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ARTICLES OF INCORPORATION
or
CITY AUTO RESOURCES, INC.

The undersigned incorporator hereby forms a
corporation under Chapter 607 of the lawa of the State
of Florida.

ARTICLE I NAME
The name of the corporation shall be:
CITY AUTO RESOURCES, INC.

The address of the principal office of this corporation shall
be 2345 Okeechobee Boulevard, West Palm Beach, Florida 33409

and the malling address of the corporation shall be the same.

ARTICLE N E QF BUSINE
This corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the United Statea, the State of Florida or any

other state, country, territecry or natien.

ARTICLE TITI. CAPITAL STOC
The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one
time is 5,000 shares of common stock having no par value

per share,
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Tha street addrese of the initial regiotered office
of the corporation shall be 1201 Hays Street, Tallahassee,

Florida 32301, and the name of the initial registered agent

of the corporation at that addrese is Corporation Service

Company .

4 0 [ 4 0

This corporation is to exist perpetually.

ARTICLE VI INCORPORATOR
The name and street address of the incorporator to
these Articles of Incorporation:
Corporation Service Company
1201 Hays Street
Tallahassee, Florida 32301
The undersigned incorporator has executed these

Articles of Incorporation on August 20, 1996.

Corporation Service Company

It’'s Agent, Deboraﬁ%. Skipper

Incorporutor




O FILED
onETARY OF STATE
LR Do ene sDRATIONS

_SGAUB 2N fie: 00

Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a businees office identical with the
reglstered office of the corporation named above, and
having been designated as the Registered Agent in the
above and foregoing Articleas, is familiar with and
accepts the obligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

By: iCQCl&O&CLK AQ.-*dﬂéﬁéVﬂbo

It's Agent, Deborah D, Skipper
Authorized Service Representative
Corporation Sexrvice Company
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ARTICLES OF MERGER
Merger Sheoat

CRISTAL, INC., a Dalaware corporation, not qualified in Florida

INTO

CITY AUTO RESOURCES, INC,, a Florida corporation, P96000069432.

File date: September 18, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE AND ARTICLES OF MERGER
OF

CRISTAL, INC,
A DELAWARE CORPORATION
f

NTO
CITY AUTO RESQURCES, INC,
A FLORIDA CORPORATION

THE UNDERSIGNED CORPORATIONS DO HEREBY CERTIFY: 5

EIRST: That the name and state of incorporation of each of the constituent

corporatlons (the "Canstituent Corporations") of the merger (the "Merger") is as follows:
Name State of Ingorporation

City Auto Resources, Inc. Florida
Cristal, Inc. Detaware

SECOND: That an Agreement and Plan of Merger between the Constituent
Corporations has been approved, adopted, cerified, executed and acknowledged by
each of the Constituent Corporations In accordance with Sectlon 252 of the Delaware
General Corporation Law ("OGCL") and the requirements of Florida faw and that upon
filing this document with the Secretary of State of Florida and the Secretary of State of
Delaware, the Merger shall be effective (the "Effective Time"),

THIRD: City Auto Resources, Inc. ("CARI" ar the "Surviving Corporation") has an
authorized capltalization consisting of 5,000 shares of no par value common stock
("CARI Common Stock”), of which 1,000 shares are issued and oulstanding as of the
date of execution hereof: and Cristal, Inc. {"Cristal"} has an authorized capitalization
consisting of 1,000 shares of common stock, $.001 par value ("Cristal Common Stock™),
of which 409.8 shares are issued and outstanding as of the date hereof.

FOQURTH: The surviving corporation of the Merger Is City Auto Resources, Inc.,
a Florida corporation.

