B aﬂey & TI‘umbO, P .A. Attorneys At Law

September 28, 1998

Secretary of State = 1SS0 0

Division of Corporations s BT 1w L O O3
~ e e, 3113‘%8——811322--913

P.O. Box 6327 . i***y:ug S0 sl 22. 50

Tallahassee, FL. 32314
RE: Tomoka Auto Parts, Inc.

Dear Sir/Madam:

Enclosed plcase find original Articles of Incorporation of Tomoka Auto Parts, Inc.
Please file the original and return a certified copy to our office. Our checic for the filing

fee in the amount of $122.50 is also enciosed.

Thank yvou for your attention to this matter.
Yery ours,

obert H. Bailew Jr
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340 N. Causeway « New Smyma Beach « Florida « 32169
New Smyrna Beach 904/423-1110 « Daytona Beach 904/255-1594 - FAX 904/423-1164.
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The undersigned, acting as Incorporators of a corporation under the Florida

Corporation Act, adopt the following Articles of Incorporation for such corporation:

ARTICLE 1 - NAME

The name of the corporation is TOMOKA AUTO PARTS, INC.

ARTICLE II - DURATION

The period of its duration is perpetual. Corporate existence shall commence on the
date and time of the filing of these Articles of Incorporation by the Department of State.

ARTICLE 111 - PUURPOSE

The purpose of this corporation is to engage in any activities or business permitted
under the laws of the United States and the State of Florida.

ARTICLE 1V - ADDRESS

The initial post office Address of the principal office of the corporation in the State
of Florida is:

542 LPGA Boulevard
Holly Hill, FL. 32117

The Board of Directers from time io fime may move the principal office to any other
address in the State of Florida.

ARTICIE V - CAPITAL STOCK

The corporation is authorized to issue 100 shares, all of one class, at $1.00 par
value.



ARTICLE V] - INITIAL, REGISTERED OFFICE AND AGENT

The name and address of the initial registered agent and office of this corporation is

as follows:
BAILEY & TRUMBO, P.A.
340 N. CAUSEWAY
NEW SMYRNA BEACH, FL 32168

ARTICLE VII - BOARD OF DIRECTORS
This corporation shall have 3 directorl(igi)tially. The number of directors may be
either increased or decreased from time to time by an arendment of the bylaws of the
corporation in the manner provided by law.

The name and address of the initial board < directors of this corporation are as

follows:
President
James V. Cinelli
542 L.PGA Boulevard
Holly Hill, FL. 32117

Vice President
John Cinelli, Jr.
542 LPGA Boulevard
Holly Hill, FL. 32117

Secretary and Treasurer
John Cinelli, Sr.
542 LPGA Boulevard
Holly Hill, FL 32117

ARTICLE VI - SUBSCRIBERS
The name and address of each subscriber of these Articles of Incorporation, the

number of shares of stock each agrees to take are as follows:

James V. Cinelli 33 1/3 shares
Jobhn Cinelli, Jr. 33 1/3 shares
John Cinelli, Sr. 33 1/3 shares



ARTICLE IX - DIRECTOR'S
H TY TO F ENSATION

Directors shall have the authority to fix the compensation of the officers of the

corporation. :
ARTICLE X - PRE-EMPTIVE RIGHTS

Each shareholder of this corporation shall have the first right to purchase shares
(securities convertible into shares) of any cfass, kind or series of stock in this corporation
that may from time to time be issued {(whether or not presenily anthorized), including
shares from the treasury of this corporation, in the ratio that the number of shares they hold
at the time of issue bears to the total number of shares outstanding, exclusive of treasury
shares. This right shall be deemed waived by any shareholder who does not exercise it and
pay for the shares pre-empted within thirty (30) days of receipt of a notice in writing from
the corporation, stating the prices, terms and conditions of the issue of shares, and inviting
him to exercise his pre-emptive rights. This right may also be waived by affirmative
written waiver submitted by the sharcholder to the corporation within thirty {30) days of
receipt of notice from the corporation.

