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EFFECTIVE DATE

[0-25: D n
ARTICLES OF INCORPORATION

OF

L & W MOTORWORKS, INC.

' PREAMBLE
We, the undersigned, do hei'eby associate ourselves under the followin
purpose of forming a ¢orporation G

g Articles, for the
der the laws of the State of Florida.

NAME

ARTICLE 1

The name of the corporation shall b

o L&W MOfI‘ORWORKS,'m_C.

ARTICLE I}
GENERAL NATURE OF BUSINESS
The genteral nature of the bu:siness tobe tms.acted by this corporaxtian is:
(1

To engage in any activity or busness
States and the State of Florida.

permirted under the laws of the United
ARTICtE I
CORPORATE POWERS

This Corparation shall have all
under the laws of the State of Florida, mcludin

powers now and hereafter granted corporations for profit

g, but not limited to, power 10:

1. Elect or appoint such officers and agents as &s affiairs shall r
sultable compensation. '

equire, and allow them
- .
Prepared By: - P
Spiriti & Associates, P.A.
Plaza Venetia
555 NE 15th Street, Suite 7725
WHami, FL 33012
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2. Adopt, change, amend and repeal By-Laws, not nconsistent with law or its
Cenificate of Tncorporation, for the axercise of its corporate powers, the
management, regulation and goveriment of its stacks or other cvidence of interest,
and the calling and holding of meetings of its Stockholdexs.

3. Increase or ditninish, by vote of its stockhalders or shareholders, change as the By-
Laws may direct, the mimber of divectors.

4. Make and enter into all contracts necess'.ari and proper for the conduct of its

3. Conduct business, have one or more officers, and buy hold, mortgage, scil, convey,
lease or atherwise dispose of real and parsonal (tangible and intangible) property ot
any interest therein of any ngture whatsoever, in this state and in any of the seversl

states, territories, possessions and dependencies of the United States, the District of
Columbia, and foreipn countries.

6. Purchase the corporate assets of any other corporation and engage in the satne
character of business. ‘ :

7. Acguire, take, hold, sell and dispose of patents, copyrights, wrademarks and any
Ticenses or other interests thereunder or therein.

8. Acquire, ta.ké, hold, seil and convey such prop.erty a3 may be necessary in order to
obtain or secure payment of any indebtedness or fiability to it.

9. Guaraptee, endorse, purchase, deal m, hold, sell, tramsfer, mortgage, exchange,
pledge or otherwise dispose of, alote, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds, securities ot other evidences
of indebtedness created by any other corporation, associstion, partmership, syndicate,
extity, person ot govermmental, mumicipal or public authority in this state or any
other sate or government and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

10. Purchase hold, sell sud traasfer shares ofits own capital stock, provided that it shall
aot purchase any of its own. capital stock ‘except from the surplus of its assets aver its
Habilities including capital Shares of ts own eapital stock owned by the Corporation

shall not be voted dicectly or indirectly or counted as outstanding for the puspose of
any stockholders' quornm or vote. .

11. Contract debts md borrow money at such rates c:;f fnterest not to exceed the lawful
interest rate and upon such terms s it or its ‘Board of Directors may deem necessary
or expedient and shall authorize and apree upom, issue and sell or pledge bands,
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debenturas, notes and other evidences of indebtednass, whether secured or
unsecured, mclnding oblizations which are convertible fnto the capital stock of the
corporstion, and execute such mortgages and other instruments upon o¢
encumbering its property or credit to sequre the payment of money borrowed or
owing by &, 8s occasion may require and the Board of Ditector may deem expedient;
and : '

2 Provide in such instraments for transferring Corporate propesty of every kind
and natuze then belonging to or thereafier acquired by it, as security for any
bonds, nates, debenture or other evidence of indebtedness issued or debts or
sums of money owing by it; and

b. Provide in case of the sale of any property by virtue of any such instrument of
or any foreclosure, the pacty acquiting title shall have the same rights,
privileges, grants, franchises, immunities and advantages, in and by such
instraments enumersted or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance money, extend credit, take notes and any kind or nature of
evidence of i::debtedness__the.refore.

