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FLORIDA DEPARTMENT OF STATE

Katherine Haxris
Secretary of State

February 5, 2001

BOOK LIQUIDATORS, INC.
1260 SW 30TE AVENUE
PEMBROKE PARK, FL 33009

SUBJECT: BOOK LIQUIDATORS, INC.
REF: P96000050305

We received your electronically transmitted document. Eowever, the
document has not been filed. Flease make the following corrections and
refax the complete document, including the electrenic filing cover sheet.

PLEASE REMOVE THE WORD YINITIAL" FROM TEE CERTIFICATE DESIGNATING
REGISTERED AGENT AND OFFICE.

PLEASE COMPLETE TEE DATE OF ADOPTION AND SIGNING ON THE "CERTIFICATE OF
RESTATED ARTICLES.

irectors, officers, and/or registered agent, unless these are the

The word "initial” or "first" should be removed from the article regarding
(:>gndividuals originally designated at the time of incorporation.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 487-68B0,

Karen Gibson FAX Aud. #: HO1000012110
Corporate Specialist Letter Numbex: 401A00006982

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32814
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FLORIDA DEPARTMENT QF STATE
Katherine Harris
Secretary of State
January 20, 2001

BOOK LIQUIDATORS, INC.
1960 5W 30TH AVENUE
PEMBROKE PARK, FL 33009

SUBJECT: BOCK LIQUIDATORS, INC.
REF: P96000050305

We received your eledtronically transmitied dosument. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

You failed to make the carrection(s) requested in our previous letter.

The incorporator(s) cannot be amended or changed. Please correct your
document accordingly.

The word "initial" or "first" should be removed from the article regarding
directors, cfficers, and/or registered agent, unless these are the
individuals originally desigrated at the time of incorporation.

THE ORIGINAL ARTICLES OF INCORPORATION STATE THE INCORPORATORS AND THE
INITIAL REGISTERED AGENT AND OFFICERS AND DIRECTORS. INCORPORATORS CAN
NOT BE CHANGED AND THE WORD INITIAL MAY NOT BE USED WHEN NAMING NEW AGENT
AND DIRECTORS, FLEASE FIX ARTICLES IV,VI,VIII AND THE CERTIFICATE OF
REGISTERED AGENT.

Please return your document, along with 2 copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please

call (850) 487~8880. F
Karen Gibson ‘ FAX Aud. #: HO1000012110
Corporate Specialist Letter Number: 8901400005515

Division of Corporations - P.0. BOX 6327 -Tallahasses, Florida 32314
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JANUARY 16, 2001

BOOK LIQUIDATORS, INC.
1960 SW 30TH AVENUE
PEMBROKE PARK, FL 33009

SUBJECT: BOOK LIQUIDATORS, INC.
REF: P96000050205

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
THE DOCUMENT HAS NOT BEEN FILED, PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET.

A CERTIFICATE MUST ACCOMPANY THE RESTATED ARTICLES OF
TNCORPORATION SETTING FORTH EITHER OF THE FOLLOWING STATEMENTS:
(1) THE RESTATEMENT WAS ADOPTED BY THE BOARD OF DIRECTORS AND
DOES NOT CONTAIN ANY AMENDMENT REQUIRING SHAREHOLDER APPROVAL.

OR (2) IF THE RESTATEMENT CONTAINS AN AMENDMENT REQUIRING
SHAREHOLDER APPROVAL, THE DATE OF ADOPTION OF THE AMENDMENT AND
A STATEMENT SETTING FORTH THE FOLLOWING: (A) THE NUMBER OF
VOTES CAST FOR THE AMENDMENT BY THE SHAREHOLDERS WAS SUFFICIENT
FOR APPROVAL {B) IF MORE THAN ONE VOTING GROUP WAS ENTITLED TO
VOTE ON THE AMENDMENT, A STATEMENT DESIGNATING EACH VOTING GROUP
ENTITLED TO VOTE SFPARATELY ON THE AMENDMENT AND A STATEMENT
THAT THE NUMBER OF VOTES CAST FOR THE AMENDMENT BY THE ' -
SHAREHOLDERS IN EACH VOTING GROUP WAS SUFFICIENT FOR APPROVAL BY
THAT VOTING GROUP.

