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COVER LETTER
TO: Amendment Section
! Division of Corporations

CG Deater Management Services, Inc.

SUBIECT:

Name of Surviving Corpaoration

N . ‘ /inclusive of_Exhibit A, Agreement and Plan of Merger, and
I'he enclosed Articles of Mergerfand fee are submitted for filing. Exhibit B, Unanimous Written

(Two original copies enclosed.) Consents
Please return all correspondence concerning this matter to following:

Jacob Beil

Contact Person

The Beil Law Firm, P.C.

Firm/Company

P.O. Box 1126

Address FILED
Jun 28, 2017 08:00 AM

Secretary of State

Columbus, GA 31902

CiviStae and Zip Code

Javob{@beiltluw,com

E-mail address: {io be used tor future annual report notification)

For further mformation concerning this mater, please calk:

Jacob Bell 706 596-9912
At )
Name of Contact Person Area Code & Daytime Telephune Number
Please return a duly filed copy of such documents to this office in the Federal
Express envelope enclosed,

Ii] Cenified copy (optionul} $8.75 {Please send un additional copy of vour document if a certified copy is requested)
$75.00 filing fee,

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scetion
Division of Corporations Division of Corporations
Clifion Building P.O. Box 6327

2661 Execcuiive Center Cirele Tallahassce, Florida 32314

Tallahassee, Flonda 32301



FILED
Jun 28, 2017 08:00 AM

Secretary of State

ARTICLES OF MERGLER OF
CARL GREGORY HOLDINGS, INC., *
ANDLWITH AND INTO CG DEALER MANAGEMENT SERVICES, INC.

1.

AL {a} CARL GREGORY HOLDINGS. INC. (the ~Georgia Corporation”™ or the
“Mereing Corporation”™) was duly incorporated on January 28, 2016, under the applicable laws of
the State ol Georgia, with its present registered otfice being located at 4 Bradley Park Court. Sutte
L. Columbus. Georgia 31904, The lile number issucd by the Georgia Seeretary ol State is
16007322, The principal place of business of'the Georgia Corporation is 4 Bradlev Park Court. Suite
T Columbus. Georgia 31904, and its registered agent thereat 1s Patricia Cahn,

{b) The Georgta Corporation hus one (1) Sharcholder. being: Carl 1. Gregory.
who owns 1.000 shares thereofl and which 1,000 shares constitute 100% of all ot the issued and
outstanding capital stock of the Georgia Corporation. of whatseever kind and aature,

(c) Carl L. Gregory constitutes the sole Otticer and Director of the Georgia
Corporation. whomsocer,

3. () CODEALER MANAGEMENT SERVICES, INC. ¢the ~Flonda Corporation™
or the “Surviving Corporation”™) was duly incorporated on December 16, 2003 under the applicable
taws ol the State of Florida, with 1ts present registered oftice being located at 114 Carilton Market
Street. Unit 309, Panama City Beach, Florida 32413, The document number 1ssued by the Florida
Seerctary of State is PO3000T37889. The principal place ol business ol the Florida Corporation is
[14 Cartllon Market Street, Unit 309, Panama City Beach. Florida 324150 and its reaistered agent
thereat is Carl L. Gregory.

(t The Flonda Corporation has vne (1) Sharcholder, being: Carl L. Gregory, who
owns 100 shares thereot? und which 10O shares constitute 100% ot all of the 1ssued and outstunding
capital stock of Florida Corporation. of whatsoever kind and nature.

! {c) Carl L. Gregory and Jason AL Gregory constitute all ol the Directors of the
Florida Corporation. whomsocever.

{d) Carl 1. Gregory is the Chatrman and Treasurer of the Florida Corporation:
and Jason AL Gregory 15 the President thereot, and James DL Bell 1s the Secretary of same.
! constituting all of the Othicers of the Florida Corporation. whomsocever.

U2

The applicable and respective laws of the States of Georga and Florida permit a merger off
the Georgia Corperation and the Florida Corporation, (the "Constituent Corporations™). all in
accordance with and pursuant o O.C.G. AL §14-2-1101, cb seq.. and Section 607. 1105 of the Florida
Business Corporation Act,




The respective Boards of Divectors ol cach ot the Constituent Corporations have determined
that 1t 1s advisable and {or the benetitof cach of the Constituent Corporations and ol thelr respective
sharcholders that the Georgia Corporation be merged with and into the Floridu Corporation. with the
Florida Corparation being tie Surviving Corporation. all upon the terms and conditions hereinatter
set forthe and with the Florida Corporation continuing W use its tax identification number as the lax
identitication number ot the Surviving Corporation.

