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SLAY & MCMULLEN

ATTONNEYS AND COUNBELORR AT LAW

AA7 BOUTH CALHOUN STHEET
r.0, sOX 3w {(21P 30208}
TALLAHARBER, FLORIDA 3830(
1309, AA4BIIE FAX (WO4) HAR.-7BED

DMrect Nialy  90A7428.5300
DMrect Fon  904/222:7139

June 7, 1996

Taliahasaen

Secretary of State

Divielon of Corporations 1 Ss0a0
409 Eamt Gaines Street %BDT%J]U%? --019
Tallahasseoe, Florida 32301 w122, 50 M"lEZ S0

Re: FPFalreloth Auto Sales, Inc,
= Dear Sir or Madam:

Enclosed for £iling are Articles of Incorporation and
Cartificate Designating Reglatered Agent for the above-referenced
corporation, Also encloged is our check in the amount of $122,.50
to cover the £iling fee and certified copy charge. I would
appreciate your calling my office when the certified copy is ready,
and I will arrange for someone to pick 1t up,

If you have any questions or if any additional information is
needed, please call me or my secretary at 425-5306,

Yours truly,

Fleone Frvhpe

M. Julian Proctor, Jr.
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ANTICLEG OF INCORPORATION OF FILED

FAIRCLOTR AUTO SALNG, INC. 06 JuN -7 238

UL STATE

[P P PR SRER LOLIDA
The underaigned Incorporator hereby files theone Articles of
Incovporatlon In order to form a corporation under the laws of the

#tato of Florida,

ARTICLR I,
Name and Principal office

The name Of this Corporation shall be Faircloth Auto Sales,
Inc. The principal place of business and mailing address of this
Corporation 8hall he 1455 Crestview Avenue, Tallahassee, Florida

32303,

ARTICLE II.
Nature of Busineass

The Cor¥Poration may engage in any activity or business
permitted under the laws of the United States and the State of
Florida.

ARTICLE IXIX.
Stock

The authorizeq capital atock of this Corporation shall consist
of 10,000 shares of common Stock with a par value of One Dollar
{$1.00) per Bhare. The stock of the Corporation shall be issued
for such consideration as may be determined by the Board of
Directors but not less 'r.han par value. Shareholders may enter into
agreements With the Corporation or with each other to control or

restrict th€ tranafer of stock and such agreements may take the
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form of options, rights of first refusal, buy and sell agreementnp

or any other lawful form of agreoments.

ARTICLR IV.
Powars

This Corporation shall have all the corporate powers enumar-

atod in tha Florida Business Corporation Act.

ARTICLE V.
Incoxporator

The name and street address of the Incorporator of this
Corporation are as follows:
Curtie A, Faircloth

1455 Crestview Avenue
Tallahassee, Florida 32303

ARTICLE VI.
Term of Corporate Existence

This Corporation shall exist perpetually unless dissclved

according to law.

ARTICLE VII.
Address of ltc_giitorcd Office and Registerc¢d Agent

The street address of the initial Registered Office of this
Corporation in the State of Florida shall be 227 S, Calhoun St.
Tallahassee, Florida 3230 1. The name of the initial Registered
Agent ©f the Corporation at the above address ehali be M Julianp

Proctor, Jr. The Board of Directors may from i:ime to't{i‘m'e Icl"xange'"the
Registered office to any other address in the State.of‘Florida or

change the Registered Agent.
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ARTICLE VvIXI.
Number of Dirsctors

This Corporation shall have no more than three (3) directors,
The number of directors may bo increased or decroaped from time to

time ln accordance with the By-Laws adopted by the shareholders.

ARTICLE IX.
Initial Board of Directors

The initial Board of Directors shall consist of one (1)
person., The name and street addreass of the member of the initial
Board of Directors of this Corporation who shall hold office until
the firat annual meeting of the shareholders, and thereafter until
any successors are elected are as follows:

Name Addresp

Curtis A. Failreloth 1455 Crestview Avenue
Tallahasgee, Florida 32303

ARTICLE X.
Officers

The Corporation shall have a President, a Secretary and a
Treasurer and may have additional and assistant officers including,
without limitation thereto, one or more Vice Presidents, Assistant
Secretaries and Assistant Treasurers. A person may hold more than

one office. The names and addresseg of the initial cfficers areée as

follows:

Name/Office -Address

Curtis A. Faircloth 1455 Crestview Avenue
President Tallahassee, Florida 32303
Curtis A. Faircloth 1455 Crestview Avenue
Secretary/Treasurer Tallahassee, Florida 32303
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Trnnlaotioazrigh:hﬁfn Directoxrs
Ox Officers Are Interested

