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April 3, 1997

Secretary of State

Corporate Records Bureau

Division of Corporations

Department of State -04/07/97--01124--014
Post Office Box 6327

k122,50 #awe122,50
Tallahassee, Florida 32301

Re: Articles of Cornell Custom Interiors, Inc.

Gentlemen:

Enclosed please find an original and one copy for certification
of Articles of Incorporxation for the above referenced new Florida
corporation to be formed. Also enclosed please find a check in
the amount of $122.50 made payable to the Secretary of State,
said funds remitted as payment in full for f£iling fee, certified

copy fee, designation of resident agent fee, capitol stock tax
fees, etc.

Please file the Articles and return one certified copy thereof to
the undersigned at your earliest convenience.

Thank you for your cooperation in thig matter.
Very truly yours,

MANDEL, SIMOWITZ, WEISMAN,
KIRSCHNER & DIAZ, P.A.

Daniel S§S. Mandei

DSM/dlp
Enclosure




ARTICLES OF INCORPORATION F\LED

OF

CORNELL TOM INTERIORS, INC. oF STALL
cus ! ECI\[. \g\‘\slk\[-" CLO?{IDA

The undersigned, acting as incorporator of a corﬂéi‘!&g‘\loﬁ under

the Florida General Corporation Act, adopts the following Articles

of Incorporation for such corporation:

' AlE
ARTICLE I TVED

NAME \50\7

o B et

The name of the corporation is CORNELL CUSTOM INTERIORS, INC..

ARTICLE IIX
GENERAL PURPOSE

The general purpose for which the corporation is organized is
for the transaction of any or all lawful business for which

corporations may Dbe incorporated under the Florida General
Corpecration Act.

ARTICLE III
CAPITAL STOCK

Authorized shares. The maximum number of shares of capital

stock that this corporation is authorized to have outstanding at

any time shall be 1,000 shares of common stock with a par value of
$1.00 each.

ARTICLE IV
INITIAL CAPITAL

This Corporation shall begin business with a capital of not
less than $500.00.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
PRINCIPAYL OFFICE

The principal place of business of this Corporation shall be
located at 2340 N.E. 8th Avenue, Pompano Beach, FL 33064, or at
such places within or without the State of Florida as the Board of

Directors shall by appropriate action hereafter from time to time
determine.

The mailing address of the business of this Corporation shall
be located at 2340 N.E. 8th Avenue, Pompano Beach, FL 33064, or at




such places within or without the State of Florida as the Board of

.Directors shall by appropriate action hereafter from time to time
determine.

The principal address of the Corporation and Registered Office
address are the same.

ARTICLE VII
DIRECTORS

1. The business of this Corporation shall be conducted and
managed by its Board of Directors, and such Board of Directors
shall consist from one member and not more than eleven members. A
majority of the first Board of Directors named below shall have the
power to approve and adopt the By-laws of this Corporation until
their successors are elected or appointed.

2. The qualifications, time and place of election and term of
office of each Director shall be as provided for in the By-laws of
the Corporation.

3. The officers of this Corporation may consist of a
President, Vice-President, Secretary and Treasurer, and such other
officers and agent ag may be provided for by the By-laws of this
Corporation, who shall be chosen, serve for such term, and have
such duties as may be prescribed by such By-laws.

ARTICLE VIII
INITIAL DIRECTORS

The names and street addresses of the members of the first
Board of Directors, who, unless otherwise provided by the By-laws
of this Corporation, shall hold office and manage the Corporation
for the first year of existence of the Corporation, or until their

succesgsor oOr successors are elected or appointed and have
qualified, are as follows:

Robert Cornell 2340 N.E. 8th Avenue
Pompano Beach, FL 33064

ARTICLE IX
SUBSCRIBERS

The names and post office addresses of the subscribers to the
Articles of Incorporation are as follows:

Robert Cornell 2340 N.E. 8th Avenue
Pompanc Beach, FL 33064

ARTICLE X
EFFECTIVE DATE

These Articles of Incorporation shall be effective upon




subscription and acknowledgment of these Articles, except that in
.the event the Articles are not filed with the Department of State

of Florida within five (5} days, exclusive of legal holidays, after
subscription and acknowledgment hereof, corporate exisgtence shall
begin when these Articles are filed with the Department of State.

