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FIRST: The nume of the corporation is CA Funding Tne. (the "Corporation").

SECOND: The uddress of the Corporation's registered office in the State of Florida is
7400 Baymeadows Roau, Suite 200, Jacksonville, Florida 32256, ‘Tho name and addroess of the
registered agent in the State of Florlda is Nancy Noble, Coggin Automotive Group, 7400
Baymeadows Road, Suite 200, Jacksonville, Florida 32256. The prinedpal place of business
1s the same on the reglstered office,

Signature of acceptance by agent for service of process:

Ms. Nancy Noble
Signature: ‘/ﬂw:u, %/*/&/
Y/

THIRD: The purpose of the corporation is to act as general partner of the Florida limited
partnership registered us CA Funding 2 Ltd. ("CA Funding 2") whose purpose is to act a3 general
partner of the Florida limited purtnership tegistered as CA Funding 1 Ltd ("CA Funding 1').

FOURTH: The total number of shares of stock which the Board of Directors of the
Corporation shall have authority to issue is 5,000 sharcs of common stock, which are without par
value

FIFTH: The Corporation shall be operated in such a manner that it would not be
substantively consolidated in the estate of any other individual, corporation, partaership, joint
venture, trust or unincorporated organization or any other legal entity, whether acting in an
individual, fiduciary or other capacity (each a "Person") (that is, in such a manner that the
separate corporate existence of the Corporation would not be disregarded), in the evert of a
bankruptey or insolvency of such Person, and in such regard, the Corporation shall:

(®  not become involved in the day-to-day management of any other Person
except CA Funding 1 and CA FFunding 2;

(b)  engage only in those activities required 1o perform the functions described
in the THIRD section hereof and matters necessarily incident thereto;

NOC #1238619
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(¢)  maintein sepurute cotporate records and books of uccount and k sepurate
business office from any other Person;

(d) maintain its asscts separatoly from the assets of any other Petson
(including through tho maintenance of n ssparate bank account);

(¢)  muintuin separate finuncinl statements, books and records from any othor
Person;

not guaranice any other Person's obligations or accept funds from uny other
Person for the payment of the Corporation's expenscs (other than certain incorporation or sit-up
expunses) and all obligations or indebtedness incurred by the Corporation;

(g)  conduct all business correspondence of the Corporation and other
communications in the Corporation's own name; and

(h)  notsct as an agent of any other Person in any capacity other thun actiog as
general partner of CA Funding 2.

SIXTH: The Corporation shall at all times, except as noted hereafter in this SLXTH
Section of these Articles of Incorporation, have at least two directors (each individually an
“Independent Director") who shall not be and never were:

()] a stockholder (direct, indirect, or beneficial), or adviser (. xcept in the
capacity of director of the Corporation) of the Coggin Automotive Corporation, a F lorida
corporation, or any of its Affiliates (as heeinafter defined). For purposes of these Axticles, an
Affiliate with respect to any entity is any person or entity that:

(a)  owns, ditectly or indirectly more than 5% of the common stock (any class)
of such entity (if the entity is a corporation) or that otherwise holds a substantial
ownership interest in such entity (if the entity is not a corporation), or that controls,
dircctly or indircctly through onc or more intermediaries, such catity;

(b)  isadirector, officer, partner, joint venturer, or lepal advisor of such entity
or that serves in any capacity in which a fiduciary duty is owed to such entity, or that
otherwise has the power or authority to designate any person to serve in any capacity
described in this subclause (b); :

(c)  isowned, in whole or material part, or is controlled, directly or indirectly
through one or more intermediaries, by such entity or that is under common ownership or
control with such entily; or

DOC 1235819
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()  ary relutive or spouse of any such persan, or any relative of such spouse
who hins the sume home as yuch person,

(The Coppin Automotive Corporation and its Aftiliutes other thun the Corporution uro
- referred 1o heroinafier collectively oy "the Copgin Automotive Group"),

()  atrusten, consorvator or reccivor of any member of the Copgin
Automotive Oroup;

(i)  uperson related to or Affiliated with any person identificd in clause (i) or
(i1 or
(iv)  adirector, officor, euployve, customer, supplier or Atfiliate of any -
membor of the Coggin Automotive Group, or any person or entity that has recelved any material
beneflt (oxcluding, however, any compensation received by the dircctors, in such persons’
capacity as such, of the Corporation) in any form whatever from, or uny person or cntity that has
provided any service (excluding, however, any service provided by the directors, in such persons’
capacity as such, of the Corporation) in any form whatever to any member of the Coggin
Automutive Group.

