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ARTICLES OF INCORPORATION OF

MACK SALES OF BOUTII FLORIDA, INC.

ARTICLE ONE

The name of this corporation shall beot
MACK SALES OF BOUTH FLORIDA, INC.
ARTICLE THO

This Corporation may engage in any activity or business
pormitted under the laws of the United States of America.

ARTICLE THREE

This Corporation shall have perpetual existence;
unless, soonor dissolved in accordance with the lawn of the State
of Florida. The date on which corporate existance shall begin

Date of Incorporation.
ARTICLE FOUR

The amount of capital with which the corporation shall

begin buesiness shall not be less than FIVE HUNDRED DOLLARS
or such greater amount as may be required by law.

is:

($500.00),
ARTICLE FIVE

This Corporation shall at all times have at least ONE
(1) Director. The Stockholders of this Corporation may, from time
to time, and at any time increase or diminish the size of this
Corporation's board of directors, provided that the corporation
shall at all times have a minimum of one (1) Director.

ARTICLE BIX

This certificate of Incorporation may be amended in any
manner consistent with the laws of the State of Florida.

ARTICLE SEVEN

This Corporation is authorized to issue shares of stock

as follows:
The stock of this corporation shall be

A. DESIGNATION:
known as common stock.




B. AUTHORIZED: The maximum numbor of sharos of Common
Stock that this Corporation may isoue is 500 sharen
and the same may be fractional.

C. PAR VALUE: Each sharo of Common Stock shall have the
par value of ONE ($1.00} DOLLAR por share.

D. CONSIDERATION: Sharos of Common Stock may bo isoued in
axchange for cash, real iroperty, labor or sorvices
ronderod, or any combination of the foregoing. In the
absenco of fraud in the transaction, the judgment of tho Board of
Directors as to the value of any conpsideration shall be
conclusive.

E. NON-ASSESSABILITY: Each Share of Common Stock shall ba
issued in exchange for consideration which is at least
equal to the par value thareof, and shall be fully paid
and non-agsossablo.

F. VOTING RIGHTS: [Each share of Common Stock shall entitle
the record holder thareof to one vote upon cach proposal
presented at meetings of tho Stock Holders of the Corporation.

G. CUMULATIVE VOTING: No holder of Common Stock shall be
entitled to any rights of cumulative voting.

H. DIVIDENDS: Record holders of Common Stock are entitled
to receive their pro-~rata share of any dividends that may be
declared by the Beoard of Directors out of the assets legally
available for such purposes.

I. LIQUIDATION RIGHTS: Holders of Common Stock are
entitled to receive their pro-rated share of any assets of this
Corporation remaining after payment of all corporate debts and
obligations, in the event of the ligquidation or dissolution of
this corporation.

ARTICLE EIGHT

The cccurrences enumerated in this Article shall not be
authorized, nor shall they have any force or effect; unless,
assented to in writing by the record holders of the required
percentage of this Corporation's shareholders entitled to vote at
the time of the proposal of any such occurrence. For each such
cccurrence, the required percentage shall be as follows:

1. Amendment of this Certificate of Incorporation:

Required Percentage 51%

-2-




2. Salo, Leaso or Exchango of all or substantially all
of this Corporation's proporty and apspots, or of any proporty or
apgots of this Corporation cssentlal to the business of this

Corporation:
Roquired Porcontage 51%

3. Moargor or Conpolidation of this Corporation into or
with any othor Corporation:

Roquired Percontage 51%
4, Voluntary Dissolution of this Corporation:
Required Percentagoe 51%
ARTICLE NINE

No record holder of stock of any class of this
Corporation shall be entitled; as of right, to purchase or
subscribe for any part of the unissued stock of the Corporation
of any clasa, or of any additional stock of anI class to be
issued by reason of any lncrease of the authorized capital stock
of the Corporation, or, of bonds, certificates of indebtedness,
debentures, or such securities convertible into, or carrying the
right to purchase, Stock of the Corporation; but any such
unissued stock of any class, or such additional authorized issue
of new stock or of securities convertible into, or carrying the
right to purchase stock may be issued, and disposed of by the
Board of Directors to such person, firms, corporations, or
associations, and upon such terms as the Board of Directors may
in their absolute discretion determine, without offering to the
stockholders of record, of any class, on the same terms, all
preemptive or preferential right of purchase of every kind being
waived by each and every stockholder.

