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EMPIRE CORPORRTE KIT COMPANY

)

SUBJECT: ANMANE AUTO PARTS, INC.
REF: W02000020351

We received your electronically transmitted document. BHowever, the
document has not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet.

rhe document must contain written acceptance by the registered agent,
(i.e. "I hereby am familiar with and accept the duties and
responsibilities as Reglstered Agent.}

The registered agent must sign accepting the designation.

Please return the original and one copy of your decument, along with a
copy of this letter, within 60 days or your filing will be considered
abandoned.

If you have any guestions coneerning the filing of your document, please
call (850) 245-6878.

Alan Crum FAX Aud. #: ROZ000166240
Document Specialist Letter Numbel: 902A00043530
New Filing Section

— Division of Corporations - P.O. BOX 6527 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION OF

ANMANE AUTO PARTS, INC.

1. Name and Address The name and principal address of the Corporation. is
ANMANE AUTO PARTS, INC., 2050 Coral Way, Suite 303, Miamj, Florida 33145.
2, Registered Address Tﬁe address of the Carporation's registered office is 2050
Coral Way, Suite 303, Miami, Florida 33145,

3. Registered Agent  That Samuel D. Blanco, Esq., is designated as the agent of
the Corparation upon whom process in any action or proceeding against it may be served.
Said agent shall mail 2 copy of process of any action or proceeding against the
Corporation to Law Offices of Samuel D. Blanco, 2050 Coral Way, Suite 303, Miami,
Florida 33148,

4. Business Purpose The purpose of the organisation is to engage in any act or
activity for which Corporations may be now or hereafter orpanised under the General
Corporation Law of Florida.

5, Stock Class  This Corporation is authorised to issue only one class of stock.

This stock shall be designated as common stock’. The number of such shares is 1,000 and
are without par value,

8. Subscribers” Legal Competency  All of the subscribers of this Certificate are
natural persons over the age of 18 years.

7. Shareholder Debt  If a shareholder shatl be indebted to the Corparation, the
Direttors may refuse to consent to a transfer of his shares until such indebtedness is paid,

provided a copy of this Section or the substance thereof is written or printed upon the
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shares certificate, Such shares are divided, apportioned and transferred as provided in the
annexed section.

8 Compensation of Officers and Directors  No salary or other compensation shall
be paid to any director or officer of the Corporation for services rendered as such direstor
or officer unless and until the same shall have been approved in writing, or by affirmative
voté taken at a duly held shareholders meeting by the record holders of at least two thirds
of the then outstanding capital shares of the corporation.

9. Incorporators  The names and mailing address of the incorporators are:

NAME L - MAILING ADDRESS
Samuel D. Blanco, Esq. 2050 Coral Way, Suite 303
Miami, Florida 33145

10.  Stock Ownership Tomas Nevola shall own 1,000 shares of stock and at the
filing of these Articles no other person or eitity shall own any shares of stock.
13,  Directors and Officers The name and the titles of the directors and officers are.

NAME ] TITLE

Tomas Nevola President, Treasurer
Liliana Carmela Neveja Parente  Vice-President, Secretary

12.  Regulatory Provisions The following additional provisions are inserted for the
management of the business and for the conduct of the affairs of the Corporation, and
creating, defining, limiting, and regulating the powers of the Corporation, the Directors
and the Stockholders.

()  Powers of Directors To Amend By-Lows  The Board of Directors shall

be authorised and empowered from time to time in its discretion to make, alter or
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repeal the By-Laws of the Corporation, except as such power may be limited by
any one of more By-Laws of the Corporation adopted by the stockholders.

{b)  Books The books ofthe Corporation (Subject to the laws of the State of
Florida) may be kept outside of the Statc of Florida at such places as from time to
tirne may be designated by the Board of Directors.

