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FLORIDA DEPARTMENT OF HTATH
R e
July 11, 1996 borstary

EMPIAR CORPORATR KIT COMPANY
1492 W, FLAGLER STRRET

BUITKE 200

NIAMI, PL 233133

BUBJECT! AUTOTEK INTERNATIONAL CORPORATION
REF: W28000014588

Ha received your electronically transuitted document. However, the
documant has not bean filed and naeeds the following correations:

The nama designated in your documant is unavailable since it ia the same
as, or it is not diatinquishable from tha name of an exuting antity.
8imply adding “of Florida” or "Florida* to the end of an entity name DOES
NOT conatitute a diffarence. Plense select a Bew nama and make the
substitution in all appropriate places. One or nore words may be addad to
nakse the nawe distinguishable from the one prasently on file.

Nhanh the document is resubaitted, plesse return a copy of this letter to
ensure that your dooument is proparly handled.

I£ you hava any questions about tha availubility of a particular nama,
plasse call (904) 480-95000.

Pleasa return your document, along with a ocopy of this letter, within 60
days or your £filing will be considered abandoned,

If you have an astions aoncerning the filing of your dococumant leasa
ecmll (904) lB?zkggs. 9 o ¥o . ' P

Dana Calloway FAX Aud, #: H96000005592
Documant Specialist Lettar Nuzbez: 796A00033850

Division of Corporations - P.0. BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF XNRCORPORATION
or

..,f"
The underasigned 1noo$Forator for purposey of ‘fdrnihiﬁ@a

corporation undor the Florida Pusiness cCorporation Act, harseby

adoptn the following Articles of Incorporation: '

FIRGOT: The namea of the Corporation in Raoman Internaticnal
Accessories, Inc, (the "Corporation®).

BECOND! The utreot address of tho initial prinaipal office and
mailing address of the Corporation is 1177 Sawgrago
Corporato Parkway, Sunrise, Plorida 23313,

THMIRD: The Corporation is authorized to issue 1,000 shares of
common stock, par valua $.01 per share.

FOURTH: The street addreas aof the initial registered office of
tha corporation is: miamli center, 201 South Bismcayne
Poulevard, Buite 3000, Niami, Florida 33131 and the
ragistered agent at that address is: B & C Corporate
Sexvicas, Inc,

The nama and addregs o¢f the Lncorporator of the
Corporation is: Jose A. Santos, Jr., Broad and Cassel,

Miami Center, 201 South Biscayns Boulsvard, Suite 3000,
Miani, Florida 331)31.

The Corporation shall have one diractor initially and the
number of directors may be increased or diminished fron
time to tinme as provided in the Bylaws but shall never ba
less than one. Tha name and address of the initial
director of the Corporation ls:

Bob Roman
1177 Sawgrass Carporate Parkway
Sunrise, Florida 333213

The Corporation is organised for the puxpose of
transacting an{ and all lawful activities or buginess for
which corpoxations may ba formed under Chapter 607 of the

Florida Statutes.

The Corporation axpressly electa to ke governed by
Section 607.0630 of the Florida Business Corporation Act,
ag amended from tiwe to time, relating to precwptive

rights.

(3S3) 373-GUO0
Jose A. BSantos, Jr.
Plorlda Bar No. 438870

Braand and Caseel
201 B. Biscayne Boulevard, Sulte 3000
Miami, Fiorida 33131
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Each shureholdor of this Corporation shall have tho firut
right to purchase shares (and socurltiae convertible into
ghares) of any claga, kind or serles of stock in thiu
Corporatlon that may, from tima tu time, be jssued
{whathar or not praaantly authorizad), including sharxes
trom the treasury of thig Corporation, in the ratio that
tho numbor of shores he holds at the timo of ismnus bauxs
Lo tha total numbor of shnres outstanding, uxclusmive of
treasury sharas. This right shall ba daamod walvoed by
any Shureholder who dogs not exexcise it and pay for tha
sharos proomptive within 30 days of recaipt of a notlco
in writing from the Corporation, stating the prices,
terms and conditions of tha issus of shares, and inviting
him to oxercise his precmptive righto. Thigs right may
olso be waived by affirmativo written waiver subnitted by
the Sharcholder to the Coxporation within 30 dnys of
raceipt of notica from the Corporation.

HALO0DASas

The Corporation shall indemnify ites offiacers, directors,
omployeen and agents to the fullest oxtont poasible,
pursuant to Scctivn 607.0850 of the Florida Dusineus
Corporation Act, as amonded from time to tlme.

The Corporation shall indamnify any person who was or is
a party or ilo threatsned to be made a party to any
threatened, pending or completed action, suit or
groc-eding, whethar civil, coriminal, administrative ox
nvestigatives (other than an action by or in the right of
the Corporation) by reason of the fuct that ha is ox was

a director, officer, employes or agent of tho
Corporation, or is or was serving at the requast of the
Corporation as a diractor, officer, employec or agent of
ancther corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorney's
fea), judgments, fines and amounts paid in settlenent
actually and reasonably incurred by him in connection
with such action, suit or proceeding if he acted in good
faith and in a panner he reasonably believed to ba in or
not opposed to the best interests of the Coxporation,
and, with raespect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was
unlawtul, The termination of any action, suit or
pracoeding by judgment, order, settlemant, aonviction, or
upon a plea of nolo contendera or its equivalent, shall
not, of iteelf, create a prasumption that the person did
not act in good faith and in a manner which he reasonably
believed to ba in or not opposed to the best interests of
tha Corporation, and, with respect to any criminal action
or procesding, had reascnable cause to bslieve that his

conduct was unlawful.