13. Make gifis for educationd), scientific or charitable purposes.

14. Indemnify any person made a pasty, or threatened to be made a party, to sny
threatened, pending or completed actiom, suit or procesding:

a. Whether civil criminal, administrative, or fuvestigative; otber than ong by or
in he right of the corparation to procure a judgment n its favor, brought to
jmpose a liability or penalty oa such person for an act alleged to bave been
committed by such person in his capacity of direstor, officer, employee, or
agent of the corporation, or of any other corporation, partnership, joint
vesture, trust, or other enterprise which he sevved as such at the request of
the corporation, sgainst judgments, fines, amounts paid i settlement and
reasonable expenses, including attomeys' fees, actually and necessarily
incurred as a result of such action, suit, proceeding, or any appeal therein, if

. such petson acted in good faith and in the reasonable betief that such action
was in the best interest of the corporation, and in criminal actions or
proceedings, without ressonable ground for beliaf that such action was
unlawful The termination of any such action, suit, or procesding by
judgment, order, sestlament, conviction, or upan ples of nolo contenders or
its equivalent shall not it itself cresie a presumption that any such directer or
officer did not act in good faith i the reasonable befief that such action was
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_ in the best imerest of the corporation or that he had reasonable grounds for

belicf that such action was unlawfil; '

. By or in the right of the corporaticn to procure a judgment in its favor by

reazon of his being or having been a director, officer, employee or agent of
the corporation, ar of awy other coiporation, partership, jotnt venture, trust,
or other enterprise which he served as such at the request of the corporation,
against the reasonable expetises, inchiding atrorney’s fees, actually amd
necessarily incurred by him in comection with the defense or settlement of
quch action, or i contiection an appeal thereir, if such petson acted in good
faith and i the reasonable belief that such action was in the best interest of
the corporation. Such person shall not be entitled to demnification in
relation 1o matters as to negligence or misconduct ir the performance of his
duty to the corporation unless, and only to the extent that, the court,
administrative agency, or investigative body before which such action, suit, or
proceeding is held shall determine upon application that, despite the
adjudication of lisbility but in view of alf circumstances of the case, such
pevson is fairly and reasonably entitled to inderenification for such expenses
which such tribunal shalf deem proper.

. To the extent that & director, oﬁicer,. employee or agent of a corporation has

been successfil on the merits or otherwise in defense of wny action, suit, of
procecding reférred to in Paragraph (2) or (b), or in any defense of aoy claim,
issue, or matter thercin, he shall be indeamified against the reasonable
expenses, including attormeys' fees, sctuslly und necessaxily incurred by him in
connection therewith, ,

. Ifa determination is made that indenmification of the director, officer,

employee, or agent is proper in the circumstances because such petson hag
met the applicable standard of conduct set forth in Paragraph (a) or (b),

. unless indenmification is ordered by the tributial before which such action,

suit, or proceeding isheld. Such determination shall be made either by the
Board of Directors by a msjority vate of a quorum cossisting of directors
who were not parties to such action, suit, or proceeding, or by the
shareholders who were not parties to such action, suit or procecding.

15. Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection {14) upan receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount unless it shall
ultimstcly be determined that he is entitled to be indemnified by the carporation as
authorized by this section, ' o
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16. Indemmnify any person, if the requirements of Subsections (14) und (15) are met,
without affecting any other rights to which those mdemmified may be entitied under
any By-Law, agreement, vote of sharcholders or disinterested directors, or
othorwise, both as to action in sinother capacity while holding such office and shall
continue as 10 3 person who has ceasad to be a director, officer, employee, or agent

of the corporation and shall inure to the bemefit of the heirs, executors and
administrators of mchapemon.

17. Purchase and maintais insurance on behalf of any person who is or was a director,
officer, employee, or sgent of angther corporation, partnership, joint venture, trust or
other enterpriss against lisbility asserted against bim and incurred by kim in any such
capacity or atising out of kis status as such, whether or not the cotporanon would

have the power to indemmify him agamst such liability uader the provisions of
Subsecton (12). .

13. Enter into general partnerships, limited parmerships (whether the corporation be a
bmited or general pariner), joint ventures, syndicates, pools, associations, and other
arrangeraents for cartying on one or more of the purposes set forth i its Axticles of
Incorporation, jomtly or in common with others, so long as the participating
corporation, person, or associstion would havé power to do so alone.

ARTICLE IV’
PITAL ST

(1)  This corporution shall be authorized to have outstinding at amy time a maximum
of 6,000 shares of stock of the par value of $1.00.

