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OF

CYCLE-PARTS.COM, INC.

The undersigned subscribar to these Articles of Inca

sompetent to contract and hereby form a Corporation for protit under Chapter g@ﬁ

the Florida Statutes.

ARTICLE 1 - NAME

 ARTIGLES OF INCORPORLTION
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The name of the Corporation is CYCLE-PARTS.COM, ING., {hersinafter,

*Corporation”™).

RTICLE 2 - !

Tl

The Corporation shall engage in any activity or busingss parmitted under the

laws of the United States and of the State of Florida.

ARYICLE 3 - PRINCIPAL OFFICE

Tha addrass of the principal office of this Corporaiion is 343 Alreria Avenue,

Coral Gables, Flarida 33134 and the mailing address Is Po
Gainesville, Florida 32614.
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The name and street address of the incorporator of

Fisie Sanchez
343 Almaria Avanue

Office Box 141673-1673,

this Cotporation 18:

Coral Gables, Florida 33134 —

1CLE & - OFFICER
The officers of the Corporation shall be:

President: Rob A. Rill

Secretary: Rab A. Rill
Treasurer: Rob A. Rill

whose addresses shall be the same as the principal office of the Corporation.
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CYCLEFARTS.COM, INC,
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iCLE 8 - DI :
The Director(s) of tha Corporation shall ve:

Rob A. Rill

whose addresses shall be the sama as the principal offide of the Corporation.
!

A LE 7 - P E_CAPITAL!

1
t

7.1 The maximum number of sharas that this d’-orpﬁfatiﬂn is Blﬁﬁorized to
have outstanding at any time Is ONE HUNDRED MILLION {100,000,000} shares of
comman stock, each share having the par vatua of ONE CENT {$0,01).

)

H
7.2 Na holder of sharas of stock of sny class shdll have any preemptive right
to subscribe to or purchase any additionsl shares of any class, or any bonds or
convertible securities of any nature; providad, howevar, that the Board of Director(s}
may, in authorizing the issuance of shares of stock’ of any class, confer any
pragmptive right that the Board of Directar({s) may deem #dvisable In connestion with
such issuance,
§
2.3  The Board of Director(s} of the Corporation'may authorize the issuance
from time to time of shares of its stock of any class,) whathar now or hereafter
authorized, or securities canvertible into sharss of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(z) may deem
advisable, subject to such restrictions or limitations, if anly, as may be set forth in the
bylaws of the Corporation. t

7.4 = The Board of Director{s} of tha Corporation {nay, by Restated Articles of
Incarporation, classify or reciassify any unissued stock from time to time by setting
or changing the praferances, conversions or other righ‘ts,! voting powaers, restrictions,
limitations as to dividends, qualifications, or term or congitions of redemption of the
stock. :
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R 8 - SHAREH ! 1

i
All of the shares of stock of this Corporation may be subject to a Sharehoiders’
Restrictive Agreement containing numerous restrictions on the rights of sharei}o!ders
of the Corporation and transferablility of the shares of stock of the Corporation, A
copy of the Shareholders’ Rastrictive Agresment, if any, is on file &t the principal

office of the Corporation.

LE 9 - PO F CORPOR!

The Corporation shall have the same powers as g individual 1o do all things
necassary or convenient to carry autits business and affalrs, subjectto any limitations
or rastrictions imposed by applicable law or these Articles of Incorporation.

A 10 - F EXISTENG

This Corporation shall have parpetual existenca. '

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat tha
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed In writing by the
Corporation, thae Carporation shall not be bound to recognize any equitable or other
claim to, or Intarest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof. '

The inltial address of registered office of this Corporation is Spiegel & Utrera,
P.A., locatad at 343 Almeria Avenus, Coral Gablas, Florida 33134. The name and
address of the registered agent of this Corporation is $piegel & Utrera, P.A., 343
Almeria Avenue, Coral Gables, Florida 33134. i
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CYCLE-PARTS.COM, INC.
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ARTICLE 13 - BYLAWS

The Board of Director(s} of the Corporation shall have power, without the
assent or vote of the shareholdars, to make, alter, amend: ar repesl the Bylaws of the
Corporation, hut the affirmative vote of a number of Dirdctors equal to a majority of
the number who would constitute a full Board of Director(k} at the time of such action
shall be necessaty to take any action for the making, alteration, acnandment or repesl

of the Gylaws.

ARTICLE 14 - EEFECTIVE DATE

These Articles of Incorporation shall be effective inpmediately upon approval of
the Secretary of Stata, State of Florida.

The Corporation reserves the right to amend, alter, changa or. repeal any
provision contained in these Articles of incarporatien, or in any amendmant hereto, or
1o add any provision to these Articles of Incorporation of 10 any amendment hersto,
in any manner now or hereafter prescribed or permittdd by the provisions of any
applicable statute of the State of Florida, and all rights conferred upan shareholders
in these Articles of Incorporation or any amendment harato are granted subject to this
reservation, :

TH . ICATION

The Corporation shall indemnify a director or offices of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any procesding t¢
which the director or officer was a party because the director or officer la or was 3
director or officer of the Corporation against reasonabie attorpey fees and expenses
incurrad by the director or officer in connection with the groceeding. The Corporstion
may indemnify an individua! made & party to a proceading because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after detarmination, in the fnanner required by the board
of diractors, that indemnification of the director, officer, smployee or agent, as the
case may be, is perrnissible in the circumstances because the dirsctor, officer,

H
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employee or agent has met the standard of conduct ket forth by the board of
directors. The indemnification and advancemsnt of attoinay fees and expenses for
directors, offlcers, empleyees and agents of the Corporation shall apply when such
persons are gerving at the Corparation’s request while a director, officer, employes or
agent of the Corparation, as the case may be, as a directbr, officer, partner, trustee,
employse or agent of another foreign or domestic Corporationfpartnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in thelr official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasanable attorney feas and expensos incurred by a diractor,
officer, employee or agent of tha Corparation who is B party to a proceading in
advance of final dispesition of the proceeding. The Corporation also may purchase
and maintain insuranca on behalf of an individual arising from the individual's status
as o director, officer, employee or agent of the Corporation, whether or not the
Carporation would have power to indemnify the individuial againgt the same liability
under the law. Al references in these Articles of Incorporation are deemed 1o include
any amendment or successur thereto. Nothing conthined in these Articles of
Incorparation shall limit or preciude the exercise of any right relating to indemnification
or advance of aticrney fees and expenses to any parsoh who is or was a director,
officer, employee or agent of tha Corporation or the' ability of the Corporation
otherwise to indemnify or advance expenses to any such Earsnn by contract or in any
other manner. If any word, ciause or sentence of the for going provisions regarding
indemnification or advancemant of the attorney foss or sxpenses shall be held invatid
as contrary 1o law or public policy, it shall be severabla and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incarporation to
“director”, “officer™, “employee” and "agent” shall include the heirs, estates,
executors, administrators and personal representatives of sugh persons,
i
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
i?%ﬂt’raialées of Incorporation under the laws of the State of Florida,

fr:: filed the fﬁﬁﬁo . >

Elsie Sanchez, In%rpo)rator Q

ACCEPTANCE OF REGISTERED AGENT DESIGNATED _
IN ARTICLES OF INCORPORATION R

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as.the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the a

the Florida Statutes.

Spiegel & Utrera, P.A. —

By: 4 _
Natalia Utrera, Vice President

y
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