ARTICLE XI
STOCKHOLDERS’ AGREEMENTS

The Corporation and its common stockholdexs, or the
Stockholders of the Corporation among themselves, may enter into
any agreement restricting the transferability, assignment,
- encumbrance or pledge of the stock of this Corporation, whether

voluntarily or inveoluntarily. &Any such agreement may confer upon
the Corporation or the Stockholders, or both, the option of first
refusal or mandatory purchase in the event any Stockholder desires
to transfer, assign, encumber or pledge, his stock, with or without
a consideration. Any such agreement may include such restrictions
during the lifetime of any Stockholder or upon the death or legal
incompetence of any Stockholder. Nothing contained in these
Articles of Incoxporation or By-laws of the Corporation shall be
construed as authorizing a transfer of such stock upon the books of
the Corporation in violation of any such agreement.

ARTICLE XII
INDEMNIFICATION OF DIRECTORS

1. The Corporation shall indemnify any Director made a party
to any action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of his
being or having been a Director or any officer of the Corporaticn,
or a Director or officer of any other corporation which he served
as such at the request of the Corporation, against the reasonable
expenses, reguest of the Corporation, against the reasonable
expenses, including but not limited to attorneys’ fees, actually
and necessarily incurred by him in connection with the defense or
settlement of such action, suit or proceeding, or in connection
with an appeal therein, except in relation to matters as to which
such Director may be adjudged tc have been guilty of negligence of
misconduct, in the performance of his duty to the Corporation.

2. The Corporation shall indemnify any Director made a party
to any action, suilt or proceeding other than one by or in his right
of the Corporation to procure a Fjudgment in its favor, whether
civil or criminal, brought to impose a liability or penalty on such
Director for an act alleged to have been committed by such
Director in his cdpacity as Director or as an officer of the
Corporation, or officer of any other corporation which he served as
such at the request of the Corporation, against judgments, fines,
amounts paid in settlement and reasonable expenses, including but
not limited to attorneys’ fees actually and necesgarily incurred as
a result of such action, suit or proceedings, or any appeal
therein, if such Director acted in good faith in the reasonable
belief that sBuch action was in the best interests of the




Corporation, and in criminal actions or proceedings, without
.. reasonable ground for belief that such action was unlawful. The
termination of any such c¢ivil or criminal action, suit or
proceeding by judgment, settlement, conviction, or upon a plea of
nolo contendere shall not in itself create a presumption that any
Director did not act in good faith in the reasonable belief that
such action was in the best interests of the Corporation or that he
had reascnable ground for belief that such action was unlawful.

ARTICLE XIII
DIRECTORS' LIABILITY

No Director shall be held liable or responsible for action
taken by the Board of Directors acting under the provisions or in
the manner authorized by these Articles of Incorxporation or by the
By-laws of the Corporation, nor for action taken by the Board of
Directors in reliance on reasonable grounds or probable cause for
believing that the Board is acting under the provisions oxr in the
manner authorized by the Articles of Incorporation or By-laws. The
defense of any legal, equitable or other action, suit or proceeding
brought against a Director, either individually or as Director,
because or as a result of, any action taken by the Board of
Directors, shall be conducted by counsel for the Corporation,
unless the action, suit or proceeding is brought by or in behalf of
the Corporation. All «costs and expenses of a Director in
connection with any such action, suit or proceeding not brought by
or in behalf of the Corporation, including but not limited to
expenses incurred in the course of attending trials, conferences,
depositions, hearings and meetings, shall be paid by the
Corporation, and in the event of a judgment or decree being

rendered against the Director, the Corporation shall indemnify and
save him harmless.

