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Pursnant to Section 617.1007 of the Florida Not For Profit Corporation Act, AAA
Auto Club South, Inc (the “Corporation™) certifies that:

1. AAA FLORIDA/GEORGIA, INC. was originally incorporated by approval of the
Circuit Court of Hillsberough County, Florida, on October 1, 1936 as the TAMPA MOTOR
CLURB. By a June 20, 1958 Amendment to its Charter, the original name was changed to the
PENINSULA MOTOR CLUB. On November 29, 1962, pursuant to the statutory procedure for
the reincorporation of corporations not-for-profit, the charter of the PENINSULA MOTOR
CLUB, as amended through such date, was filed with the Secretary of State for the State of
Florida and recognized, in Documnent Nuyober 704842, as PENINSULA MOTOR CLUB, INC.,
a Florida corporation not-for-profit. By an amendment to its Charter on August 1, 1988, the
corporate name was changed to AAA FLORIDA/GEORGIA, INC. On May 19, 1989, the
corporation amended and restated its Articles of Incorporation. By amendment to its Articles of
Incorporation on January 15, 1990, the corporate name was changed to AUTO CLUB OF THE
SOUTH, INC. By amendment to its Articles of Incorporation on May 22, 1990, the corporate
name was changed to AAA Auto Club South, Inc. The Articles of Incorporation were amended
again on May 5, 1998,

2. These Second Amended and Restated Articles of Incorporation do not ¢ontain any
amendments that require member approval. These Second Amended and Restated Anicles of
Ingorporation were adopted by the unanimous vote of the Board of Directors of the Corporation.

3. The original Amended and Restated Articles of Incorporation as amended, are
amended and restated in their entirety {o read as follows:

ARTICLE | - NAME

The name of the Corporation shall be AAA Auto Club South, Inc.
ARTICLE 1I- PURPOSES
The objects and purposes shall be to:

A. Conduct an organization composed in whole or in part of persons owning motor
vehicles or in whole or in part of persons known penerally as the traveling public;

B. Aid in securing the enactment of rational legislation and the formulation of proper
rules and regulations governing the use of motor vehicles and other means of travel and the
proper administration and ebservance of same;

C. Promote understanding among people in the United States and abroad and to thar
end to promote and arrange for travel of all kinds by land, sea and air;
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D. Protect owners and users of motor vehicles and other means of wavel and the
traveling public in general ageinst unjust and unreasonable legislation and to maintain their
lawful rights and privileges;

E. Promote and encourage in all ways the construction and maintenance of good
roads, the Improvement of existing highways, the erection of legible waming and direction signs,
the issuance of touring information, maps, elc., and in all ways to encourage, develop and
provide safe and coavenient travel conditions, services and facilities, including highways, air
ways, sea ways and any other means of travel;

F. Sponsor, encourage and promote safety education in schools and furnish such
materials and supplies as may be vseful in connection therewith;

G, Advance in every way the best interest of owncrs and users of mator vehicles and
the traveling public in general,

H. Inform and educate the traveling public and all motorists in the principles of
traffic and ravel safety and in other matiers concerning travel and motorists in general;

1 Encourage both domestic and international travel by members and by the general
public, to make travel arrangements for such travel services, and to generally operate as a travel

agency,

L Do any and all things useful and convenient to reduce the costs of travel by
automobile or otherwise; and 1o operate an all mcluswc travel serviee; :

K. Provide a full array of financial and insurance services; and

L. ‘Carry out and accomplish all or any part of the objects and purposes herein set
forth in any lawful manner, gither as principal or agent, directly or indirectly, throngh the use of
agents, subsidiary and affiliated companies or any combination thereof.

ARTICLE III— MEMBERS

The Corporation shall have two classes of members: one class shall be referred to a3
“Member,” and the other clags shall be referred to as “Corporate Member™

The Cérporariorn shall have only one Corporate Member which shall be Auto Club
International, Inc., a Florida Not For Profit Corporation. The Corporate Member shall have only
those rights and powers specified in the Bylaws.

Any person of good reputation shall be eligible for membership as a Member in this
corporation. Any such individusl may become a Member upon the {iling with the corporation of
a proper application with such endorsernents and approval as may be required by the bylaws, and
upon paying such fees and dues as shall be fixed from time to time by the Board of Directors.

TPA:430824:4

Hoornannrneir aan =

—



' - 4 F-122
Fab-26-2007 O4i22em  From-RUDEN WKCLOSKY 17 R ST 9847544806 e T P "Ei/”,“,,, e

4

Except for the rights and powers granted to the Corporate Member by the Bylaws, all
voting powers, including the right to vote for directors, shall be vested in and exercised by the
Board of Directors, No Member shall have any voting rights.

An annual meeting of the Members shall be held in the month of May each year on a date
to be designated by the Board of Directors. Notice of such meeting shall be given to Members as
provided by the bylaws. At such annual meeting (i) there shall be distributed such reports as
determined by the Board of Directors and (i} the President shall report to the members the state
of the corporation.

ARTICLE IV = TERM

The term for which this corporation exists shall be perpetual. .
ARTICLE V — OFFICERS

The officers of this corporation, each. of whom shall be a member, shall consist of a
President, a Secretary, and a Treasurer and such other officers a3 may be provided by the bylaws.
Any two or more offices, except Pres1dent and Secretary, may be held by the same person.

ARTICLE VI~ BO QF DIR

The composition of the Board of Directors including the number of directors serving, the
increase or decease in number of directors and the method of their election or appointment shall
be determined in the manner provided in the Bylaws.

ARTICLE VII - BYLAWS

Such bylaws as may be deemed necessary for the governance of the corporation may be
adopted by the Board of Directors, and frorn time to time may be amended by said Board by a
majority vote thereof of the Membezs of the Board presant at a meeting thercofand constituting a
quorum.

JICLE VIIT — INDEMNIF ON

The corporation shall indemnify persons for such acts as are more particularly provided
in the corporation’s bylaws.

ARTICLE IX — AMENDMENT

These Articles of Incorporation may be amended by a majority vote of the Board of
Directors of this Corporation at anmy annual, regular or special meeting of said Board of
Directors, provided, unless waived by a majority of the Board of Directors, that written notice of
the proposed amendment to be presented to the Board shall have been given 1o each Director at
least thirty (30) days before any meeting thereon.

_These Second Amended and Restated Articles of Incorporation correctly set forth the
provisions of the Articles of Incorporation as herctofore and hereby amended; have been duly
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adopted as required by law; and supersede the original Articles of Incorporation and all
amendments and restatements thereto,

)7 IN WITNESS WHEREOF, we have hereunto set our hands and seals this 267 day of
L2007,

AAA AUTO CLUR SOUTH, INC.

N O S

Thomas E. O'Brien, President

(SEAL)

%W : - 3 ,

Kevin W, Bakewell ~ Secretary
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