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or
ALL AMERICAN IMPORTS, INC.

ARTICLE
The name of this corporation is ALL. AMERICAN IMPORTS, INC.

ARTICLE II
The general nature of the business or businesses to be transacted by this corporation is as

follows:
To engage in any business not prohibited under the laws of the State of Florida or

any political subdivision thereof or the laws of the United States.

ARTICLE III .
The maximum number of shares of stock this corporation is anthorized to have outstanding

at any time shall be as follows: 10,000 shares of common stock with a par value of $1.00 per share.
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Steven H. Skubnan, P.A.
Steven I Shilman, Esquire
2258 Glades Road

Suits 319-4
Boca Raton, Florida 3543

Florida Bar No.: 508860
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ARTICLE YV
The principal place of business of this corporation shall be located 2t 351 South
Cypress Road, Suite 402, Pempano Beach, Florida 33069, and it may have such other places of

business both within and without the State of Florida and in foreign countries as may be necessary

or convenient.

ARTICLE VI
The street address of the inin‘él registered office of this corporation is 2255 Glades
Rozd, Suite 319-4, Boca Raton, Florida 33431, and the name of the initial xegistered agent of this

corporation is STEVEN H. SHULMAN.

ARTICLE VII
The business of this corporaticn shall be conducted by a Board of Directors consisting of not

less than one (1), but no more than five (5) Directors, the exact number of Directors to be fixed by

.- the By-Laws of this corporation.

ARTICLE VIII
The names and post office addresses of the first Board of Directors and the officers of this

corporation who shall hold office until their successors are elected and have qualified are:

: 199000021653
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NAME DRESS

STEVEN SAN FILIPPO President, Director, Vice 1016 Tamarind Way
President, Treasurer, Boca Raton, Florida
Secretary 33486

ARTICLE IX
The names and addresses of the subscriber(s) to these Articles ofIncorporation, together with
the number of shares each agrees to take and the consideration to be paid therefor, are as fﬁliows:
NAME, ADDRESS SHARES AMOUNT
STEVEN SAN FILIPPO 1016 Tamarind Way 100 shares/$100.00

Boca Raton, Florida
33486

ARTICLE X

épecial provisions for the fegulatiou of this corporaﬁon are as follows:

1. The annual meeting of the Stockholders and Directors of this corporation shall be held
on the first Monday in Janary of each year.

2. Any meeting of the Stockholders or Board of Directors may be held either within or
without the State of Florida, without notices, by the written consent of all of the Stockholders or
Directors, 2s the case may be.

3. The officers of this corporation shall be a President, Vice President, Secretary and
Treasurer, and such other officers as the Board of Directors may deem necessary.

4. The Directors of the Corporation are expressly authorized to accept in payment for the

capital stock of the corporation real or personal property of any kind or nature, including accounts
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receivable, inventories of raw materials or finished products, furniture, fixtures, automotive
equipment, machinery, buildings or any other items of real or personal property of value to the
corporation. The value placed upon said property in payment for capital stock shail be deemed
conclusive and shall be binding npon the Directors, officers and upon the present and future
stockholders of the corporation,

5. The Directors of the Corporation are specifically empowered t0 pass on and fix the
compensation of Directors, officers, employees and agents of the coxporation and te ent.er into
agreements, respecting the same.

6. The initial By-Laws of this cozﬁoration shall be adopted by the Board of Directors.
Thereafter, any amendments or additions to the By-Laws shall be adopted in accordance with the

procedures outlined in said By-Laws.