1'4‘

By resolutions duly and respectively adopted. said respective Bowrds off Directors have
adoepicd the terms and condivons of this Agreement. directing that the proposed mierger be.
respectivelve submitted o the respective sharcholders ot the Georgiu Corporation and ot the Florida
Corporation. and recommending to such respective sharcholders the approval of the terms and
conditions hereinafier set torth.

h

The Florida Corporation. as the Surviving Corporation. wili continue business operations in
the State ol Florida under the name “CG DEALER MANAGEMENT SERVICES. INC ™

€0,

The Agreement and Plan ol Merger, utiached 10 these Articles as Exhibit “A™ and
mcorporated heretn by this reference thereto, was unanimousiv approved by ail of the respective
ofticers, directors and sharcholders ot the Constittent Corporations thereof. whomsoever, and as
required by the laws of the junsdiction of tormaton and the governing documents of cach
Constituent Corporation, which unanimous approval is attached hereto and made a part hereot as
Exhibit -7,

7.

Such Agreement and Phain ol Merger. attached o these Articles as Exhibit =A™ provides, in
part. as follows:

(i} Curl Gregory Holdings. [ne., a Georgra corporation, shall be merged intwo CG Dealer
Management Serviees. Inc..a Florida corporation, with CG Deeler Management Services. Ine. being
the Surviving Corporation,

(1) The Surviving Corporation shall become the owner ol all of the property. of
whatsoever Kind and nature. of the Merging Corporation.

(111y  The sole sharcholder of the Merging Corporation shall be the sele sharcholder ol the
Surviving Corporation. with the Surviving Corporaiion issuing o the sole sharcholder of the
Merging Corporation so many shares of stock in the Surviving Corporation as will equal the value




of the sole sharcholder i the Merging Corporation. and with all of the sole sharcholder’s stock of
the Merging Corporation being tendered wo Merging Corporation for cancellation.

(v The sole director ot the Surviving Corporation shall be Carl 1. Gregory.,
(V) The sole otficers ot the Surviving Corporation shall be Cuacl L. Gregory.

Chairman Treusurer: Fason AL Gregory, President. and James D, Bell Scerctary,

48,

Exceuted copies of such Agreement and Plan of Merger are on tile at the registered office
ot the Surviving Corporation. and copics of sume will be furnished by the Surviving Corporation.
upon request and without coste to any of the ofticers. directors and/or sharchotders of such
Constitaent Corporations.

.
I:L)-

The name of'the Surviving Corporation is o be CO DEALER MANAGEMENT SERVICES.

INC..a Flonda Corporation.

10,

Pursuant to the Agreement and Plan of Merger, the merger of the Georgia Corporation, with
the Floride Corporation being the Surviving Corporation shall have adelaved eftective dawe and time.
The delaved etfective date und time shall be Julv 1. 2017,

‘1.
The Articles of Incorporation of the Florida Corporation shal rematn in full foree and effeet.
as ortginally filed, being neither amended. moditicd or restated. inany wayv, whatsoever. by virtue

hereot,

I'l'}

The Bylaws of the Florda Corporation shall remain in full force and eftect. being neither
amended. modified or restated. in uny wav, whatsoever. by virtue hereol’

This_ 26% day ol j.tﬂﬁ L2017,

[SIGNATURES TO FOLLOW)]




WITH RESPECT TO GEORGIA CORPORATION:

CARLG@EGO ’ HOLDINGS. INC.
By

Carl L. Gregory, ’I‘led(,}‘!l
Atlest: m

Carl L. Gregory. ‘Surct[ar\

(CORPORATE SEAL)

ol o

Carl L. Gregory, Sole Of lu,r
Director and Sharcholder

WITH RESPECT TO FLORIDA CORPORATION:

CG DEALER '\/IA\.’AGE\II"NT
SERVICES. ]

/L/v/l /Q/Z/"ﬁ/

ason A. Gregory. B Lxxénﬁ 4

Atest . /5;7

James D, Be‘ﬁ.VSecrclury

(CORBORATESEAL)

U /" | A (LS.
Carl L. Gregory, OHicef.
irector and Sole rdholder

/l’\//f\ . %(L.S.)

Jason A. Grcg/m_v. ﬂ /

Qfficer and Director,

/A

Janys D, Bell. Ofticer




EXHIBIT A

AGREEMENT AND PLAN OF MERGER OF
CARL GREGORY HOLDINGS, INC.. A GEORGIA CORPORATION,
AND, WITH ANDINTO
CG DEALLER MANAGEMENT SERVICESINC., A FLORIDA CORPORATION

This Agreemient and Plun ot Merger (the "Agreement”) s made and entered into this

6% quv of frne L2017, by and between CARL GREGORY

HOLDINGS. INC. (the "Georgia Corporation”™). and CG DEALER MANAGEMENT SERVICES,

INC. (the "Florida Corporation™). both ol which are sometimes. collectively. referred w i this
Agreement as the "Constituent Corporations”™.

