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Division of Corporations
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SUBJECT: KAUFFMAN TIRE, INC,

Dear Sir or Madam: —
=]
r-r'? W

The enclosed "Application by Forcign Corporation for Authorization to Transact Busifiess in in

Florida", "Certificatc of Existence”, and check in the amount of $70.00 are submltldﬂ tc rcgﬂstcr :
™

the above referenced foreign corporation to transact business in Florida. ST

Please return all correspondence concerning this matter to the following:

T

==

o
o
—

Deirdre Broadfoot, Legal Assistant
Altman, Kritzer & Levick, P.C.

6400 Powers Ferry Road, N.W,, Suite 224
Atlanta, Georgia 30339

Should you need to call someone concerning this matter, please call Deirdre Broadfoot at (770)
951-6789.

Very truly yours,

Deirdre L. Broadfoot
Legal Assistant

Enclosures
cc:  Lawrence H. Freiman, Esq.
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Sccretary of Stato

March 12, 1996

ALTMAN, KRITZER & LEVICK, P.C.
DEIRDRE L. BROADFOOT

6400 POWERS FERRY RD., NW #224
ATLANTA, GA 30339

SUBJECT: KAUFFMAN TIRE, INC.
Ref, Number: W96000005352

Wa have received your document for KAUFFMAN TIRE, INC, and your check(s)
lotaling $70.00. However, the document has not been filed and Is being retained
in this office for the following:

Pursuant to section 607.1502(4), 617.1502‘4) or 608.502(4?. Florida Statutes,
this offica collects a civil penalty of $1000 for each year this entity transacted
business or conducted its affairs in Florida prior 1o qualification and the

appropriate annual report fees that would have been due this office had the entity
qualified the year it began operations in this slate. The amount due this office to
cover both annual report and penalty fees is $1200.00.

Enclosed please find a copy of section 607.1501 or 617.1501, Florida Statutes,
which lists those activities that do not conslitute transacting business or
conducting affairs in this state. If after reviewing this section you determine
erroneovs information was inserted on the application, a sworn affidavit
containing the: following information must be submitted: 1.) a statement indicating
erroneous information was listed on the application; and 2.) the correct date the
corporation Legan transacting business or conducting its affairs In Florida prior to
the year the application was submitted did not constitute transacting business or
conducting affairs pursuant to section 607,1501 or 617.1501, Florida Statutes.

If you have any questions conceming the filing of your document, please call
(904) 487-6093.

Freta Lott
Corporate Specialist Supervisor Letter Number: 996A00010882

Divisior of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Ms, Freta Lott

Corporate Specialist Supervisor

Florida Department of State,
Division of Corporations

19:3 Ky SZEWHES

P.O., Box 6327
Tallahassee, Florida 32314

. Re: Kauffman Tire, Inc. (formerly known as Kauffman Tire Service of Georgia, Inc.)
Your Ref, Number; W96000005352

Dear Ms, Lot

I am in receipt of your letter dated March 12, 1996 addressed to my legal assistant, Deirdre L.
Broadfoot (Lectter Number 996A00010882). Your letter states that the amount due the Florida
Sccretary of State’s office to qualify the above-referenced corporation (the “Applicant™) for the
current ycar is $1,200, consisting of a $1,000 civil penalty [Fla. Stat. § 607.1502 (1993)] and a
$200 annual report fec (presumably for calendar year 1995). For reasons explained below, |
request (i) a complete abatement of the civil penalty and the 1995 annual report fee imposed on
the Applicant by your letter and (i) permission to file the Applicant’s Application by Forcign
Corporation for Authorization to Transact Busincss in Florida currently being retained by your
office (along with the previously submitted $70 filing fee).