ARTICLE X1
No contract or other transaction between the corporation and any other corporation and no
act of the cﬁxporation shall be in any way affected or invalidated by the fact that any of the Directors
‘- of the corporation are pecuniary or otherwise interested in, or are Directors of or officers of such
other corporations, any Director individually, or any firm: of which any Director may be a membes,
may be a party to or may be pecuniary or otherwise interested in, any contract or transaction of the
corporation provided that the fact that he or such firm is so interested shall be disclosed or shall have

been known to the Board of Directors ora majority thereof; and any Director ofthe corporation who

is alse a Director or officer of such corporation or who is so interested may be counted in

determining the existence of a quorum at a meeting of the Board of Directors of the corporation
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H990.0021 653

which shall authorize any sﬁch contract or transaction with like farce and effect as if he were not
such Director or officer of such other corporation or not so interested; and each and every person
who may become a Director of this corporation: is hereby relieved from any liability that might
otherwise exist from contracting with the corporation for the benefit of himseif or any firm or

corporation in which he may be in anywise interested.

ARTICLE X11

1. No person shall be liable to the corporation for any loss or damage suffered by it on
account of any action taken or omitted to be téken by him as a Director or officer of the corporation
in good faith, if such person (a) exercised or used the same degree of care and skill as a prudent man
would bave exercised or used under the circumstances in the conduct of his own affairs, or (b) took
or omitted to take such action in reliance upon advice of counsel for the corporation or upon
staxemen-ts made or information fm:ﬁished by officers or employees of the corporation which he had
reasonable grounds to believe.

2. The corporation shall indemnify any and all ofits Directors or officers or former Duectors
or officers or any person who may have served at its request as a D:recror or officer of another
corporation in which it owns shares of capital stock or of which it is a creditor, against expenscs
actuaily or necessarily incurred by them in connection with the defense of any action, suit or
proceeding in which they, or any of them, are made parties or a party, by reason of being or having
been Directors or officers, or a Director or afficer of a corporation, or of such other corporation,
except in refation to matters as to which any such Director or officer or former Director or officer
or person shall be adjudged in such action, suit or praceeding to be liable for negligence or

5
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misconduct in the performance of duty. H99 OOO 02 l 633

3n case of a ¢riminal action, suit or proceeding, a conviction or judgment (whether based
on a plea of guilty or noio contendere or its equivalent, or afier trial), shall not be deemed as
adjudication that such Director or officer or person is liable for negligence or misconduct in the
performance of his duties, if such director or officer or person was acting in good faith in what he
considered to be the best interests of the corporation and with no reasonable cause 1o believe ghat the
action was illegal. |

4. In case any such action, suit or proceeding shall result in a settlement, and ifthe Judgment
of a disinterested majority of the Board of Df:ectors or of any disinterested committes or group of
persons to whom the question may be referred by the Board of Directors, any such person was not
negligent or guilty of bad faith in relation to the matters complained of therein, the corporation shall
reimburse h:m for or indemnify or against all costs and expenses reasonably mcurred by him in
connectjon therewith, other than for any sums paid 1o the corporation.

5. Such indemnification shall not be deemed exclusive of any ﬁghts to which those

indemnified may be entitled under any by-laws, agreements, vote of stockholders, or otherwise.

ARTICLE XIII
No stockholder of this corporation shall, because of his ownership of any of the capital stock
of the corporation, have a pre-emptive or other right to purchase, subscribe for, or otherwise acquire
any portion of any issue of capital stock or debt of the corporation, whether in the form of capital
stock, debenture, bond or other securities convertible into or carrying options or warrants for the

purchase of capital stock of the corporation which may be issued, optioned or sold by the corporation

6
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subsequent to the filing of these Articles of Incorporation. All or any porti

this corporation and any promissory notes, debentures, bonds or other securities convertible into or
camrying aptions or warrants to purchase any of the authorized capital stock of this corporation may,
atany time, and from time to time, be issued, optioned, sold or disposed of to such persons and upon
such terms and conditions in any manner permitted by law without first offering any of such capital
stock, promissory notes, debentures, bonds or other securities, or any part thereof, to eXisting

stockholders of the corporation. .

