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ARTICLES OF INCORPORATION =1 & ..o
OF s

mom T

E.R. MOTORWORKS, INC. El“]: :ﬂ: 1

Tho undersigned subscriber to theso Articlos of Incorporationis a natural person
compotent to contract and horeby form a Corporation for profit under Chapter 607 of

the Florido Statutos.
g
CL - /

The name of tho Carporation Is E.R. MOTORWORKS, INC., (hereinafter,

"Corporation"),
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business parmitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 14019 66th Avenue
North, Largo, Florida 33771 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: Dawn M. Regnier

Secretary: Richard Qwen Burd
Treasurer: Richard Owen Burd

whose addresses shall be the same as the principal office of the Corporation.

@ AMERILAWYER’

343 ALMERIA AVENUE « Coral GARLES, Fi. 33134 - (305) 445.2700 « (800) 603-3900 » FacsiMite (305) 447-3%00
MAILING ADDRESS - PosT OFRicE Box 144479, Coral GasLes, FLL 331144479

——




ARTICLE 6 - DIRECTOR(S)
Tho Diroctor{s) of tha Corporation shall bo:

Down M. Regnior
Richard Owon Burd

whoso addrosses shall be tho samo as the principal office of the Corporation,

c - CORPO LIZ

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

7.2  No holder 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
convortible securities of any naturo; provided, however, that the Board of Director(s)
may, In authorizing the issuance 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 shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director({s} may deem
advisable, subject to such rastrictions 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 reclassify 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 Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 19886, as amended.
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8.1 Tho sharcholdors of this Corporation may eloct and, if oloctod, shall
continuo such eloction to bo an S Corporation as provided in Sub-Chaptor S of tho
Intornal Rovenue Code of 1986, as amonded, unloss tho sharcholdors of tho
Corporation unanimously agroo othorwise in writing.

8.2 Aftor this Corporation has elocted to be an S Corporation, nono of tho
sharecholdars of this Corporation, without the written consont of all tho sharcholders
of this Corporation shall take any action, or mako any transfar or othor disposition of
tho sharcholdors’ sharos of stock in tho Corporation, which will rosult In the
termination or rovocation of such olection to be an S Corporation, as provided in Sub-
chapter S of the Intornal Rovanuo Code of 1986, as amended.

8.3 Once tho Corporation has electod to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The sharos of stock represented by this certificate cannot
be transferrod if such transfor would void the election of
the Corporation to be taxed undor Sub-Chapter S of the
Internal Revenue Code of 1986, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreaement 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 Corporation.

ARTICLE 10 - POWERS OF CORPORATION

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

ARTICLE 11 - TERM OF EXISTENCE

This Corporaticn shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall bo ontitlod to treot the
person in whose namo any sharo or right is registerod on tho books of tho Corporation
as tho owner thereto, for all purposes, and oxcopt as may bo agroed in writing by tha
Corporation, the Corporation shall not be bound to recognize any equitable or othor
claim to, or intorost in, such sharo or right on tho part of any other porson, whothor
or not tho Corporatlon shall have notice theroof.

ARTICLE 13 - REGISTERED OFFICE AND REGIS D_AG

Tho initia) address of registored office of this Corporation is AmeriLawyer®
Charterod, located at 343 Almeria Avonue, Coral Gablas, Florida 33134, Tho name
and addross of the registerod agoent of this Corporation is AmariLawyor® Chartored,
343 Almeria Avenue, Coral Gablos, Florida 33134,

CLE 14 - BYLAWS

The Board of Diroctor{s} of tho Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

Thase Articles of Incorporation shall be effective January 1, 1997.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, 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 connection 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 after 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,
employee or agent has met the standard of conduct set forth by the board of
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diractors. Tho indemnificotion and advancoment of attornoy foos and oxpensos for
diroctors, officars, amployoes and agonts of tho Corporation shall apply when such
parsons aro sorving ot the Corporation’s requost while a director, officer, employoo or
agent of tho Corporntion, as the caso may ba, os a director, officor, partner, trustee,
omployoe or agont of anothor foroign or domostic corporation, partnership, joint
venture, trust, omployee bonalit plan or othar onterprise, whether or not for profit, as
well as in thair offlcial capacity with the Corporation. Tho Corporation slso may pay
for or roimburse the roasonablo attornoy fees and oxpenses incurrod by a director,
officer, omployeo or agont of tho Corporation who is a party to a proceading in
advanco of final disposition of the proccoding, The Corporation alse may purchase
and maintain insurance on bohalf of an individual arising from tho individual’s status
as o diroctor, officar, omployeo or agont of tho Corporation, whother or not the
Corporation would havo power to indemnify the individual against the same liability
under tho law, Allreferencos in these Articles of Incorporation aro deamed to include
ony omendment or successor thereto. Nothing contained In thoso Articles of
Incorporation shall limit or preclude the exercise of any right rolating to indemnification
or advance of attornoy foes and expenses to any person who [s or was a diroctor,
officer, employec or agent of the Corporation or the ability of the Corporation
otherwise to indomnify or advance expansaos to any such person by contract or in any
other manner, If any word, clause or sontonce of the forogoing provisions rogarding
indemnification or advancement of the attornoy fees or exponses shall be held invalid
as contrary to law or public policy, it shall be severablo and the provisions remaining
shall not be othorwise affected. All referances in these Articles of Incorporation to
"director”, "officar", "employoe” and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

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 provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment herato are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have herounto sot my hand and seal, acknowlodged
ond filod the forogoing Articlas of Incorporation undar the laws of tho Stato of Florida,

this DEC1-3-19% .
LfL/\..._ Q_,\/(

Elslg_Sghchoz, Incorparashr

ACCEPTANCE OF BREGISTERED AGENT DESIGNATED
IN_ARTICLES OF INCORPORATION

AmeriLawyer® Chartered, having a businoss office idontical with the reglstered
offico of tho Corporation name above, and having been designated as the Registered
Agentin the abova and foregoing Articles of Incorporation, is familiar with and accepts
tho obligations of the position of Registerod Agent under the applicable provisions of

the Florida Statutes.

AmeriLawyer® Chartered

o Mo

Lawrence J, Spiegel, Presrdent
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