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IN THE UNI TED STATES COURT OF APPEALS
FOR THE ELEVENTH CI RCUI T

No. 96-2306

D. C. Docket No. 95-55-ClV-T-21-E
DWAYNE HAWKI NS,
M LLARD G RI PLEY,
Plaintiffs-Appellants,

ver sus

FORD MOTOR COVPANY,
Def endant - Appel | ee.

Appeal fromthe United States District Court
for the Mddle District of Florida

(March 2, 1998)

Before BIRCH, Circuit Judge, FAY, Senior GCrcuit Judge, and
COH LL, Senior District Judge.

"Honorabl e Maurice B. Cohill, Jr., Senior US. District Judge
for the Western District of Pennsylvania, sitting by designation.



PER CURIAM:

CERTIFICLATION FROM THE UNITED
STATES (OURT Of  APPEALS FOR THE
ELEVENTHLIRWITTOTHE SUPREM E (OURT
Of fFLORIpA PURSUANT TO0 ARTICLE &,
SECTION UbXEY Of THE FLORIDA
CONVSTITUTION.

TO ThE SUPREME (OURT OF FLORIDA AN D
FTS OV ORABLE JUSTICES.

This caSe comes to the United States
Court of Appeals for the Elevwenth Circudt

on appeal from the United States pistrict
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Court for the Middle DiStrict of Floridda.

Because this case presents unresolved questions of Florida law that
are determinative of this appeal, we defer our decision pending
certification of several issues posed by the parties to the Supreme

Court of Florida. See Gossard v. Adia Services, Inc., 120 F.3d

1229, 1230 (11th Cir. 1997). Therefore, we certify
the (ollowing question of law, baSed omn the
bactkgroumd recited below, 1o the Supreme

court of Florsida for smStruction.

X eALTS

The present case was consolidated on appeal with Mrse v.
Ford Motor Co., Case No. 96-3633, also on appeal fromthe Mddle
District of Florida. Wth respect to the issues of law central to
this case and on substantially simlar facts, the district court
j udges cane to opposite conclusions. Due to a settlenment agreenent
between the parties, the appeal in Mrse was dism ssed prior to
this court's certification.
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TheS caSe arose from the attempt of
plaintitfS bwaymne Hawkin$ and Millard ¢.
Ripley, to purchasSe all the Stock from the
owners of a company, Wilsomn Dawis Ford,
Inc, whitch operated a$ a motor wehide
dealer umder a framchiSe agreement with
Ford Motor (Compamry (‘ford) a motor
vehide manufacturer. The Sellers of thi
Stock gave mnotice of am intent to
transfer ownership purSuant to fla. Stat.
5330.643 and Wilsom DaviS ford, Inc gave

notice of am Jintent to change 1S
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exewtive management purSuant 1o fla.
Stat. 5 330644, from the Sellers, paviS amnd
Bodiford to the propoSed purchasSers of the
Stock, HawkimS amd Ripley. ford reSpomnded
to thiS motice by f(ding a werified
complaint with the Florida pepartment of
Highway Safety amd Motor Vehides
(‘DHSMV™) 0ppoSing both the proposed
tramstfer umder Sectiom 33.0.643 amd the
proposed chamge of management ymder

Sectiom 33.0.644.



With respect to 1S oppoSitiomn to the
proposed tramsSfer of Stock, fords
complaint alleged Several deficiencie$ «m
the financial qualifications of Hawkin$
amd Ripley amnd Seweral performance
deficiemeies of a  Limecolmn-Mereury
dealerShip in whith  Hawkin$ had an
owmersShip interest; these deficiencies,
according to ford, remdered Hawkin$
ineligible to  meet ford$ reasomavle
Standards for execvtive management.

With respect to the propoSed chamge of
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management, fords complaint  alleged
these Same deficiemncies.

Followimg the (iling of Fords complaint
i the DHSMV  the comntract to Sell the Stock
wal terminated amd the adminiStrative
proceeding wasS diSmissed  a$  moot.
Plasnti( (S SubSequently brought this action
i federal district court amd alleged, inter
alia, that ford had wiolated fla. Stat. §
33.P.643, «n 0ppoSimg the transfer of equity
10 Hawkin$ amd Ripley by means of a

¢OMp‘0\n'hf fho\f wal { A(n‘o\“y defiCiemnt.
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IZ. (ONVTENTIONS

HawkinS amd Ripley Submit that by 16
express prowviSions, notwithStanding the
terms of a framchiSe agreement, fla. Stat.
§ 33P.64HUINA) gowermnS the proSpective
transfer of ShareS im a motor wehicle
dealership. Umnder thi$ Sectiomn, according to
the plaintif(s, Ford could obect to Suth o
tramsSfer onmly om the baSiS that the
proposed tramnsferee was not of 9good moral
tharacter.cordSverified complaint did not

allege that edther HawkinS or Ripley was$
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not of 9good moral character. LonSequently,
becayse Ford’s complaint did not oppose the
tramnsfer om grounds permitted by Section
33 D64 NA) Fords complaint was facially
inSufficient and Fords oppoSition wa$s in
violation of the Statute. Ford argues
that in the case of a propoSed complete
transter of equity intereSt leadimng also to
a thange of executive management, the
practical effect of Suech a tramster will ve
the transfer of the franchiSe agreement.

Ford Sugeests that the florida pealer Act
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read a$ o whole, giving full effect to all
Statutory prowviSions, permits
consSideration of buSiness qualifications as
well a$ moral ctharacter of a propoSed
tramnsferee where the proposSal at SSue +$
to tramsSfer 1DP~- of the Stock to a third
party. fFord further urge$ that a propoSed
transfer of a francthiSe agreement S
regulated by the termS of Ffla. Stat. §
330643, under whith a manrnuf acturer
may object to a propoSed tramsfer om

oroumds that the tramsSferee 5 mnot
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finandally qualified or does not meet a
manufacturer's uniformly applied
reasomasble Stamdard$ or qualifications
with respect to executive management.
Lonsequently, ford comtemnds that ot
properily could obect to the management
experience amd (inandal qualifications
of HawkinS amd Ripley, a$ t did in 414
verdfied complaint to the DHSMV.

In the trial court imn thi$ casSe, the
diStrict court agreed with Ford amd held a$

a matter of law that “whemn tramsSfer of
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pp- of Stoeck S comntemplated, the
provisions regarding tramsfer of a
framehiSe agreement amd ctharmge n
executive management control Should
apply®  The diStrict court reached the
opposSite legal comcuSion with resSpect to
Morse however, amd determimned that only
section  IAPE4UINA)  applies to  the
proposed tramsfer of |PP - of the Stock amd,
aS a result, that only moral character may
be conSidered as groumnds for am obection

10 Such a tramsfer.
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III. QUESTION TO0 BE CERTIFIED

Does fFla. Stat. § 32.0.643INa) provide
the excluSive baSiS for obectiom by o
motor wehicle manufacturer to the
proposSed tranmster of all the equity imn

interest im a motor vehide dealerShip?

Our statement of the question to be certified is intended as a
guide and is not meant to restrict the scope of inquiry by the
Supreme Court of Florida. The entire record of this case, together
with copies of the briefs, shall be transmitted to the court.

QUESTION CERTIFIED.
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