XT-D CTOR CONFLICT TEREST

A No contract or other transaction between 2 corporation and one or more of
its directors, or between a corporation and any other corporation, firm, association, or other
entity, in which one or more of its directors are directors or officers, or are financially
interested, shall either be void or voidable for this reason alone or by reason alone that such
director or directors are present at the meeting of the board of directors or of a committes
thereof which approves such contract or transaction, or that this or their votes are counted
for such purpose:

1. if the fact of such common directorship, officership or

financial interest is disclosed or known to the board or committes



for such purpose without counting the vote or votes of suck
interested director or directors; or

2. if such conmmon directorship, officership or financial interest
is disclosed or known to the shareholders entitled to vote thereon,
and such conmtract or transaction is approved by vote of the
shareholders; or

3. if the contract or transaction is fair and reasonable as to the
corporation at the time it is approved by board, a committee or the
shareholders.

B. Common or interested directors may be counted in determining the
presence of a quortm at a meeting of the board of directors or of a committee which
approves such contract or transaction.

ARTICLE XJI - INDEMNIFICATION

The corporation may be empowered to indemnify any officer or director, or any
former officer or director in the manner set out and provided for in the bylaws of this
corporation.

CLE XJI - NDMENT AR LE

The power to adopt, amend or repeal the Articles of Incorporation of this
corporation shall be vested in the Board of Directors by a majority vote.

ARTI X1V - H E UOR AND VOTING

A majority of the shares entitled to vote, represented in person or by proxy, shall
constitute a quorum at a meeting of shareholders. If a quorum is present, the affirmative
vote of a majority of the shares represented at the meeting and entitled to vote on the

subject mafter shall be the act of the shareholders.




ARTICLE XV - REMOVAL QF DIRECTORS

At a meeting of shareholders called expressly for that purpose, any one director, or
the entire board of directors, may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote at an election of directors.

ARTICLE XVI - CT Ji) T

If a1l the directors severally or collectively consent in writing to any action taken or
to be taken by the corporation, and the writings evidencing their consent are filed with the
Secretary of the Corporation, the action shall be as valid as though it had been authorized at
a meeting of the Board of Directors.

ARTICLE - ND F ARTICLES

This corporation reserves the right to amend or repeal any provi sions :::ontained in
these Articles of Incorporation or any amendment hereto and any right conferred upon the
shareholders is subject to this reservation.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these

Articles of Incorporation this <3 day of
_,1998. / %
/

-
I V. CINELLI .
STATE OF FLORIDA:

COUNTY OF VOLUSIA:

BEFORE ME, a Notary Public authorized to take acknowledgments in the Stave
and County set forth above, personally appeared JAMES V. CINELEI to me known to be
the person who executed the foregoing Articles of Incorporation, and he acknowledged 1o
that he executed same.

&)\W&ESS WHEREOQF I have hereunto set my hand and seal this y

day of WY , 1998. o
Notary Puljic
State of Florida at Large

A : ..\“' 'r.% Lytine F Lagana
My COH]IIUSSIOH NO' . *, * My Commission CC768067

My Commission Expires: e’ Explres August 20 2002



TATE O RIDA
DEPARTMENT OF STATE

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICES OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED AND NAMES AND ADDRESSES OF THE
OFFICERS AND DIRECTORS.

The following is submitted in compliance with Chapter 48.091, Florida Statutes:

TOMOKA AUTOQ PARTS. INC., a corporation organized (or organizing) under
the laws of the State of Florida, with its principal office at 542 LPGA Boulevard, Holly
Hill, Florida 32117, has named Bailey & Trumbo, P.A., whose address is 340 N.
Causeway, New Smyrna Beach, Florida as its agent to accept service of process within this

state.

INCORPORATOR:

QY2

J‘AMW/. CINELLI




STATE OF FLORIDA:
COUNTY OF VOLUSIA:

BEFORE ME personally appeared JAMES V. CINELL], to me well known and
known to me to be the person described in and who executed the foregoing instrument, and
acknowledged to and before me that he executed said instrument for the purposes therein
expressed.

WITNESS my hand and seal this X% day ofés_(?ﬁl\mw
, 1998,
Notary Pablic
State of Florida at Large

My Commission No.:

‘,«w Lynne F Lagano
My Commission Expires:

+ My Commission CC768967
i Expires August 20 2002

ACCEPTANCE:

I AGREE as Resident Agent to accept Services of Process; to keep the office open
during prescribed business hours; to post my name and any other officers of said

Corporation authorized to accept Service of Process at the above Florida designated

address, in some conspicuous place in fhe office as required by law

Dated thi%ﬁay of M

, 1998.

ROBERT H. BAILEY, IR, Esg., Partaer of
BAILEY & TRUMBO, P.A.
340 North Causeway

New Smyrna Beach, FL. 32169
(904) 423-1110
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