12/28/3012 & 11:08 P.007
Divisien af Corporations

s:ffefile. unbiz org/scripts/efilcovr.e

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

rw——

e

Note: Please print this page and use it as n cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document,

(((H12000303509 3)))

AN RTM R RTARNA RN

Note: DONOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet,

== —— v o ey —
To1

Divialon of Corporations
Fax Numbex

t (850)B17-8380 O(ﬁ- r?g(d)co

hAgcount Nama

1 CORPDIRECT AGENTS, INC. {fzh: =2
Account Number : 110450000714 T T
Phone : (850)223-1173 Tl R
Fax Number + (850)224-1640 5, oo m
A
»*Entar the email address for thie business entity to ba used for ?'\:fﬁre.o <
annual report mailings., Enter only ons emall address please. _“cii‘a . 4
Emall address: ':%3,,."-. o
. a‘ 5 (3] -
—er— —_— .__-__-..,;___. —3=
COR AMND/RESTATE/CORRECT OR O/D RESIGN
~ SOUTH MOTOR COMPANY OF DADE COUNTY
L-g r;mtwwim:- 1 TYRTIEICE Y Ly T A i MR I TR T R
o .. liCertificate of Status 0
ﬂ-l o i = e -
S = Cortifed Copy ol L
::3 o i|Page Count 08
Bl ol S e
J N j[Estimated Charge $43.75 |
D s SSNACC LAATeS ol STl
LU L)
o
o
r-

of 2

k%s//zmz 10:59 AP




P.002
1272872012 511:08 (FAXY

- “H112000303509 3
FILED

AMENDED AND RESTATED 0312 DEC 28 PH 3: 23

ARTICLES OF INCORPORATION:; < % 14l y th T
YF*;:LAHA‘.:SEE FLBRIBA

o
SOUTH MOTOR COMPANY OF DADE COUNTY

OF

- Pursuant to Section 607.1008 of the Florida Business Corporation Act; South Motor
Company of Dade County, & Florida corporation, hereby certifies as {ollows:

1. The name of the Corporstion is Scuth Motor Company of Dade County (the
“Corporation”).

2, The Corporation's Articles of Incorporation, as originally filed with the
Department of Stats of the State of Florida on June. 11, 1956, and as amended through the date
hereof, are hereby amended and restated in their entirety by these Amended and Restated
Articles of Incorparation. '

3.  These Amended and Restated Articles of Incorporation of this Corporation have
been duly authorized and approved by a joint unanimous written consent of the directors and the
shareholders of the Corporation éffective: as of December 27, 2012  pursuant to Sections
607.0821, 607.0704, 607.1003 and 607.1007 of the Florida Business. Corporation Act,
Therefore, the number of votes cast for the amendments to the Corporation’s Asticles of
Incorporation by the shareholders was sufficient for approval.

4, These Amended and Restated Articles of Incorporation will be effective upon
their filing with the Department of State of the State of Floride.

5. The Corporation's Articles of Incorporation are hereby amended and restated in
their entirety as follows:
~ ARTICLE]
NAME AND ADDRESS

The name of this corporation is South Motor Company of Dade County (the
™). The address of the principal office and the mailing address of the Corporation is
16165 South Dixie Highway, Miami, Florida 33157,

ARTICLE II
PURPOSE

The purpose for which the Corporation is formed is to engage in any lawful act or activity
for which corporations may be.orgenized under the Florida Business Corporation Act (the

“AQI")O
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ARTICLE 111
CAPITAL STOCK

3.1, Nuwmbor of Authorized Shares; Classes of Common Stock

The aggregate number of shares which the Corporation shall have the authority to issue is
One Hundred Fifty Thousand Sharcs (150,000) shares to be designated as “Class A Voting

Common Stock” and “Class B Non-Voting Common Stpek" divided as follows:

(8)  Class A Voting Common Stock. The total number of authorized shares of Class
A Voting Common Stock shall be Fifieen Hundred {1,500) shares with the par value of $0.01 per
share,

() Clags B Non-Voting Common Stock. The total number of authorized shares of

Class B Non-Voting Common Stack shall be One Hundred Forty B:ght Thousand Five Hundred
(148,500) shares with the par value of $0.01 per share,

3.2. Class A Voting Common Stock Voting Rights,

Except as otherwise provided herein or es otherwise required by applicable law, ¢ach
holder of Class A Voting Common Stock shall have oné vote-in rgspect of ench share of Class A
Voting Common Stock held of record on the books of the Corporation on all matters submitted
to & vote for shareholders of the Corporation. Holders of Class A Voting Commaon Stock are not
entitled to cumulate votes in the election of any directors.

