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The wundersigned, being of legal ace ., heraebhy forms the

folleowing corporation undexr the laws of the State of Florida,
aunthorizing the formarion of corporationa.
ARTICLE I
NAMRE
The name of the Corporation and itg principal place of
busineass shall be:
UNITED NATIONAL CLOSREOUT STORES, INC.
2400 Las Clas Boulevard, Suice 237
Fr. Lauvderdale, FL 2330L-152%
ARTICLE II -
NATURE OF BUSINESS
The genaral nature of the business to ke transacted by the
Coxporation and its ohbhjects and powers shall be to engage in any
activicy o©or business permicted under the laws of che Unired
States and of the State of Floridea.
ARTICIE ITIT
CAPITAL STOCK
The maximum nurker of shares of stock thig Corporation is
authcorized o have ocutstanding at any one time gahall be Five
Hundred {500) phareg of common stock of the par value of $1.00
per share. The consideration te be paild for each share shall be
fixed by the Board of Directors.
ARTICLE IV
PREEMPTIVE RIGHTS -
Bvery shareholdex, upon the sale for cash of any new stock
of this Corporatlion of the same hind, clase ©r series s that
which he already holdszs, shall have the right to purchase hise

prorata share theractf {(as nearly as may be donese withour issuancs
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of fractional sharea) at the price at which it is cffered to

acthers.

ARTICLE V
TERM OF BXISTENCE
This Corpeoration shall have perpetual existrence.
ARTICLE VI
INMITIAL REGISTERED AGENT AND OFFICE -
The inlitial regisrered agent of this Corporation and the
gtreet addresa of the initial registered office is ms Efollows:
Geocrge R, Moraitis, Jr!
815 Middle River Drive, Suite 506
Ft. Lauydexdale, FL 33304
ARTICLE VII
DIRECTORS AND OFPFICERS
A The business of thias Corporation shall be conductad and
managed by itas Board of Directors, and such Board of Directors

shall congist of net less than one (1) and not more than seven

{7) membeaera. A majoxity ©of the first Board of Directors naomed
baelow ahall have the powsr to approve and adopt the By-Laws of

chig Corporation.

B. The gualificationse, rtime and place of election and texrm
of office of each Director shall be as provided for in the By-

Laws of the Corporxration.

C. A Director may Pbe removed at any annual or apscial

mesting of Stockholders only upon there Leing present a

sufficient number of Btockhslders Lo constitute che ownership of

a majority of the stock of the Corporation.
ARTICLE VIIX
ENITIAL DIRECTORS oo

The names and screet addresses of the members of the f£irst

Board of Directors, who, unlegs otherwise provided by the By-Laws

of the Corporatcion, shall hold office and manage the corporacion

for the firat year of existence of the Corporation, or unbtil
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their successcors are alacted or appointed and have gualified., are
as follows:
MYICHAEL A. MUOCUHENICKI
1518 8. E., i4th Street
Ft. Laudexrdamle, FL 33316
BRETT A. ROBE
1240 N.W. 125tk Terrace
Sunrise, FL 33323 L
MICHARL J. PLAUER
1819 5. E. 14th Btreelr
Fr., Lauderdale, FL, 333145
MICHAEL MCOGRERN
1538 M. E. 17th Avenue
7. Lauderdale, ¥L 33304
ARTICLE IX
INCORPCORATOR
The name and street address of the Inoorporator to the
Articles of Incorporation is as follows:
Geosrge R. Moraitis, Jr.
215 Middle River Drive, Suite 508 -
FPr. Lauderdale, FL 33304
ARTICLE X
INTER -COMPANY CONTRACOTS
No contract bteo other transaction batween the Corporation and
any other corporatcion, and no act of the Corporationn mhall bhe
affaected in any way or invalidaced by the fact that any of the
Directors of the Corporation are pecuniarily or ctherwisea
interested in, or are Rirectors or officers of, such other
corpoxration, Any Director may individually, or any f£firm of which
any Director may be a member, may be a parcy to, or may be
pecuniarily or otherwise interested in, any contract or
transaction of the Corporation, provided that che Fact he or guch
firm ims 80 intsrested shall be disclosed or shall have been known
to cthe Board of Directors or such members thereof as shall be
presenc at any meefing of che Board of Directors at which action

