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ARTICLES OF INCORI'ORATION
OF
ONE PRICE, INC.
The wndersigned gubgeriber to thasa Articles of Tncorporation is a nawaral person
competent to contract and fereby form a Corporation for profit under Chapter 607 of the
Florida Statutes.
= O
Eo. oo
ARTIC I ; z, CC_D_,
= — =
The name of the corporation shall be: DI o o=
ONE PRICE, INC. = S F o '
AR 2 25 H |

The Corporation shall engage in any activity or business permitted under the laws of the
United States and the State of Flonida.

ARTL 3
The principal place of business and mailing address of this corporation shall be:
2503 N.W. 64" Bivd.
Boca Ratan, Flotida 33496
ARTICLE 4
The offivers of the Corporation slall be:
Presidentr Harvey 8. Kleinman

Secrctary: Harvey 5. Kleinman
Treasurer: Harvey 8. Kleinthan

whose addresses shall be the seme as the principal office of the Corporation.

ARTICLE 5 |
The Director(s) of the Corporation shall be:

Harvey §. Kleinman

Hosom 50034
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whose addresses <hall be the same as the principal office of the Corporation.
ARTICLE §

6.1 The maximum number of shares that this Corporation is authorized to have
vutslauding at avy ime is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of coramon stock, each sharc having the par value of ONE DOLLAR (31.00).

6.2 All holders ol'shares of comumon stock shall be identical with each other in every
resgect and the holders of common shares shall be entitled to have unlimited voting
rights on 2]l shares and be entitled to one vote for each share on al! tatters on which
Bharcholders have the right to vote

8.3 Ali holders of shares of common stock, upon the disselution of the Corporation, shali
be entitled to receive the net assets of the Corporation.

6.4 No holder of shares of stack of any clasy shall have any preemptive right to subscribe
t@ or purchasc any additional sheres of any class, or any bonds or convertible
securitics of any nature; provided, however, that the Board of Directon(s) may, in
authoriziig the 1ssusnce of shaves of stock of any class, confor any preemplive tight
that the Board of Director(s) may deetn advisable, subject to such restrictions or
timitations, if anv, as may be set forth in the bylaws of the Comaration.

6.5 The Board of Director(s) of the Corporation may authorize the issuance from time to
time of shares of its stock of any class, whether now oy hercafter authorized, or
sesurities convertible into shares of its stock of any class, whether now or hereafter
suthorized, for such consideration as the Doard of Dizccton{s) may dcem advisable,
subject to such restrictions or limitations, if any, as taay be set forth in the bylaws of
the Corporation.

6.6 The Board of Director(s) of the Corporation may, by Restated Articles of
Incarporation, classify or reclassify any unissued stock from time to time by setiing
or changing the preferences, conversions or other rights, voting powers, restrictions,
Hroilutions aa to dividends, qualifications, or term or conditions of redemption of the
slock.

ARTICLE T

The Corporation may elect t¢ be sy 5 Corporation, as provided in Sub-Chapter 8 of the
ntemal Revenve Code of 1986, as amended.

7.1 The shareholders of this Corporation may elect and, if elecied, shall continue such
clection to be an § Corporation as provided in Sub-Chapter § of the Intemal Revenue
Code of 1986, as smended, uniess the shareholders of the Corporation unanimously

agreo othorwise in writing,
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7.2 After this Cominration has elected o be an § Corporation, none of the sharcholders of
this Corporation, without the written consent of all the shareholders of this
Corporation shall take any action, or make any transfer or other disposition of the
shareholders’ shares of stock int the Corporation, which will regult in the termination
or revocation of such election to be an § Corporation, as provided in Sub-Chapter S
of the Interral Revenue Coda of 1986, 45 amended.

7.3 Once the Corporation has clected to be an § Corporation, each shaerc of stock issncd
by this Corporation shal) contain the following legend:

“The shares of stock represented by this certificate cannot
be transferred if avch tansfor would void the election of
the Corporation tu bu laxed under Sub-Chapter 5 of the
Internal Revenue Code of 1986, 23 amendad.”

ARTICLE 8

All ot the shares of stock of this Corporation may be subject to a Shareholders
Restrictive Agreement containing numerous restrictions on the rights of shareholders of
tha Corporation and sransfirability of the shares of stodk of the Corporation. A copy of
the Shareholders® Resirictive Agreoment, if any, is on file at the principal office of the
Corporation.

ARTICIE S

The Comporation shall have the same powers a5 an individusl to do all things necessary or
convenient to carry out its business and affairs, subjoot to any limftaticns or restriclions
imposad by applicable law ar these Articles of Incotporation.

ARTICLE i

This Corporation shall have perpetual existence.
ARTICEL 13

The Corporation, to ihe extent permitted by law, shall be entitled to treat the person in
whose name any share or right is registered on the books of the Corporation as the owner
thereto, for all purposes, and except as mnay be agieed in writing by the Corporation, the
Corporation shall not be bound to rocognize any equitable or other claim to, or interast in,
such sharc or right on the part of any other parson, whether or not the Corporation shall
have notice thereof,

ARTICLE 12

The name and address of the indual registered agent is HMarvey 5, XKleimmnaa, 2503 NW.
54" Boulovasd, Baca Raton, Flosida 33496,

Ho 500 IH03
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ARTICLE 13

The Board of Director(s) of the Corporation shall have power, without the assent or vote
of the sharsholders, to make, alter, amend or repeal the Bylaws of the Corporation, but
the affirmative vote of the a number of Directors equal to a majority of the number who
would constitute = full Board of Director(s) at the timas of such sction shell be nocessary
to take any action for the making, alteration, amendment or repeal of the Bylaws,

ARTICLE 1

These Articles of Incorporation shall be effective immediately upon approval of the
Secretary of State, State of Florida.

