES - INC.




ARTICLES OF MERGER i 66

Merger Shest
‘MERGING:

1
'

-INTEHNATIONAL INTERIOHS ACQUISITION COF]P., a Florida corporation. |
F’96000038966 : :

- INTERNATIONAL INTERIORS _|rig%|;gomvep‘,: a Florida corporation,

© Fllodate:May 31,1996
o Corporate Specia!ist Joy Moon-Ffench ‘-

Account numher 072100000032 . Account ch'ai‘ged: 122150" S

" Division of Corporations - P.0, BOX 6327 -Tallahassce, Florida 32814 .~ "




