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DESIGN MANAGEMENT GROUP INC %4

s

The undersigned subscribers to these Articles of Incorporation being nutural persons
compelent to contract, hereby maoke, subscribe, acknowledge and file with the Sccretary of State
of the State of Florida these Articles of Incorporation for the purposc of formlng a corporation

for profit in accordance with the laws of the State of Florida.

. ARTICLEI = - ..~

NAME

The name of this corporation shall be
DESIGN MANAGEMENT GROUP, INC.

AR‘I’ICL!'. Il

PURPOSE AND POWERS

This corporation shall be organized for the purpose of conducting and engaging in any lawful
business activity which is not inconsistent with the laws of the State of Florida and the United
States of America. The gencral powers of the corporation include but are not limited to the -

following:

(1) To sue and be sued, complain, and defend in its corporate name;
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(2) To have a corporate scal, which may be altered at will and to use it or a facsimile of it,

by impressing or affixing it or in any other manner reproducing it;

(3) To purchase, receive, lease, or otherwise acquire, own, hold, improve, use, and
otherwise deal with real or personal property or any legal or cquitable interest in property

wherever located;

(4) To scll, convey, mortgage, pledge, create a sccurity Interest in, lease, exchange, and

otherwise dispose of all or any part of its property;

{5) To lend money to, and use its credit to assist, its officers and employecs in accordance

with Florida Statute. 607.0833;

(6) To purchase, receive, subscribe for, or otherwise acquire; own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of; and deal in and with shares or other interests in,

or obligations of, any other entity;

(7) To make contracts and guarantees, incur liabilities, borrow money, i@ i_ls notes,
bonds, and other obligations (which may be conventible into or include the option o purchase
other securities of the corporation), and secure any of its obligations by mortgage or pledge of )
any of its property, franchises, and income and make contracts of guaranty and mndj{ship which

are necessary or convenient to the conduct, promotion, or attainment of the business of a

corporation the majority of the outstanding stock of which is owned, directly or indirectly, by the .

contracting corporation; a corporation which owns, directly or indirectly, a majority of the

outstanding stock of the contracting corporahon, ora corporauon lhe majority of the outstmdmg

stock of which is owned, directly or mdlmctly, by a oorponhon which owns, du'ect]y of

indirectly, the majority of the outstanding stock of the oontmcung corporation, which contracts -
- of guaranty -and-suretyship shall-be-deemed-to- be-necessary- or-convenient- to- the- conduct*—#m‘w

promotion, or attainment of the business of the contracting corporaticn, and make other contracls B
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of guaranty and surctyship which are nccessary or convenient to the conduct, promotion, or

uttalnment of the business of the contracting corporation;

(8) To lend money, invest and reinvest its funds, and recclve and hold real and personal

property us sccurity for repayment;

(9) To conduct its business, locate offices, and excreise the powers granted by this act

within or without this state;

(10) To elect directors and appoint officers, employees, and agents of the corporation and

define their duties, fix their compensation, and lend them money and credit;

(11) To make and amend bylaws, not Inconsistent with its articles of incorporation or

with the laws of this state, for managing the busincss and regulating the affairs of the

corporation;

(12) To make donations for the public' welfare or for charitable, scientific, or eduutionll
purposes; |

(13) To transact any lawful business that will aid govcmmchtal policy;

(14) To make payments or donations or do any other act not inconsist:n.t with law that

furthers the business and affairs of the corporation;

(15) To pay pensions and establish pension plans, pension trusts, profit-sharing plans, |
share bonus plans, share option plans, and benefit or incentive plans for any or all of its current
or former directors, officers, employees, and agents and for any or all of the current or former

~directors, officers, employees, and agents of its subsidiaries;
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(16) To provide Insurance for its benefit on the life of any of its directors, officers, or '
employccs, or on the life of any sharcholder for the purpose of acquiring ot his death shares of its

stock owned by the sharcholder or by the spousc or children of the sharcholder; and

(17) To be a promoter, incorporator, parincr, member, associate, or manoger of any

corporation, partnership, joint venture, trust, or other entity.

The intention is that none of the objects and powers as hercinabove sct forth, except where
otherwise specified in this Article, shall be in any way limited or restricted by reference to or
inference from the terms of any other objects, powers or clouscs of this Article or any other
Articles, but that the objccts and powers specificd in each of the clauses in this Article shall be

regarded as independent objects and powers,

ARTICLE lll

. I';i\ AT
e

EXISTENCE & EFF ECTIVE DATE

The corporation shall have perpetual existence. These Anticles of Incorporation shall be cfféctiirg
upon the filing of these Articles of Incorporation with the Florida Department of State.

ARTICLE IV

‘- h

ADDRESS

The street address of the principal office of this Corporation shall be 2296 River Park Circle,
#1115, Orlando, Florida 32817, The Board of Directors may from time to time designalr. such
other address and place for the principal office of this corporation as it shall detmninc._'_ |
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ARTICLE Y

CAPITAL STOCK

The outhorized copital stock of this Corporation shall consist of 100,000 shares of $.10 par value

(ten cent par value) voting Common Stock.

ARTICLE VI

PREEMPTIVE RIGIITS. CUMUI..ATIVE VOTING

Holders of the capital stock of the Corporation shall not have the preemptive rights to purchase
any new shares of Stock or sccuritics, or tights to acquire Stock or sccurities of the Corporation,

Cumulative voting shall not be allowed in the clection of directors or for any other purpose.

