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ARTICLES OF INCORPORATION

OF

MASTERCARS AUTO, INC.

The undersignod subscribor to thoso Articlos of Incorporation is a natural porson
compaotont 1o contract and hereby form a Corporation for profit undor Chaptor 607 of

tha Florida Statutos,

RTICLE 1 - NAME

Tho name of the Corporation is MASTERCARS AUTO, INC., {horeinafter,
"Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted undor the
laws of the United Statas and of the Stato of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 8715 Northwest 117
Street, Bay 7 & 8, Hialaah Gardens, Florida 33016 and the mailing address is the

same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:
President: Roman M. Caballero
Secretary: Roman M. Caballero
Treasurer: Roman M. Caballero
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)

Tha Diroctorls) of tho Corporation shall bo:

Roman M. Caballoro

whose nddressas shall bo the same as the principal offlco of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numbor of shares that this Corporation Is authorized to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) shores
of common stock, cach share having the par valuo of ONE DOLLAR {$1.00).

7.2 No holdor of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convartible socuritios of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuancoe of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into sharaes of its stock of any class, whoether now
or hereafter authorized, for such consideration as the Board of Director{s} may deam
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassily any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corparation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The sharcholdors of this Corporotion may eloct and, if clected, shall
continuo such clection to be an S Corporation as providod in Sub-Chaptor S of tho
Internal Rovenue Cado ol 1986, as amonded, unloss tho sharoholdors of tho
Corporation unanimously agree otherwise in writing.

8.2  Aftor this Corporation has elocted to be an S Corporation, none of the
sharoholders of this Corporation, without the writion consent of all the sharcholdors
of this Corporation shall take any action, or make any transfor or othor disposition of
the shorcholdors’ sharos of stock in the Carporation, which will result in the
tormination or rovocation of such olection to bo an S Corporation, as providod in Sub-
chopter S of tho Intarnol Rovenuu Codo of 1986, as smondod.

8.3 Once tha Corporation has olected to be an S Corporation, oach sharo of
stock issued by this Corporation shall contain the following logend:

“The sharas of stock rapresented by this cortificate cannot
bo transforred if such transfer would void tho oloction of
the Corparation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amonded.”

A A ey Y ——

All of the shares of stock of this Corporation may be subjoct to a Sharcholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corpaoration.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its businass and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED QWNER(S)

Tho Corporation, to the oxtent permitied by low, shall bo ontitled to treat the
narson in whose namo ony share or right is ragisterad on tha books of the Corperation
as tho ownor thoroto, for all purposes, and oxcept as may be agrood in writing by tho
Corporation, the Carporation sholl not bo bound to recognize any oquitablo or other
claim to, or interost in, such sharo or right on tho part of any othor person, whather
or nol the Corporotion shall havo notice thercof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initial addross of rogisterad oflice of this Corporatien is Amoril.awyor®
Chartored, locoted at 343 Almaria Avenue, Coral Gablos, Florida 33134. Tho namo
and address of the registerad agent of this Corporation is AmoriLawyer® Chartored,
343 Almeria Avonuo, Coral Gablas, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diractor(s) of the Corporation shall have power, without tho
assont or vote of tho shareholdars, to maka, alter, amend or ropeal the Bylaws of the
Corporation, but the affirmative vote of a number of Diroctors equal to a majority of
the number who would constitute a ful' Board of Director(s) at the time of such action
shall be nocessary to take any action for the making, alteration, amendment or repeal

of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articlas of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successiul, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in cannection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case aftar determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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omployoa or ngent hos mot the stondard of conduct sot forth by tho bonrd of
ditoctors. The indomnification and advancement of attornoy foes and 0xponsos for
direclars, oflicars, omployoos and agents of the Corporation shall apply whon such
porsons oro sorving at the Corporation’s roquost whila a diroctor, offlcor, omployeo or
agont of the Corporation, s the caso may bo, as a diroctor, officor, partnot, trustoo,
aomployoo or agont of anoiher foroign or domostic Corporation, partnership, joint
vanture, trust, ampioyce banefit plan or other antarpriso, whathor or not for profit, as
wall as in their official capacity with the Corporation. Tho Corporntion also may poay
for or roimburso tho reasonablo attornoy foes and oxponsos incurred by a director,
officor, employeo or agont of tho Corporation who is 8 party to a procaoding in
advance of linal disposition of the procoading. Tho Corporation alse may purchasa
and meintain insurance on behalf of on individual orising from the individual's status
as a diroctor, officer, omployoe or agent of tho Corporation, whothor or not the
Corporotion would have powor 1o indomnily tho individual against the samo liobility
undar tho law. All refurencas in those Articlos of Incorporation are doomad to include
any amendment or succossor theroto. Nothing contained in those Articlos ol
Incorporation shall limit or proclude the oxorciso of any right rolating to indemnification
or advance of attornoy foes and exponses to any person wlho is or wos a diroctor,
officer, employoe or agent of tha Corporation ot tho ability of the Corporation
otharwise to indemnify or advanco exponses to any such person by contract or in any
other mannor. If any word, clause or sontance of the foragoing provisions regarding
indemnilication or advancoment of the attornay foes or oxpensos shall be hold invalid
as contrary lo law or public policy, it shall bo soverablo and the provisions ramaining
shaoll not be othorwise affected. All references in these Articles of Incorporation to
director®, "officer”, "employee” and “agent” shall include tho heirs, estates,
oxecutors, administrators and personal representatives of such parsons.,

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisiens of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

raservation.
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IN WITNESS WHEREOF, | have herounto sot my hand and sool, acknowludgod
ond filed the foregoing Anticlos of Incorpurution undor tho lows of tho Stato of Florlda,

this ____(CT-2.5-1996

B
Elsie é‘unoHoa, IHCO"U][OI’ w S rr‘r\
I‘.. -q O
CCEPTANCE OF REGISTERED AGENT DESIGNATED A

l CLES OF INCORPO

AmeriLowyer® Chartorod, having a business office identicat with tho rogistored
office of the Corporation namo nbovo, and having bean dosignated as the Rogistarad
Agent in the abovo and foragoing Articlos of Incorporation, is familiar with and accepts
tho obligations of the position of Rogistored Agont under the applicable provisions of
the Florida Statutes.
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