Prepared biy: Qren 3. Tasini, Esg,
rlorida Bar No. 766097
Fleming, Haile & Shaw, P. A, H96000013078
11780 y.8. Highway Ore
North Palm Beach, FI. 33408
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FIFTH: ' Tho Plan of Mergor and tho torms and condltions of the Métger nnﬂ’}ljz,e *.‘O
AL I

mannar and basis of converting the sharos of the Canslituent Corporalions Ié"a,s foltows:,

”
“
4

{n)  Corporate Existonce S %,

(1) From and after tho Effectivo Time, the Surviving Corporation shzﬁf{:
continue its corporate existence as a Flotida carporation and (1) it shall tharoupon

(2) From and after the Effective Time, (i) the Certificate of Incorporation
and By-laws of CARI, as existing Immediately prior to the Effective Time, shall bo
the Certificate of Incorporatl Laws of the Surviving Corporation; i) the
members of the Board of D Cristal holding office immediately prior to
the Effective Time shall become the members of the Board of Directors of the
Surviving Corporation, each to serve subject to the Surviving Corporation's By-
laws; (ifi) all persons who hold executive offices of Cristal at the Effective Time
shall be elected by the board of directors of the Surviving Corporation to hold the
same offices of the Surviving Corporation, each to serve subject to the Surviving
Corporation’s By-laws,

(b)  Conversion of Securitias

As of the Effective Time and without any action on the part of the Constituent
Corporations or the holders of any of the securities of either of these corporations each
of the events set forth below shall occur.  All capitalized terms are defined in the
Agreement and Plan of Merger referred to in the SEVENTH article hereof;

(1} Each share of Cristal Common Stock issued and outstanding

immediately prior to the Effective Date shall be converted into 25,000 shares of
Common Stock of Camino Resources, Inc. ("CRI") a publicly-held Delaware

196000013078
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corporation, which is the ownor of all tho Issued and outstanding common stock
of CARI, up lo a maximum aggragate amount of 10,240,000 shares, All such
shares of Criatat C

(2) Any shares of Cristal Common Stock held In the treasury of Cristal
immediately prior to the Effective Date shalf automalically be canceled ang
extinguished without any converslon thereof and no payment shall be mado with
respect thereto;

Each share of capital stock of CARI issued and outstanding
prior to the Effective Date shal) remain In existence as one share of
common stock of the Surviving Corporatlon, all of which shall be owned by CRI;

paragraph (1) above,
SIXTH: Voting results for the Merger are as follows:

(8) CARI. The Agreement and Plan of Merger (the "Plan") was submitted to the
sole stockholder of CARI by the board of directors on September 17, 1998, and out of
1,000 shares of common stock entitied lo vote on the Plan, 1,000 shares {100%)
approved the plan by written consent, resulting In approval of the Plan,

(b} Cristal, Inc. The Plan was submitted to certain stockhalders of Cristal by the
board of directors on September 1, 1998, and out of 409.8 shares of common stock
entitled to vote on the Plan, 409.6 shares (100%) approved the Plan by written consent,
resulting In approval of the Plan.

(c) Genoral. The number of votes cast for the Plan by each group was sufficient
under Florida and Delaware law for approval by that voting group.

SEVENTH: “ﬁ Agreement and Plan of Merger (entitled "Agreement and Plan
of Reorganization") dated September 1, 1996, between CRI, CARI and Cristal is on file
at the principal place of business of CAR! at 2345 Okeechobea Blvd., West Palm Beach,

H96000013078
3
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Florlda 33409, and will be furnished on request without cost to any stockholdor of either
of the Constituent Corporations.

EIGHTH: Upon this Merger bacoming effective, the Surviving Corporation hereby
agroes that it may bo sorved with process In Delaware In any proceeding for
enforcement of any obligation of any constituent corporation which is Iincorporated in
Delaware, as well as for enforcement of any obligation of the Surviving Corporation
arising from the merger, Including any sult or other proceeding to enforce the right of any
stockholders as determined in appraisal proceedings and a copy of such process shall
bo malled by the Secretary of State to 2345 Okeechobee Bivd., West Palm Beach,

Florida 33409,
CITY AUTO RESOURCES, INC.