General

The Applicant, a Georgia corporation, is the surviving corporation in a complex, multi-step
consolidation and merger of 19 distinct entities located in three separate states: Florida, Georgia




Ms. FFreta Lot
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and Ohio. The following six entitics involved in the consolidation and merger were incorporated
in Florida:

(n KuaufTman Tire Service of Largo, Inc.;
2) Kuauflman Tire Center of Oldsmar, Inc.:
(3) Kauffiman Tire Center - Downtown, Ine.;
(4) Kauffinan Tire Service of St, Petersbury, Inc.; (
(5)  Kauffinun Tire Service of Tyrone, Inc.; and =7 s
(6)  Kauffman Tire Service of Florida, Inc. R
(¥ ] )
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The Florida entities listed in (1) through (3} above were each nonoperating, administrativelye ™~
dissolved subsidiarics of Kauffiman, Inc., o former Georgia corporation which wasTergeddnto
the Applicant effective 12:01am, Junuary 1, 1996, Each of these nonoperating subsidiarics were
reinstated on December 29, 1995 for the sole purpose of merging them out of existence and into
Kaulfman, Ine, {see your Document Numbers S75193, V46343 and V46349; your Lelter
Number 996A00000070) (the “First Step Mergers™). Such reinstatements required sn aggregate
fee payment to the Florida Sceretary of State of $1,125.00. The Applicant also paid to the
Florida Sccretary of State a filing fec of $385.00 in conncection with the First Step Mergers (see
your Letter Number 996A00000070). Kauffman, Inc. did not transact business in Florida within

the meaning of Fla, Stat. § 607.1501,

-
u ufg Jetl U

The Florida entitics listed in (4) through (6) above were cach aperating subsidiarics of the
Applicant until December 29, 1995, at which time they were merged out of existence and into the
Applicant (the “Second Step Merpers™). Prior to the merger, cach of these operating subsidiarics
were in good standing with the Florida Sccretary of State, having paid their respective 1995
annual reporting and supplemental corporate fees of $200.00. The Applicant also paid to the
Florida Sccretary of State a filing fee of $280.00 in connection with the Second Step Mergers
(sce your Letter Number 596A00000080). Because of the continuing operations of its former
Florida subsidiarics, the Applicant, under its former name of Kauffman Tire Service of Georgia,
Inc., transacted business in Florida within the meaning of Fla, Stat. § 607.150% (1993) for oue
day (Saturday, December 30) during calendar year 1995. The sole reason the Second Step
Mergers were to be effective on Decentber 29, 1995 was 1o ensure thart the Third Step Merger
(described immediately below) would be effective on January 1, 1996.

ALTMAN, KRITZER & LEVICK, P.C.
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Effective 12:01am, Junuary 1, 1996, Kauffinan, Inc, merged with and into the App{idait, gud 1]:’_05--4
Applicant simultancously changed its name from Kaeffinan Tire Service of Gcorg!bﬂ?;:c. 10 l’j _
Kauffman Tire, Inc. (sec the Articles of Merger and Plan and Agreement ul'Murgm;“_glfl:jchf;ﬂ o™
your Letter Numbers 996A 00000070 and 596A00000080; additional copy enclosed hitewith)

(the “Third Step Merger™),

As referenced above, the multi-step consolidation and merger required coordination of
contemporancous filings with the States of Florida, Georgin and Ohio. To cnsure that the
transactions were uctually consummated and the proper filing sequence of the First Step Mergers,
Sccond Step Mergers and Third Step Merger complied with across the three states, we had to
awnait written confirmation from cach slate. Morcover, in accordance with the Plan and
Agreement of Merger, neither the First Step Mergers nor the Sceond Step Mergers would be
cilective until the last of filing of the First Step Mergers and the Sccond Step Mergers with the
Sccretaries of State of Florida, Georgia and Ohio.