3.3. Class B Non-Voting Common Stock Voting Rights.

Class B Non-Voting Common Stock shall have no voting rights cxeept as may be
required by the Act,
34. Other nghts, Preferences and Privileges of Class A Vot!ng Common Stock

and Class B Non-Voting Common Stock

Except ‘a3 otherwise specifically provided herein with. respect to voting, all shares of
Class A Voting Common Stock and Class B Non-Voting Commeon: Stock shall have the same
rights, preferences and privileges with respect (o dividends, distributions end eny liquidation or
dissolution of the Corporation, as if such classes constitute a single class.

ARTICLE IV _
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s reglstered. office is 1801 SW First Street, Miami,
Florida 33135 and the name of its registared agent at such office.is Cesar R. Camacho, Esq.

2 H12000303509 3
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ARTICLE V
BOARD OF DIRECTORS

The Beard of Directors of the Corporation shall consist of between one and flve directors,
with the exact number 10 be fixed from time to time in the manner provided in the Corporation's
Bylaws, Each of the Corporation’s directors shall serve until such director’s successor is duly
elected and qualified, or until such director’s earlier resignation or death.

\

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify each of its officers and directors and each of its former
officers and ditectors to the fullest extent not prohibited by law in existence now or hereafter,

The Corporation shall have the power 1o purchnse and maintain insurance on behalf of
any person who is or was & director, officer, employee, or agent of the Corporation or is or wes
scrving at the request of the Corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise against any liability asserted
against him or her.and incurred by him or her in any such capacity or arising out of his or her
status as such, whether ar not the Corporanon woilld have the pawer to indemnify him or her
against such lability under the provisions of this Article VI,

ARTICLE VI
EXCULPATION

A director or officer of the Corporation shall not be personally liable to the Cotporation
or its shareholders for monetary damages for breach of fiduciary: duty as a director or officer,
except for Hability (1) for any breach of the director’s or officer’s duty of loyalty to the
Corporation or its sharcholders, (il) for acts or omissions not in .good faith or which involve
intentional misconduct or & knowing violation of law, (lii) under Section 507.0834 of the Act as-
the same exists or hereafter may be amended, (iv) for violation of a criminal law, unless: the:
director or officer had reasonable cause to believe his conduct was lawful or had no reasonable:
cause to believe his conduct was unlawful or (v} for any transaction from which the director or
officer derived an improper personal beneflt.

ARTICLE VIII
BYLAWS

The Corporation’s Bylaws may be altered,. amended or repesled, and new Bylaws
adopted by the affirmative vote of at least & majority of the members of the'Board of Directors
then in office or by the-affirmative vote.of the holders of at least a majority of the voting power
of all shares of capita] stock of the Corporation then entitled to vote generally in the election of
directors, voting as a single class.

3 H12000303509 3
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ARTICLE IX
PREEMPTIVE RIGHTS

In order to afford each of the Corporation’s shareholders the right to meintain its
percentage ownership in the class or classes of common stock each such shareholder owns, cach
shareholder of record shall have and be provided the preemptive right to subscribe for and
purchase, prior to issuance to any person or entity, any shares of the class or classes of the
Corporation's cormmon stock it then owns as well as any notes, debentures, warrants, bonds or
other securitics convertible into or carrying options, warrants or other rights to subscribe for or
purchase sheres of such class or classes of the Corporation’s common stock.

[Intentionally Left Blank: Signature Page Follows]
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IN WITNESS WHIREOF, the undersigned has executed these Amended and Restated

Articles of Incotporation on December

MIA 192802040

2012.

SOUTH MOTOR COMPANY OF DADE
COUNTY

-
P AR
me: Manuel Villameanan ’
Title:™ President

By:

H12000303509 3