The Corporation shall indemnify any person who was or is
a party or is threatenead to be made a party to any
threatened pending or completed action or suit by or in

CORATEMPAALDT. 10D

"t
2

garsrd’d 11X 31H0R0D 3143 £5:2T 966T-81-N0




tho right of the Corpcration to preocurs a judgment in its
favor by rcason of thoe fact that ho is or was a director,
officar, umployes ox agent of the Corporatlon, or is oxr
was serving at tha requeat of tho Corporation auv a
director, officer, omployos, or agent of another
corpoxration, partnership, joint venture, trust or othor
anterprice against axpengses (inaluding attorneye’ foun)
actually and reavonably incurred by him in connection
with the dofensc or sattlement of such action or suit if
he acted in good Caith and In a mannor he reasonably
belioved to bo in or not opponed to tha bast interests of
the Corporation and oxcopt that no indemnification ehall
ba made in xaspact of any claim, isgue or matter as to
which such person chall have baen ndjudgod to be liable
for negligence or misconduct in the parformance of his
duty to the Corporation unleses and only to tha extent
that the court in vhich such action or suit was brought
shall dotormine upon application that, deapite tho
adjudication of lgability but In view of all the
ciroumstances of the case, such person is fairly and
roasonably entitled to indemnity for such expensee which
such court shall deem proper.

s

£

HARLC0 006

To the extent that any person referred to in the firat
two paragraphs of this Article has been succeseful on the
marits or otharxwise in defense of any action, suit or
proceading referred to therain or in dofonse of any
claim, iseue or matter therein, ha shall be indennifiocd
against axpansss (including attorneys' fees) actually and

raascnably incuxxed by him in connaction therewith.

Any indennification under the first two paragraphe of
this Articlae (unlaess ordered by a court) shall be made by
the Coxporation only as authorizaed in the specific case
ug:n a determination that indemnification of the
director, officar, employee or agent 1is proper in the
circumstances because he has met the applicable standard
of conduct set forth in the first two paragraphs of this
Article. Suech datarmination shall be made (a) by the
Board of Directors by a majority vote of a quorunm
consisting of directors who were not parties to such
action, suit or praceeding; or (b) if such quorum is not
obtainable, or, even if obtainable, by majority vote of
a committee duly designated by the Board of Directors (in
which directors who are parties may participate)
consisting solely of two or more directors not at tha
time parties to the proceeding; or (c) by independent

counsal.

Expanses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation
{in advance of the final disposition of such proceading as
authorized by the Board of Direcctors in the specific case
upon receipt of an undextaking by or on behalf of the

COUNTCMPAAL L7109
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director, offlcax, ouployan or agent to repay such amount
if he Ais ultimately found not to ho entitled to
indemnitiontion by thae Corporation as provided in this
Artlole, Expenusus incurred by othor employaan ind agontuv
may ba paid in advanco upon uuch tarms or conditions that
the Board of Uirectors deems appropriate.

The indomnification providad by thin Artlcle shall not ba
doamad exclusive of any othar rights to which those
socking indemnification may bo ontitled under ony
gtatute, bylaw, agreament, vota of otockholdexs or
dininterantad directors or otherwise, both am to action
in him official capacity and as to aotion in another
capacity while holding such offica, and shall continue as
to a person who hau coasad to be a director, officer,
employee or agent and shaltl inure to tha benefit of the
hoirs, axecutors and administratora of such a person.

The Corporation shall have powor to purchase and maintain
insurance on behalf of any person who im or was a
diractor, officer, amployes or agent of the Corporation,
or is or was serving at the request of tha Corporation as
a director, ofticer, amplo,oec or agent of anather
corporation, partnership, joi.t venturae, trust or othar
enterprise, against any liability assorted against him
and incurred by him i{n any such capacity, or ariaing out
of his atatus ns such, whether or not the Corporation
would have the power to indeomnify him againat such
liability under the provisions of this Article.

For the purposea of this ncction, reforences to "“the
corporation’ include all constituent corporations
absorbed in a consolidation or merger as wall as the
resulting or surviving corporation so that any person who
is or was a director, officar, ezployes or agent of such
a constituent corporaticn or is or was serving at the
requeat of such constituent corporatiocn as a director,
officer, employes or agent of another corpoxation,
partnership, joint venture, trust or other enterprise
shall stand in the same position under the proviasions of
thin section with respect to the raesulting or surviving
corporation as he would if he had served the resulting or
gurviving corporation in the same capacity.

The corporate existence of the corporation shall commence
on the 15th day of July, 1996 and the Corporation shall
have perpstual eaxistance.

20000055
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IN WITNNES WHERNOP, the undervigned incorpoxatoxr has axacuted
theno Articles of Incorporation as of the i18th day of July, 1996.
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ACCHNPTAMCE OF APPOINTHNENT
or
REGISTARED AOGENT

HGLO0O00ASTS

T horeby accept the appointment as ragistersd agent containad
in the foragoing Articles of Incorporation and state that I am

tamiliar with and accapt tha obligatione of Section 607.0808 of the
Florida Buasjiness Corporation Act.

B & C CORPORATE SERVICES, INC.

By: »
Il}iuan A !aiuhtnx, vice Prasldent

— w0

w
=8 o
3
o &= -n
—_ —
T =
\'.ﬂ"':]) — [
L3Iy

Ty OO
.~ =
Doy =
ARG

LIX 2LH0:400 13 T9:£1  966T-81-MNrC




