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804)822-3708 04/28/87 07:10 Florida Departrent pi /1

andra B, Mortham

Socre 3
April 28, 1997 tary of Shata

EMPIRE CORPORATR KIT COMPANY
!

BUBJECT: AMERICR PAINT AND BODY INTERNATIONAL, INC.
REP: W97000009683

Wa recalved your alectronically transmitted documsnt. However, the
doocumant has not baan filad, Pleoage make the tonow:l.ng ocrrections and
rafax tha complate dooumant, inaluding tha alactronia filing covar sheat.

According to section 607.0202(1) (b} or §17.0202(1} (b), PFlorida Btatutes,
you must list the corporation’s principal office, and if diffarent, &
mailing address in tha document. If the principal address and the

registarad office address are the same, please indicate so in your
documant.

You must list at leamst ona incorporator with a complete business strest
address.

Please return your document, along with a aopy of this latter, within 60
days or your filing will be conaidarsd abandoned.

If you have any quastions concerning the filing of your document, pleaase
call (904) 487-6931.

Backy Moknight FAX Aud. §: HS7000006804
Latter Number: 797A00021714

Division of Cornorations - P.O. BOX 8327 - Tallahaanes. Fiarida 22814
z0'd LI 310009 313 B2ITT  LE6T-62-Hcd
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ARTICLES OF INCORPORATION
OF
AMERICA PAINT AND BODY INTERNATIONAL, ING,

The undersipnad, for the purposs of fsnming & corporation under the Florida General Corporation Act,
locs hareby adopt the following Articles of Tocorporation,

BUJSTNESS

tlialesh, Florida 33012

e
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The duration of the Corporation is perpetual.

. ARTICLEINL
NATUKE OF BUSINESS AND POWERS
The Corporation may engage in any activiry of busness pcnﬁtedunduhm of the United States of
America and/or the Stats of Florida.
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ARTICLETV.
CAPITAL STQCE

The aggregate mmber of shares which the Corporation is authorized to issue is 750. Such shares shall
be Common Stock of a single class and shall have $0.01 par valua

ARTICIE Y,
RIGHT OF TRANSFERABILITY

The Shareholders ofﬁﬂsCorpondothwepmmptivedahntomqtﬁmunhmed or treasury
shares of ths Comporation, or securities of the Corportion, convertible into or canmying a right to subzcribe to,
or acquire shares, or to acquire shares issued, outstanding or sold by any Shareholder.

Prepared By:

Roberto Villasante, Esq.

44 West Flapler Strect, #1700

Mizmi, Florida 33130

(305)373-6558 /7 FBN. 437141
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The Registered Agent and the street address of the Initial Registered Offios of this Corporation In the
State of Florida shall be Roberto Villusante, Eaq., 44 West Flsgler Street, Suite 1700, Miami, Florida 33130.

mcmmmmmdmmmmwmmmmnwwp
emunry.nrmyothnStataoftbeUnkedSms.asmyﬁnmimmﬁmbedmmnimdmdmmmmdbym
Board of Directors, with Branch Offices i such other cities, or conmtries, s may from time 10 tims be
authorized by its Board of Directors,

ARTICLE VIL
DIRECTORS

ThemmbuofDMBmlybaM&m&mmﬁmbyﬂy-[madomedbyﬂmShmholdm
However, the Corporation shall have no Jess than one (1) Director at any time. The name and address of each
person wha is o serve as member of the Infisl Board of Directors is Ablllo Gonzalez, 3140 W. 16* Aveme,
Hinlesh, Florida 33012,

The members of the First Board of Directors shall hold offices for the first year of exdstence of this
mmﬂmmMmm&&mmdmmwdeMmmmm
resignation, removal from office, or death, whichever occurs first,

ARTICLE VII,

INCORPORATOR
The name and addrets of each Incorporator to these Articles of Incosporstion is Abilio Gonzzlez, 3140
W. 16* Avenue, Hisleah, Floride 33012

ARTICLE IX.
AMENDMENT OF BY-LAWS

of this Corporation may be created, smended, changed. or replaced by either the
i of the Corporxtien at any duly scheduled Special Meeting called for that