ARTICLE 1S

The Corporation reserves the right to amend, alter, change or repeal any provisien
conteined in these Articles of Incarporation, or in avy amendment hexeto, or to add any
provision to thess Acticles of Incurporation ot to any smendment bereto, in any manoer
now or herealler prescribed or pevmitied by the provisions of any applicable stamte of the
State of Florida, and all rights conferred wpon shareholders in these Articies of
Incorporation or any amendment hereto are granted subject to this reservation.

ARTICLE 16

The Carporation shall indemnify & dirvetor or vffiver of the Corporation who was wholly
successful, on the merits or otherwise, in the defense of any proceeding to which the
divector or afficer was a patty hecause {he director or officer is or was g director or
officer of the Corporation against reasonable attorney fiesg and sxpenses incurred by the
dixestor or officer in connection with the proceeding. The Corperation may indemnify an
individual made a party to a procoeding because the individual is or wag a director,
officer, employee or agent of the Corporation ageinst liability if authorized in the specific
cass afler determination, in the manner required by the bowrd of dircctors, that
indemnification of the director, officer, employee or agent, as the case may be, is
permissible in the circumsiances becanse the director, officer, amployee or agent has met
the standard of conduct set forth by the board of directors. The indemrification and
advancement of attorney fees and expenses directors, officers, cmployees and agents of
the Corporation shall apply when such persons are setving at the Corporation’s request
while & director, officer, emplayee or agent of the Corporation, as the case may be, aga
director, officer, partner, frustee, employes or agent of another foreign wr domestic
Corporation, partoership, joint venture, trust, employse benefit plan or other enterprise,
whether or not for profit, as well a8 in their official capacity with the Corporation. The
Corporation also may pay for or reimburse the reasonablc attorney frues and expensss
incurred, by a director, officer, employee or agent of the Corporation wheo isa party to a
procecding in advance of final disposition of the proceeding. The Corporation. also may

flostooasoasy
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purchase and maintain inaurance on behalf of an individual arising from the individual's
status as a direction, officer, emuployee or agent of the Corporation, whether or not the
Corporation would have powes to indemnify the individnal against he same tability
under the law. All references in these Articles of Incorporation are deemed to include any
amendment oy successor thereto, Nothing contained in these Articles of Incorporation
shall limit or peivde tho exercise of any dght refating to indemnification or advance of
attomey fecs and expenses to any person who is or was a director, officer, employes or
agent of the Corporationt or the ahility of the Corporation othexwice to indemnify or
advance expenses 10 any such peison by contract or i any other marmer. If any word,
clause or sentence of the foregoing provisions regarding indemnification or advancement
of the attomey {ees or expenses shall be held invalid as conteary to law or public policy, it
shall be severabls and the provisions remaining shall not be otherwise affected. All
roferences in these Articles of Incolporation Lo “director”, “officer™, “enployee™ and
*“agent” shall include the beirs, estates, execuiors, administrators and personal
representatives of such persons.

ARTICYIE 17

The name and address of the incorporater to these Articles of Incorporation is;
Tiffany B. Klcinman, Heg., 777 South Statc Road 7, Murgale, Florida 33068, Florida Bar
No.: 0133150.

Prepared by:  Tiffany B. Kleinman, Esq.
Florida Bar No.: 0133190
Shoosler & Kleinman, P.A.
777 South State Road 7
Margate, Florida 33068
(954) 5623500

The undersigned incorporator has executed these Articles of Incorporation this 20th day
of October, 2005.

Shooster & Kleinman, P.A.
777 South State Road 7
Margats, Florida 313068
Phone: (954} 969-3000
Fax: (954) 969-3911
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CERXIFICATE OF BESIGNATION OF
REGISTERED AGENT/BREGISTERED OFFICE
PORSUANT T0 THE FROVISIONS OF SECTION 6070501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDRE
N ASeA S i A TR enD TSR ST
OFFICE/REGIST
AGENT, IN THE STATE OF FLOMDA
= &
1. Y neme of tre corporation i ":-2:, 2
. ziE 9 o
(INE BRIC, NG, e o =
LT
2. The name xad sddress of the registered gyent anel offies b L’;ﬂqg = ‘3
Hapvey 5. Kloloman, o =
2503 N.W_ 64™ Bivd. 2% in
Bace Retor, Flovida 33496 ER
-
Baviyg been nomid as regiviersd sgent aud to getepk service of process fir the
abovoe stated ensparxtian at the place designated In this certificats, T hershy accept

the gppointient as regivierod agent and cgres t0 act bn iy capactty, [larther
Agree to comply with, ihe proviaions of all statutes relatisg to the preper ané

complete perfarmancs of ny dudes, aud ¥ pm fomiibng with and socept the
obligations of may positios s Tegstered agoat.

WAL

lé’[ + éraa.i‘:
(Hegmatnre) (Date)
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