THE INCORPORATOR(S) CANNOT BE AMENDED OR CHANGED. PLEASE
CORRECT YOUR DOCUMENT ACCORDINGLY .

THE WORD "INITIAL” OR “FIRST" SHOULD BE REMOVED FROM THE ARTICLE
REGARDING DIRECTORS, OFFICERS, AND/OR REGISTERED AGENT, UNLESS
THESE ARE THE INDIVIDUALS ORIGINALLY DESIGNATED AT THE TIME OF
INCORPORATION.

AN INCORPORATOR CAN NOT ADOPT OR SIGN RESTATED ARTICLES.

PLEASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN B0 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED,

IF YOU HAVE ANY QUESTIONS CONCERNING THE FILING OF YOUR
DOCUMENT, PLEASE cALL (850) 487-6880.

KAREN GIBSON FAX Aup. #: H0O1000005939
CORPORATE SPECIALIST LETTER NuMBER: 001A00002340
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The undersigned incorporator hereby files these Restated ?%f\

Articles of Incorporatien in otder to £orm a coyporation under
the laws of the State of Florida.

ARTICLE I.
Name of Corporation

The name of this Corporation shall be Beook Liguidators, Inc.

ARTICLE II.
Nature of Bucinegsg

The general nature of tke business and activities to be
transacted and carried on by this Corporation are as follows:

(a) Including but mot limited to the sale and distribution
of retail and wholesale products.

(b} To enter into and perform contracts of every sort and
description, with any person, firm, associatiom, corporation,
municipality, county, state, nation or other body politie, or
with any colony, dependency or agency of any of the foregoing.

{c) To borrow money. to lend money and extend credit,
without limit in either case as to amount, in such amounts as the
Board of Directors may from time to time determineg; to guarantee
and agt as surety with respect to the debts of any other perscn,
firm, association or corporation for any purpose and with or
without consgideration:; and to secure any diregt or contingent
indebtedness of the Corporation by the execution and delivery of
mortgages, pledges, assignments, transfers in trust or Othex
instruments appropriate for encumbering any ox all property of
the Corporation, or amy interest therein.

(d) To agguire, by purchase, merger or otherwise, all or
any part of the goodwill, wights, property and business of any
person, firm, association or corperaticn; in connection therewith

to agsume liabilities ¢f any person, firm, association ox
coxrporation and, in consideration of any such acquisition, to pay

H01000012110
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101000012110

cash, to deliver stock, bonds, other securities or property of
any other kind.

{e} To issue, execute, deliver, guarantee, endorse,
purchage, hold, sell, transfer, mortgage, pledge, assign and
otherwise deal in and with shares of capital stock, bonds,
debentures, other evidences of indebtedness and any and all other
securities of any description created, issued or delivered by
this Corporation or by any other corporaticn, assosiation, person
or firm of the State of Florida or of any other state or nations
and, while owner thereof, to exercise, to the extent permitted by
law, all the rights, powers, and privileges of ownership
including, without limitation, the right to vote stock or other
securities having voting rights.

() In general, to carry on any business and to have and
exeraise all of the powers conferred by the lawg of the State of
Florida and to do any or all of the things hereinbefore set forth
as principal, agent, or cotherwige, either alone or in conjunction
with others, in any part of the world.

(g) Te perform every act necessary or Droper for the
accomplishment of the okjects and purpeses enumerated or for the
protection and benefit of the Corporation.

(h) The cbjects and purposes specified in the foregoing
clauses oOf this Article shall, unless expressly limited, not be
1imited or restricted by reference to, or inference from, amy
provision in thig or any other Article of these Articles of
Incorperation, shall be regarded as independent cbiects and
purposes and shall be construed as powers as well as objects and

DUIPOSES.

ARTICLE III.
ital Stock

(a) Ruthorized Capital. The Corporation is authorized to
have outstanding at any one time the following shares and clasges
of common stock:

(I) Class A Voring Srock. The corporation is
authorized to have outstanding at any one time a maximum of Fifey
Million (50,000,000} shares of Class A Common Stock with a par

01000012110
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HO1000012110

value of $.0002 per share, Each share of the Corporation’s class
A Voting Stock shall have one (1) vote in all corporate matters
for which sharekolders shall have veting rights granted by these
articles, by the corporation's Bylaws or by Florida law.