These Articles of Incorporation may be amendad in the manner providad by law, Every amendmert
thall be approved by the Botrd of Directors, proposed by them to the Shareholders and approved at a
Sharshalders' Meeting by st least & majority of the stock entitied to vots, unless all of the Directors and all of
the Shareholders sign & written statemant manifesting their intearion that a certain amendment of these Articles
of Incorporation be made, '

HAN0o000BY 2
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#97000006804%

ARTICLE X1,
INFORMAL ACT QF DIRECTOR

[Fall the Directors severally ar eollsctively consent, in wrlting, to any action taken or to be taken by the
Carporation, and the writing evidencing their consent is fled with the Secretary of the Corporation, the action
shall e ag valid as though it had been suthorized ax a meeting of the Board of Directors.

ARTICLE XTI.
MEETINGS

Tha Corporation may hold its meetings of Shareholders and/or Direcrors, ¢ither within or without the
State of Florids.

ARTICLE XL

SHAREHOI DER'S AGREEMENT When any written agreemess is made between Sharcholders of
Mmemdonwﬂ&WﬁthumnofmCommﬁm.mchagrmeeunﬁngnpmm
Carporation. Suchmmmﬂunbewuﬂmmmcmmpmﬂdedawpyofﬂnmmnbeﬁu
with Corporats Mimites, Thereafter, said agreement shall be recognized and observed by the Officers,
Directon, and Agents of the Corporation.

between Shareholders shall continus binding upon the Corporation until there isﬂed_with
he Presidert and Secretary of the Corporation, 8 written instument, signedbythopermvyhnmigmﬂy
MMMMwmmmthMMMMmMW
been sccomplithed in accordance with the terms of the Shareholders' agreements consenting to the revocation
and cancellation of the agreements among the Shareholders.

ARIICLE XIV,
INDEMNIEICATION

. Tha Carporation shall indemnify any person who Was or is & pasty or is threatencd to be made
tputy(tglny threatensd, pending, or completed astion, mit, or proceeding, whether clvil or criminal,
administrative or investioative, by resson of the fact that ba or she is or was a Director, Officer, cmployes, or
agent of the Corporation, or is or was sarving at the request of the Corporation as a Director, Officer,
employes, or agent of another Corparation, Partnership, Joint Venture, Trust, or other enterprise, against
mq:msu(lncludlnsmomeyu'ﬁamdm).judgmmhu,lndmmmupddinmglmen!.mlﬂym
reasorzbly incurred by Fm or her In connaction with such sction, nult, or procesding, inchiding any appeal
thersof, if ha or she acted in good faith or in & manner he or she reasonably believed to be in or not opposed to
tha best imerests of the Corporation, and with respect to arry criminal action, or procseding, ifhe or ibe bad 5o
reasonable cause to beileve his or her conduct was unlewfil.

H9700000680 &
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H9700000680F%

Anyhdmiﬂudnnhuumdershnﬂbcmdeonlyonadaanimﬁonbyamjoﬁtyof
distnterested Directors mjmmmmwammdsmmmmmﬁnn&mpamme
particular Grcumstances.

() Determination of any action, suit, or procending by judgmen, order, ssxlemet, conviction, or
on & plea of nolo cantendere, of its equivalent shall not, of itself, creats a presumnption that the party did ot
meet the applcabls standard of conduct. Indenmificarion hereunder may be paid by the Corporation in
edvance of the final disposition of any action, suit, or proceeding on & preliminary determination that the
Dh'eaur.Oﬂw,mpbyee.oragert,torepaymchnnwm.lmlessitiuﬂﬁma:dydmmﬁndt}mhemshe'm
exrirled to be indermnified by the Corporation as muthorized o this action.

(@  ‘The Corpormtion shall also indemify any Director, Officer, employes, or agent, who has heen
suceessiil on the merits or otherwise, in deflnse of any action, sult, proceeding, of in defiuse of any claim,
issne, or matter therein, against all expenses, including attomeys' fees and cost, actually and reasonsbly
immedbyhewshehwmxﬂmthunh,wiﬂmnmcnmﬁwdmindwdmtdmrmnﬁmmnmch
Director, Officet, employes, or agent, met any appropeiste standard of conduct.

