CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

EDS(OM H. DEAL
I, XENOIXXXIXRXEXKXEY Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that

WORTHIRGTON MOTCRS
a corporation duly organized and existing under the laws of Califosnia has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the ¢thiyd day of Pebruary

19 67 , a properly authenticated copy of its articles of incorporation, and on the third

day of  pPebauary 19 §7 , a designation of Pgml B, Ennis in
the County of Ma as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularl& qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this Ird day of February
AD. 1947 .

Foreign
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DEPARTMENT OF STATE

(PHOTOCOPY CERTIFICATION)

I, FRANK M. JORDAN, Secretary of State of the State of
California, hereby certify:

That the photographic reproduction hereunto annexed was
prepared by and in my office from the record on file of which it

purports to be a copy, and that it is full, true and correct,

IN WITNESS WHEREOF, I bereunto
set - my hand and affix the Great
Seal of the State of California

e JAN 16 1967

Secretary of Stafe

By

— Assistant Secretary of State

A sro
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ARTICLRS OF INCORPORATION

of - L

WORTHINGTON MOTORS UL

<69691
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WORTHINGTON MOTORS
e e O T
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One: The name of thie oorporation is
Two: The purposes for which this corporation is formed
I: The primary purpese of the corporation is to
carry on the business of s dealer and distributor of motor
vehicles of every kind and desoription, ineluding new an& used

vehicles, to buy, sell, import, export, trade and dsal in a1’
memner and kinds of metor rehicles end all kinds of motoxr

- vehfale aouaomn, tires, paris, appitances and eguigment,

and %o mmu. reeondition and fepnir nn imks m t”u oL
-otor vehioles and m thereos, : .
II; Tus genewsl mpn for which thiw aomntm

1 fbnod, in addition te the primary parpess; .
{a) uuo to buy, lease, acquirs, ows, belq,

sell, rent or othoxviu deal in or 2ispose of property of all

kinds, both real and personal, 1nolndi.ng leasehold iaterests N

that may be nscessery, incidental or conwenient to the oarrying
on of said business or businesses, ineluding stecks, bonds,
eontracts and sscurities of any kind and deseription,

(L) In gemeral, to oarry on any other lawful
business shatsoever in connestion with the foregoing or which is
caloulated, directly or indirectly, -to promots the interut of
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the corporstion and/or to enharce the value of its properties,
and to do eéverything necessery, sultable or proper for the
accomplishment of any of the pu'poses or the attainment of any

one or more of the objests herainabove enumerated, or which

shall at any time appear oondicive to or expedient for the pro-
tection or benefit or this corporatier, and ineluding the right t_
to financé any and all motor vehicler or other property, real é
or personal, L
(¢) To exercise any and all rights and powers
whish & corporation may now or hereafter sxereliss; o
(€) To ast as primsipal, agent, jeint venturer,
partuer or in 4k any sther sapacsity whish may be aw or ap=
mvmuwmummsmi
(8) Te Wsﬂw ﬂwm.Och*

 Svnis o in sy wthey. Ierteaishtin of thé Daiiel kies oF
‘mm orohmuﬁonﬁus <

The Tovogoing stasemont of purhesen mn be esnstrwed s
a stasemwent of oth puroses . and poun. &nd the purpeses and
pewers in each clause shall, sxcept where otherwise expressed,
be.in nowise lhl.m or reutristed by »eferencs te or inference
frem the terms or provisiens of m other elause but shall be
rogarded a3 independent purposes and powers.

Three: The ocounty in the 8%ate of Caiifernia where the
prinsipal office for the transaction of the business of this
corporation is to be locatad is Los Angeles County.

Four: (a) ‘The number of tha direetort of this ocrperation
shall be three;

2.
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(b) The names and addresses of the persons who
ars appointed to aot as the first directors of this corpora-

tion are;

CALVIN WORTHINGTON  L1L9 Falirsay Boulevard
Los Angeles 43, California

JULIA CASPER 6334 West Olive Street
Ingiewood 1, California

BARBARA WORTHINGTON hma Fairway Boulevard v
Los Angeles 43, California i

Five: The capital steck of this corporation shall te

FIFTY THOUSAND DOLLARS (§50,000), aivided into FIVE TEOUSAND
(5000) SHARES of the par valus ef TRN DOLIARS (§10.00) each,

The sbares of 8214 capital siook of the eorpora-
tisn are to be Bon-assessable,

Bach sharehclder or subserider to shares of this
Ssrporetion shall be entitied to full mun oy m-uuw
rights, as sush rights have been heretofors defined &t scamon lu.
to purchese ua/or subseribe for his Properiienise mt of any
shares which may be Lssued et any time by this eerperstien.