(I} Preferred Stock. Ten Million (10,000,000} of the
shares that the Corperation has authority to issue constitute a
separate and single class of shares known as rreferred Stock,
which may be issued in one or wore series. The Board of
Directors of the Corporaticm is vested with authority to
determine and state the designation and the preferences,
limitations, relative rights, and voting rights, if any, of each
such series by the adoption and £iling in accordance with the
Florida Business Corporation Act, Fla. Stat. 607 et. seq. Before
the issuance of any shares of such series, of any amendment or
amendments to these Articles determining the terms of such
series, which amendment need not be approved by the shareholders
or the holders of any class or series of shares except as
provided by law. All shares of breferred Stock of the same
series shall be idemtical with each other in all respects.

ARTICLE IV,
Incorporator

The name and street address of the Incorporator of these
Restated Artigles, is as follows:

Maria Mata
2875 NE 181 St.
#8801

aventura, FL 33180

ARTICLE V.
Term of Corporate Existence

This Corporation shall exist perpetually unless digssolved
ac¢cording to law.

ARTICLE VI,

Address of Regiptered office _and Registered Agent

H01000012110
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01000012110

The street address of the Registered Office of this
Corporation in the State of Florida shall be 1220 Weston Road,
Suite 300, Ft. Lauderdale, Florida 33325. The name of the
Registered Agent of this Corporation at the above address shall
be Legal Information Services, Inc. The principal place of
business of the corporation is 1960 SW 30 Avenue, Hallandale, FL
330909,

ARTICLE VIT.
Numbe ire 5

The business of this Corporation shall be managed by a Board
of Directors consisting of net fewer than ome (1) persen{s}), the
exact nunbey to be determined from time to time in accordance
with the By-Laws.

ARTICLE VIII.
Board of Directors

The names and street addresses of the members of the Board
of Directors of thig Corporation, who shall hold office until the
first Annual Meeting of Shareholders, and thereafter until their
successoys are elected are as follows:

Morris Goldman
1560 SW 30 Avenue
®allandale, FL 2300%

ARTICLE IX
Indemnification

The Board of Directors is hereby specifically authorized to
make provision for indemmification of directors, but the board of

directors shall not alter, amend or repeal any bylaw %dcpted by
the shareholders L the shareholders specifically provide that
such bylaw is not subject to amendment or repeal by the

directors.

ARTICLE X.
officers

The corporaticn shall have a President, a Secretary and a

101000012110
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F01000012110

Treagurer and may have sdditiopal and assistant officers
including, without limitation thereto, a Chairman of the Board of
Directors, one or more Vice Presidents, Assistant Secretaries and
resistant Treasurers. A person may hold more than one office.

ARTICLE XI.
By-laws

The Boaxrd of Directors shall adopt By-Laws for the
Corperation. The By-Laws may be amended, altered or repealed by
the shareholders o Directors in any manner permitted by the By-

Laws.
ARTICLE XII.
Tyansactions In Which Directors o pEficers Are Interested

(a) No contract oY other transaction between the
Corporation and one or more of its Directors ox officers, or
between the Corporaticn and any other corporation, firm, or
entity in which one ox moxe of the Corporation's Directors or
officers are Dire¢tors Or officers, or have a financial interest,
chall be void or voidable solely because such relationship oF
intersst, or solely because such Directors or officers is present
at or participates in the meeting of the Board of Directoxrs or &
conmittee thereof which authorizes, approves, ot ratifies such
contract or trangaction, OX golely begause his ox their wvotes are
counted for such purpose, 1f:

(1) The fact of such relationship or inteveat is
disglosed or known to +he Board of Directors or the committee
which authorizes, approves oF vatifies the contract or
rransaction by a vote or consent sufficient for the purpose
without counting the votes OF consents of such interested
Dircctor or Directors; ©OF

(2) The facts of such relationship or interest 18
disclosed or known to the shareholders entitled to vote thereon,
and they authorize, approve, or ratify such contract or
transaction by a vote or written gongent; or

(3) The contract oOX ryansaction is fair and reasonable
as to the Corporation at the time it is authorized by the Board
of Directors, a committee rhereof, or the shareholders.