AR’*‘ICLE xiv
These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders, and
approved in the Stockholders meeting by a majority of the stockholders entitled to vote thereon,
unless aIl the Directors and al} the Stockholders sign a written statement manifesting their intention
that a certain amendment of these Articles of Incorporation be made.
The undersigned, being the original subscriber and incorporator of the foi'egoing corporation
| hereby certifies that the foregoing constitutes the proposed Articles of Incorporation of ALL
AMERICAN IMPORTS, INC.
WITNESS my hand and seal this Yo day of _folsS+ 1999,

SR YT

STEVEN SAN FILIPPQ
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STATE OF FLORIDA
COUNTY OF PALM BEACH

BEFORE ME, the unqersigned authority, pers_ona.lly appeared STEVEN SAN FILIPPO

August, 1999,

My Commission Expires:

BT/68°d  BLLE TPS SBE

WITNESS my hand and official seal jsf tle Stgte and County aforesaid mi@y of
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ACE OF BUSINESS OR DOM
THE SERVICE OF PROCESS WITHIN e

THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED,

Pursuant of Section 607.0501, Florida Statutes, the following is submitted in compliance with saig
Sections:

ALL AMERICAN IMPORTS, INC.
ALL AMERICAN IMPORTS, INC. desiring to organize under the Iaws of the State of Florida
with its principal office as indicated in the Certificate of Incorporation, at the City of Pompano

Beach, County of Broward, State of Florida, has named STEVEN H. SHULMAN, located at 2255
Glades Road, Suite 319-A, Boca Raton,

Florida 33431, County of Broward, State of Florida, as
its agent to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-named corporation, at the

place designated in this Certificate, I hereby accept to act in this capacity and agree to comply with
the provisions of said Sections relative to keeping open said office.
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OF

ALL AMERICAN IMPORTS, INC.

ARTICLE I
The name of this corporation is ALL AMERICAN IMPORTS, INC.

ARTICLEIY
The general nature of the business or businesses to be transacted by this corporation is as

follows:
To engage in any business not prohibited under the laws of the State of Florida or

any political subdivisioa thereof or the laws of the United States.
ARTICLE 11
The maximum number of shares of stock this corporation is authorized to have outstanding

at any time shall be as follows: 10,000 shares of common stock with a par value of $1.00 per share.
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Steven I, Shulman, P.A EM @
Steven H. Shiulman, Esqulre
2255 Glades Ryad
Suite 319-4 '
Boca Roton, Florida 3543

Florida Bar No.: 5088650
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H39000021653

ARTICLE V
The principal place of business of this corporation shall be located at 351 South
Cypress Road, Suite 402, Pompano Beach, Florida 33069, and it may have such other places of

business both within and without the State of Florida and in foreign countries as may be necessary

or convenient

ARTICLE V]
The street address of the initial registered office of this corporation is 2255 Glades
Road, Suite 319-A, Boca Raton, Florida 33431, and the name of the initial registered agent of this

corporation is STEVEN H. SHULMAN.

ARTICLE VII
The business of this corporation shall be conducted by a Board of Directors consisting of not

less than one (1), but no more than five (5) Directors, the exact number of Directors to be fixed by

" the By-Laws of this corporation.

ARTICLE viI
The names and post office addresses of the first Board of Directors and the officers of this

corporation who shall hold office until their successors are elected and have qualified are:

= 199000021653
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NAME DRESS L
STEVEN SAN FILIPPO President, Director, Vice 1016 Tamarind Way

President, Treasurer, Boca Raton, Florida

Secretary 33486

ARTICLE IX
The names and addresses of the subscriber(s) to these Articles ofIncorporation, together with
the number of shares each agrees to take and the consideration to be paid therefor, are as follows:

NAME N - ADDRESS ES AMO

STEVEN SAN FILIPPO 1016 Tamarind Way 100 shares/$100.00
Boca Raton, Florida
33486

ARTICLE X

Special provisions for the L;egula:tion of this cofj:orafion are as follows:

1. The annual meeting of the Stockholders and Directors of this corporation shall be held
on the first Monday in Tanvary of each year.

