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FLORIDA DEPARTMENT OF STATE

Clenda E. Hood
Becxctary of State
September 4, 2003
CORPORATION SERVICE COMPANY 2ND TRANSMISIION

4

TR TR, RIECHRMIT

We received your electronically transmitted document. However, the
document has not been filed. FPlease make the following corrections and
refax the complete document, including the electronic filing cover sheeth.

The name desigunated in your document iz unavallable sinca it is the same
as, or it is not distinguishable from the name of an administratively
dissolved/revoked entity. MNames of administratively dissolved/revoked
entities are not available for one year from the date of administrative
dissolution/revocation unless the dissclved/revoked entity provides the
Department of State with & notariged affidavit stating that they have no
intention of rainstating, tharefore, releasing the name for uge to ancther
entity.

Adding Yof Florida" or "Florida®” to the end of a name is not acceptable.
The dooumant number of the name confliet is POZO00TCS428,

If you have any further guestions concerning your dosumenkt, please call
{BBO)} 245-£819.

Beth Register FAX Rud. #: H03I00DIE6382

Document Speclalist Bupervisor Leiter Number: 503200049278
Naw Filings Section

Division of Corporations - P.O. BOX 6327 ‘Tallshassee, Florida 82814
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1881 Ot Wicore Road, Saite 205 » Boce Raton, FL 33487 = Phone S61-896-0215 » Fax 561 9939817 » www. Sacemisheff.oom

| Florida Secretary of State

Re: 99 Cent Stedt, Ine. and 99 Cemt St LLC

Ladies and Gentlemens:

In canpection with the fifing of 2 Certificate of Dissokution for 9 Cent Stuff Inc, 2
i Florda corporation, on Sepfember 3, 2007 s the subsequent Sling of a Certificate of
1 Domastication for 99 Cent Stuff Inc. aDeIa:warecorporanon,wehcrcbycansemmtheuseof
'-thcnmneQQCkmtSuﬁEIm:Ey1h¢donumhmnedcuqxnﬁuon

Very truly youss,
99Cm3mﬁ;1m

aﬂmps Chief Finaneial Offcer

HO3000266389 3
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CERTIFICATE OF DOMESTICATION
CHATRMAN OF THE BOARD AND CEO

The undersigned, RAYMOND ZIMMERMAN
(Naroe) (Title}
of 9% CENT STUFY, INC. 2 foreipn, Cosporation,
{Corporziion Neme)

in aceordance with F.S., 607.180} does hereby certify:

1. The date on which corporation was first formed is JUNE 27, 1986

2. The juidsdiction whers the shove named corporstion was first formed, incorporated, or ctherwise

came fnto being ig DELAVARE

3. The name of the corpomiion immediately prior to the fling of thiy Certificate of Domestication
iz 99 CENT STUFE, INC,

4. The name of the corporution, as set forth in its axticles of incorporation, o be filed pursuant to
£, 607.0202 and 607.0401 with this certifieate is 00 oo 910t NG

5. The jutisdiction that constituted the seat, siege, social principal place of business or central
administration of the corporation, or any other equivalent thereto under spplicabls law immediately
prior to the filing of the Certificate of Donsestication is

DELAWART,

6. Attached arn Florids articles of Incorpemtion to compleiz the domestication requirements pursuant
to s 6G7.1801.

CHAIRMAX OF THE BOARD &
f $9 CENT STUFF. INC. /

Tem _ rEo )
end am authorized to sign this certificate of Domestication op/behalf of the corporation asd have doge
g0 this the 254 iay of SEPTEMBER - . 2003 e 5-’:
KW B
{Anthorized Sighatare) S
STy
=g
= -
¥iling Fee: o
Certificate of Doxsestication $50.06 =
Articles of Incerporation and Certified Copy £78.735
Total to domesticate and file §128.75
INEES3 A2
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ARTICLES OF INCORPORATION
OF
99 CENT STUFF, INC,

I, the wvadersigned, being of legal age and 2 natural person, do hersby subscribe to,

acknowledge and file the following Articles of Incosporation for the purpose of cresting &
corporation under the laws of the State of Florida,