Your office provided prompt, written conlirmation of the Step One Merger and Step Two Merger
being filed in the nppropriste sequence (see your Letter Numbers 996A 00000070 and
S96A00000080). However, not until on or around January 8, 1996 did we receive written
confirmation from the State of Georgia of the appropriate filings of the First Step Mergers,
Second Step Mergers and Third Step Merger, and not until on or around February 5, 1996 did we
receive writien confirmation from the State of Ohio of the appropriate filings of the First Step
Mergers and Second Step Mergers (sce enclosed Affidavit of the undersigned). Therefore, we
first received evidence of the December 29, 1995 effective date of the First Step Mergers and the
Second Step Mergers on or around February 5, 1996, Within & reasonable time thereafter, we
submitied to your office an Application by Foreign Corporation for Authorization to Transact
Business in Florida along with the $70 filing fece.

Conclusion

[t would be grassly inequirable for your office to impose on the Applicant the $1,600 c¢ivil
penalty and the $200 1995 annual report fee for the gue day during calendar year 1995 the
Applicant technically transacted business in Florida. Because of the complex, multi-step nature
of the consolidation and merger, the Applicant was unable to confirm any sooner than

ALTMAN, KRITZER & LEVICK, P.C.
A7009.1
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Fzbruary 5, 1996 thot the First Step Mergers and the Second Step Mergers were effeetive
December 29, 1995; in due course thereafler, the Applicant {iled for authority to tronsact
business in Floridn, Maorcover, the Applicant’s transaction of business in Floridu was, and
continues 1o be, solely through the operations of former FFlorida-incorporated subsidiaries of the
Applicant, each of which paid their 1995 tnnual report fees to the State of Florida,  “T'he
Applicant’s situation is so unique as to be readily distinguishable from the fec-avoidonce
situation Flu, Stat, § 607.1502(4) (1993) is clearly intended to penalize.

Based on the foregoing and the enclosed Affidavit of the undersigned, T would appreciate n
complete abalement of the civil penalty and the 1995 annual report fee imposed on the Applicant
by your letter. In addition, please nccept for {iling the Application by Foreign Corporation for
Autherization to ‘T'ransact Business in Florida currently being reteined by your office (along with

the previously submitted $70 filing fee).
Thank you in advance for your cooperation,

Very truly yours,

ZAWRENCE H. FREIMAN

-1
T

- T
LHF/re o
Enclosures

ALTMAN, KRITZER & LEVICK, P.C.
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The undersigned, being duly sworn, deposes and says:

Deponent is associated with the law firm of Altman, Kritzer & Levick, ).C., which Jow
firm represents Kautlmon Tire, Inc., a Georgia corporation (formerly Kauffman ‘T'ire Service of
Georgin, Inc.). Kauffman Tire, Ine, engaged C T Corporation System ("C T’ Corporation) to {ile
documents for a mulii-step consolidation and merger (the "Merger") involving Kaultiman Tire,
Inc. in three separate states: Florida, Georgia und Ohio. KaulTinan Tire, Inc. is the surviving
corporation of the Merger.

On or around Junuary 8, 1996, Deponent received written canfirmation and supporting
documentation from C T Corporation of the Merger filings made in the office of the Georgin
Secretory of State. On or sround February §, 1996, Deponent reeeived written confirmation and
supporting documentation from C T Corporation of the Merger filings made in the office of the
Ohio Secretary of State,

Deponent states that the above statements are true to the best of Deponent’s knowledge,
information and belief.

e
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Dated as of the 18th day of March, 1996, Lo o8
i

As to the Deponent, sworn to, - ‘,‘3,.

[IEL

signed, sealed and delivered

this 18th day of March, 1996

in the presence of?

Notary Publie, State of Georgia IAWRENCE H. FREIMAN

RITAT. CABE

Votary Publlis, Paulding County, Qeorpia
?(‘!mmhlmExplmMil."
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APPLICATION BY FOREIGN CORPdRATlON FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1. _ KAUFFMAN TIRE, INC.

