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ACS CAR CARF HOLDING L INC.

The undersigned, acting as Incorporator of ACS Car Care Halding I, Inc., a corporation
organized under the Florida Business Corporation Aci, hereby adopts the fallowing Arficles of
lncorporation for such corporation:

ARTICLE I

© NAME OF CORPORATION
The name of this Corporation shall be ACS CAR CARE HOLDING 1, INC. (the

“Corporation™).
ARTICLE I
PRINCIPA CE
The street address of the initial priacipal office of the Corporarion is 1515 North
Wesishore Blvd., Tampa, Florida 33607,
ARTICLE IfT
PURPOSE
The purposes of the Corporation shall be 10 own, lease and operate AAA Car Care
Centers, as well as conduct an orgenization composed in whole or in part of persons owning
motor vehicles or in whole or in part of persons known generally as the traveling public; to aid in
securing the enacument of rational legislation and the formulation of proper rules and regulations
goveming the use of motor vehicles and other means of wravel and the proper adminisiration and
observance of the same; 1o promote understanding among people in the United States and abroad

and to that end o promote and arrange for mavel of all kinds by land, sea and air; to profect
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owners and users of motor vehicles and other means of wavel and the wwaveling public in general
against unjust and unreasonable legislarion and o maintain their lawfil rights and privileges; 1o
promote and encourage in all ways the comrstruction and maintepance of good roads, the
improvement of existing highways, the erection of legible waming and direction signs, the
1ssuing of tour information, maps, and similar docurncnts_ and information (in any and all media),
and in all ways 1o encourage, develop and provide safe and conveniens travel conditioné, services
and facilities, including highways, airways, seaways, and any other means of wravel; 1o sponsor,
encourage and promote safety education in schools and 1o furnish such matertals and supples as
may be usefil 1 connection therewith; 1o advance in every way the best interests of owners and
users of motor vehicles and the raveling public in genersl; 1o inform and educate the waveling
public and all motorists in the principles of maffic and travel safery and in other matters
concermng travel and motorists in general; 10 encourage both domestic and international travel
by members and by the general public, 1o make 1ravel arrangements for such wavel serviees, and
70 generally operate as # travel agency; 1o do any and all things useful and convenient 10 reduce
the cost of wavel by sutomobile or otherwise, and to operate an all inclusive travel service; 10
provide a full amay of financial and insurance services; and 10 carry out and accomplish all or
uny past of the objects and purposes herein set forth in any lawful manner, either as principal or
agent, directly or indirecily, through the use of agemrs and/or subsidiaries and affiliated
COIMpAniLs,

The enumeration of the special purposes and powers herein set forth shall not be
considered as a limitation upon the purpases and powers of the Corporation, bur in additon
thereto the Corporation shall have all the purposes and powers authorized by and usually granted

1o corporations organized under the laws of the Staic of Florida.
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ARTICLE 1V
AUTHO ARES

The aggregate number of shares which the Corporation shall have aufhority 10 issue is
1,000 shares of capital stock all of which shall be designated “Common Stock™ and have a par
value of 8.01 per share,

ARTICLE V ‘
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The sweet address of the initial registered agent of the Corporation is 1211 1* Avenye
Norih, St Petersburg, Florida 337035, and the name of the initial registered agent at @at address
is J. Clifford Ruud.

ARTICLE VI
INCORPORATOR
The name of the Incorporator of the Carporation is fohn A. Tomlin, and the address of
said Incarporator is 1515 North Westshove Blivd., Tampa, Florida 33607.
ARTICLE VII

BO O¥ DIRECTORS
The number of persons constituting the initial Board of Directors shall be four (4). The

names and addresses of the members of the initial Board of Directors ase as follows:
Robert R. Sharp
1515 North Wesishare-Bivd. |
Tampa, Florida 33607
John A. Tomhin

1515 North Westshora Blvd.
Tarnpa, Florida 33607
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Robert A. McKee

1515 North Westshore Blvd.

Tampa, Florida 33607

Scott E. Denman

1515 North Westshore Blvd.

Tampa, Florida 33607

The method of appointment and election of directors thereafter shall be as stated ia the
Bylaws, and all other matters concerning the Board of Directors shall be governed by the Bylaws
of the Corporation.

ARTICLE VIT1

QFYICERS

The Corporation shall have such officers as the Board of Directors shajl determine, and
the method of appoinument and election of such officers shall be es specified in the Bylaws. All
other mauters concerning the officers shall be governed by the Bylaws of the Corporation.

ARTICLE IX

YLAWS
Bylaws shall be adopred by majority vote of the imtial Board of Directors  The Bylaws
may thereafier be ahered, amended or replaced as provided in the manner provided in the Bylaws
themselves. The Bylaws may contain .any provision for the reguiation and management of the
affairs of the Corpararion not inconsistert with Florida law or the Articles of Incorporation.
ARTICLE X

TERM
The term for which the Corporatioa exists shall be perpetual.
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ARTICLE X1
INDEMNIFICATION

(A)  To the fullest extent permined by the Florida Business Corporation Act, as the
samr exists or as may hereafler be amended, a director of the Corporation shall not be personally
lisble to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director,

(B)  The Carporation shall indemnify to the fullest extent permitted by law any person
made or threatened w be made a party 10 an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testalor or intestate is or was a
direcior or officer of the Corparation or any predecessor of the Corporation, or serves or served
at any other enterprise as a director or officer at the request of the Corporation or any
predecessor 1o the Corporation.

(C)  Neither any amendment nor repeal of this Article X1, nor the adoption of any
provision of the Corporation’s Articles of Incorporation inconsistent with this Article XI, shall
sliminare or reduce the effect of this Asticle X1 in respect of any manter occurring, or any action
or proceeding accrying or arising or that, but for this Aricle X1, would accrue or arise, prior to

such amendment, repeal or adoption of an inconsistent provision.

ARTICLE XTI
AMENDMENTS

Excepr as otherwise provided in Aricle X1, the Corporarion reserves the right 10 amend,
alier, change or repeal any provision in these Articies of Incorporation in the manner prescribed
by law, and all rights conferred on sharcholders are subject 1o this reservaton. These Arnicles of

Incorporation may be amended prior to the issuance of shares of the Corporation by the
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unanimous approval or consent of the Board of Direciars. .'I"ht'reaftcr, every amendment shall be

effected in such manner as may be provided by law.

N WITNESS WHEREOF, the lucorporato: has hereunto fixed his signature this 7 e

day of (/K%&/ 2010.
N GTaA

Jol@(. Tomiin, Incorporator

VACCEPTANCF. OF DESIGNATION AS REGIS D AG
The undersigned, named as the regisiered agent in Anicle V of these Aricles of
Incorporation, hereby accepts the appointment as such registered agent, and acknowledges that
he is familiar with, and accepts rhé obligations imposed upon registered agents under the Flarida

Business Corporation Act, including specifically Section 607.0503 thereof.

2w/

1. Cliffetd uuc{
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