ARTICLE I: NAME OF CORPORATION

The pame and addrass of the initial principal office of the Corporation is: g%ﬁ %
99 Cent Stff, nc. Im 8

1801 Clint Moore Road Toimo
Booca Raton, Florida 33487 ‘E R
- "‘S ‘ T
ARTICLE II: REGISTERED AGENT e =

- T =i

= %

The initial registered office of this Corporation shall be Sachs Sax Klein, 301 Famnate2
Road, Suite 415Q, Bocz Raton, FL 33431with the privilege of having ifs offices and branch
offices at other places within or without the State of Florida, The initial registered agent at that
address shall be Michasl Karsch,

ARTY : PURPOSE
The puspose of the Corporation is to epgage in any lawfnl act or activity for which a

corporation may be organized under the Flotida Business Corporation Act {FRCA™) of the State
of Florida.

ARTICLE YV: DESIGNATION OF SHARES

1. The apgregate number of shares which the Corporation shall have authority to issue
1 two hundred twepty million (220,000,000) shares, comprised of two hupdred milkion
(200,000,000} common sheres, having a par value of $0.001 per share, and twenty million
{20,000,000) preferred shares, having par valus of $0.01 per share.

2. Preferred Stock. The Preferred Stock may be issued in one or more series. The
Board of Dirsctors of the Corporation (fhe “Board™ is hereby authorizad to issue the shares of
Preferred Stock mn such series and 1o fix from time to time befbre issuance the number of shares
to be included m any such serics and the designation, relative powers, preferemces, rights,
qualifications, limitations or restrictions of 21l shares of suck sexies. The anthority of the Board
with respect to each such series will include, without Imiting the generality of the foregoing, the
detenmination of any or 21l of the following: '

(#) the number of shares of any series and the designation to distinguish the
shares of such series from the shares of all othar series;

HO3000266389 3
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(b} the voting powers, if auy, snd whether such voting powers are fufl or
Trnited in such series;

(¢} the redemption provisions, if any, applicable to snch serics, including the
redemption price of prices io be paid;

{d) whether dividends, if any, will be cuxoglative or noneurruiative, the
dividend rate of such series and the dates and preferences of dividends on such series;

(&) the rights of such series upon the volmtary or fnvoluntary dissoluilon of,
or upon any distribution of the asseis of, the Corporation;

() the provisions, if any, pursnant to which the sharves of such series are
convertible ints, or exchengeable for, sharey of any other class or classes or of any
other series of the same or any other class or classes of stock, or any other security, of
the Corporation or eny other corporation or other zntity and the price or prices or the
rates of exchange applicable thereto;

{g} the right, if any, to subscribe for or o purchese any securities of the
Corporation or any other corporation or other entity;

(&) the provisions, if any, of a sinling fund applicahbie to such series; and

(1) any other relative, participating, optional or other special powers,
preferences, rights, quatifications, lismitations or restrctions theraof

ell as may be defermined fom tipe to time by the Board and stated in the resolution or
resolitions providing for the jssuance of such Preferred Stock {collectively, a "Preferred Stock
Designation™.

3. Common Stack. The holders of Commmeon Stock will be entitled to one vote on sagh
matter subyaitied to z vote at & meeting of shateholders for sach share of Common Stock held of
record by such holder as of the record date for snch meefing.

ARTICLE V: MEETINGS

Subject to the rights of the holders of sty series of Preferred Stock, special meetings of
shareholders of the Corperation may be called only (i) by the Chalmoan of the Board or Chief
Executive Offieey, ()} within 10 calender days after recsipt of the written request of a majority of
the total number of Dizectors that the Corporation would have if there were no vacancies, by the
Seezetary of the Corporation, or (ifi) by holders of not less than one-thixd of our outstanding
voting stoclc.

At any stmvel meeting or special meeting of shareholders of the Corporation, only such business

will be conducted or considersd as has been brought befors such meeting in the manner provided
m the Bylaws of fhe Corporztion. Notwithstanding auything contzined in these Articles of

HI3G00266389 3
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Incorporation to the contrary, the affizmative vote of the holders of at least 66 2/3% of the Voting
Stock, voting topether as a single class, will be required to amend or repeel, or adopl auy
provision inconsistent with, this Article V.

