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ARTICLES OF INCORPORATION

OF

£l:gcihd L-A0HS53
S

PREOWNED AUTO SALES OF PENSACOLA, INC.

The undorsigned subscribor to thase Articlos of Incorporation s o natural person

competant to contract and hereby form a Corporation for profit undor Chaptor 607 of
the Florido Statutos.

ARTICLE 1 - NAME

Tha namo of the Corporation is PREOWNED AUTO SALES OF PENSACOLA,
INC., (heroinalter, "Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business pormitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 431 Boverly Parkway,
Pensacola, Florida 32506 and the mailing address is the sama.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Christopher E. Bailey
Vice-President: Karen C. Bailey
Secretary: Karen C. Bailey
Treasurer; Christopher E. Bailey

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLEG - D OR{S
Tho Diroctoris} of the Corporation shall bo:

Christopher E. Balloy
Karon C, Bolloy

whoso addressos shall be the same as the principal offico of the Corporation.

RTICLE 7 - CORPO EC ALIZATIO

7.1 The maximum number of shares that this Corporation Is authorizod to
havo outstanding at any time is SEVEN THOUSAND FIVE HUNDRED ({7.500) sharos
of common stock, cach share having the par value of ONE DOLLAR {$1.00).

7.2 Na holder of shares of stock of any class shall have any proemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; providod, however, that the Board of Diractor{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may doem advisable in connaction with
such issuance.

7.3 Tha Board of Director(s) of the Corporation may authorize tho issuance
from timo to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 Tha Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tha sharoholdors of this Corporation may oloct and, | olectod, sholl
continuo such eloction 1o be an S Corporation as providod In Sub-Chapter S of the
Internal Rovenuo Code of 1986, as amendod, unloss the sharcholdors of the
Corperation unontmously agroo otharwise in writing.

8.2 Aftor this Corporotion has oloctad to be an 8 Corporation, nona of the
sharcheldors of this Corporation, without the written consent of all the sharcholdors
of this Corporation shall toke any action, or make any transfor or othor disposition of
the sharcholdars’ sharos of stock in the Corporation, which will result In tho
termination or revocation of such election to be an S Corporation, as providaed in Sub-
chaptor S of the Internal Ravenue Codo of 1986, os omanded,

8.3  Onco tho Corporation has alocted to be an S Corporation, each shoro of
stock issuad by this Corporation shall contain the following legend:

“Tho shares of stock roprosentod by this cortificate cannot
be transferred if such transfer would void tho oloction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Rovaenuo Codo of 1986, as amanded."

ARTICLE 9 - SHAREHOLDERS’ RESTRICTIVE AGREEMENT

All of tha shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numarous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shal! have the same powers as an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWWNER(S)

Tha Corporation, to tho oxtent permitted by law, shall be ontitled to treat tho
poerson in whose name any sharo or right s registered on tho books of tho Corporation
as tho owner theroto, for all purposes, and axcopt as may bo agroed in writing by tho
Corporation, the Corporation shall not b» buund to rocegnize any equitablo or other
claim to, or intorest in, such sharo or right on the part of any othor person, whothor
or not the Carporation shall have notico 1haraol.

ARTICLE 13 - REGISTERED OFFIZE AND REGISTERED AGENT

Tho initial address of rogistered office of this Corporation s AmeriLawyor®
Chartored, located ot 343 Almoria Avonue, Cora! Gablos, Florida 33134, The name
and addross of tho ragistared agent of this Corporation is AmeriLawyer® Chartorod,
343 Almoria Avenua, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assont or vote of the shareholders, to meka, alter, amend or repeal tha Bylaws of the

Corporation, but the affirmative vote of a number of Directors equal to a majarity of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary to take any action for tho making, alteration, amendment or repaal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Carporation against reasunable attorney feas and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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omployoo or agant hos met the standaord of conduct sot forth by tho board of
diractors. Tho indomnilication end edvancoment ol attornoy foes and axponscs far
dirocters, officors, employoes and agents of tho Corporation sholl apply whon such
porsos aro serving at the Corporation’s request while a diroctor, officor, omployoe or
agont of tho Corporation, as the case may ba, as o director, officer, partnor, trustoe,
amplayea or agent of anothor forelgn or domastic Corporation, partnership, joint
vonture, trust, amployoo bonafit plan or other onterprise, whather or not for profit, as
woll os in their official capacity with the Corporotion, Tha Corporation also may pay
for or roimburse tho reasonablo attorney feos and oxpensos incurrod by o diroctor,
officor, ompleyee or agont of tho Corporation who is a porty to o proceading in
ndvance of final dispouition of the procacding. Tho Corporation also may purchaso
and maintoin insurance on beholf of an individual arising from the individual’s status
as o director, officer, omployao or ngont of the Corparation, whether or not the
Corporation would have power to indemnify the individual against the same liability
undor tha law. All referonces in thaso Articlos of incorporation are deemad to include
ony amendmant or successor thoroto, Nothing contoined in these Articlos of
Incorporation shall limit or proclude the exercise of any right relating to indomnification
or advance ol ottorney foes and axpenses to any parson who is or was a director,
officer, employee or agent of tho Corporation or the ability of the Corporation
othorwiso to indamnify or advance expenses to any such person by contract or in any
other manner. If any word, clause or santence of the foregoing provisians regarding
indomnification or advancement of the attornay ‘oos or expenses shall bo held invalid
s contrary to law or public policy, it sha!l be severable and the provisions remaining
shall not be otherwisa affacted. All references in these Articles of Incorporation to
“director”, "officer”, "employee" and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendmaent hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation,
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IN WITNESS WHEREOF, | have harounto eat my hand and soal, acknowlodpod
and filed the foregoing Articles of Incorporation undor tho laws of tho State of Florkda,

this Nov_oﬁggE .

e [)_p

Ebie’Sanchoz, Ifearhorator U

E1:2Hd L~ Agx og

CCEPTANCE OF REGISTERED _AGENT DES|G
N ARTICLES OF INCORPORATIO

AmariLawyer® Chartered, having a business office identical with the registered
office of the Corporation namo above, and having baon dosignated as the Registered
Agent in the abova and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Rogistered Agent under the applicable provisians of

the Florida Statutes.

Chartered
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