Joun A.])ARLSON P. A
1800 5.W. WINNERS DR.

PALM CITY, FL 34990

JOHN A. DARLSON MAILING ADDRESS:
P. 0. DRAWER 2315
STUART, FLORIDA 34995
TELEPHONE ¢9©) 287-60%0
Fax: 8613 287-6095

September 3, 1999
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Division of Corporations
Florida Secrtary of State
409 E. Gaines St.
Tallahassee, FL 32399

Re: American Merchandise International

Closeouts, Store Returns & Salvage, Inc.
Dear Sir/Madam:
Please find enclosed an original and one copy of the Articles
of Incorporation for the above new Florida corporation.

Also enlcosed is a money order in the su of $122.50 for the
filing fee and certified copy of the Articles of Incorporation.

Please return the certified copy of the Articles and the
certificate to P.O. Drawer 2315, Stuart, FL/349S5.

Kind regards and good wishes.

JAD/dm ohn A. Darlson
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AMERICAN MERCHANDISE INTERNATIONAL
CLOSEOUTS, STORE RETURNS & BALVAGE INC.

I, the undersigned, hereby make, subscribe, acknowledge
and file these Articles for the purpose of forming a corporation
for profit under the laws of the State of Florida.

ARTICLE I

Name of Corporation _

The name of the corporation shall be: AMERICAN MERCHANDISE

INTERNATIONAL CLOSEOUTS, STORE RETURNS & SALVAGE, INC.

ARTICLE IT
Nature of Business
The corporation may engage in any activity permitted under the
laws of the United States or of the State of Florida.
ARTICLE III

Capital Stock

The capital stock of this corporation shall consist of one
thousand (1,000) shares of common stock of $1.00 par value,
fully paid and non-assessable. The whole or part of the capital
stock of the corporation may be paid for in lawful money of the
United States of America or in property, labor or services at a

just valuation to be fixed by the Directors.



ARTICLE IV

Number of Directors

The corporation shall have not less than one (1) nor more than

five (5) Directors.
ARTICLE V

Name and Address of Directors

The names and addresses of the first Directors who, subject to
the provisions of this Charter, the By-laws and the laws of the
State of Florida, shall hold office for the first year of the

corporation existence, or until their successor are elected and

have qualified, are:

Name Address
Lisa Scuderi _ 5686 Barnstead Circle

Lake Worth, FL 33463

ARTICLE VI

Powers of the Board of Directors

To make, adopt, alter, amend and repeal the By-laws; to set
apart out of any funds of the corporation available for dividends
a reserve or reserves for any proper purpose and to alter or
abolish any such reserves; to authorize and cause to be executed
mortgages and liens upon the property and franchises of this
corporation.

To designate, by resolution passed by a majority of the whole
Board, one or more committees, each to consist of two or more
Directors, which committees, to the extent provided in such

resolution or in the By-laws of the corporation, shall have and
_2..



may exercise any or all of the powers of the Board of Directors,
in the mangement of the business and affairs of this corporation
and have power to authorize the seal of this corporation to be
affixed to all papers which may require it.

From time to time to determine whether and to what extent,
and at what times, places and under what conditions and regulaticns
the books and accounts of this corporation, or any of them, other
than the stock ledger, shall be open to the inspection of the
stockholders; and no stockholder shall have the right to inspect
any account or bocok or documents of the corporation, except as
conferred by the law or authorized by resolution of the Directors
or of the stockholders.

To sell, lease or exchange all of its property and assets,
including its good will and its corporate franchises, upon such
terms and conditions and for such consideration which may be in
whole or in part shares of stock in, and/or securities of, any
other corporation or corporations, when and as authorized by the
affirmative vote of the holders of a majority of the stock issued
and outstanding having voting power given at a stockholders'
meeting duly called for that purpose or when authorized by the
written consent of the holders of a majority of the voting stock
issued and outstanding.

This corporation may, in its By-laws, convey powers additional
to the foregoing upon the Directors in addition to the powers and
authorities expressly conferred upon them by law.

If the By-laws so provide, the stockholders and Directors

shall have the power to hold their meetings, to have an office or
_3_



offices and to keep the books of this corporation (subject to the
provisions of the Florida Statutes) outside of the State of Florida
at such places as may from time to time be designated by the By-
laws or by resolution of the Directors.
ARTICLE VII
Special Provisions
The following provisions shall govern this corporation:

(a) The time and place of the annual stockholders'
meeting shall be fixed and provided for in the By-laws, and
notices of the same shall be given in one of the methods provided
by law. Any stockholder may waive notice of the time, place and
purpose of any meeting either before, at or after such meeting.