(a) No contract or other trinsavtion betwsen the Corporation
and one or more of 1its directors or offloexs, or between the
Corporation and any other corporation, firm, or entity in which one
or nore of the Corporeit:.ion'a directors or officers are directors or
officers, or have a financial intereot, shall be void or voildable
solely beocuuse of such relatilonship or interest, or solely because
such director or directors or officer or officers is present at or
participates in the meeting of the Board of Directors or a
committee thereof wnich authorizes, approves or ratifies such
contract or transaction, or solely because his or thelr votes are
counted for such purpose, if,

(1) The fact of such relationship or interest is
disclosed or known to the Board of Directors or the committee which
authorizes, approves or ratifies the contract oxr transaction by a
vote or consent sufficient:‘ for the purpose without counting the
votes or consents of such interested director or directors; or

{2) The fact of such relationship or interest is
disclosed or known to the shareholders entitled to vote thereon,
and they authorize, approve, or ratify such contract or transaction
by vote or written consent; or

(3) The contract or transaction is fair and reasonable as
tc the Corporation at the time if. is authorized .by the Board of
Directors, a committee thereof, or the shareholders.

{b) Common or interésted directors may be counted in determin-

ing the presence of a quorum at a meeting of the Board of Directors
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or of a commlttee thereof which authorizes, approves, or ratifiom

osuch contract or transaction.

ARTICLE XII.
Indemnification of Directors

and Officers
{a) The Corporation hereby indemnifias any director or officer
made a party or threatened to be made a party to any threatened,

pending or completed action, suit or proceeding: |

{1} Whether civil, criminal, administrative, or lnvesti-
gative, other than an action, auit or proceeding by or in the right
of the Corporation to procure a judgment in its favor, brought to
impose a liability or penalty on such person for an act alleged to
have been committed by such person in his capacity as director,
officer, employee or agent of the Corporation or in his capacity as
director, officer, employee or agent of any other corporation,
partnexrship, joint wventure, trust or o¢ther enterprise which he
served at the request of the Corporation, against judgments, fines,
amounts paid in settlement and expenses, including attorneys’ faas,
actually and reasonably incurred as a result of such action, suit
or proceeding or any appeal thereof, if such person acted in good
faith in the reasocnable belief that such action was in or not

opposed o tire best interests of the.Corporation, and in criminal

actions or rroceedings,.without reasonable gfound for belief that

such action was unlawful The terminatlon of any such action, Buit
or proceeding by judgment order, sett ement,_convzction or upon a
plea of ncolo contendere or its equivalent shall not in 1tself

create a presumption that any such director or officer did not act
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in good falth in the reasmonable belief that much action was in ox
not. opposed to the best interests of the Corporation or that he had
reasonable grounds for belief that such actlon was unlawful,

(2) By or in thea right of the Corporation to procure a
judgment in lts favor by reason of such person’'s being ox having
been a director, officer, employee, or agent of the Corporation, or
by reason of such person’s gexrving or having sorved at the request
of the Corporation am a director, officer, employee Or agent of any
other corporation, partnership, Jjoint venture, trust or other
enterprise, against any expenses, including attorneys’ fees,
actually and reasonably incurred by him in connection with the
defense or settlement of such action or sult, includihg any appeal
thereof, if such person acted in good faith in the reasonable
belief that auch action wag in or not opposed to the best interests
of the Corporation, except that such person shall not be entitled
to indemnification in relation to matters as to which such person
has been adjudged to have been guilty of gross negligence or
willful misconduct in the performance of his duties to the
Corporation.

(b) Any indemnification under Paragraph (a) shall be made by
the Corporation only as authorized in the specific case upon a
determination that amounts for which a director or officer seeks
indemnification were properly incurred and that such ‘*irecwr or
officer acted in good faith and in a manner he reasonably believed
to be in or not opposed to the _be_:st interests of the cdrpbration.
and that, with respect to any criminal action or proceeding, he had

no reasonable ground for belief that such action was unlawful. Such
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dotermination shall be mada elther (1) by the Board of Directors by
a majority vote of a quorum cvonmisting of directors who wers not
partien to much action, suit or proceeding, or if a qguorum of
dipinterested directors so directs, by indepandent legal counsal in
a written opinion; or (4} Lf such quorum is not obtailnable by the
shareholders by a majority vote of a quorum sonnleting of
shareholders who were not parties to such actlon, suit or proceed-
ing,; or (3) Lf such quorum is not obtainable by either the Board of
Directors or shareholders, by independent legal counsel in a
written opinion. In the event puch determination is made by
independent legal counsel, the written oplnion of counsel shall be
submitted to the Board of Diructors and be incorporated into the
minutes prior to the indemnification.