AR'I'ICLE VII

REGISTERED OFF ICE & REGISTERED AGENT

The registered agent of this corporation shall be Robert L. Smith. The address of the registered
agent and registered office shall be 2296 River Park Circle, #1115 Orlando, Florida 32817,

ARTICLE VIII

INCORPORATORS

The name and address of the Incorporator is:
Robert L. Smith

2296 River Park Circle, #1115

Orlando, Florida 32817

Atticles of Incorporation
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ARTICLEIX

DIRECTORS

This Corporation shall have no less than one director and no more than five, The number on the
Board shall be sct from time to time by the Board of Directors of the Corporation, or by the

stockholders at the annual or special meeting thereof,

TARTICLEX .

OFFICERS

The officers of the Corporation shall be a, President, Vice-President, Sccrétary and a Treasurer,
and such other officers or agents as may be appointed by the Board of Directors. All officers,
agents or cmployces as may be necessary shall be chosen in such a manner, for such a time, and
have such dutics as may be described by the By-Laws or determined by (he Board of Directors.

INDEMNIFICATION

The Corporation shall indemnify any person who was or is a party, or is threatened to be madc a
party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he is or was a director, officer,
employee, or agent of the Corporation, or is, or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attomeys® fees, judgments; fines, and amounts paid
in settiement) actually and reasonably incurred by him in connection with such action, suit or

proceeding, including appeals, unless e acted with gross negligence or willful misconduct,
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Determination of any action, suit or proceeding by judgment, order, settlement or conviction
shall not create n presumption that the person ncted with gross negligence or willful misconduct.
The determination of whether a person acted within the standard described above shall be made

in onc of the following matters:

i. A majority vote of a quorum of directors who were not partics to the action, sult, or
proceeding: or

ii. 1 a majority of the disinterested directors so requeats, by independent legal counsel in
a written opinion, or

iit. If a majority of the disinterested dircctors so requests, by a qualified independent

arbitrator,

Success on the merits in defense of any action, suit or proceeding shall be determinative that the
person acted within the necessary standard of conduct and no further determination shall be

necessary,

Expenscs, including attorney’s fees, incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation, in advance of the final dlsposmon of such action,
suit or proceeding, upon a preliminary determination by the dlsmtemted board members that the -

person did not act with gross negligence or willful misconduct, upon receipt of an undertaking by
such person to repay such amount upon any ultimate dclcnmnluon that he ncted with gross

negligence or willful misconduct.

Indemnification as provided hereunder shall continue as to a person who has ceased to he a
director, officer, employee or agent and shall insure to the benefit of his heirs, executots

administrators, and assigns.

The Corporation shall have the power to purchase and maintain insurance on behalf of any

person who is or was a director, officer, employee, or agent of the Corporation, or is, or was _

serving at the request of the Corporation as a director, officer, cmployeé, or agent of anolher
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corporation, partnership, joint venture, trust, or other entetprise, agalnst any liability asserted
against him and incurred by him in any such capacity, or airing out of the status as such, whether
or not Corporation hus the power to indemnify him agoinst such liability under the provisions of

this section,

ARTICLE X1l

AMENDMENTS

These Articles of Incorporation may be amended In the manner provided for by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders
and approved at a stockholder's mecting by a majority of the stockholders entitled to vote
thercon, manifesting their intention that a certain amendment to these Articles of Incorporation
be made.

IN WITNESS WHEREOF, I, the undersigned incorporator, hereby set our hands and
scal this _30th day of _ August , 1996, to these Articles of Incorporation to
make, subscribe, acknowledge and file with the Secretary of State of the State of Florida these
Articles of Incorporation for the purpose of forming a corporation for profit in accordance with
the laws of the State of Florida m% that the facts herein stated are true.

""" Mr. Robert L. Smith

FDL 5530-772--45-243-0/2001
STATE OF FLORIDA )
COUNTY OF ORANGE)

BEFORE ME, an officer duly authorized to administer oaths and take lcknowledgméms in the aforesaid
State and County personally appeared Robert L. Smith, wel! known to me to be the person described in the
foregoing instrument and they personally acknowledged before me that they executed these Articles of

Incorporation for the purposes expressed therein.

WITNESS my hand 'a'nﬁ o:z&al seal in the aforﬁﬂtﬂc'aﬂd County this 30 t-#ay of “Ajiguist " 1996

/stoyh'rum OF NOTARY PUBLIC / STATE OF FLORIDA
/-5-"& *,,  OFFICIAL SEAL
:la r H

NOTARY BLOCK & SEAL: JOYCE M. CICERQ

2 d T ey 10,1997
Znan?i Ansinkes ofiln
"BESIGN MANAGEMENT GROUP, INC.
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Pursuant tu Chapter 48.091, Florida Statutes, the following is submitted, in compliance
with sald Act:

That DESIGN MANAGEMENT GROUP, INC., qualified to do business under the laws
of the State of Florida with its principal office at 2296 River Park Circle, #1115, Orlando, Florida
32817, County of Orange, State of Florida, has appointed Robert L. Smith at 2296 River Park
Circle, #1115, Orlando, Florida 32817, County of Orange, State of, County of Orange, State of

Florida, as its agent to accept service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept sqrvi;e of process for the above stated corporation, at pliee '
designated in this certificate, 1 acknowledge that 1 am familiar with and accept the duties and
responsibilities as regisiered agent for said corporation. ' LT

Dated: AUGUST 27, 1996 . E o

ROBERT L. SMITH

e At