(b) There shall be a President of this corporation, who
shall also be a Director; a Secretary and Treasurer, who may be
the same person; and such assistants as the Board of Directors may
by resolution determine to be necessary. They shall be chosen by
the Board of Directors and shall hold office, subject to the laws
of the State of Florida, until their successors are elected and
and shall qualify. The number of Vice-Presidents shall be fixed
from time to time by the Board of Directors, which, subject to the
By-laws, shall prescribe the duties of each such Vice President.
This company may alsc have such other officers agents and factors
as may be deemed necessary and provided for by resolution of the
Board of Directors. Any person may hold two or more offices,
except that the President may not also be an Assistant Secretary
or a Vice-President of the corporation. MNone of the officers of

the corporation, except the President, need alsoc be a member of the
_4...



Board of Directors. The Board of Directors may at any time declare
any office vacant or remove any officer and elect a successor
thereto, and the stockholders may at any special meeting of the
stockholders called for that purpose remove any Director with or
without cause.

(c) The birectors may describe a method for replacement
of lost certificates and prescribe reasonable conditions by way
of security for the issuance of new certificates therefor.

(d) No person shall be required to own, hold or control
stock in the corporation as a condition precendent to holding an
office or being a Director of this corporation.

(e) No contract or other transaction between the
corporation and any other corporation, in the absence of fraud,
shall be affected or invalidated by the fact that any one or more
of the Directors of the corporation has an interest in, or is a
director or officer or are directors or officers of, such other
corporation(s), and any Director or Directors, individually or
jointly, may be a party or parties to or may be interested in such
contract, act or transaction of the corporation with any person
or persons, firm or corporation and no such contract, act or
transaction, in the absence of fraud, shall be affected or
invalidated by the fact that any Director or Directors of the
corporation is a party or parties to or interested in such
contract, act or transaction or is in any way conncected with such
person or persons, firm or corporation, and each and every person
who may become a Director of the corporation is hereby relieved

from liability that might otherwise exist from this contracting
_5_.



with the corporation for the benefit of himself or any firm,
association or corporation and any subsidiary or controlled
company without regard to the fact that he also is a Director of
such subsidiary or controlled company.

(g) The officers of the corporation who shall conduct
the business of the corporation during the first year of its
existence or until successors are elected and qualified shall be:

President Lisa Scuderi

Secretary/Treasurer = Lisa Scuderi

ARTICLE VIII
Perpetual Existence
This corporation shall have perpetual existence.
ARTICLE IX o
Right to Amend - . L
This corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation
in the manner now or hereafter prescribed by law, and all rights
conferred on officers, directors and stockholders herein are
granted subject to this reservation.
ARTICILE X

Registered Agent and Principal oOffice

Mario Scuderi, 12 S. Dixie Highway, Lake Worth, Florida
33460 shall be the initial Registered Agent for the corporation and
the principal office of the corporation shall be located at 12 S.
Dixie Highway, Lake Worth, FL 33460 The Registered Agent

gives his consent to being so designated by signing these Articles
_6_



of Incorporation below.

ARTICLE XI

Commencement of Existence

This corporation shall commence its corporate existence on the
g8th day of September, 1999.
ARTICLE XIT
Incorporator
The name and street address of the person signing the Articles

of Incorporation as Incorporator is:

Lisa Scuderi 5686 Barnstead Circle
Lake Worth, FL 33463

IN WITNESS WHEREOF, I have made and subscribed these Articles

poration this 2nd day of September, 1999.

“hea BTy (Dl

STATE OF FLORIDA . : e - —
COUNTY OF PATLM BEACH

of Inc

Wit

BEFORE ME the undersigned authority personally appeared Lisa
Scuderi, a perscn known to me or who produced sufficient proof of
her identity by way of FLO i_ ¥ mtns=S2i-64\-7oN -0 and did in
my presence execute the above instrument and acknowledged to me )
that she executed the same for the purposes therein contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal
this g

day of September, 1999.
@aqM

Notary Public &~
State of Florida at Large
My Comm. Exp.:

Having been named to accept service of process for the above-
._'7_ '



named corporation at the initial registered office of the

and responsibilitie

corporation in this State, I hereby accept to act in this capacity
and Chapter 607.034, Florida Statites, with respect fo the duties

and to otherwise comply with the provisions of Chapter 48.09(1)

s oi resident agent.
Dated this 3‘"

day of September, 1999.

4&7@A¢J‘ :ShUGLL&;
Mario Scuderi
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