2. Any meeting of the Stockholders or Board of Directors may be held either within or
without the State of Florida, without notices, by the written consent of all of the Stockholders or
Directors, as the case may be.

3. The officers of this corporation shall be a President, Vice President, Secretary and
Treasurer, and such other officers as the Board of Directors may deem necessary.

4. The Directors of the Corporation are expressly authorized to accept in payment for the

cepital stock of the corporation real or personal property of any kind or nature, including accounts -

32
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receivable, inventories of raw materials or finished products, furniture, fixtures, automotive
equipment, machinery, buildings or any other items of real or persornal preperty of value to the
corporation. The value placed upon said property in payment for capital stock shall be deemed
conclusive and shall be binding upon the Directors, officers and upon the present and fisture
stockhalders of the corporation.

5. The Directors of the Corporation are specifically empowered to pass on and fix the
compensation of Directors, officers, employees and agents of the coxporation and to ent.er into
agrecments, respecting the same,

6. The initial By-Laws of this corporation shall be adopted by the Board of Directors.
Thereafter, any amendments or additions to the By-Laws shall be adopted in accordance with the

procedures outlined in said By-Laws, -

ARTICLE X1

No contract or other transaction between the corporation and any other corpotation and no

act of the cdrporaﬁon shall be in any way affected or invalidated by the &(_:t that any of the Directors

.‘ of the corporation are pecuniary or otherwise interested in, or are Directors of or officers of suck
other corporations, any Director individually, or any firm of which any Director may be a member,
may be a party to or may be pecuniary or otherwise interested in, any contract Or transaction of the
corporation provided that the fact that he or such firm is so interested shall be disclosed or shall have
been known to the Board of Directors ora majority thereof: and any Director of the corporation who
Is also a Director or officer of such corporation or who is so interested may be counted in

determining the existence of a Quorum: at a meeting of the Board of Directors of the corporation

4

Ho9GC o "2 1453

BI-S8°d BLLE TPS S@F 0D MW E3:8T  66581-BE-DNY



H99G. 002165

which shall authorize any sﬁch contract or transaction with like force and effect as if he were not
such Director or officer of such other corporation or not so interested; and each and every person
who may become a Director of this corporation is hereby relieved from any liability that might
otherwise exist from contracting with the corporation for the benefit of himseif or any firm or

corporation in which he may be in anywise interested.

ARTICLE XII

1. No person shall be liable to the corporation for any loss or damage suffered by it on
account of any action taken or omitted to be taken by him as a Director or officer of the corporation
in good faith, if such person (a) exercised or used the same degree of care and skill as a prudent man
would have exercised or used under the circumstances in the conduct of his own affairs, or (b) took
or omitted to take such action in reliance upon advice of counsel for the corporation or upon
statements made or information ﬂuﬁﬂed by officers or employees of the corporation which he had
reasonable grounds to believe.

2. The corporation shall indemnify any and all of its Directors or officers or former Directors
or officers or any person who may have served at its request as a Director or officer of another
corporation in which it owns shares of capital stock or of which it is 2 creditor, against expenses
actually or necessarily incurred by them in connection with the defense of any action, suit or
proceeding in which they, or any of them, are made parties or a party, by reason of being or having
been Directors or officers, or a Director or officer of a corporation, or of such other corporation,
except in relation to matters as to which any such Director or officer or former Director or officer
or person shall be adjudged in such action, suit or proceeding to be liable for negligence or

5
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misconduct in the performance of duty, Hggooo 021 653

3. In caéc of a eriminal action, suit or Proceeding, a conviction or Jjudgment (whether based
on a plea of guilty or nojo contendete or its equivalent, oy afler trial), shall not be deemed as.
adjudication that such Director or officer or person is liable for negligence or misconduct in the
performance of his duties, if such director or officer or person was acting in good faith in what he
considered to be the best interasts of the corporation and with no reasonable Cause to believe that the
action was illegal, |

4. In case any such action, suit or proceeding shall result in 2 settlement, and if the judgment
of a disinterested majority of the Board of DMrs or of any disinterested committee or group of
persons to whom the question may be referred by the Board of Directors, any such person was not
negligent or guilty of bad faith in relation to the matters complained of therein, the corporation shall
reimburse him for or indemnify or against ail costs and expenses reasonably incurred by him in
connectic;n therewith, other than for any sums paid to the corporation.