ARTICLE TEN

The name and address of the initial Director and
Subscriber is as follow:

ALFREDO A. PERNAS 6801 N.W. 74th Avenue
Miami, Fl. 33166




ARTICLE ELEVEN

S10CK_TRANSFER RESTRICIION

The transfer of otock bi a stockholder of thilis Corporation ia
rostrictod. Said Restrictions arce to ba found in the By-Laws of
this Corporation or a Sharcholdors Agreamant.

ARTICLE TWELVE

Tho Reglstered Agent and the reogistored office of this
Corporation shall beo:

ALFREDO A. PERNAS 6801 N.W. 74th Avenue
Miami, Fl. 33166

ARTICLE THIRTEEN

The undersigned individual; competent to contract,
execute this Certificate of Incorporation as it's initial
Subscriber and Director. The undersigned individual
shall hold ocffice as Director until her successors has
qualified, following her election or appointment. The street
address in Florida of the principal office of this corporation
shall be as follows:

Street Address: 6801 [i.W. 74th Avenue
Miami, Fl. 33166

The Corporation shall change it's Principal office at any
time.

Mailing address:




ARTICLE FOURTEEN

Evory person who now is or horoafter shall becomo a
Director of th{n Corporation, shall be indemnified by the
corporation agalnst all coots and oxponsop (including legal
counsolfeos) horoafter roasonably incurrod by or imposed upon him
in connection with, or resulting from any action, suit or
proceedings, of whatever nature, to which he or she is or shall
bo made a part by rcason of him or her boing or having beon a
Diroctor of the corporation {(whethar or not he or she io made a
party to such action, nult or proceedings, or at the time such
costs or expense is incurred by or imposed upon him/her).

lowaver, an exception is made to the above in rolation
to matters as to which he or she shall be finally adjudged in
such action, suit or proceodings to have been derelict in the
performance of the duties imposed in him/her as such Director.
The right of indemnification herein provided for shall not be
exclusive of other rights to which any such person may now or
hereafter be entitled as a matter of law.

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS

MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48,091 OF THE FLORIDA STATUTES,
THE FOLLOWING IS SUBMITTED:

MACK SBALES OF SOUTH FLORIDA, INC., DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT THE CITY OF MIAMI, STATE OF
FLORIDA, HAS NAMED ALFREDO A. PERNAS, OF 6§ N.W. 74th Avenue,
OF THE CITY OF MIAMI, STATE OF FLORIDA, ! AGENT TO ACCEPT

SERVICE OF PROCESS WITHIN FLCRIDA.
E/ﬁo A. PERNAS

October 03, 1996




HAVING BEEN NAMED TO ACCEPT SERVICE QF PROCESS FOR THE ABOVE

STATED CORPORATION, AT 'THE PLACE DESIGNATED IN THIS CERTIFICATE,
I UEREBY AGHEE T0 ACT IN THIS CAPACITY, AND I FURTIER AGREE TO

COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES.

DATED: October 03,

A,
1996

PERNMAS
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Mr. David Mann, Division Diroctor -gf{' 6&%00% m»ggpﬂﬂ
Division of Corporationo

Office of the Secretary of Stato - Florida

409 E. Gaines Street

Tallahassee, FFl. 32399
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FEDERAL EXPRESS AXRBILL NO. 1021576441 - %f%
m 2R
RE: Mack Sales of South F da, L.C. it 5"1'-*2,:-,1:
"MSSP")_ - e_Merge S Stm
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Dear Mr. mannt w
If you will recall back in September, wo addressed the
probler of merging MSSF, a Florida Limited Liability Company
formed under Chapter 608 with a Florida profit corporation under
Chapter 607, We discussed several possible scenarios, since
Florida does not possess legislation permitting such mergers. In
conclusion, we agreed that going out of Florida and merging into
an L.C. in a State allowing such mergers, would be the only
practical alternative to dissolution. Consequently, once the
latter was effectuated, you would be able to document our file
with the final merger back into Florida.
I am pleased to inform you that we have now arrived at the
final leg of our merger journey. To that end, I enclose copies
and/or originals of the applicable documents, together with a
brief summary and description.
1. Original Certificate of Merger from the State of Texas,
Secretary of State, effective January 3, 1997 by and between
Mack Sales of South Florida, L.C. with Mack Florida Sales
LILC, a texas Limited Liability Company.
left the Texas LLC as the surviving
FILING
¥ AJEINT,
CIRECORY__ . ————
CUs Z.15 .
VBRPAYMENT _(2:25
6801 N.W, 74TH AVE. N.W. 22ND ST. TOTAL . 715 INDUSTRIAL DR. SOUTH
MIAML, FIL 33166 - POMPANO BEACH, FL 33069 - RIVIERA BEACH, FL 33404
305/883-8506 : 054/984.9494 561/842-6225
FAX 305/883-0748