(¢)  Cumnlative Yoting At all meetings of the elections of the Directors,
each Stockholder shali be entitled to 25 many votes as shall equal the number of
votes which he wonld have been entitled to cast for the election of Direstors with
tespect to his shares of stock mulriplied by the number of Directors to be elected,
and that he may cast all such votes for a single Director or mey distribute them
among the number to be voted for, or for any two or more of them as he may see
fit.

{d)  Consent of Stockholders in Lieu of Meeting Whenever the vote of
stockholders is requived at a meeting or is permitted to be taken for in connection,
with any corporate action by any provision of the General Corporation Law of
Florida the meeting and vote of Stockholders may be dispensed with if such
action is taken with the written consent of the holders of not less than a majoricy
of all the stock having less than the minimum percentage of the vote required by
statute for such action, and provided that prompt notice is given fo all
Stockholders of the taking of the corporate action without 4 meeting and by less
than unanimous written consent.

(¢)  Election of Directors Election of Directors need not be by written ballot.
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14.

(f Removal of Directors  The Stockholders may at any time, at the meeting
expressly called for that purpose, remove any or all of the Directors, with
or without cause, by a vote of the holders of 2 majority of the shares then entitled
to vote at an election of Directors. No Director may be removed when the votes
cast against his removal would be sufficient to elect him if voted curqulatively at
an election which the same total number of votes were cast and the entire Board
were then being elected.
Pre-cmptive Rights The holders ffom time 1o tirne of the sheres of the
Corporation shall have the pre-emptive rights to purchase, at such respective
equitable process, terms, and conditions, as shall be fixed by the Board of
Directors, such of the shares of the Corparation as may be igsued from time to
time, over and above the issue of the first 400 shares of the Corporation which
have mever previously been sold. Such pre-emptive right shail apply to all shares
issues after such first 400 shares, whether such additional shares canstitute a part
of the shares presently or subsequently authorised or constitute shares held in the
treasuty of the Corporation, and shall be exereised in the respective ration with
the number of shares held hy each Stockholder at the time of such issue bears 1o
the total number of shares outstanding in the mames of all the Stockholders at such
time.
Greater Voting Requirements The affirmative vote of the majority of the
Directors shall be necessary for the transaction of any business at any meeting of
Directors, except in the case of 2 proposal to borrow money on the Corporation's

credit, in which case the favourable vote of all the Directors shall be necessary.
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i6.

Duration The duration of the Corporation’s existence shall be perpetual.
Personal Liability
(a} The Corporation shall indemnify the Corporation’s Directors so that they
shall not be personally liable for the debts of the Corporation if:
(1) they conducted themselves in good Faith, and
(2) they reasonably believed there conduct was in their official capacity
and within the corporation’s best interests, and
(3) in the case of any criminal proceeding, they had no reasonable cause
ta believe that their conduct was unlawful.
(b) The termination of a proceeding by judgment, order, settlement, conviction,
or upen a plea of nola contendere or its equivalent is not of itself determinative
that the Director did not meet the standard of conduct described in this section,
{¢) The Corporation may not indemnify a Director under this section:
(1) in connection with 4 proceeding by or in the right of the corporation in
which the Director 15 adjudged liable to the Corporation; or
(2) in connection with any other proceeding charging irmproper personal
benefit to him or her, whether or nor involving action in their official
capacity In which they were adjudged Lable on the basis that personal
benefit was impropetly received by that individual,
(d) Indenificarion permitted under this section is limited to reasonable expetises
incurred in connection with the proceeding.
(e) The Corporation shall indemnify a Director who was wholly successful, on

the merits or otherwise, in the defence of any proceeding to which they were a
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party to because of their role as a Director of the Corporation, against reasonable

expenses incurred by them in connection with the proceeding.

