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ARTICLES OF INCORPORATION
ar
99 CENT STUFF, INC,

I, the undersigned, being of legal 2ge and 2 natural person, do hereby subscribe to,
acknowledge and flie the following Articles of Incorporation for the purpose of creating s
corporation under the laws of the State of Florda.

ARTICLE I: NAME OF CORPORATION
The name and address of the initial principal office of the Carporation is:

88 Cent Stoff, Ine.
1801 Clint Moore Road
Boez Raton, Florida 33487

ARTICLE II: REGISTERED AGENT

508 Wi 6- 43 2002

The initipl repistered office of this Corporation shall be Sachs Sax Klein, 301 Yamato
Road, Suite 4150, Boca Raton, FL 5343 Iwith the privilzge of huving its offices and branch

offices af other places within or without the State of Florida. The initial registerad agent at that
address shall be Michacl Rarsch.

ARTICLE JII: PURPDSE

The purpase of the Corporation iz to enpgage it any lawiul act or activity for which a
corparetien may bs organized under the Florida Business Corporaticn Act ("FBCA™) of the State
af Florida. ~

ARTICLE IV: DESIGNATION OF SHARES

1. The nggregats mumber of shares which the Corporation shall have anthority [o Issue
is thirty million (30,000,000) shares, comprised of twenty five m:lfion (25,000,000) common
shares, having a par velue of $0.01 per share, end five million (5,000,000) preferred shares,
Tteving par value of £0.01 per shaye.

2. Preferred Stoek. The Preferred Stock may be issued in one or more series, The
Board of Directors of the Corporation (the "Board™ is hereby zuthorized fo issue the shares of
Preferred Stock in such series and to fix from time fo time before issnance the number of shares
to be included in any auch sorfes and the designetion, relative powers, preferences, rights,
qualifications, liritations or restrictions of all shares of such sevies The authority of the Boeard
with Tespect to each such sarles will inelnde, without limiting the geaerality of the foregoing, the
determination of any or all of the fallawing:

(a) the number of shares of any serics and the designation to distinguish the
shares of guch sarieg from the shares of all other series;
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S (b) the vating pawers, i any, and whether such voting powers are full or
\imited i such seres:

(c} the redemption provigions, if any, applicable to such serfes, including the
redemption price or prices to be paid;

(d) whether dividends, if any, will be cumnlaiive or noncumulative, the
dividend rate of such serics and the dates and preferences of dividends on such series;

(¢) the rights of such series upon the voluntary or involuntary dissalution of,
or upan any distribution of the asseis of, the Cerporation;

(f) the provisions, If any, pursuant 1o which e shares of such series are
convertible into, or sxchangeable for, shares of any other class ar classes or of any
other series of the same or any other class or classes of stock, or any other security, af
the Carporstion or any othar cerporation ar other ontity and the price or prices or the
rates of exchange applicable therato;

() the right, if any, to sybscribe for or to purchaze any secerities of the
Corporation or any other corporation or other entity;

(b the provisions, if any, of 2 sinking fund apphicable to such series: and

(i) eny other relative, paricipating, optiona. or other speeial powers,
preferences, rights, qualifications, limivtions or restrictions thereof;

all as may be defermined from time to time by the Board and stated in the resolution or
resplutions providing for the issuanes of such Praferred Stock (eolectively, a "Preférred Siock

Dasignation").

3. Cornmon Siock. The holders of Common Stock will be entitled to one vaote on each
matter submitted to & vote at a meeting of stackholders for sach share of Comrmmon Stock held of
racord by such halder as of the record date for such meeting.

ARTICLE V: MEETINGS

Subject to the rights of the holders of any series of Preferred Stock:

(a) eny action required or permitted to be takan by the steskholders of the Corporation
must be effected at a dnly called ennual or special meeting of stockholders of the Corporation
and may not be offected hy any conaent in writing of such stockholders; and

(h) spacial meetings of stoskholders of the Carporation may be celled only (i) by the

Chairman of the Board or Chief Executive Officer, (i) within 10 cnlendar days after receipt of
the written request of & majorily of te total number of Directors thet the Corpormion would have
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ifthere wers no vacanciss, by the Secroiary of the Corporation, or (1ii) by holders of not less than
ono-thivd of cur putstanding veting stock..

Al any anmual meening or special meenng of stoclhoelders of the Corporation, only such business
will be conducted or considered as has heen hronght before such meeting in the manner provided
in the Bylaws of the Corporation. Notwithstanding anything contained in these Articles of
Incorporation to the cantrary, the sffirmetive vote af the halders of at least 86 2/3% of the Vnting
Swock, voting togsther as a single class, will ba raquired to amend or repeal, or adopt any
provision {nconsistant with, this Artlele 'V,

ARTICLE VI: MANAGEMENT OF CORPORATION

1, The business and affairs of the Corperation shall be managed by or nnder the
direction of the Board of Dirgetors. Subyject to the rights of any holders of any class or series of
capital stock 21 specified in the resolution adopred by the Board of Directors or a duly anthorized
comyaittes thereof providing for snch class or series of eapital stock, the Board of Direstors shatl
consiet of not less than thres ro* mors than 12 directors, the exact number of directors o be
determined from time o time solely by the Board of Direetors. The dirsctors shall be divided
into three classes, designated Class I, Class IT and Class ITL. Each class of directors shall consist,
as naarly as may be possible, of one-third of the total nember of directars, The initial Class I
director shall be Nathan Light; the initial Class [¥ directors shall be Leonard Flarence and John
Tsaac, Jo.! and the initiel Cless II director shall be Raymond Zimmerman. The initial teom of the
Class ! directors shall expire upon the slection and qualification of their suceessors at the 2003
anmnel meeting of stockholders; the initial tevm of the Class 11 directors shall expire upon the
election and qualificarion of their successors at the 2004 annual mesting of stockhalders; and the
initial tern of the Class TH directors shall expire upon the clection and qualification of their
succcssors at the 2005 annnal meeting of steckholders. At sach antiual meeting of stockholders
beginning with the 2003 aannal meeting, successors to the class of divectors whese term expiTes
at thar annial meeting shall be elected for a three-year term and shall hold offive until the annual
meating for the year in which his ar her term expires and until his or her suecessor shall be duly
elected and shall qualify, subject, however, 1o prior death or resignation of such director.

2. Suhject to the rights of the holders of any class or series of capital stoek as
specified in the resoluwtion adopted by the Board of Directors or 2 duly authorized committes
thoreaf providing for snch elass or series of capital stock, newly created directorships resulting
from any ncrease in the number of directors and any vacancies on the Board of Direciors,
including those ergared throngh the death or resignation of an incumbent director, shall be filled
solely by the affirmative vote of 2 majarity of the remaining direstors then in office, even though
Jass than 2 quorum of the Beard of Directors, Incresses or decreases in the number of directors
ghall be apportioned smong the Classes 20 as to maintain the number of directors in sach Class
as nearly equal as possible, and any additional director of any Cluss elected io fill 2 vacancy
resuiting from an increase In such Class shall hold office for g tenx thar shall ceincide with the
remaining term of that Class, but in no case will a decrease in the niwnber of direcfors shorten the
term of any Incumbant director.
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3, The election of directars need not be by written bailot unless the By=Laws shall so
provide.

4. Noetwithstanding the foregoing, whenever the holders of any ¢lass or series of capital
stock shall heve the right, voting separately a3 a class ar series, to elect directors, the notice of
nominarions, olection, removal, term of office, flling of vacancies and other features of such
directorships shall ke govarned by the tarms specified in the resalution providing for such class
or series of capital stock, and such dirsciors so elected shall not be divided into classes pursnant
o Artlele VX, Section 1, unless expressly provided by such terms.

ARTICLE VII: INDEMNIFTCATION AND LIABILITY OF DIRECTORS

The direstors of the Corporation shall he protected from personal Habilify, through
indomnificarion or otherwise, to the fullest extent permitted under the FBCA as from time o

Hime In effisct,

1. A director of the Corporation shall not be parsonally lizble 1o the Corporation or its
stockholders for monegary damages for breach of fiduciary duty as « director, except for Kability
(i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, {ii) for
acts or omissions not in good faith or which~mvulve intentional misconduct or & knowing
vinlation of law, (iii) under Section 6070834 of the FBCA, or (iv) for any transaction from
which the direstor derived an jmpropor persanal bonefit. If the FBLA {= hersinafter amended to
permit a corporation 14 further eliminate or Hmit the Hability of a director of 2 corperation, then
the Jiability of & director of the Corporation, in addition 1o the clreumstances In which a diveetor
is not personally liable es set forth in the preceding sentence, shall be further eliminated or
timitad to the fullest extent permitted by the FBCA as so zinended. Any amendment, vepeal, or
modification of this Article VII shall not adversely affect any right or protestion of 2 director of
the Corporation for any act or omission eccnrring priot to the date when such amendment, Tepeal
ar modification bacame effective.

2. The Corporstion shall indemnify each director and officer of the Corporarion fa the
fullest extent permitted by appliceble law, except as may be otherwise provided in the Bylaws,
and in furtherance hersof the Board is expressly auhorized 1o amend the Bylaws from time 1o
time to give full effect hereto, notwithstanding possible self interast of the directors in the action
heing taken. Neither the modifieation or repeal of fhis Section 2 or any amendment to the FBCA
that does mot have refroactive application shall limit the right of directors and officers to
indemnification hersunder with respest to any ect or omission oceurring prier to such
amendment, modification or repeal.

1, Right o Afdvancement of Expenses. The right to indemnification conferred in this
Artlele VIT shall inelude the right ro he paid by the Corparation the :xpenses (inclrding, withour
liwmitation, attorneys' fees and expenses) incwrred io dofending any such Procesding in advaice
afits Anal disposition (an "Advancsment of Expenses"); provided, kawever, that, ifthe FBCA 90
requires, an Advancement of Expenses incurred by an Officer or D rector in his or her capacily
as & Director ar Officer of the Corporation (and not in any other capucity in which service was ar
is rendered by such Officer or Director) shall be made only upon delivery 1o the Corporation of
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an undertaking (an "Undertaking™), by or on behalf of snch Offiser or Director, to repay all
amounts s¢ advanced if it shall vltimately be determined by final judieial decision from which

there is no further right to appeal (2 "Final Adindication™) thar surh Officer ar Director is not
entitled 1o be Indemmifiad for such expenses under this Seetonr 3 or otherwise. The rights to
indemmnification and fo the Advancement of Expenscs conferred :n this Article VIT shall be
coritract rights, and such rights shall continus as to an Officer or Director who has seased to be a
director, officer, employes ar agsnt and shall inure to the banefit of the Qfficer's or Direcfar’s

heirs, executors and adminisirators.
ARTICLE VIII: AMENDMENT OR REPEAL OF ARTICLES

The Caorporation reserves the right 1o amend, alfer, change or repeal any provision
contained in these Articles of Incorporation, i the manner now or hereafter prescribed by statute
and by these Articles of Incorporation, and all rights conferred upen siockhalders herein are
granted subijest to this reservation.

ARTICLE I¥X: AMENDMENT OR REPEAL OIf RYLAWS

The Bylaws may only be aliered, amended or repealed by the Board of Directors or the
afffrmative vots o the holders of at lesst 66 2/3% of cur ouistanding shares of Capital Stock.

ARTICLE Xi AMENDMENT OF ARTICLES OF INCORPORATION

These Articles of Incorporation may only be altered or amended by the Board of
Directors or the affirmative vote of the halders of at least 66 2/3% of our nu.tsta.ndmg shares of

Capital Stack.
ARTICLE XI: INCORPORATOR

The name and address of the incorporator is: Michael Karsch Sachs Sax & Klein., 301
Yarnato Road, Suite 4150, Boea Raton, FL 33431.

N WITNESS WHEREOF, I, the undersigned, being the incorporator hersinbefore named, for
the purpase of forming 2 Corparation ta do business hoth within end without fhe State of Florida,
under the laws of Florida, make and file these Articles of Incorporation hersby declanng and
certifying that the facts herein stated are trpe, and hereunio set my hand znd seal this g™ day of

September, 20032,

Michas! Karsch

HO2000193577 2
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CERTIFICATE DESIGNATING REGISTERED AGENT

In compliance with the laws of the Statc of Florida, the following is submitted:

Firgt ~ That 99 Cent Stuff Inc., desiring to organize under the laws of the State of
Flarids, has named Michae] Xarach ag its atattery registared agent, .

Having been named the stawutory agent of the above Corporation ar the place designaied
in this Certificate, I hereby accept ths same and agres 1o act in this capacity, and agree to camply
with the provisions of Flarida law relative to keeping the ragistered cffice open.

N

Michas! Karach
Registered Agert

Dated this 0" day of September, 2002,
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