FAX 954/984.5493 FAX 561/863-6836




ARTICLES OF MERGER
Morgor Shoet

--------------------------------

MERGING:

SOUTH FLORIDA MACK SALES COMPANY, a Texas corporation not qualitied

{o transact buslness in the State of Florida,

INTO

MACK SALES OF SOUTH FLORIDA, INC., a Florda corporation,
P96000092451

File date: February 6, 1997

Corporate Specialist: Susan Payne

Division of Corporations - P,O. BOX 6327 -Tallahassee, Florida 32314




He, David Mann
Yabiruary 03, 1997
Page 2

2. Original Cortificate of Morger from tho State of Toxas,
Sccrutary of Stato, effective January 23, 1997 by and
botween Mack Florida Sales, LLC, a Toxao Limited Liability
Company and South Florida Mack Sales Company, a Texas
Corporation.

a) Tho above left the Texas Corporation as the
survivor.

3. Original Articles of Morgor and Agrecement and Plan of
Merger dated January 056, 1997 by and between South Florida
Mack Sales Cempany, a Texaa Company and Mack Sales of South

Florida, Inc.

a) Tha above now formes the final link in the chain back
home. Hore, the Florida for profit corporation will be
the survivor.

4. Our check no. 2314 payable to the Sccretary of State
in the sum of $85.00. The latter includes a certificate fee.

Please have the above included in our Mack Sales of South
Florida, L.C. "history file". I thank you very much for your
cuoperation and assistance in thie matter.

Respectfully submitted,

———) :
T —=

Antonio M. Aguilera

ENCLOSURES




AR RIND;
TICLES OF MERGER swmﬁmnﬁnsmw
(Purguant to Bec. 607.214, ot. moq. of OIVISIUI I CORPORATIONS
Florida Genoral Corporation Aat)
97FEB -6 PN 1141

1. Tho undersigned corporations, being validly and legally
formed under the laws of the Statos of Florida and Taxas}
roegpectively, have adopted a Plan of Morger.

2. ‘Pho namo of thao surviving corporation is MACK SALES OF SQUTi
FLORIDA, INC.

3. The Plan of Merger of the undorsigned corporations was
adopted pursuant to Sections 607.214 and 607.221 of the
Florida Statutes.

4. The Plan of Morgor will becomo effective upon the filing of
those Articles of Merger with the Secretary of State.

5. No changes in the Articles of Incorporation of the surviving
corporation have been made.

6. The Plan of Merger was adopted by the unanimous vote of the
Stockholders of MACK SALES OF SOUTH FLORIDA, INC., a Florida

Corporatilon.

7. 'T'he Plan of Merger was adopted by the unanimous vote of the
Stockholders of SOUTH FLORIDA MACK SALES COMPANY, a Texas
Corporation.

8. The Plan of Merger as set forth in the Agreement and Plan of
Merger as recommended by the Board of Directors of each of
the corporations and approved by the unanimous vote of all
the Stockholders of each company entitled to vote and
executed by the authorized officers of each corporation is
set forth as follows:

SEE ATTACHED EXHIBIT "A"
(PLAN AND AGREEMENT OF MERGER)

The Plan of Merger was authorized by all actions required by
the laws under which each entity was incorporated or organized and
its constituent documents. Said Plan of Merger calls for an
exchange of the issued shares and the same shall be effected in

accordance with Exhibit "a".

-] -




DATED Tivu gty Ob , 1997 .

/ /
MACK SALES OF SDQT HLLORIDA, INC.
v

By:

ILLFHBDU?NERNAS, Presldont

ATTEST: 17/

(SEAL)

el EALES COMPANY

S0UTH FLORIDA™ MA

By:

ALFREi?;K&&PERNAS, President
ATTEST: D

CIS BLANCO, Secretary

(SEAL)

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, on January 06, 1997
personally appeared Alfredo A. Pernas and Franciscoc Blancc as

President and Secretary respectively of Mack Sales of South

Florida, Inc., a Florida Corporation and South Florida Mack Sales

Company, a Texas corporation and they, being first duly sworn by me

under oath, say that the facts alleged in the foregolng instrument
re true. Further, they presented Florida Driver's Licenses as

a
ide tlflc&tlo nd took oaths.
(L’(

NOTARY PUBLIC

QFFICIAL NOTARY SEAL

My Commission Expires: NORMA SALZ
ROTARY FUBLIC 51 ATE OF FLORIDA

COMMISSION NO. CC584930
MY COMMISSION EXI SEPT 272000

2=




"EXHIBIT A"
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT FOR MERGER (Agreement) is dated JamvARy &6 , 199 7,
by and between SOUTH FLORIDA MACK SALES COMPANY, a Texas corporation
(South-TX) and MACK SALES OF SOUTH FLORIDA, INC., a Florida
corperation (Mack-FL).