¥01000012110
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101000012110

(o} Common or interested Directors may be counted in
determining the presence of a quorum at a meeting of the Board of
Directors or of a committee thereof which authorizes, approves,
or ratifies such contract or transaction.

&REICLE XTIT.
Fipanceial Information

The Corporation shall not be required to prepaxre and to
provide a balance sheet and a profit and loss statement to its
shareholders. Nor shall the corporation be reguired to file a
pbalance sheet or a prefit and loss statement in its Reglstered
Office. This provision shall be deemed to have been ratified by
the shareholders each year hereaftex unless a resolution to the
contrary has been adepted by the shareholdexs.

ARTICLE XIV.
Amendmernt

These Articles of Incorporation may be amended in any manner
now and hereafter provided for by law and all rights conferred
upon shareholders hereunder are granted subject to this
regervation.

ARTICLE XV.
comment of Corporate Byistence

The existence of this Corporation shall, in accordance with
the provisions of Florida Jaw, cemmence on the date these
Articles are filed with the Secretary of State of the State of
Florida.

TN WITNESS WHEREOF, the undersigmed, being the original
subscribing incorporator to the foregoing Restated articles of
Tncorporation, has hereuntc set his hand and seal this _Z day

of February, 2001.
Oppenhein & Pilelsiy, P.A.
BY’ZC:;l) 112/ I

Roy . éppeﬂﬁeiﬁx Bsquire
Incorporakter

ub1000012110

Toge-SB-d3-



soves or o, 101000012110

}
COUNTY OF BROWARD )

T BERERY CERTIFY that on this day persenally appeared before
me, the undersigned authority, Roy D. Oppenheim, Esquire, who is
personally known to me and who is known to me to be the person
who executed the foregeing instrument and acknowledged befora me
that ke executed the same freely and voluntarily for the uses and
purposes therein set forth and expressed.

IN WITNESS WHERECQF, Iphave hersunto set my hand and affixed
my official seal this _Z./ day of February, 2001.

-3 uitﬁ?*:

Notary Public

ALl Goci L Catvert state of Florida at Large
ﬁﬁ*wc‘mm:mmm My Commission Expires:
et Cxpirem July 22, 2003
4
=
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes sections 48.091 and
£07.0501, the following is submitted:

Book Liguidators, Inc. desiring to organize as a corporation
under the laws of the State of Florida, has designated Legal
fnformation Services, Inc., 1290 Weston Road, Suite 300, Ft.
Laudexrdale, Florida 33326, as ifs Registered Office and has
named Legal Information Services, Inc.. located at said address
as its Registered BAgent.

gppenheim & Pilel ,‘P.A.

W%

™
ROy :/bppenﬁéidiiﬂsquire

Inc orator

faving been named Registered Agent for the above stated
corporation, at the designated Registered Office, the undersigned
hereby accepts said appeintment and agrees to comply with the
provisions of Florida statutes Section 48.091 relative to keeping

open said office.

By: Legal Information Services, Inc.,
Registered Agen

By: Z<;7 - “

—n -
Roy /D. 9§penhelm, resident

H01000012110
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H01000012110

CERTIFICATE OF RESTATED ARTICLES

I, Morris Goldman, the Secretary of Book Liquidators, Inc., 2 cotporation organized under the
laws of the State of Florida (the “Company™), do hereby certify that a sufficient number of of votes
adopting the restated Articles of Incorporation were cast by the shareholders as of the:as day of

January, 2001.

Morris Goldman

IN WITNESS WHEREOQOF, I have hermmto set my hand as Secretary of the Company and
affixed its corporate seal as of thig day of January, 2001, ,

‘ Morris Goldman

{Corporate Seal)

GnldmansCettifeare of Restaied Artcles

H01000012110
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HO01000012110
ACTION BY A MAJORIT Y OF SHAR E_HOLQEE WITHOUT A MEETINQ
PURSUANT TO SECTION 607.704 OF THE FLORIDA STATUTES

The undersigned representing more than a majority interest in the issued and onftstanding
shares of Book Liquidators, Inc, hereby approves of the Restated Articles of Incorporation and
anthorizing the authorized shares of the Cotporation to increase from 100,000 to a total of 50
million Class A shates and 10 million preferred shares,

as of January 10, 2001.

BY:

Motris Goldman

AstionSharebolder0 00 Lwpd

101000012110
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