In the event of death, incapacity, resignation or removal of either or both o’ "
Independent Directors, the board of directors of the Corporation shall promptly eloct one T WO
Independent Directors as applicable. Any Independecnt Director so elected by the board ¢
directors shall hold office until the next annual election of directors and until his or her successor
shal] be duly elected and shalt qualify. The Board of Dircctors of the Corporation shall not voto
on any matter unless and until at least two Independent Directors have been duly elected and
qualified to serve on the bourd of directors.

SEVENTH: Notwithstanding any other provision of these Articles of Incorporation and
any provision of law that otherwise empowers the Corporation, neither the Corporation nor the
Board of Directors nor any committes appointed or designated thercby shall without the
unanimous vote of the Board of Directors, including the affirmative vote of the Independent
Directors and the affirmative vote of the kolders of 100% of the common stock ouistanding:

(a)  make an assignment for the benefit of creditors, filea pelition in
bankruptcy, petition or apply to any tribunal for the appointment of a custodian, receiver or any
trustee for it or for a substantial part of its property, commerce any proceeding under any
bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or
statute of any jurisdiction, whether now or hereinafter in effect, consent or acquicsce in the filing
of any such petition, application, proceeding or appointment of or taking possession by the
custodian, receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the
Corporation or any substantial part of its property, or admit its jnability to pay its debts generally

DOC #1231619 3
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~ uy thay beconte due or authorize any of the forogoing to be done or tuken on behalf of the
Corporation or tuke any corporate action in furtherance of any such action;

(1)  amond, alter, change or repeal the THIRD, FIFTH, S8IXTH, ELEVENTH,
or this SEVENTH section of theso Articlen of Incorportion or adupt, nmend or change any
sicction of these Articles of Tucorporution so us to be inconsistent with such THIRD, FIFTH,
STXTH, SEVENTH, or BLEVENTH section;

(c)  dissolve or liquidate, in whole or in part; or

(d) consolidate with or merge into any other ontity or convey, trunsfer or icase
its propertics and asscts substantially as an entirety to any entity, or permit any entity to merge
into the Corporation or convey, transfer or lease its propertics und asgots substantially as an
entirety to the Corporation,

EIGHTH: To the extent permitted under the Florida Business Corporation Act, none of
the Corporation's directors shall be linble to the Corporation or its stockholders for monetary
damages as a result of breaching any fiduciary duty as a director.

if the Florida Business Corporation Act is hereafter amended to authorgze the
further climination or limitation of the liability of a director, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Florida Business
Corporation Act, as so amended.

NINTH: The Corporation shal), to the fullest extznt permitted by Scction
607.0850 (including actions of the type described in subsections (a) and (b) thereof) of the
Florida Business Carporation Act, as the same may be amended from time to time, indemnify
and reimbuzse ull persons whom it may indemnify and reimburse pursuant thereto; provided, that
the Corporation may obligate itself but shall not be abligated hereby to indemnify any person
who has acted as agent of the Corporation or who has acted at the request of the Corporation as
agent of another corporation. The indemnification provided for herein shall not be deemed
exclusive of any other rights to which those seeking indemnification may be catitled under any
By-law of the Corporation, agreement, vote of stackholders or disinterested directors or
otherwise.

TENTH: The EIGHTH and NINTH sections hereof and this TENTH section
may not be amended or modified to increase the liability of & director, or rcpealed, except upon
the affirmative vote of the holders of 75% or more of the outstanding shares of common stock.
No such amendment, modification or repeal shall apply to or have any efrect on the liability or
allcged liability of any director of the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment, modification or repeal.

DOC#IDLETe
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ELEVENTH: The Bonrd of Dicectots is authorized to make, alter or ropeal the
f3y-laws of the Corporation, except that such oripinal or udditional By-laws or sy alteration,
smondinent or repeal thereo! shall not in uny mannor impair, nor impuir the intent of, the
THIRD, FIFTH, SI1XTH, SEVENTH or this ELEVENTIH section of these Articles of
Incorporation. Election of direclors need not be by writton ballot.

TWELFTH: Notwithstanding any other provisions of thuse Articlos of
Incorpotation and any provision of luw that otherwise so empuwers thiy Corporution, this
Corporution shall not, without thy unanimous consent of all members of tho Board of Directors
and all of the holders of the common stock entitled ¢ 80 consont at such time, voluntarily
commence any proceeding ot file any petition under uny bankruptey, insolvency, reorganization,
liquidation or similur law, or make a general assipnment for the benefit of creditors, or admit in
writing ity inability to puy ity debts genetally, or consent to the appointment of a conservator,
receiver, liquidator, trastee or similar officlal, or take uny corporate action to authorize any of the
foregoing. This TWELFTH section of theso Articles of Incorporation may not be amended
without the unanimous consent of all members of tho Board of Directors und all of the holders of
the common stock entitled to vote on the matters contained in this TWELFTH section of these
Adrticles of Incorporation.