Before there can be & valid sale or trensfer of amy
of the shares of thig serporation by the holders thwreof, the
holder oi tie shares to be 8014 or transferred shall first give
notice 1in writing ¢ che secretary of the corporation of his im-

tention to ssll or transfer such shares; said notice shall Specity &
the number of shares to be 8014 or transforred, the prioe per .
share and the terms upon which suoch holder intends to make sush
8ale or transfer. The sSecretary sha’l, within five (5) days shere-
after, mail or deliver a oopy of saic rotice to each of the other
shsreholders of reco:d of inis corperaiiion; such notice may be

3,
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delivered to sush shareholder, as the same may appear on the
books of tbs corporation, Within ten (10) days after the mail-
ing or delivery of sald notice to such shareholders, any such
sharsholders or sharsholder desiring to acquire any part or all
orf the shares referred to in said notlce shall deliver, bty miil
or otherwise, to the secretary of this corporation a writtean
offer or offers for such a specified number or numbers of such
shares, at the pri-e and upon the terms stated in saild notige.
If the total number of shares referred to ln such offers exceeds
the number of shares referred to in sald notice, each offering
shareholder shall be entitled te purchase such proportion of the
shares referred to in said motiss to the seoretary as the number
of shares of this corporation wixish he holds bears to the total
nmnbor.or shares held by all sush shereholders desiring to pur-
ohase the shares referred te in said motise to tho searetary. .

If all of the shares referrsd to in satld meties te E
the searetary are not disposed of wader such apportionment, each |
shareholder desiring %o purchase shares in a number in exsess of
his preportionate share, as provided above, shall be entitled to
purshass such proportion of thwse shares which remsain thus un-
disposed of as the total number of shares vhich he hgldz bears
to the total number of shares held by all ol the stookholders
desiring to purchase shares in excess of thoss to whisk they are
entitled under such apportiomment.

1f none, or only a part of, tbe shares referred Lo
in said notice to the secretary are purchased, as aforesaii, in

accordance with offers made, within 2aid ten (10) day periodq,

L.




B i vt i 5y L

sther dispositien of all or subs tansially all ¢f the propearsy
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the shareholders desiring to sell or transfer may dispose of

&1l shares of stock referred to in said notice to the secretary

not so purchased by the other sharsholders, to any persnn or

persons he may so dealre; provided, howsver, that he shall not
sell or transfer such

shares at a lower price, or on terms mors

favorable to the purchaser oy tranaferee, than those specified

in said notice to the secretary. E

Any sale or transfer or purported sale or transfer
of the shares of said corporation shall be null and void unless
the terms and previsions of this article are stristly observed
and followed,

No sals,;lease, sonveyance, transfer, exchange or

and assets of this serperasion shall be mads wless sppreved ¥y
the ‘vese oF written semsent of the sharelolders entitise L]
$X0reise & maJerity of the veriag power of 0is eerpesation,
Yo mortgags, @red of trwst, pledge op ether
hypeSusestion of all or substentially all of e Freperyy,
real or persousl, of this sorporatien, shall be mads waless
pprOved by a melnviyy of she voting powsr ef this carporasion,
No treasury shares of this cerporasion shall be
dispesed of by the board of directors exsepiing at the ocurrens
market price for shares of this corporetion of the same elass.

IN WITNESS WHEAROF, for the purpose of forming this .
corporation under the laws of the State of Californiu, the g
mdersigned, sonstituting the incorporetors of this sorpora-

tion, including the psreons named hereinabove a8 the firet




directors of this corporation, have exscuted these articles of

incorporation this /7" aay of Decemper, 1952,
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WITNESS my hand and efficial seal,
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FILED [ Cap.stock ohg.from $50,000.00 te $500,000,00, -, »

i the Offee of the Bewrstary of W RTIFICATE OF AMENDMENT OF ARTICLES OF INCORPOR ATION