ARTICLE VI: MANAGEMENT OF CORPORATION

1. The business and affairs of the Corporation shall be managed by or under the
divection: of the Board of Dirsctors. Subject to the rights of any holders of eny class or series of
capital stock as specified in the resolution adopted by the Board of Dizectors or 2 duly anthorized
committes therecf providing for such class or series of capital stock, the Board of Directors shall
consist of not less than thres nor more than 12 directors, the mxact number of directors to be
determined from time to time solely by the Board of Directors. The directors shall be divided
into three classes, designated Class I, Class II and Class I Each cless of directors shall consist,
25 nearly as may be possible, of one-thind of the otal number of directors. The inftial Class I
director shall be Nathan Light; the indtial Clazs [ directors shall be Leonard Florence and Xevin
Keating; and the initial Class [IJ director shall be Raymond Zimzerman. The initial terzn of the
Class 1 directors shall expire upon the elestion and qualification of their saecessars at the 2004
annual meeting of shareholders; the initial term of the Class I directors shall expire upon the
slaction and qualification of thelr successors at the 2005 anxmal meeting of sharshotders; and the
initial term of the Class III diyectors shall expire wpon thes clection and guelification of their
successors at the 2006 anunal meeting of shersholders. At sach anmual meeting of sharcholders
beginning with the 2004 apnual meeting, successors to the class of directors whose term expires
at that apnual mesting shall be elected for a three-year term and shall hold offcs nntil the anmesl
mesting for the vear in which his or her term expires and until his or her successor ghall be duly
clected and shall gualify, subject, however, to prior death or resignation of such director.

2. Subject to the righis of the holders of any class or series of capital stock as
specified in fhe resolution adopted by the Board of Directors or a duly suthorized commiites
thersof providing for such class or series of capital stock, newly erested direstorships resuliing
fromn any increase in the mamber of directors and any vacamcies on the Board of Dirsctors,
including those created through the death or resignation of an incumbent director, shall be Blled
aolely by the affizmative vots of « majority of the remeining directors then n offics, cven though
less than & guorum of the Board of Directors. Increases or decreases in the nimber of directors
shail be apportioned among the Classes so as o maintain the number of directors in each Class
as nearly oqual as possible, and any additional director of any Class clected fo 1] 2 vacancy
resulting from an increese in such Class shall hold office for a term fhat shall coincide with the
remaining term of that Class, but in ne case 'will a decrease in the mumber of directors shorten the
term of agy incumbent dirscior.

3. The election of directors need not be by written ballot uniess the By-Laws shall 20
provide. _

4. Notwithstanding the foregoing, wheanever the holders of sny cless or series of capital
stock shall bave the right, 'voting separately as a class or series, to slect directors, the notice of
nominations, election, removal, tern of office, filling of vacancies and other features of such
directorships shall be governed by the tetma specified in the resohution providing for such class

HO300026638% 3
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or geries of capital stock, and such directors so slected shall mot be divided into classes pwsuant
to Axticle VI, Section 1, unicss axpressly provided by such terms.

ARTICLE ViI: INDEMMIFICATION AND LIABILITY OF DIRECTORS

The directors of the Corporation shali be protecied from persomal Hability, tl_wough
indemmnification or otherwize, to the fullest extent permiticd under the FBCA a5 from tims to

time in effect

1. A director of the Corporation shall not be personally lisble to the Corporation or its
shareholders for monetary damages for breach of Sduciary duty as a dircctor, except for lability
(i) for emy breach of the director's duty of loyalty tw the Corporation or its shareholders, {(ii) for
scts or omisgions not in good feith or which involve intentional misconduct or a knowing
viclation of Jaw, (i) under Section 607.0834 of the FBCA, or {iv) for any transaction fiom.
which the director derived an itnproper parsonal benefit. If the FBCA is hersinafier amended to
permit a corporation to further eliminate o7 limit the Hebility of z director of a corporetion, then
the Jiability of a dixector of the Corporstion, in addition to the circumstances in which a director
it niot personaily Hable as set forth in the proceding sentence, shall be further eliminated or
Grnited to the follest extent permitted by the FBCA as so emended. Any amendment, repeal, or
modification of this Article VII shall not adversely affeet any right or protestion of a director of-
the Corporation for any act or omission occurring prior fo the date when such amendment, repeal
or medification became affective, .