(&  Theindemmification provided for herein shall contimie 24 t0 any person who has ceasedtobea
Dzreud or, Officer, employes, or 8gent, and shall inurs to the benefit of the heirs, exemtors, and adminismators
such person.

(1] InlddiﬁonmﬂnlndunniﬁmﬁnnprovidedfbrhuchﬂtCorpomﬁondmﬂhwepom:rm
mhmym«mmhdmnﬂuﬁommnumdmmudmmnmmgﬁgmorwmml

miscondust, under any Resolution or Agreement duly adopted by & majority of disimerested Directors, or duly
tuthgrized by » majority of Shareholders.

ARTICLEXV,
TERMINATION OF STOCK

Al Shares of Stock in the Corporarion are agsignable, and anty Shareholder may sell, assigp and wensfer
his or her Shares and Cartificate of Stock &t pleasure, provided, however, that b or she first offers his or her
Stock for sale to the remsining Shareholders, It being the intention hereof to give them the preference in the
purchasc of sald Shares, and any ameamted sale is violation of this provizion shall be oull and void.

The Shareholder desiring to sell hiy or her Stock shall file Notice, in writing, of his or her intemtion to
domwhhtheswofu:ecmﬁﬂoamﬁngmtamsofnla.andmle::!ﬂsorhcrmmmmed
by any and all of the Sharsholders within ten (10) days thereafter, they shall ba deemed to have walvad thalr
privilege of purchasing and ke or she shall be at Uberty to sell to any one else upen these terms.

In the event sald Shareholder shall ar any time in the future desire to sell his or ber Stock upon less

frvorabls terms 10 himself or herself than those contalned in the foregaing Notice, he or she shall be required to
file a new Notice, as aforesaid, stating the new termg which must be accapted within ten (10) days thereafter,

4
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H97000006804

however, if there i3 § fuilure to exerciss said option to purchase, the Shareholder may scll at more favorable
terms to himgelf,

1t is further 8 condition of the transfer of any of the Stock of this Corporation, to any person other than
the Carporation, to be held as treasury Stock, that all debts and obligations of s2id Shareholder to the
Corparation shall have been paid In advance of said transfer,

IN WITNESS WHEREQF, the undersigned, as Incorporator, have executed the foregoing Articles of
Incorporeton on the 24th day of April, 1997,

STATE OF FLORIDA)
]
COUNTY OF DADE )

I HEREBY CERTIFY that on this day, bafore me, an officer duly authorized in the State and County
aforasald 10 take scknowledgments, personally appesred Abilio J. Gonzalez, who is known to me to be thg
President of the Corporation nmmed as Incarporator who ewcuted the foregoing ARTICLES OF
INCORPORATION, and that he acknowledges executing the sams freely end veluntsrily under the authority
duly vested in him by ssid Cerponation and the sea! affixed thereto is the true Corporate Seal of said
Corporation. '

WITNESS my hand and offcial seal in the County and State st aftressid tisZ58L day of
1997,

My Commission Expires:

A

» o s
Tt 4l decee @Wmnnbrgnnﬂ 2000

NOTARY PEBLIC - STATE OF FLORID.

H9700000680 %
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DESIGNATION OF REGISTFRFD AGENT

n complianee with Section 48.091, FLORIDA STATUTES, the following is submitted:

AMERICA PAINT & BODY INT INAL, INC., desiring to organize under the laws of the State of
Florids, with its principal office, &3 indi the ARTICLES OF INCORPORATION, Miami, Florida,
County of Dade, State of Flarids, has nsmed Roberto Villasante, Eeq., #9 its agent to accept service of process
within this State.

Y

Having been named 1o accept service of process for the above samed Corporation, at the place
designated in this Certlficxte, the undersigned sgrees to ect in this capacity, and agrees to comply with the
provisions of Florida Law relative to keept designated office open,

H97000006804
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