MAR 17 1961 of
WQR 19;3%91« !QI?]Q
K of Swte a California corporation
¥ Dopoty

The undersigned Cal Worthington and Bobby Joe Worthington,
do hereby certify that theyv are respectively, and have been at atl times
herein mentioned the duly elected and acting President and Secretary of
Worthington Motors, a California corporation, and that farther:

1. At a special meeting of the Board of Directors of said
corporation duly held on February 28, 18681, at 10:00 A. M., at 2771 Fast
Slauson Avenue, Huntington Park, California, at which meeting there was
at all times present and acting a quorum of the members of said Board, the
following resolution was duly adopted:

RESOLVED: That Article Five of the Articles of

Incorporation uf this corporation is hereby amended
by striking from said Article the language reading

as folicws:
"The capital stock of this corporation shall
be FIFTY THOUSAND DOLLARS ($50, 000),
divided into FIVE THOUSAND (5000) SHARES
of the par value of TEN DOLLARS (810, 00) each. "
And by subetituting therefor the following language:
"The capital stock of this corporation shall be

FIVE HUNDRED THOUBAND DOLLARS
($500, 000), divided inte FPIFTY THOBBAND

(50000) SHARES of the par value of TEN
DOLLARS ($10. 00) each. "

2. The number of shares of gaid corporation consenting to
such amendment of its Articles of Inco~poration is 5, 000 shares of its
commeon stock, $10. 00 par value, and there is attached hereto and made
a part hereof, marked Exhibit "A", a true and corredt copy of the written

consent executed by the holder of said shares of stock.
3. The total number of sharus of stcck of said corporatien

entitled to vote on or consent to the adoption of such amendment is 5, 000

shares of its common stock, $10. 00 par value.

-l
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IN WITNESS WHEREOF . the undersigned have executed this

Certificate of Ameundment this 28th day of February, 1981,

.- .
N PP
. N '%/" By T a2
- ortn! ﬁ - l’rqé!eni

Worthington Motors

STATE OF CALIFORNIA ;
ss.

COUNTY OF LLOS ANGELES )

Cal Worthington and Bobby Joe Worthingten, being first duly
sworn, each for himself, depose and say:

That Cal Worthingtun is, and was at »ll times lmrein mentioned
.0 the foregoing Certificate of Amerdment, the President of Wortkington
Motors, the California corporation therein named, and Bobby Joe Worthington
is, and was at all of said times the secretary of ssid corporation; that each
has read said Certificate ana that the statéments therein made are true of
their own knowledge and that the signatures purporting te be the signatures
of said President and Secretary thersto are the genuine sigratures of said
. President and Sscretary respectively.

Subscribed and swors to before we
| 1981,

—————— e
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WRITTEN CONSENT OF SHAREHOLDERS TO
AMENDMENT OF ARTICLES OF TNCORPORATION OF

WORTHINGTON MOTORS

-

WHEREAS, at a special meeting of the Board of Directors
of Worthington Motors, a Califoraia corporation, duly held on February 28,
1961, at 10:00 A. M., at 2771 East Slauson Avenue, Huntington Park, California,
at which meeting a8 quorum of the members of said Boa.rd was at all times
present and acting, an Amendment of the Articles of Incorporation of said

corporation was adopted and approved by resolution of said Board, amendlﬁg

Article Five in the following particulars:

4 That portion of Article Pive reading as follows, to wit,
"The capital stock of this corporation shall be FIFTY THOUSAND DOLLARS
($50, 000), divided into FIVE THOUSAND (5000) SHARES of the par value of
TEN DOLLARS ($10. 00) each’, was stricken, and there was substituted

therefore and in lieu thereof the foliowing language. to wit, "The capital

stock of this =orporation shall be FIVE HUNDRED THOUSAND DOLLARS
($500, 000), divided into FIFTY THOUSAND {50, 000) SHARES of the par value F

of TEN DOLLARS ($10. 00) each, "
NOW, THEREFORE, the undersigned shareholder of said 4

corporation being the holder of all of the voting stock ef this corporation does
hereby adopt, approve and congert to the foregoing Amendment of taid Articles
of Incorporation.

IN WITNESS WHEREOF, the undersigned has hereunto sigred
his name, and following his name, the date of signing and the nujaber of shares
of said rorporation held by him of record on said date entitled te vote upon the
Amendment of said Articles of Incorporation of the character of the aforementioned

Amendment, E
Name Date No. of Shares of

- Stock %

Mareh 8, 1861 5, 000 é

EXHIBIT "A" 6l
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