THIRTEENTH: The name and mailing address of the sole incorporator are as follaws:

Steven P. Wagner
425 Park Avenue
New York, New York 10722-3598

FOURTEENTH: The Corporation is to have perpetual existence.

THE UNDERSIGNED, being the sole incorporator of the Corporation, for the purpose
of forming a corporation pursuant to the General Corporation Law of the State of Florida docs
make these Articles of Incorporation, hereby declaring and certifying that the facts herein stated
are true and, accordingly, does hereunto set his hand this l@_’aay of February, 1996.

teven P. Wagner

Sole Incorporator
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COMIN MANAGEMENT COMPANY

Jachsonville, FL

COGGIN AUTOML TIVE CORY,
Juchsonvilie, L,

IN PONTIAC-GMC TRUCK
ot Jwhaonville, Bl

COGGIN NISVAN
Jucksonyltle, FL

COGGIN LIONDA
Jxchsonville, PL.

COGGIN ACURA
Jxchsonville, FL

SATURN OF REGENCY
Jnchaonville, KL,

SATURN OF ORANGE PARK
Jachsanville, FL

SATURN OF TNIE AVENUES
Jacksonvitle, F1,

COGGIN K1A
Jachsonyille, L

COGGIN MENCEDES BENZ
HONDA/BMW
FL Pierce, FL

COGGIN-ANDREWS 1LONDA
Oslande, FL

BAYWAY FINANCIAL SERVICES
Jachsonville, FL

HOLIDAY TNN-BAYMEADOWS
Jacksonville, L
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Mc. Buck Kohe
Florida Department of State ATHIE || “ RPN NG A B |
Division of Corporations L2A)3/95- G-

P. O. Box 6327 HHUI.I'..[ILI ks L)
Tallahannoae, Flocida 32314

PA60000T 7375

RE: OORPORATION ADDRESS CHANGES
bear Mr. Kohc:

BEnclosad is our check for $805.00 to cover tha $35.00

charge for each of the twenty-thcee (23) PForm
CR2E045(1/95) which are enclosed.

We trust this iu acceptable rather than submitting a
separate check for each request.

If anything further is reguired in order to change
our records, please give me a call.

Many thanka for your help.

Sincerely,

Vice President &
Chief Administrative Offi
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7400 Baymeadows Way ¢ Suite 200 » Jacksonville, FL 32256 « Phone: (904) 730-2464 = Fax: (904)730.2283

Mailing Address: P.O. Box 16469 + Jacksonvlile, FL 32245.6469




‘Florida Department of State, Sandra B, Mortham, Secretary of State

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED
AGENT OR BOTH FOR CORPORATIONS

Pursuant to the provisions of sections 607.0502, 617.0502, 607.1508, or 6171508, Florida Statutes, the

udersigned corporation organized under the laws of the State of FLORIDA

submits the following statement in ordor to change its registered office or registered agent, or both, in the
State of Florida.

1. The name of the corporation is: QA fovwrdew 2 YHAR

2, The mailing address of the corporation is ; P._O. BOX 16469, JACKIONVILLL, FLORIDA 32245

3. Date of incorporation/qualification; ___2- .2 7-9¢ Document number: 24 C0oa £ 2P 7s™

4, The name and address of the current registered agent and office:

NJMQ-'-/{ /\/oé/e.
— 7400 baymexdows way. suits 200

2o R
5. The name and address of the new registered agent and office: (P.O. Box Not Accepuﬁj D e
—— gy Lo ble :5 % 7Ty
r~o:. ™ ™
cu By
4306 PABIO OAKS QOURT D o
po

— JACKSONVILLE, promina 32224

The street address of its re stered oﬁce and the street address of the business office of its registered
agent as changed, will be identical

Su &h chan ey“t’ﬂg %uthonzed by resoluuon duly adopted by its board of directors or by an officer so

(Signature oi an o'ﬁod, % of vice % e board) (D:::)M
E% or ﬁ name and utle)

Having been named as registered agent and t do Jccept service of process or the above stat CO'POW'O?'
I herel y af'fe t the appo mtmenr as as reg .s'tere n t lp and agree ro act in % ¢¢¢ ;0
comply wi rovisions of tutes relative to roper and complet e O )
andp %n farmhae- with and accept rhe obligation of my ;gmnon as reglstefee agent. my

11~
(Signature of Regisiered Agent) 1‘4(:3“},)
If signing on behalf of an entity:
{lyped oc Printed Name) (Capacity)

CRIED43(1/9%) FILING FEE: $35.00