{¢) The Corporation mhall be entitled to assume the defense of

any person seeking indemnification pursuant to the provisions of

Subparagraph (a) (1) above upon a preliminary determination by the -
Board of Directors that such person has .met the applicable_

standards of conduct set forth in Subparagraph (a) (1) above, Mand'. L

upon receipt of an gndertaking by such person to repay all amounts

expended by the Corporation in such defense, unless it shall

ultimately be determined that such person is entitled_' to be

indemnified by the Corporation as authorized in this paragraph.”lf

the Corporation elects to assume the defense, such defenée shall be

conducted by counsel chosen by it and not objécted't_o in writing -

for valid reéaon_s by such person. In'__the event that the Corpora-

tion elects to assume the defense of any such person and retain

such counscl, such pefson shall bear the fees and expenses of any
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additional councol retained by him, unless there axe conflicting
intereats as between the Corporation and such person, ox gonflict-
ing interests botween or among such person and othep parties
represented in the same action, suit or proceeding by such gounsel
retalned by the Corporation, that are, for valid xeasons, ohjocted
to in writing by such person, in which case the reasonablg expensas
of such additional representation shall be within the gcopa of the
indemnification intended if guch perpon is ultimately determined to
be entitled thereto as authorized in this Paragraph.

(d) The foregoing rights of indemnification shall net be
deemed to limit in any way the power of the Corporation to

indemnify under any applicable law.

ARTICLE XIII.
Finanoial Information

The Corporation shall not be required to prepare and provide
a balance sheet and a profit and loss statement to itg phare-
holders, nor shall the Corporation be l'equired to file a palance
sheet or profit and loss statement in its registered office, This
Provision shall be deemed to have been ratified by the shareholders
each year hereafter unless a resolution to the contrary hag been

adopted by the shareholders,

ARTICLE XIV.
Amendment

These Articles of Incorporat:.on ‘may be amended in -any manner
now or hereafter provided for by law and all r:.ghts conferred upon B

shareholders hereunder are granted subject to this reservation.
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IN WiThggs WIEREOF, the yndeysigned,  being the original

tion, has exeouted the#® Articlem of rncorporation thim / day ‘

of June, 199,

\niralouh

/
aibﬁ:l.l '
STATE OF FLORIDA
COUNTY OF LEON
I HEREBY CERTIFY tP3t on thig qay personally appeared before
me, the undereigned guthority' Curtis A. Fairaloth, to me well
known and known to me t© be the person who executed the foregoing
instxument ang acknowi‘-"dgﬁd before me that he "e;ecutied the same
freely and voluntarily £9F the ygeg and purposfe !?k?rein set forth
and expresged, |
IN WITNEQS 'WHEREOF: I have hereun::o‘ get my hand -'a'_“d official
seal on thig _ﬂ_ day ©f June, .;996.

publit -
St:g;’}’ of Florida at: Large !

My Ccm\mission Expiree.

. *’\" "l‘. g
Lo * wﬂmwunn: ‘
o * - E'l*ﬂ..p.a:,gm
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND nla:e':élrnlb OrrIce

FAIRCLOTH AUTO BALRS, 1INC,

In gompliance with Florida Statutes Sections 48:991 ang
G0%7.0501, tha following is gubmitted,

Faircloth Auto Bales, Inc., deniring to ©°¥9anize 44 4
Corporation under the laws of the State of plorida, N34 design,ted
1455 Crestview Avenue, Tallahassee, Florida 332303 88 1te jnipial
Registered Office and has named M. Julian progtor, J¥:: 1°c§ted at

227 South calhoun Street, Tallahasses,

Florida ;3

initial Registered Agent,

Curtig A,
Preaident

Date: _@_’:_7;%—\

Having been named registered agent and to accePt Bervige of

Process for the above-stated corporation at the place d€8ignataq iy
this certificate, the undersigned hereby accepts #aid aPpointment
and agrees to act in this capacity. The undersigned £U¥ther agyees
to comply with the provisions of all ptatyte:r relabting co e
Proper and complete performance of his duties and 18 f_a“‘iliar ith
and accepts the obligations of the position as registered agent.
P /""'ULD-—\{J/\
M. Juliss Froctors dx, ———
. Registered agent

Ny 199

Date:




