FFICES OF JAMES M. MILLER

James M, Miller Telephone (407) 444-2829
Fax (407) 333-200)

120 International Parkway

Sulte 220
Heathrow, Florida 32746

October 1, 1996

Department of Statc _
Division of Corporations SOUOU LSS LG

409 E, Gaines Streel 0/02/36~-010 L
Tallahassce, Florida 32399 : ntEf f-l,l’ ¢ llf ! LT i-y ‘ . E!b
Subject: Closeout Auction Network, Inc,
Dcar SirMadame;

Enclosed please find an original and one copy of the Articles of Incorporation and
a Designation and Acccplmcc of chlstcred Agent fora Flondl Corpomlon SR

Pleasc provide me & certificate of status and a ccmf ed copy of thesc amcles
A check for $131,25 45 cnclosed n n:presen!s puymem for; -
FitingFee $3500. )
Designation of Registered Agen't‘ - _' .S 35.00
Centified Copy R "‘ss'z.so_

Certificate of Status =~ $ 875

TOTAL: $13125

If there is any problem, please let me know immediately. -




ARTICLES OF INCORPORATION o e G bt
o UCT "2 ﬂH I1:59
CLOSEQUT AUCTION NI'.TWORK. Inc. .

The undersigned incorporator for the purposcs of forming a for-profit corporniion
under the Florida Business Corporation Act, hercby adopts the following Asticles of
Incorporation,

ARTICLE 1
Name and Duration

The name of this Corporation is Closcout Auction Network, Inc, The duration of

the Corporation is perpetual. The effective date upon which this Corporation shall come
into exisicnce shall be the date these Articles are filed by the Secretary of State,

ARTICLE. ]I
Princieal Office

The principal address of the corporation is 613 Staneficld Loop, Heathrow,
Florida 32746

ARTICLE Ui
Regivtered Office and Agent

The address of the registered office in the State of Florida is 613 Stonefield Loop,
Heathrow, County of Seminole. The name of the registered agent at such address is
Mark Schiavone.

ARTICLE IV

' The gcncfal purpose for which this Corporation ié organized shall be:

1. Provide an exclusive “real-time” Internet based Closcout AUCIIOII marketplace
for buyers and sellers of closcoul goods

2. In funtherance of its corporate purposes, the Corporation shall have all of the
general and specific powers and rights granted to and conferred on a corpontlon by the
_F Ionda Busmcss Corporatmn Act. e T _

Preparcd By: James M. Millcr, Esq. - -
Law Offices of James M. Miller

120 International Parkway, Suite 220
Heathrow, FL, 32746

(407) 444.2829

FL. Bar No. 0405220




ARTICLE V
Capital Stock

The total number of shares of capital stock which the Corporation has the
authority to issue is Onc Thousand (1000) shares of Common Stock (“Common Stock™),
$1.00 par value per share.

ARTICLE VI
Incorporator

The name and mailing addi 2ss of the incorporator of this Corporation is as
follows:

Name Address

Mark Schiavone 613 Stoneficid Loop
Heathrow, FL. 32746

ARTICLE VII
mmr.mmm

1. The number of members of the Board of Directors may be increased or

diminished from time to time by the Bylaws; provided, however, there shall never be less A

than one. Each director shall serve until the next annual meeting of sharcholders. *

2. If any vacancy occurs in the Board of Directors dunng a term, the remaining
directors, by affirmative vote of a majority thereof, may elect a director to ﬁII lhe o
vacancy until the next annual meeting of sharcholders. : '

3. The name and mailing address of the persons who shall serve as the dlreclors '
of the Corporation until the first anm;al meeting of the sharghpldcrs is as follows:

Name ‘ Address

Mark Schiavone . 613 Stonéﬁcld Loop
- ‘ Heathrow, FL,, 32746

Peter McAlindon =~ - c/o McAlindon Enterprises, Inc
3913 Bibb Lane : -
. Orlando, FL. 32817

Peter Peng c/o Accs, Inc.
1605 Rockdale Loop
Heathrow, FL. 32746




ARTICLE VIl
Officers

1. The number of officers may be increased or diminished from time to time by
the Bylaws; provided, however, there shall never be less than one. Each officer shall
serve until the next annual meeting of sharcholders,

2. If any vacancy occurs in the Officers during a term, the remaining officers, by
affirmative vote of a majority thereof, may elect an ofYicer to fill the vacancy until the
next annual meeting of sharcholders.

3, The names and mailing addresses of the persons who shall serve as officers of
the Corporation until the first annual meeting of the sharcholders is as follows:

Bosition Name Address

President and CEO Mark Schiavone 613 Stoneficld Loop
Heathrow, Fl.. 32746

Sccretary and CIO Peter McAlindon  c/o McAlindon Enterprises, Inc.
3913 Bibb Lane
Orlando, FL. 32817

Treasurer and CFO Peter Peng c/o Aces, Inc,
1605 Rockdale Loop
Heathrow, FL, 32746

ARTICLE IX
Amendment

The corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hercafter prescribed
by statute, and ali rights conferred upon shareholders herein are granted subject to this
reservation, : .

ARTICLE 1X
Bylaws

The power to adopt, amend or repeal bylaws for the management of this :
Corporation shall be vested in the Board of Directors or the Sharcholders, but the Board 7

of Directors may not amend or repeal and bylaw adopted by the sharcholders if the
shareholders specifically provide that such bylaw is not subject to amendment or repeal
by the Board of Directors. -
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ndemnificatio

The Corporation shall indemnify any incorporator, officer or dircctor, or any
former incorporator, officer or dirccior, to the full extent permitted by law,

Transfer of Shares
I, from time to time, a sharcholders' agreement among all of the sharcholders of
the Corporation is in effect regarding the Subchapier S status of the Corporation pursuant
to the Internal Revenue Code of the United States in effect from time to time, then

transfers of the Corporation’s Common Stock made not in accordance with such
agreement, whether by operation of law or otherwise, are null and void ab jnitio.

The undersigned, for the purposes of forming a corporation under the laws of the
State of Florida, docs make, lile and record these Articles of Incorporation, and does
certify that the facts herein stated are true; and | have accordingly hercunto set my hand
and scal, .

DATED at Heathrow, Seminole County, Florida, this_[$¢ day of Detober

1996,

I Ldizione

Mark Schiavone, Incorporator




Pursuant to the provisions of F.S. 607,0501, the undersigned corporation,

organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent in the State of Florida,

1. The name of the corporation is;

Closcout Auction Network, Inc,
2, The name of the registered agent is:

Mark Schiavone.
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3. The address of the registered agent/registered office is :

Maork Schiavone
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Having been named as registered agent and designated to accept service of
process, for the cerporation, 1 hereby accept the appointment as registered agent and
agree to act in thii capacity. 1 further agree to comply with the provisions of all statutes

relating 1o the proper and complete performance of my duties, and 1 am familiar withand
accept the obligations of my position as registered agent. ‘

Mark Schiavone
DATED; fctebes |,

, 1996




