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Jizm, Broith _
Becretary of Stata .

August 28, 2002

EMPIRE CORFPCRATE KIT COMPANY

'

SUBJECT: MPM RCCESSORIES § PARTS, INCORPORATED _
REF: W02000024971

We received your electronically transmitted decument. However, the
document has not beern filed. FPlease make the following corrections and
refax the complete dosument, including the electronie filing cover sheet. . -

Section 607.0120(8) (b)), or 617.0120(6) (b), Florida Statutes, reguires that
articles of incorporation be executed by an incorporator.

The document must contain a registered agent with a Florida street address

and a signed statement of acceptance. {i.e. I hereby am famillar with

and accept the duties and responsibilities of Registered Rgent.)

The registered agent must sign accepting the designation. -
THE NAME OF THE CORPORATION MUST BE CONSISTENT TEROUGH OUT THE DOCUMENT.

1f you have any further questions concerning your document, please call
{B50) 245-68135.

Janice Love-Washington FAX Aund. #: HO2000187230
Document Specialist ILetter Number: 502200050152
New Filing Secticn

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
g1/18°d  BLLE THS SBT o MO0 TMIdWs 62:TT 202-82-9ns
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MPM Accessories & Parts, uc. Ripe

1. Namie and Address  The name of the Corporation is MPM Accessories & Parts,
Inc.. and principal address of the Corporation is 3095 NW 77" Avenue,

Miami, Florida 33122.

2. Registered Address  The address of the Corporation’s registered office is 8431 Ialand
Palm Circle, Orlands, Florida 32835.

3. Reygistered Agent  Florida resident Marcela Bernardinez is designated s the agent of
the Corporation upon whom process in any action or procesding agaiast it may be sceved. Said
agent shall mail or otherwise deliver a copy of procsss of any action or proceeding against the

Corporation to MPM Accessories & Parts, Inc. ._ 3095 NW 77" Avenue,

Miami, Florida 33122,

4. Business Purpose  The purpose of the organisation is to engage in any act or business
purpose as permitted by law,

5. Stock Class  This Corporation is authorised to issve only ane class of stock. This stock
shall be designated s common stock. The number of such shares is 1,000 and they all are
without par value,

6. Subscribers” Legal Competency Al of the subscribers of this Certificate are patural
persoms over the age of 18 years,

7. Shareholder Debt  If 8 shareholder shall be indebted o the Corporation, the Dixectors

may refuse to consent 10 a transfer of his shares umtil such indcbtedness is paid, provided a copy
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of this Section or the substance thereof is written ot printed upon the shares certificate, Such
shares are divided, apportioned and wransferred as provided in the annexed seetion.

8. Compensafion of Officers and Directors  No salary or other compensation shall be paid
1o any director or officer of the Corporation far services rendered as such director or officer
unless and until the same shall have been approved in writing, or by affirmative vote takenat a
duly held shareholders meeting by the record holders of at Jeast two thirds of the then
outstanding capital shares of the corporation.

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

NAME MAILING ADDRESS
Marcela Bernardinez 3431 Island Palm Circle
Orlando, Flovida 32835

10.  Stock Ownership Ricardo Bernardinez owns 510 (31%) of the shates of the
Corporation. Magdalena Bernardinez owns 490 (49%) of the shares of the Corporation. Atthe
filing of these Articles no other persons o entity shall own any shares of stock.

11.  Directors and Officers The name and the titles of the directors and officers are:

NAME TITLE
Ricardo Bernardinez President
Marians Bernardinez Vice-President
Ricardo Beruardinez Treasurer
Pablo R. Bernardinez Secretary

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

(a}  Powers of Directors To Amend By-Laws The Board of Directors shall be
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authorised and erapowered from time to time in its discretion to make, alter or repesi the
By-Laws of the Corporation, except as such power may be limited by any one ar more
By-Laws of the Corporation adopted by the stockholders.
{t) Rooks Thebooks of the Corporation (Subject to the laws of the State of Florida)
may be kept outside of the State of Florida at such, places as from time to tiroe may be
designated by the Board of Directors.
(€)  Cumilatdve Voting At all meetings of the clections of the Directors, each
Stockholder shall be entifled to as many votes as shali equal the number of voteg which
he would heve been entitled to cast for the election of Directors with respect to his shares
of stock multiplied by the number of Directors to be elected, and that be may cast all such
votes for a single Dizector of raay distribute them among the number to be voted for, or
for any two or mos¢ of them as he may see fit.
(d)  Consenr of Stackholders in Liew of Meeting Whenever the vote of stockholders
is required at a meeting or is permitted ta be taken for in connection with any corporate
action by any provision of the General Corporetion 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 majority of all the stock having less than the minimam
percentage of the vote required by statute for such action, and provided that prompt
notice is given to 211 Stockholders of the taking of the corporate action without a meeting
and by less than unanimons written consent,
{&)  Election of Directors Election of Directors need not be by written ballot.
{n Removal of Directors  The Stockholders may at any time, at the meeting

cxpressly called for that purpose, remove any or all of the Directors, with or
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without cause, by & vote of the holders of 2 majority of the shares then entitled to vole at
an clccﬁ;:;n of Directors. No Director may be removed when the votes cast against his
removal would be sufficient 1o elect him if voted curmulatively at an election which the
same tota] number of votes were cast and the entire Board were then being elected.
13.  Pre-emptive Rights The holders of the shares of the Cotporation shall from tirae o time
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 Corporation as
may be issuad, from Hme to time, over and abave the issue of the first 400 shaves of the
Corporation which have never previously been sold. Such pre-emptive right shall apply 1o ail
sharcs issues after such first 400 shares, whether such additional sham constinnte a part of the
shares presently or subsequently authorized or constitute shares held in the treagory of the
Corporation, and shall be exercised in the respective ration with the number of shares held by
each Stockholder at the time of such issue bears to the total number of shares outstanding in the
names of al] the Stockholders at such time,
14.  Greater Voling 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 a proposal t§ borrow money on the Corporation's credit, in which case the favourahle