Name of corparation: must include the word 'INCORPORATED", "COMPANY","CORPORATION® or words or
sbbreviations of like lmport in language as will clearly indicate that it is a corporation instcad of a natural
person or partnership if not so contained in the nune st present.)

2. Georgin . GB - |2‘1"?005
(Sinte or country under the law of which it 13 tncorporated) { FEL number, (Mapplicabic)

4, February 17, 1978 5. Perpetual

(Date of Incorporation) (Duration; Yeur corp. will cense to exist or "perpetual™y

6, __December 29, 1995

{Laate first transacted business in Florida, (SEE SECTIONS 607.1301, GO7.[302, AND 817,135, F.5.)
oy
7. _ 4847 Clark Howell Highway =

Collepe Pork, Georgin 30349

(Current mailing address)

8. Sale of tires and related products and services

Iurpdge;c(s) of eorporation authorized in home state or country 1o be carried out in the state of
on

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT
acceptable)

Name: Tom Money

Office Address: 2409 East Second Avenue

Tampa , Florida , 33605
(Zip Codc}

10. Registered agent's acceptance:

Having been named as registered tg;enr and to accept service of process {or the above stated
corporation at the place designated in this application, [ hereby accept the appointmemnt as
regisiered agent and agree (o act in this capacity. I further agree (o comply with the provisions of
all statutes relative o the proper and complete performance of my duties, and I am familiar with
and accepl the obligations of my positiols as regr'stnred agent.

MNoaa

( Registered hgent's sigmmTc) Tom Honey

11. Attached is a certificate of existence duly authenticated, 'not more than 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other
official having custody of corporate records in the jurisdiction under the law of which it is

incorporated,




12, Nnmca and nddrfsscs of officers and!or directors: (Street address ONLY- P, O. Box
NOT acceptable

A. DIRECTORS (Street address only- P, O, Box NOT acceptable)
Chairman: ___
Address:
Vice Chairman;
Address:

Director;
Address:

Director: ___John Kauffman

Address: ___4847 Clark Howell Highway
College Park, Georgla 30349
B. OFFICERS (Street address only- P, O, Box NOT acceptable)
President: __John Knuffman
Address: 4B47 Clark Howell Highway

i

College Park, Georgia 30349

~

Vice President:
Address:

3
B I|f 428496

11574 1339

LY
)

1T
?

Secretary: _ Mark Kauffman

Address: 4847 Clark Howell Highway

College Park, Georgia 30349

Treasurer; _ Mark Kauffman

Address: 4847 Clark Howell Highway, College Park, Georgic 30349

NOTE;: IJ/ncess tach an addendum to th lication listing additi
e a e Geany o the application listing additional

|

(Signhture of Chairttrar, WiceChairman, or any otlicer histed in number 127of the spplication)

13,

14, _ John Kauffman, President
{Typed or printed namc and capacity of person signing application)
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CERTIF ICATE OF EXISTENCE

[y the Socretary of State of the Sta

te of Georgia, do.hnrcby certify under the
seal of my office that '

KAUFFMAN TIRE, INC.
A DOMESTIC PROFIT CORPORATION

was formed In the jurisdiction stated above or was authorized to transact business
in Georgla on the above date. Said entity is in compliance with the applicable
filing and annual registration provisiens of Title

Gecrgia Annotated and has

14 of the Officla! Code of
not flled -articles

of dissolution, certificate of
cancellation, or any other simllar document with the office of .the Secretary of
State.

This certificate relates only to the legal existence of the above-named entity as
of the date {ssued. It does not certify whether or not a notice of intent to
dissolve,

an application for withdrawal, a statement of commencement of winding
up, or any other similar document has been filed or is pending with the Secretary
of State.

This certificate is issued pursuant to Title 14 of the Official Code of Ceergia
Annotated and

Is prima-facie evidence that said entity is in existence or js
authorized to transact business {n this state.

ﬂ‘ é‘ M
LEWIS A. MASSEY

SECRETARY OF STATE