(2)  Shares of stock may be issued iz consideration of the payment of the entire
purchase price or only part of the purchase price, as may be determined by the Board of
Directors which payment may be wiade in cash, property, or in services. Shares issued in
cousideration of the payment of only part of the purchase price:

(a) sha]ibe subject to calls thercon, in amounts and at such times as the
Board of Directors may detetmine until the whole thereof shalt have been
paid; and

(b)  shall participste in dividends upon the basis of the amount actually paid
on the vespective shares; and

(é) Cemﬁcntemsmed therefore shall bear endorsement as to the actual
amout paxd thereun :
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{3) No stock in this corporation shall be sold or transferred other than by operation
of law, unless and until the record owner thereof shall have given wiitien notice, by certified
mail, to the corporation at its principal difice, satting forth a desire ta sell such stock, together
with the price, terms and conditions upon which said stock shall be offered for sale. The
corporation, if it elects, or its stockholders, if it shall not elect, shall have an exclusive right to
purchase said stock at the price and upon the terms and conditions set forth in said notice at sy
time within thirty (30) days of the corpuration's receipt thereof Upon fuiluze of the corporation
or its stockholders to exercise such rights within such thirty (30) day period, said stock may be
offered for sale to others, but only at the price and upon the terms and conditions stated in said
notice. i

(4)  Anything to the contrary notwithstanding, the original subsctibers hereto shall,
prior to issue of certificates therefore, have the right to assign their stock subscriptions without
regard to the himitations on stock transfers contained in Section (3) above.

ARTICLEY

CF EXISTENC

This corporation shall exist perpetuaily.
DIRECTORS

(1)  The business of this corporation shall be conducted by a Board of Directors
consisting of one ar more Directors. .

(2)  Members of the Board of Directors or an Executive Commirtee of such Board
will be deemed present and may conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar commmunication equipment if used so that all
parsous participating in the meeting can hear each other.

(3)  The names and street addresses of the members of the fixst Board of Directors of
this corporation, who shall held office for the first year of its-existence or until their successors
are elected and qualified are as follows:

NAME . ADDRESS

Joseph Long _ 2485W. 6" Lane

Hialesh, FL 33019

HO1000110279 6
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ARTICLE VI
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

L & W MOTORWORKS, INC., desiring to organize under the laws of the State of
Florida, bas designated it principal office at 2485 W, 6™ Lane, Hialeah, FL 33010, and has
named as its iitial Registered Agent, Joseph Long, 2485 W, 6™ Lane, Hialeah, FL 33010.

ARTICLFE Vil
s RIBERS

The name and address of the Subscriber tothesa Articles of Incorporation is us

follows:
NAME . ADDRESS
Joseph Loug 2485'W. 6™ Lane
' Hialeah, 1} 33101
.'ARTICLE X
co EMENT OF CORPORATE EXISTENCE

on which these Articles have been subscri

In accordance with the pravisions of Section 607,167, the effective date of
mcorporation i specifiad to be the day of 220 i __, which is the date
and acknowledged

wnmssﬂynandanaoﬁcialsmﬁisaﬁ;\}mya@m l

L

Subscriber  Joseph Long

BD1000110279 6
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STATE OF FLORIDA

. 8s.:
COUNTY OF DADE

BEFORE ME, the undersigiied authority. this ‘Ol ‘isl o] R
personaily appeared. Joseph Loag, to me well known co be the persons who executed the above
and foregoing Aricles of Incorporation of L & W MOTORWORKS, INC., and wha state
that They executed the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me tais @] 35 /0)

Nopa: lic

My Commission Expires:

HO1000110279 6
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TIFICATE ESIGNATIO
GISTERED AG! GISTE OFEIC

Pursnant to the provisions of section 607.0501, Florida Stanutes, the undersigned
corporation, organized under the laws of the State of Florida, subinits the following statement in
designating the registered office/registered agent in the state of Floxida, |

1.  The name of the corporation is L & W MOTORWORKS, INC,
The name and address of the registered agent and office is: Joseph Long, 2485

2.
W. 62 Lane, Higleak, F1. 33010, -

% gj_ @ ____, Subscriber M?—{Q@) Date
ogeph Long % '

ERED AGENT

OWLEI!GME OF
L, Jeseph Long, having been named to accept Service of Process for L& W

MOTORWORKS, INC,, a Florida corporation, at the place desigmated i Article VII of thg
attached Articles of Incorporation, I hereby accept to act in this capacity, and agree to comply

with the provisions of sdid act vejative to keeping open said office
DATED this K Gay of oy 28]

¢ph Long <
Registered Agent
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