WITNES 8!

WHEREAS, South-TX and Mack-FL are companles whilch desire to enter
into this Agreement and Plan of Merger (Agreement) and intend to
qualify as a tax-free exchange, pursuant to section 368(a) (1} (A) of
the Internal Revenue Code, and form a new company;

NOW, THEREFORE, 1n consideration of the mutual covenants and

Agreements, the parties agree as follows:

1. Merger. South-TX will merge with and into Mack-FL in accordance
with the laws of Florida and this Agreement.

2. Name. The name of the surviving company shall be MACK SALES OF
SOUTH FLORIDA, INC. (Mack-FL). The existence of South-TX shall
be merged into Mack-FL, whose existence, as the surviving
company, shall remain unimpaired. The corporate existence of
South-TX shall cease when they merge into Mack-FL.

3. Effective Date of Merger. The merger shall become effective
FEBCyir) O ¢+ 1997 at 6:00 p.m. or on the day on which
the following have been completed, whichever last occurs {the
"effective date"}:

a. This Agqreement has been approved by the Board of Directors
and Stockholders of South-TX and the Board of Directors and
Stockholders of Mack-FL in accordance with the laws of Florida,
and the action has been certified by the Secretary or Assistant
Secretary of South-TX and Mack-FL.

b. Articles of Merger have been signed and filed according to
Florida law and a Certificate of Merger has been issued by the
Secretary of State;

c. All conditions precedent to each party's duties of
performance under this Agreement exist or have occurred, unless
waived in writing; and

d. No event giving either party the right to terminate this
Agreement has occurred.

q, Articles of Incorporation. On the effective date, the Articles
of Incorporation of Mack-FL shall become the Articles of
Incorporation of the surviving company.

5. Directors. The Directors of the surviving company who shall
serve until their successors are elected and qualified at the




next annual meeting of the Stockholders of Mack-FL shall be:

Alfredo A, Pernas.
Of ficors. On the offective date, the initlel efficers of the

surviving company shall be the following:

Qfficea Nama
Prosidont ..o iiiiieiiiisincerisnanens .. Mfredo A, Poernas

Vice-Presldent, Secretary, & Treasurer . Francisco Blanco

Futurce Operations. The parties presently intend, subject to the
changes as the Directors of the surviving company in their
judgment may deem appropriate, that after the effective date:

a, ‘The business presently conducted by South-TX and Mack-Fl,
shall continue in substantially its present form and, to the
extent practicable, be operated and conducted as a division of
the surviving company;

b. The officers and staff of the companies shall continue to
act in tholr present caopacities in conducting the business of
the companies; and

c) The headquarters and principal office o©f the surviving
company shall continue to be located at 6801 N.W., 74th Avenue,
Miami, Flerida.

Corversion / Exchange of Shares. Each share of Lthe $/.

par wvalue commen of South-TX issued and outstanding or the
subgcription rights thereto, on the ffective date of the merger,
shall be converted into the same number of shares with the same
par value of the common stock of Mack-FL; which shares of common
stock of Mack~FL shall thereupon be issued and outstanding.
Merger of Interests, Assumption of Liabilities. At the Effective
Date, South-TX and Mack-FL shall be deemed merged as provided by
Statute. All rights, privileges, immunities, powers and
franchises of a public or private nature, and all property,
real, personal or mixed, of South-TX shall be taken and deemed
to be transferred, and shall be vested in the surviving company
without further act or deed; but the surviving company shall
thenceforth be liable for all debts, liabilities, obligations,
duties and penalties of South-TX and Mack-FL. Further, all such
debts, 1liabilities, obligations, duties and penalties shall
thenceforth attach to the surviving company and may be enforced
against it to the same extent as if the debts, liabilities,
obligations, duties and penalties had been incurred or
contracted by the surviving company. When requested by the
surviving company, South-TX shall execute and deliver all deeds
and other instruments deemed by the surviving company to be
necessary in order to vest the surviving Florida corporation

-




10,

11,

12,

13.

with title to and pogsession of all rights and propoerty of
South-TX.