vote of all the Directors shall be necessary,

1% Duration The duration of the Corporation's existence shall be perpetual,

16.  Personal Ligbility
{2) The Corporation shall indemnify the Corporation's Directors so that they shall not
be personally liable for the debts of the Corporation ift
(1) they conducted themselves in good faith, and
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(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 procesding, they had no reasovable cavse 1o
believe that their conduct was unlawful,
{b) The termination of a proceeding by judgment, order, settlement, conviction, or upon
2 plea of nolo contendere or its equivalant is not of itself determinative that the Director
did not meet the standard of conduct described in this section.
(e} The Corporation may not inderanify a Director imder this section:
{1} in connection with a proceeding by or in the right of the corporstion in
which the Director is adjndged liable to the Corporation; or
(2} in connection with any other proceeding charging improper personal
benefit to him or her, whether or net invelving action in their officiaf capacity
in which they were adjudged liable on the basis thet personal benefit was
improperly re¢eived by that individual. |
(d) Indemnification permitied under this section is limited 1o reasonable cxpenses
incurred in connection with the proceeding,
{¢} The Corporation shall indemnify a Diractor who was wholly successhul, on the
mexits or otherwise, in the defence of any proceeding to which they were a party to
because of their role as a Director of the Corporation, against reasonable expenses
incurred by them in connection with the proceeding,
() The Corporation shall pay for or reimburse the reasonable expenses incarred by a
Director who is a party to a proceeding in advance of final disposition of the proceeding
if:
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(1) the Director furnishes the Corporation a written affirmnation of his good faith
belief that they met the standard of conduct prescribed 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 conduct,

(3) a determinafion is made that the facts then known to those making the
determination would not preclude indemnification under this sub-chapter,

{4} the undertalting required by subsection (2) must be an unlimited peneral
obligation of the Diirector, but need not be secured and may be accepted
without reference to financial ability to make repayment.

(g} Anofficer of the Corporation who is not a Director is cutitled to mandatory
indemnification in each case to the extent as a Dixector and the Corparation shall
indemnify and advance expenses under this sub-chapter to an Officer, employse, ot agent
of the Corporation who is not a Ditecter to the same extent as to a Director.

() The Corporation shell, to the extent reasonably possible, purchase and maintain
insurance on behalf of those individuals who are or will be Birectors, Officers,
cmployees, or agents of the Corporation; or who, while Directors, officers, employees, or
agents of the Corporation, are or whe will be serving at the request of the Corporation, in
any capacity of, in another business enterprise, and the Corporation shall indemuify them
against liability asserted apainst them or incurred by them in that capacity,

(i) The stockholders shall be liable in proportion with that which their stock bears on the

total outstanding stock of the Carporation,
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17.  Fiscal Year The Corporation shall doclare its fiscal year beginning on the first day of
January and ending on the last day of December of each year and all taxes and anpual reports
shall be filed consistent with this schedule.
18. Amendmenzs  The Corporation reserves the right 10 amend, alter, change or repeal any
provision contained in the Certificate of Incorporation in the manuer now or hersinafter
rescribed by statute, and afl rights conferred upon Stockhoiders herein are granted subject to
this reservation.

THE UNDERSIGNED, being the incorparator above named, for the purpose of forming
a Corporation pursvant to the General Corporation Law of Florida signs and acknowledges these
Articles of Incorporation this 30° day of July 2002,

CGSQ -

Marcels Bernardinez, hacorporator
STATE OF FLORIDA}
COUNTY OF MIAMI-DADE}
On this 30™ day of July 2002, before me personally came reeln Bernardin

a3 the individual who signed the foregoing Articles of incorpocation, nown to me
personally to be such, orwho _ " prodused positive identification in the forin of

FLA Liconse and acknowledges that the said certificato is their
act and deed and that the facts stated therein are trus,

My commission expires:

Public, State of Flofida at large
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I IS LA AA ) [ X/ f:f";“;,-'
CERTIFICATE OF DESIGNATION OF R
REGISTERED AGENT/REGISTERED OFFICK /., ™

o
ﬁ@[k“;Q?E;U.
asiors,
Pursuant to the provision of section 607.0501, Florida Statutes, the undersigned - /7 Og}gf;
corporation, organized under the laws of the state of Florida, submits the following statement in

designating the registered office/agent, in the state of Florida.

1. The Name and principal address of the Corporation js;

MPM Accessories & Parts, Inc.
3095 NW 17 Avenue
Miami, Florida 33122

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

Marcela Bernardinez

8431 Bland Pslm Circle

Oriando, Florida 32835

Havingbemmedas:egimmdagmmmmptsewice of process for the above

stated corporation at the place designated in this certificate, 1 hereby accept the appointment as
registered agent and agree 0 act in this capacity. I further agree to comply with the provisions of
ull statutes relating to the proper and complete performance of my duties, and I am familiar with
and accept the obligations of my position as registered agent.

A Z @_/#J-
Marcela Bernardiner -> Dated
STATE OF FLORIDA}
COUNTY OF MIAMY.BADE;

SWORN TQ AND SUBSCRIBED BEFORE ME this 30® day of July 2002 by Marcels
Bepnardinez, who is pemglz hmzn,tn me, or who " produced positive

identification in the form of Cvie

My Coromission Expires

Public Notary, State of Florida at larpe

Ho2o0(é 7230
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