5. Such indemnification shall not be deemed exclusive of any rights to which those

indemnified may be entitled under any by-laws, agreements, vote of stockholders, or otherwise.

ARTICLE X1
No stockholder of this corporation shall, because of kis ownership of any of the capital stack
of the corporation, have a pre-emptive or other right to purchase, subseribe for, or otherwise acquire
any portion of any issue of capital stock or debt of the corporation, whether in the form of capital
stock, debenturs, bond or other securities convertible into or carrying options or warrants for the

purchase of capital stock of the corporation which may be issued, optioned or sold by the corporation
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subsequent to the filing of these Articles of Incorporation. All or any pomon§ © capital stock of
this corporation and any promissory notes, debentures, bonds or other securities convertible into or
carrying options or warrants to purchase any of'the authorized capital stock of this corporation may,
atany time, and from time to time, be issued, optioned, sold or disposed of to such persons and upon
such terms and conditions in any manner permitted by law without first offering any of such capital
stock, promissory notez, debentures, bonds or other securities, or any part thereof, to existing

stockholders of the corporation. -

ARTICLE XIv

These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders, and
approved in the Stockholders meenng by a majomy of the stockholders e:mtled to vote thereon,
vniess all the Directors and all the Stackholders sign a written statement manifesting their intention
that a certain amendment of these Arficles of Incorporation be made.

The undersigned, being the original subscriber and incorporator of the foi-egoing corporation
| hereby certifies that the foregoing constitutes the proposed Articles of Incorporation of ALIL
AMERICAN IMPORTS, INC. 7

WITNESS my hand and seal this Mo _day of _SbSt 1999,

S Wlow

STEVEN SAN FILIPPO

H99G 20021653
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STATE OF FLORIDA H
990009216573
COUNTY OF PALM BEACH - o '
BEFORE ME, the undersigned authority, personally appeared STEVEN SAN FILIPPO,
0 me well known to be the incorporator described in and who executed and subscribed 10 the

foregoing Articles of Incorporation, and he acknowledged to and before me that he executed and
subscribed to the same for the purposes herein expressed, :

WITNESS my hand and official seal ‘;
August, 1999, ‘

My Commission Expires: 35¥ Public d
L e Sptuiman

e State and County aforesaid migﬂ%ﬁy of
|~
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G PLACE OF BUSINESS OR, DOMICILE
FOR THE SERVICE OF PROCESS WITHIN
UPON WHOM PROCESS M

Y BE SERVED.

THIS STATE, NAMING AGENT
A

Pursuant of Section 607.0501, Florida Statutes, the following is submitted in corapliance with said
Sections:

ALL AMERICAN IMPORTS, INC.

ALL AMERICAN IMPORTS, INC. desiring to organize wnder the laws of the State of Florida

with its principal office as indicated in the Certificate of Incorporation,

at the City of Pompano

Beach, County of Broward, State of Florida, has named STEVEN H. SHULMAN, located at 2255

Glades Road, Suite 319-A, Boca Raton, Flori

da 33431, County of Broward, State of Flozida, as
its agent to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-named corporation, at the

place designated in this Certificate, [ hereby accept to act in this capacity and agree to comply with

the provisions of said Sections relative to keeping open said cffice.

g il 0B 9y 66

9

BIAAT'd BLLE TIPS SBE

02 FIdWE 11:8T G66T-BE-0Nd

ERIE