Roprosontations and Warrantlos,

{a) South-1X and Mack-FL are organized and in good standing
under the laws of Lho State of Texas and Florlda respoectively.
(b} The slgning of thils Agreement by South-TX and Mack-FL and
the consummation of the transactions contemplated by this
hAgreement have been approved by their Board of Direclors,
subjoct to approval by thelr Stockholders. On approval by thelr
Stockholders in accordance with law, no further corporate action
15 necessary to make thils agreement valid and binding upon the
parties. The signing of this agreement and the consummation of
the transactions contemplated by Lthis agreement do not vieclate
any provisions of Articles of Incorperation, notes or other
Agreements or documents to which the undersigned are parties.
South-TX and Mack~FL promise to each other as follows:

(a) Approval. South-TX and Mack~Fl will submit and recommend the
merger of  South-TX into Mack-FL te  thelr respective
Stockholders.

{b) Information. Each party willl afford the officers and
authorized representatives of the others access to its offices,
bank properties, books and records and will furnish the others
with such additional information as the others may reasonably
request to thoroughly evaluate each party's business, assets,
operations and financial condition.

{c) Confidentiality. Each party will use its best efforts to
keep confidential all confidential information obtained by it
from the others and will not use the information in a manner
detrimental to the others.

{d) Preservation of Business. Each party will use its best
efforts to preserve its business organization intact and to
preserve its goodwill with its suppllers, customers and others
having business relations with it.

South-TX and Mack-FL shall not, without the prior written
consent of the others:

{a) Issue or redeem, buy or sell, grant options to buy, or
agree to so act with respect to any stock.

(b} Declare or pay any dividend on outstanding stock or effect
any stock split or recapitalization:

{c) Make any material increase in the compensation or change
the nature or terms of employment of any director, officer or
chief executive officer,

{d) Materially change the nature of its business operations.
Notices. Any notice of request to be given under this Agreement
by one party to another other shall be in writing and shall be

-3~




14.

15.

16

17.

18.

dolivered personally or by certified mall, postage prepaid, with
a0 copy to the party's counsel, or to such other addreosses as any
party or counscl may designate In writing to the other.,

Walvers. Bach party muy, by written instrument, {a} extend the
tlme for the porformance of any of the obligations or other acts
of another party to this Agrecment, (b} walve any inaccuracies
of another party in the representations and warranties contained
in this Agreement or in any document delivered pursuant to this
Agreoement, (c¢) walve compliance by another party with any of
the covenants contalned in the Agreement; and (d) wailve another
party's performance of any of the obligations set out in this
Ngreement. Any agrecmert on the part of a party hereof f[or any
such extension or walver shall be valldly and sufficlently
authorized for the purposes of this Agreement, 1f it |is
authorized by the President of the party granting the extension
or waiver. No waiver by a party to this Agreement of a breach of
any term or condition of this Agreement shall be construed to
operate as a walver of any other or subsequent breach of the
same@ or of any other term or ceondition, unless otherwise
expressly provided.

Expenses. South-TX and Mack-FL will pay the respective costs and
expenses of thelr performance of and compliance with all
Agreements and conditions contained in this Agreement., If this
agreement is terminated and the merger is not effected, each
party will pay all costs and expenses of its performance of and
compliance with all Agreements and conditions contailned herein,
including fees, expenses and disbursements of its accountants
and counsel.

For the convenlence of the parties and to facilitate the filing
and recording of this Agreement, it may be executed in one or
more counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one and the
same instrument.

No Other Agreements or Understandings. This Agreement embodies
all of the Agreements and understandings in relation to the
subject matter of this Agreement, and no covenants,
understandings or Agreements in relation to this Agreement exist
between the parties, except as expressly set forth in this
Agreement.

Third Parties. Nothing expressed or implied in this Agreement
shall be construed to confer upon or give to any person, firm,
or Corporation, other than a pzrty to this Agreement, any
rights or remedies under or by reason of this Agreement.

SIGNATURES ON NEXT, PAGE 5




IN WITNESS WHEREQF, tho undersigned have sot thoir hands and
seals, where appllicable, in the year and date f£irst abovo

writlen.
WITNESSETH: SO0UTH FLORIDA MA ES COMPANY
/L'-\ [ By: — ‘/
> 7 AlfredaN// Plrrnas, President
~ _h )\
amp——— — — T Py e __

MACK SALES OF SO ORIDA, INC.

.jPernas, President