ARTICLE XIV
REIMBURSEMENT OF DIRECTORS

If a legal, equitable or other action, suit or proceeding
brought by or in behalf of the Corporation against a Director,
either individually or as Director, shall result in a judgment,
decree or decision in favor of the Director, the Corporation shall
be liable to and shall reimburse the Director for all costs and
expenges of the Director in connection with such action, suit or
proceedings, including but not limited to reascnable attorney’s
fees, court costs and expenses incurred in the course of attending
trials, conferences, depositions, hearings and meetings.

ARTICLE XV
DIVIDENDS

A Director shall not be 1liable for dividends illegally

declared, distributions illegally made to Stockholders, or any
other action taken by reliance in good faith upon the financial
statements of the Corporation represented to him to be correct by
an officer having charge of its books of account or a financial




statement certified by a Cextified Public Accountant in to fairly
.reflect the financial condition of the Corporation; nor shall he be
liable if, in good faith in determining the amount available for

dividends or distribution, he considers the assets to be of their
book value.

ARTICLE XVI
AMENDMENTS

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the Stockholders, and approved at a
Stockheclders’ meeting by %1% of the stock entitled to a vote
thereon, unless all the directors and all the Stockholders sign a
written statement manifesting their intentions that a certain
amendment of these Articles of Incorporation be made.

ARTICLE XVII
CONSENT WITHOUT MEETING

Any action that may be taken at a meeting of the Stockholders
of this Corporation may be taken without a formal meeting, if
consent in writing setting forth the action shall be signed by all,
but not less than all, of the Shareholders of the Corporation
entitled to vote on the action and shall be filed by the Secretary
of the corporation. This consent shall have the same effect as a
unanimous vote at a Shareholders’ Meeting. If all of the
Directors, severally, or collectively, likewise consent in writing
to any action taken or to be taken by the Corporation, and the
writing or writings evidencing their consent are filed with the
Becretary of the Corporation, the action shall be as valid as
though it has been authorized at a meeting of the Board.

I, the undersigned, being the original subscriber and
incorporate of this foregoing Corporation, do hereby certify that
the foregoing constitutes the Charter of the above Corporation.

WITNESS my hand and seal this 3rd day of April, 1997.
7

T e

Robert Cornell '




+STATE OF FLORIDA

)8s.
COUNTY OF BROWARD )

I HEREBY CERTIFY that on this day before me, a Notary Public,
duly authorized in the State and County named above to take
acknowledgments, personally appeared Robert Cornell to me known to
be the person described in and who executed the foregecing Articles
of Incorporation, and acknowledged before me that he subscribed to

those Articles of Incorporation for the purposes therein
designated.

WITNESS my hand and seal this 3rd fay of April, 1997,

LU

NOTARY PUBLIC

Dirmiee. S a muoes
PRINT OR TYPE NAME OF NOTARY PUBLIC

OFFICIAL NOTARY SEAL
DANIEL S MANDEL
COMMISSION HUNBER

§ ExpraLEr —
o m;égwssé% 2000 |
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CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE
.FOR THE SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED.

IN PURSUANCE OF CHAPTER 46.051 OF THE FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED IN COMPLIANCE WITH SAID ACT:

FIRST that CORNELL CUSTOM INTERIORS, INC. desiring to organize
under the laws of the State of Florida with its principal office,
as indicated in the Articles of Incorporation at the City of
Pompano Beach, County of Broward and State of Florida, has named
Robert Cornell, located at 2340 N.E. 8th Avenue, Pompano Beach, FL
33064 as its agent to accept service of process within this state.

ACKNOWLEDGMENT :

Having been named to accept service of process for the above
stated corporation, at place designated in this Certificate, 1
HEREBY ACCEPT to act in this capacity, and agree to comply with the
provision of said Act relative to keeping open said office.

, .
Dated: 7/3/9) By: M W
it Robert Cornell v
Registered Agent
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