upon such convract or transacticon shalil be taken; and any

Pirector of the Corporation who is alse a Directeoer or officer of
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such other corporation or whe is se interested may he counted in
determining the existence ©f a guorum at any mesting of the Board
of Directors which shall authorize any such contract oOr )
transaction, and may voite thereat to authorize any such contract
oxr trmnsaction, witch like force and effect &g if he were not such
Director or officex of such other corporation Sr not 2o
incerasstad.
ARTICLE X1
S8TCCKHDLDER 'S AGREEMENTS
The Corporation and its common Stockhelderg, or the
stockholders of the Corporation among themselves, may enter intos - -
any agreement restricting the ctransferabkility, nssignmeq§¢
encumbrance or pledge of the stock of this Corporation,_yhethar
voluntarily or inveluntarily. Anyy such agreement may confer upon
the Corporatiocon or the Stockholders, or both, the cption of first
refusal oy mandatory purchase in the avent any Stockholder
degires o transfer, assign, =ncumber ox pledge, his stock,
with or withoutr congiderscion. Any sBuch agresamant may include
such regtrictiona during the lifetime of any Stockholder or upon
the death or legal incompetence of any Sctockholder. Nothing
contained in thege Axticles of Incorporation oy By-Laws of the

Corporation shall be conatrued aa aunthorizing a transfer of such

soock upon the books of the Corporation in viclation of any such

agreement .
ARTICLE XIT
INDEMMIFICATION OF DIRECTORS
A. The Corporaticon shall indewmnldfy any Director made a

pa¥Yty o any action, suit or proceeding by or in the right of the
Corporation to procurs a Judgment in ite favor by reason of his

being or having been a Director or any officsr of the

Corporation, o©or & Director oxr vfficer of any octher corporation

which he gerved as auch at the reguest of the Corporation,

againsc the reagonable sxpanses, including bubt not limited £o

<
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atcorney's fees, zaotually and necesg;rily incurred by him in
connecacion with the defense or settliement of auch action, suit ox
proceeding. oY in connection with an appeal therein, except in
relation to matters as to whilch such Director may bas adjudged to
hawve been gnility of negligence or misconduct in the performance
of hkis duty to the Corporation.

B. The Corporation shall indemnify any Director madea za
party zo any action, suitc, or procseding othary than one by or in
the w»ight of the Corxporation ro progure a judgment in itcs favor,
whether civil or criminpal, brought to impose a liapilicy oxr
penalty on such Director for an act alleged to have been
comnicted by such Directer in his capacity as Director or as an

cfficer of the Corxporation, or in the capacity of a Direccor or

officer of any cther corporation which he gerved as such at the

reguest of the Corporation, against judgments, finem, amouncs

paid in settlement and reasonable expenses, inecluding but noc

limited to attorney‘s feaes actually and necessarily incurred as

a result of asuch action, suic or proceeding, or any appeaeal

therein, if such Directoxr acted in good falth in the resasconable

belief chat such action was in the bast inreresrs of the

Corporation, and in criminal actions or procesdings, without

reasonable grounda for belief thartr such action was unlawful. Thes

termination of any such civil or criminal actiocn, suit ox

Procesding by judgment, setblement, conviction, or upon a pisa of

nolo conbendare shall not in itsalf create a presumption that apy
Director did not act in good faith in the reaponazble belief thab
Auch action was in the best interasts of the Corporation or that

he had reasonakle grounda for belief that such acrcion was

urniawful.

ARTICLE XIIXI

DIRECTOR'S LIABILITY

No Director shall be held liable oxr responsible for action

taken by the Board of Directors acting under the provisions or in

- 5
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the manner authorizad by these Articles of Inccrécraticn or the
By -Lawg, The defense of any legal, eguitable or other action,
suit or prooseding brought against a Director, eithsr
individually or as Director, because ox as a result of any acetion
caken by the Board of Directors, shall be conducted by counsel
for the Corporarcion, unless the action, sulrt or proceading ia
brought. by or in behalf of the Corxrporation. AAll costs and
axpenses of a Director in conpnection with any &uch action, suic
or progesding not brought by or in behalf of the Corporation,
including by not limited to &xpenses incuryesed in the course of
atcending trials, conferences, depositions, hearings and
meeLings, shall b2 pald by the Corpeoration, and in the event of a
judgment or decree being rendered against the Rirectoxr, the
Corporaction shall indemnify and save nim harmless.
ARTICLE XIV

REIMBURSEMENT OF DIRECTORS -

If any legal, eguitable or octher action., suit or proceeding
brought by on in behalf of the Cerporation against a Director,
either individually or as Director, shall result in a judgemenr,
decree or decision in favor of the Diresctor, the Corporacion
shall be liable to and shalil reimburase the Director Ffor mll coscs
and sxpenses cof the Dirsctor in comnnectlon with such action, suit
or proceeding, inclunding but not limited to reasonable attorxrnmey's
feem, court costs and expenses incurred in the course of
accending trials, conferences, depositions, hearings and
meetings .

ARTICLE XV
DIVIDENDS

A Diresctor shall not be liable for dividends illegally
declared, distributions i1llegally made to Stockholders, or any
otherx actiomn taken by reliance in good faith upon the finanpcial
statements of the Corporation repreasented to him to beae correct by

an officer having charge of its books of account or a finamncial

£
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refleacc the financial condition of the Corporation;: not shall he
bae liable if, in good faith in dete;mining the amount available
for dividends oxr distribution, he congiders the assets to be of
cheir book value.
ARTICLE XVI
AMENDMENTS
The power to adopkt, alter, amend or repeal By-Laws shall be
vested in the Board of Directors and Stockholders.
ARTICLE XVIX
CONEENT WITHOUT MEETING
Any action that may be taken at & mesacing of the
gtockholders of the Corporation may ba rtaken without a meebing,
if conment in wricing setcing forth the acn;on ghall ke migned by
ail, kut not less than 211, of the Stcockholders of the

Corporation entitled to vote on the acticn and shall be filed by

the Becreuvary ©f the Corporation. This consant shall have the
gaame effect a3 a unanimous vore at a Stockholders' meeting. IE
all of the Directors. severally or collectively, likewise,

congent in writing to any action taken or to ke taken by the

Corporation, and the writing or writings evidencing their coneent

are filed witch the Secretary of the Corporation, the action shall

e as valid as though it had been authorized atc a mesting of the

Board.

ARDTICLE MNVIIZT

RESTRICTIONS ON TRANSFER OF EBTOCK

Ne Stockholder ahall tranefer (voluntarily or involuntarily)

or encunbelr any <of his shares of capital acock of Lhis

Corporation o any parsason, parcnership, f£irm, asscciation, trust,

corporation, or othexr entity without the consent of the other

Stockholder{s) unlasx the Stockholder deairing to make the
cransfer or =sncumbrance shall have first made the offer ta aall

upon the same cerms and conditions ©o the remaining

7
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stockholderis) in proportion t£o thgix proportionate ahare of the
issued stock and such offer shall not have been accepted afrer
reasonable notice by any of the remaining Stockholderxr{s}) .

Provided, howewvery, this restriction ahall not apply To The
cransfer of any stock to a spouse of an existing Stockhol@er.

The effsective date of this coxporatlion commences as of the
date of acknowledgment and notarization.

The undersigned, pbeing the original subscriber and
incorporacor of the foregoing corporation, have sxecuted Chese

Articles of Incoryporatisn this L5ch day of Novambsr, 2002,

3 ¢ Maraicis, Jr.
{alnl rabor

STATE OF FLORIDRA

COUNTY ©F BROWARD

I HERERY CERTIFY that on this day before ma, & Notary Public

duly autheorized to take acknowledgments in the State and Counby

aforesaid, personally appeared Goorge R, Moraitis, Jr,., who is

rerescnally kxnown to me and whoe executed the foregoing Articles of
Incorporatcion and acknowledged before me chat he executed these

Articlies of Incorporacicn.

WITHNESS my hand and officlial ssal in the County and Srtakte

last aforesaid this 1Stk day of Novembher, 2002.

HOTARY PUBLIC _
3B5F
My Commission Expires: R ‘mmd:mi waber

&}%’-\i}mmm mm;m Joc.

. R B8
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE QF
PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

IN COMPLIANCE VWTH SEGTION 48.091, FLORIDA STATUTES, THE FOLLOWING IB
SUBMITTEDR:

FIRST: THAT UNITED NATIOMAL CLOSECUT STORES, INC., dasiring to organize or quatify

under the laws of the State of Floride, with its principal place of business at City of Ft. Lauderdais, State of

Floricda, has namead Georgea R. Moraitls, dr., iocated at 815 Middls River Drive, Suite 5306, City of Ft.
Lauderdale, State of Florida, as 1ts agent fo accept service of procass within Floda.

BIGNATURE: /ﬁ

Womiﬁs, Jr,
THTLE: _incorporaipr }
DATE:

——Hovember 15, 2902

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE TO ACT 1IN
THIS CAPACITY, AND | FURTHER AGREE TOQ COMPLY WITH THE PROVISIONS OF ALl STATUTES
RELATIVE TO THE PROPER PERFORMANCE OF MY DUTIES. -

BIGNATURE:

W R. Moraitis, .Jr,
&

gisterad Agent)
DATE: —HNovemper 15, 2003
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