(N The Corporation shall pay for or reimburse the rezsonable expenses incurred

by a Director who is a party to a proceeding in advance of final disposition of the
proceeding if:

(1) the Director furnishes the Corporation a written affirmation of his
good faith belief that they met the staudard of conduet preseribed in
this section,

(2} the Director furnished the Corporation a written undertaking, executed

personally or on their behalf; to repay the advance if it is ultimately
determined that they did not meet the standard of conduet,

(3} a determinstion is made that the facts then known to those making the
determination would not preclude indetnnification under this sub-
chapter,

{(4) the undertaking required by subsection {2) must be an unlimited
general obligation of the Director, but need not ba secured and may be
accepted without reference to finaneial ability to make repayment.

{g) An officer of the Corporation who is not a Director is entitled to mandatory
in&emniﬁcation in each case to the extent as a Director and the Corporation shall
indemnify and advance expenses under this sub-chapter to an Officer, employee,
or agent of the Corporation wha is not a Director to the same extent asto a

Director.
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(h) The Corporation shall, to the extent reasonably possible, purchase and
maintain insurance on behalf of those individuals who are or will be Directors,
Officers, employees, or agents of the Corporation; or who, while Directors,
officers, employeey. or agents of the Corporation, are or who will be serving at
the request of the Corporation, in aoy capacity or, in anvther business enterpase,
and the Corporatian shall indemnify them ageinst lizbility asserted against them.
or incurred by them in that capacity.
(i) The stockholders shall be liable in proponion with that which their stock bears
on the total outstanding stock of the Corporation
17. Amendments The Corporation resexves the right to amend, alter, change or
repeal any provision contained in the Certificate of Incorporation in the manner nhow or
hereinafter prescribed by statate, asd el rights conferred upon Stockholders herein are
granted subject to this reservation.
WE THE. UNDERSIGNED, being 2)l of the incorporators above named, for the
purpose of forming a Corporation pursuant to the General Corporation Law of Florida

: -
sign and acknowledpe these Articles of Incorporation this g& day of June, 2002,

Lol 17y %@-

mue)] D. Blanto, Esq.

STATE OF FLORIDA)
COUNTY OF MIAMI-DADE }

&
On this 20 day of June, 2002, before me personally came_Samuel D.
Blanco, Esq. as the individual who signed the foregoing Articles of Incorporation,
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known to me personally to be such, and acknowledge that the said certificate is his act

and and that the facts spated thereipre trire, '
E- : My commission expires: /e combrte 3,
H p.\ g -
£ — : .
/otary PubligsState/6f Florida.at Targe

T A ——— s,

SANDRA JANETH {
Nolkfy Public, State of Flarida

#
"y

AELlY My Commission #D0 076838
> Expiraa December 5, 2005
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICEZ JUL 17 A 8:49

SECRETARY OF 8 [aTr
TACLARASSEE FLORIL

Pursuawut 10 the provision of section, 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the state of Florida, submits the following statengent in
designating the registered office/agent, in the state of Florida.

1 The Name end principal address of the Corporation is:

Anmane Auto Parts, Incorporated
2056 Coral Way, Suite 303
Miewmi, Florida 33145

2. The Name and Address of the registered agent and office is:

Samuel D. Blanco, Esq.

2050 Coral Way, Suite 303

Mizmi, Florida 33145

Having been, named as registeted agent and to accept service of process for the above
stated corporation at the place dasignated in, this certificate, [ hereby accept the: appointment as
Tegistered agent and agree to act in this cepacity. I fusther agree to comply with the provisions of
all statutes relating to the proper and complete performance of my duties, and 1 any familiar with
and accept the obligaﬂdns of my position as registered agent.

Zéfﬁﬁé’a N q/a-&/a.z.

(Samuel D. Blanco ~ Dated

SWORN AND SUBSCRIBED BEFORE ME this 26® day of June 2002 b
Samuel D. Blanco, Esq. , who s personally known to me. :

@qmﬁ’f és; 20

My Commissjon Expires

Terre SANDRA JAN CLaviio
R Henary Puhlic, Stals of Floridy
[= My Commiaslan #00 078639
g Explrea Dagember 5, 2005

/pﬁbuc Notary_State %oﬁdu'&t Targe
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