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Sandra B, Mortham
Secretary of State

December 1, 1998
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SUBJECT: Usa DiSTRIBUTORS, INC.
REF: WS8D0Q0026837

We received your eleutranically traoemitted dooument. However, the
document has not been filed. Please make the following correctiens and
refax the complete document, including the electronic £iling cover sheot.

The name designated in your document is unavailable since it ig the same
as, or it i® not distinguishable from the hame of an existing entity.
Simply adding "of Florida' or "Florida" to the end of a name is not
acceptable. Please select a new name and make the correetion ip all
appropriate places. One or more worde may be added to make the name
distinguishable from the one Ppresently on file.

TEE NAME CONFLICT IS U.S. DISTRIBUTORS, INC. DOC #P94000021212.

If you have any further questions concerning youz document, please call
{B50) 487-8067.

Neysa Culligan FAX And. #: HS9B8000022346
Document Specialigt Letter Number: 798A00056917
Divigion of Cornoratinne - DN DAv anns ~ 505 SIaE 1S:9F  8661-T@-03a
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ARTICLES OF INCORPORATION SELRETAL T U STATE
OF TALLAHASSEE, FLORIDA
CLOSEQUTS UsA, INC.
The undersigned, for the purpose of forming a corporation

for profit under the laws of the State of Florida, hereby
adopts the following Articles of Incorporation:

ARTICLE 1
The name of the corporation is:
Closecuts USA, Inc.
ARTICLE II

The corporation may engage in any and all activities and
Pusinesses permitted under the laws of The United States and
of the State of ¥lorida. The corporation shall have all the
powers vested in the corporation organized under and
existing by virtue of the laws of the State of Florida.

ARTICLE IIX

The maximum number of shares of stock that the corporation
is authorized to issue and have outstanding at any one time
is 7,500 shares of commen stock having a rar value of $1.00

per share.
ARTICLE Iv

The existence of the corporation shall be perpetual.
Corporate existence shall commence on the date these
Articles are executed and acknowledged, except that if they
are not filed by the Depariment of State of the State of
Florida within five (5)days, exclusive of legal holidays,
after they are executed and acknowledged, corporate
existence shall commence upon filing by the Department of

State.

Frepared:
R.J.Terpaning,

Vice Pregsident - Finance
Cosmyl, Inc.

4401 Ponce de Leon Blvd.
Coral Gables, FL. 33146
205~446-5686
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ARTICLE V

The street address of the initial registered office of the
coxporation is 4401 Ponce de Leon Blwd., Coral Gables,
Filorida 33146 and the initial registered agent of the
corporation at that address is Robert J. Terpening.

ARTICLE VI

The corporation shall have no director(s) initially. The
number of directors may be increased or diminished frem time
0 time pursuant to the bylaws of the corporation, but shall
not be less than one nor more than saven.

ARTICLE VII

Members of the Board of Directors or of any Executive
Committee thereof shall be deemed present at a meeting of
such Board or Committee if a conference telephone or similar
communications equipment, by means of which all persons
participating in the meeting can hear each together at the
same time, is uszed.

ARTICLE VIII

A director shall not be prohibited or disqualified from
voting on any issue, at any time, by reason of the fact that
the issue under gonsideration may invelve such director
persenally, directly or indirectly, or that it may involve
any person, firm, corporation or other antity in which such
director has such a direct or indirect interest.

ARTICIE IX

The name and street address of the incorporator signing
these articles is Robert J. Terpering, 4401 Ponce de Leon
Blvd., Coral Gables, Florida 33146.

HIB00062234(
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ARTICLE X

The initial bylaws of this Corporation shall be adopted by
the directors. Bylaws shall be adopted, altered, amended or
repealed from time to time by either the shareholders or the
board of directeors, but the board of directors shall not
alter, amend or repeal any bylaw adopted by the shareholders
if the shareholders spegifically provide that such bylaw is
not subject to amendment or repeal by the directors.

ARTICLE XI

This corporation reserves the right tc amend or repeal any
Provision centained in these Articles of Incorporation, and
any right conferred upon the Shareholders is subject to this

reservation.

ARTICLE XiT
The pxinecipal place of business of the Corporation is 4401
Pence de Leon Blvad,, Coral Gables, Florida 33146,

EXECUTED at Corazl Gables, Florida, this 1st day of Decemher
198y,

Roberx ning

NeBoooo223 “(

<00 FIdW3 25:97 866T-18-03d

Sa-ra’d BALE TPS SBE




HB 0600 2034(,

STATE OF FLORIDA :
: 8§

COUNTY OF DADE H

BEFORE ME, the undersigned authority, perscnally appazred,
ROBERT J. TERPENING, t0 me personally known to be the Person
who subseribed to the foregoing Articles of Incorperation of
Closeouts USA, Inc., acknowledged that he freely and
voluntarily executed the said Articles of Incorporation for
the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me on t%is L=
December 1998,

MELVA G, FATON

MY COMMISSION # CC693884

EXPIRES NOVEMBER 4, 2001

BORDED THRU NOTARY PUBLIC UNDERWRITERS
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CERTIFICATE DESIGNATING {OR CHANGING) PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF FROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

In pursuance of Chapter 607.34 Florida Statutes, the
following is submitted, in compliance With said Act:

First that Closeouts USA, Inc., desiring to organize under
the laws of the State of Florida with itg principal office,
as indicated in the articles of incorporation at Miami, Dade
County, state of Florida, has named ROBERT J. TERFENING,
located at 4401 Ponce de Leon Blvd., Coral Gables, Florida
33146, as its agent to accept service of brocess within this
State.

ACKNOWLEDGMENT :

Having been named to aceept service of process for the above
Stated corporation, at place designated in this certificate,
I hexeby accapt te act in this capacity, and agree To comply
with the provision of said AcT relative to keeping open sald
office.
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