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state of Deluware
s - , . PAGE 1
Office of the Secretary of Stute

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATICON UNDER THE NAME OF "SOUTHEAST TOYOTA DISTRIBUTORS,
INC." TO A DELAWARE LIMITED LIABILITY COMPANY, CHBANGING ITS MNAME
FROM "SOUTHEAST TOYOTA DISTRIBUTORS, INC." TO "SOUTHEAST TOYOTA
DISTRIBUTORS, LLC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH
DAY OF MAY, A.D. 2000, AT 1 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTY-FIRST DAY

OF MAY, A.D. 2000.

/i :
g Fol e
0721130 8100V h L 0458051
001263837 05 24-00
TRADEMARK
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(TUE) 5 253700 13:07/0T 13:06/N0. 4863831615 T

10M RICHARDS, LAYTON, & FING3R &1

CERTIFICATE OF CONVERSION TO LIMITED LIABILITY COMPANY
OF
SOUTHEAST TOYOTA DISTRIBUTORS, INC.
TO
SOUTHFAST TOYOTA DISTRIBUTORS, LLC

This Certificate of Conversion to Limited Liability Company, dated as of May 24,
2000. is being duly executed and filed by Southeast Toyota Distributors, Inc., a Delaware
corporation (the "Company”), and L. Taylor Ward, II1, as an authorized person of Southeast Toyota
Distributors, LLC, a Delaware ltmited liability company (the "LLC"), to convert the Company to
the LLC, under the Delaware Limited Liability Company Act (6 Del. C. § 18-101 et seq.) and the
General Corporation Law of the State of Delaware (8 Del, C. § 101, et seq.) (the "GCL").

I. The Company’s name when it was originally incorporated and as set
forth in its Certificate of Incorporation immediately prior to the filing of this Certificate of
Conversion 1o Limited Liability Company was Southeast Toyota Distributors, Inc.

2 The Company filed its original certificate of mcorporanon with the

PN

Secretary of State of the State of Delaware and was first incorpotrated on July 17, 1969, in the State
of Delaware. and was incorporated in the State of Delaware immediately prior to the filing of this
Certificate of Conversion to Limited Liabilitv Company.

3 The name of the LLC into which the Company shall be ¢converted as
set forth in its certificate of formation i1s Southeast Toyota Distributors, LLC.

4. The conversion of the Company 10 the LLC has been approved in
accordance with the provisions of Sections 228 and 266 of the GCL.
i) The conversion of the Company to the LLC shall be effective on May 31.
2000.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of Conversion to
Limited Liability Company as of the date first-above writien.

SOUTHEAST TOYOTA DISTRIBUTORS, INC.

SR 0T, S O

L Taylor Whrd, 111 L. Taylor Ward, 111
Vice Prestdent and Authorized Person of LLC

General Counsel

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:00 PM 05/24/200C
001263837 ~ 0721130

RLF1-2126766-2
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state of Delawoare

Office of the Secretary of Stute
| f PAGE 2

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CCRRECT COPY OF THE CERTIFICATE OF FORMATION OF "SOUTHEAST
TOYOTA DISTRIBUTORS, LLC." FILED IN THIS OFFICE ON THE
TWENTY-FOURTH DAY OF MAY, A.D. 2000, AT 1 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF FORMATION IS THE THIRTY-FIRST DAY

OF MAY, A.D. 2000.

e

.

0721130 B100V _ 0458051

001253837 TRABEMARK
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1M RICHARDS. LAYTON, & FINGER £l (TUE) 5. 2300 13:07/5T. 13:06/NC. 4863631815 °

CERTIFICATE OF FORMATION
OF

SOUTHEAST TOYOTA DISTRIBUTORS, LLC

Thus Certificate of Formation of Southeast Toyota Distributors, LLC (the
"Company"). dated as of May 24, 2000, has been duly executed and is being filed by L. Taylor
Ward, 11 as an authorized person, to form a limited liability company under the Delaware
Limited Liability Company Acrt (6 Del.C. §18-101, et seq.).

FIRST. The ﬁarne of the limited liability company formed hereby is Southeast
Toyota Dismributors, LLC.

SECOND. The address of the registered office of the Company in the State of
Delaware is ¢/o The Corporation Trust Company, Corporation Trust Center. 1209 Orange
Street, Wilmington. New Castle County, Delaware 19801.

THIRD. The name and address of the registered agent for service of process
on the Company in the State of Delaware are The Corporation Trust Company, Corporation
Trust Center. 1209 Orange Street, Wilmington, New Castle County, Delaware 19801.

FOURTH. This Certificate of Formation shall be effective on May 31, 2000.

IN WITNESS WHEREOF, the undersigned authorized person has executed
this Certificate of Formation as of the date first above written.

B o Ty

L. Taylor Ward, 111
Authorized Person

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:00 PM 0572472000
001263837 — 0721130

RLF1.2126770-2

TRADEMARK
RECORDED: 08/10/2000 REEL: 002138 FRAME: 0929