2. The Corporation shall indemnify sach director and offfcer of the Corporation to the
fullest extent permitted by applicable law, except as may be otherwise provided in the Bylaws,
and in furtherance hereof the Board is expressty authorized to amend the Bylaws from tme {o
time to give full effect hereto, notwithstanding possible self interest of the directors in the action
being taken. Neither the modification or repeal of this Section 2 or any amendment to the FBCA
that does not have retroactive application shall limit the right of directors and officers to
indemmnification hersander with respect to any act or omission occwrxing prior to soch
amendment, modification or repeal.

5. Right to Advancement of Expenses. The right to indemnification conferred in thds
Article VIT shall include the rfght to be paid by the Corporation the expenses (including, without
lirpitation, attomeys' fees and expenses) incurred in defending any such Procesding in advance
ofits final disposition (an "Advancement of Expenses™); provided, howsver, that, if the FBCA. 5o
requirss, an Advancement of Expenscs incurred by an Officer or Director in his or her cepacity
as a Director or Officer of the Corporation (and not in any ofber capacity in which service was or
is rendered by such Officer or Director) shall be made only upon delivery to the Corporation of
en updertaking (am "Undexfaking™), by or on behalf of such Officer or Director, to repey all
mmounts so advanced if it shall ultimately be determined by final judicial decision from which
thers is no fiwther right to appeal (& "Final Adjudication”) that such Officer or Director is not
entitled to be indemnnified for snch expenses under this Section 3 or otherwise. The rights to
indemnification and to the Advancement of Expensss conferred in this Article VI shail be
coniract rights, aid such fghts shall continne as to an Officer or Divector who has ceated tobe a

HO300026638% 3
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director, officer, employes or agent snd shall inure to the benefit of the Officer’s or Director's
heirs, sxecutors and administrators.

ARTICLE VII: AMENDMENT OR REPEAL OF ARTICLES

The Cotporation regerves the right fo amend, altex, chenge or repeal any provision
contained in these Arficles of Incorporation, in fhe msaner now or hereafter preseribed by statute
and by these Articles of Incorporation, and 211 nghts couferred wpon shareholders herein are

granted subject to this reservation.

ARTICLE TX: AMENDMENT OR REPEAL OF BYLAWS

The Bylaws may only be altered, axnended or repealed by the Board of Directors or the
affirmative vote of the holdexs of at least 66 2/3% of our outstanding shares of Capital Stock.

ARTICLE X- AMENDMENT OF ARTICLES QF INCORPORATION

These Articles of Incorporation may only be zliered or amended by the Board of
Directors or the affirmative vote of the holders of at least 66 2/3% of our outstanding shares of

Capital Stock,
ARTICLE XT: INCORPORATOR.

The name and address of the incorporator is: Raymond Zimmerman 99 Cent Stuff, Inc.,
1801 Clint Moore Road, Suite 4150, Boca Raton, FL 33487,

IN WITNESS WHEREOCF, I, the undersigned, being the incorperator hereinbefore named, for
the purpose of forming 2 Corporation to do byfiness both within and without the State of Florida,
under the lews of Florida, make and file flese Asticles of Ineorporation hereby declaring apd
certifying that the facts hereip stated are ffue, and hereunto set my hand and seal this ___ day of
September, 2003,

Raymond Zimzze

HO3000266389 3
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CERTIFICATE DESIGNATING REGISTERED AGENT

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

First — That 99 Cent Stuff Inc., desiting o organize under the laws of the State of
. Florida, has named Michae] Karsch as its statutory registered agent.

. Having been named the statutory agent of the sbove Corporetion at the plase designated
) in this Certificate, I hereby accept the same and agree to act in this capacity, and agres to comply
with the provisions of Florida law relative to keeping the registered office open.

Dated this':ﬂ day of Beptember, 2003,

ard

Michas] Karsch
Registerad Agenmt
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