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Certificate of Converston
For

“Other Business Entity”
Into

Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation are submitied 1o convert the following “Othex
Business Entity” Into a Florida Profit Corporation in eccordauce with 8. 607.1113, Florida Statutes.

l. The name of the “Other Business Entity” immediately prior to the filing of this Certiftcate of Conversion is

F;AM Holdings, LLC L\ &~ Q-’—Jl (J‘ %O

Eater Name of Other Business Entity

. . limited tiabilit
2. The “Other Business Bnlity” is a miled Rabilily company
(Enter entity type. Example: limited liability company, limited partnership,

general partmership, commaon law or business trust, etc.)
Florida

first organized, formed or incorporated under the laws of
(Enter state, or if a non-U.S. entity, the name of the country)

May 19, 2016
A

Enter date “Other Business Entity” was first organized, formed or incotporated

3. If the jurisdiction of the “Other Business Entity” was changed, the state or country wnder the laws of which it is now

organized, formed or incarporated:

4, The name of the Florida Profit Corparation as set forth in the attached Axticles of Incorporation:

Merchandize Liquidators, loc,

Pnter Name of Florida Profit Corporation

August 31, 2018

5. If not effective on the date of filing, enter the sffective date:
(The effective date: Cannot be prior to nor more than 30 days after the date this document is filed by the Florida

Department of State.)
Note: If the dale inserted in this block does not meet the applicable statulory filing requirements, this date will not be
listed a5 the document’s effective date on the Department of State’s records,
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22nd August 18
Signed this ! day of nats . 20

Required Signature for Florida Profit Corparation;

Signatare of C% iWﬂ%h‘cctow or Officers have not been selected, an
Tocorpazatar;

Printed Name: Dale Bergman Title; Incorporator

Required Signature(s) on behalf of Other Business Entity: [See below for required signature(s). )
Signatwre: W//’?x” e

, Edéamgninez . Manager
Printed Name: } Title:
4
Signature:
s

Frinted Name; Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Naine: Title:
Sipuature:

Printed Name: Tide:

If Florida General Pavinership or Limited Linability Partaership;

Signature of one General Partner,

If Florida Limited Partneyship or Limited Liability Limited Partnership:
Signatures of ALL General Pariners.

If Florida Lhnited Iiability Company:

Signatwre of a Member or Authorized Representative.

All others: ' -
Signature of an authorized person. ri_;j
AT o
ees: =,
Cerlificate of Conversion: F35.00 - 5:—'
Fees for Florida Articles of Incorporation: £70.00 o
Certified Copy: $8.75 (Optional) B
Certificate of Status; $8.75 {Optional) == QJJ
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ARTICLES OF INCORPORATION
OF
MERCHANDIZE LIQUIDATORS, INC.
The Articles of Incorporation of MERCHANDIZE LIQUIDATORS, INC. (the
“Corporation®), are hereby set forth under the Florida Business Corporation Act, Florida Statutes

Chapter 607 (“FBCA™) as follows:
ARTICLE [. NAME

The name of the Corporation is MERCHANDIZE LIQUIDATORS, INC.

ARTICLE 1I, MAILING ADDRESS
The address of the Corporation’s principal office and the mailing address is 16492 NW

\

48® Ave, Miami Gardens, FL 33014. The Board of Directors of the Corporation may, from time

to time, change the address of the Corporation.
ARTICLE 111, DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation shall exist perpetually. The existence of the Corporation will commence

——
T e —
) o

on August 31, 2018.
ARTICLE IV. PURPOSE
The Corporation is organized to engage in any activity or business permitted under the laws
= : n
D5
-5 O —
o e
issue
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of the United States and the State of Florida.
ARTICLE V., CAPITAL STOCK

oy -
The number of shares of capital stock which this Corporation shall have authofity.to
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is 50,000,000 shares of common stock, par value $0.01 per share.
ARTICLE VI. REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 901 Ponce de Leon Blvd,
Suite 303, Coral Gables, Florida 33134. The Corporation's registered agent at that address is

GBBPL Registered Agents, [LLLC.
ARTICLE V1L INCORPORATOR

The name and street address of the Incorporator is Dale S. Bergman, Esq., 90! Ponce de

Leon Blvd, Suite 303, Coral Gables, Flonda 33134,



ARTICLE VIIl. SHAREHOLDERS’ MEETINGS

The Corporation shall hold a special meeting of sharcholders only:

A. on call of the Board of Directors or persons authorized to do so by the Corporation's
Bylaws; or
B. if the holders of not less than fifty percent (50%) of all votes entitled to be cast on

any issue proposed to be considered at the proposed special meeting sign, date, and deliver to the
Corporation's secrelary one or more written demands for the meeting describing the purpose or
purposes for which it is to be held.

ARTICLE IX. LIMITATION ON DIRECTOR LIABILITY

A director shall not be personally liable to the Corporation or the holders of shares of capital
stock for monetary damages for breach of fiduciary duty as a director, except (i) for any breach of
the duty of loyalty of such director to the Corporation or such holders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 607.0831 of the FBCA, or (iv) for any transaction from which such director derives an
improper personal benefit. If the FBCA is hereafter amended to authorize the further or broader
elimination or limitation of the personal liability of directors, then the liability of a director of the
Corporation shall be climinated or limited to the fullest extent permitted by the FBCA, as so
amended. No repeal or modification of this Article 1X shall adversely affect any right of or
protection afforded to a director of the Corporation existing immediately prior to such repeal or
modification.

ARTICLE X, INDEMNIFICATION

The Corporation shall indemnify, to the fullest extent permitted by law, as now or hereafter
in cffect, the Incorporator, and any officer or director of the Corporation. Without limiting the
generality of the foregoing, the Bylaws may provide for indemnification of the officers, directors,
employees and agents on such terms and conditions as the Board of Directors may fm‘m tlmto
time deem appropriate or advisable. ]
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ARTICLE X1. BOARD OF DIRECTORS :L‘ <

. i‘

The Corporation shall have such number of directors as is set forth in the Cbmorqt,j_.pn s:_j

Bylaws. = ;,: ro
-y (9% ]

ARTICLE XII. BYLAWS

The power to adopt, aiter, amend or repeal the Bylaws shall be vested in the Board of
Directors and the shareholders, except that the Board of Directors may not amend or repeal any
bylaw adopted by the sharcholders if the shareholders specifically provide that the bylaw is not
subject o amendment or repeal by the Directors.

Merchandize Liguidators, Inc.
Articles of Incorporation
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ARTICLE XIII. AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repeal any provision in these
Articles of Incorporation in the manner prescribed by law, and all rights conferred on sharcholders

are subject to this reservation.
IN WITNESS WHEREOF, the undersigned Incorporator for the purpose of forming a

corporation under the laws of the State of Florida, has executed these Articles of Incorporation as
of the 22ud day of August, 2018, /\/, -
P

Dale S. Bergman, Incorporator

* * k %k *

ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees to act as registered agent for Merchandize Liquidators, Inc., to
accept service of process at the place designated in these Articles of Incorporation, and to comply
with the provisions of Chapter 607, Florida Statutes, and acknowledges that the undersigned is

tamiliar with, and accepts, the obligations of such position on this 22" day of August, 2018.
GISTERED AGENTS, LI.C

/)// '{ M

By: Vi
Dale é./Bgrg{'nan

Authorized Representative
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