By: ‘M

Michael J. Lee, President and
Secretary - Treasurer

CRISTAL, INC.

By: .
Kevin M. Baumann, President

~
_———Robert 8. Culllo, Secretary

T5Torlmerg.of

H96000013078
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ATTACHMENT TO CERTIFICATE AND ARTICLES OF MERGER OF CRISTAL, INC,,
A DELAWARE CORPORATION, INC. INTO CITY AUTO RESOURCES, INC., A

FLORIDA CORPORATION,

Upon tha consummation of the margar, the officers and directors of the surviving
corporation, City Auto Resources, Inc. shall be as follows:

Jay Botchman Director
J.L.B. Equities, Inc.

565 Taxter Road

E!msford, Now York 10523

Robert S. Cuillo Chalrman of the Board of Diractors.
¢/o Cristal, Inc, Chlet Exacutive Officer, Secretary and
2345 Okeachobee 8Blvd, Director.

Woest Paim Beach, Florida

William Ritts, Nl __Sanlor Vice Presidant and Chief Financial
c/o Cristal, Inc. Officer

2345 Ckeechobee Blvd.
Woast Palm Beach, Florida

Kevin M, Bauman President, Treasurer, Chief Operaling
c/o Cristal, Inc. Officer and Director

2345 Okeschobee Bivd. '

West Palm Beach, Florida

Edmond McGinty Vice President, Administration and
¢/o Cristal, Inc. Controller

2345 Okeechobes Bivd.

Woest Palm Beach, Florida

William Shelton Sanior Vice Prasident of Operations

¢/o Cristal, inc.
2345 Qkeachobes Blvd.
West Palm Beach, Florida

CINVAMIPRONSHITHTATASINI\HEHOSATTACH., SAH

08/18/96 3132 M
H36000013078
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[Florida Departmant of State, Sandra B. Mortham, Secratary of Gtate |

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT
OR BOTH FOR CORPORATIONS

Pursuont to the provisions of sections 607,0502, 617 0502, 607, 1508’ or6172,1508, ? ﬁ{amras,

bty sho Jormd, Sorporation org aed under cia ia v O1ice or G SoaTT o
aman C ]

both, in the State of Florida, ' O Ut (O Change lts registersd oflice or rogistdrod agan, o

1a. The name o the carporation is; _City Auto Hovourcus, Inc.

1b. The mailing address of the corporation s : _1655 Palm Beach !akes Houlavand,
—duite S10, Moat Palm Beach, Florida 13401

1c. Date of incorporation:_ B-20-96 Document number: _P96000069432

2. The name and address of the current registered agent and office:
—SQiparation Service Comaany

1201 Hays Streot
Tallahagsee, Florida 32301

vires, Inc

117

Florida 313411

The strest address of its registered office and the stroet address of the business office of itg
registered agent, as changad, will be Identical.

Such change was authorized by resolution duly adopted by its board of directors or by an otficer
50 authgsized by the rd.,

_X_/ IZ(JUM»L 2 . /)/2.(’(.’:'1—.,".’!14__ x /0//@/fé
SRS AT o (bawi 1

Ha President,

(Prinwd or typed name and dta)
Naving been named as registered agant and to accept service of process for the sbove sta
caorporadon, therebyscceptthe %palnr;nnrasreglsemd agentand agree & actin s capac %
! turthor agree ta comply with ¢ provisions of all statutes relstive to the fmm
performance of my duties, and | am familisr with and #ccept the abligation of my position as

registered agent.

FHS CORPORATE SERVICES, IuC.
Sy p S Letrbor iS.1996

(Signawre of Regismred Agent) {Daw)
If signing on behalf of an entity:

QOren S. Tasini Assistant Secr.et‘ary
{Typed or Prinmd Name} {Capacity)

Division of Corparations, P.O. Box 6327, Talishesses, FL 32314
FILING FEE: $36.00

CRIEGAS{1 184