WITNESSETH:

WHEREAS, the Georgia Corportion was duly incorporated on January 28, 2016, under the
apphicable laws of the State of Georgia. with its present registered oftice being located at 4 Bradley
Park Court. Suite 1. Columbus. Muscogee County. Georgia 31904:

WHEREAS, the Georgin Corporution has one (1) Sharcholder, being: Carl L. Gregory, who
owns 1.OGU shares thereott and which 1.000 shures constitute 100% of all of the issued and
outstanding capital stock ot the Georgia Corporation. of whatsoever kind and nature:

WHEREAS, Carl L. Gregory is the sole Olticer and Director of the Georgia Corporation.
whomsoever:

WHEREAS, the Florida Corporation was duly incorporated on December 16, 2003, under
the applicable Taws of the State of Florida, with s present registered office being located at 114
Cartllon Murket Street. Unit 309, Panama City Beach. Florida 3241 3:

WHEREAS, the Flonida Corporation has one (1) Sharcholder. being: Carl 1. Gregory, who
owns 100 shares thereot. and which 100 shares constitute 100% ot all of the issued and outstunding
capttad stock of the Florida Corporation, of whatsoever kind and nature:

WHEREAS, Carl L. Gregory and Jason AL Gregory are the sofe Directors of the Florida
Corpuration, whomsocver:

WHEREAS, Carl L. Gregory, is the Chairman and Treasurer of the Florida Corporation:
Jason AL Gregory is the President thereotl and James D Bell is the Scerctary of same. constituting
all ol the Ofticers of the Florida Corporation. whomsocver:

WHEREAS. the applicable and respective luws of the States of Georgia and Florida permit
a merger of the Georgia Corporation and the Florida Corporation. all in accordance with and
pursuant o O.C.G.AL §14-2-1101. e seq.. and Section 607.1105 of Florida Business Corporation
Act



WHEREAN, the respective Boards of Directors oteach ol the Constituent Corporations have
determined that it s advisable and forthe benefitoreach of the Constituent Corporations and vf thetr
respective sharchelders tha the Georgio Corporation be merged with and inwe the Florida
Corporation. with the Florida Corporation being the “Surviving Corporation”™. all upon the terms and
condiions hereinatier set torth, and with the Flonda Corporation continuing o use 13 tax
wdenuiication number as the s identilicution number of the Surviving Corporation. and

WHEREAS, by resolutions duly and respecunely adopred. said respective Boards of
Directors huve adopred the erms and conditions of this Agreement. directing that the propesed
merger be respectively. submitted o the respective shareholders ot the Georgia Corporation and the
Florida Corporation, and recommending 1w such respective sharcholders the approval ol the terms
and conditions hereinalier set forth,

NOW, THEREFORE, furand in consideration of the premises and the mutual agreements.
promises and covenants contained herein. 1t is agreed. by and between the parties hereto. subject w
the conditions heremnatier set torth and inaccordance with the provisions of the Georgia Corporation
Business Code and the Fiorida Business Corporation Act that the Georgia Corporation shall be, und
hereby 1. as of the Etfective Date (as s hereinafter defined). merged with and into the Florida
Corporation. bemg referred o 1o this Agreement as the Surviving Corporation. with the corporate
existence ol the Surviving Corporation o be continued under the name "CG DEALER
MANAGEMENT SERVICES. INC." with the tax identtfication number thereo! being that of the
Florida Corporation. and with the terms and conditions ot the merger hereby agreed upon: the mode
of carrving the same into elfect, und the manner of converting the shares i each to be us follows.
1 Wit

Section |

Moruer

L1 Onthe Effective Date, the Georgia Corperation shall be merged with and into the
Florida Corporation. with Florida Corporation being the Surviving Corporation. The Florida
Corpoeration shall continue in existence i the State of Florida under the name "CG DEALER
MANAGEMENT SERVICES, INC. and shull continue to use its tax identification number, The
merger shallcinall respects. have the elfeet provided for in Scection 14-2-1101. et seq. of the Georgia
Corporation Business Code and Section 607.0125 of the Florida Business Corporation Act.

P20 Without limiting the foregoing. on and after the Effective Date the separate existence
of'the Georgia Corporation shall cease. and. inaccordance with the terms ot this Agreement. the title
e alt real and personul property. as well as contraet rights. owned by or in which the Georgia
Corporation has an interest. shall be vested inthe Florida Corporation. as the Surviving Corporation.
without reversion or impatrment, The Surviving Corporation shall assume all liabilities of the

¢ pending agamst the Georgia Corporation may be
continued. as i the merger had noet oceurred. or the Surviving Corporation may be substituted in its

Georgia Corporation, and any proceedin

place. Any contract duties. rights or obtigations in which the Georgia Corporation has an interest
shail be assumed by the Surviving Corporation which shall be substituted inits place as the obligor
thereunder.



1,30 Prioroand irom and atter the Eftecuve Date. the Georgia Corporation shull take ull
such action as shall be necessury or appropriate in order w elfectuate the merger. [ atany time the
Surviving Corpoeration shall constder or be advised thatany turther assignments or assurances in law
or any other actions are necessiry. appropriate or desirable o vest in the Surviving Corporation.
according o the terms hereof the title 1o any respective real or personal property or contract rights
of the Georgin Corporation, the last acting otticers and directors of the Georgia Corporation. or the
carresponding otficers and directors o the Surviving Corporation. shall and will execute and make
all such proper assignments and assurances und ke ali action neediul, necessury and proper to vest
title in such properiy or rights in the Surviving Corporation. and to otherwise carry out the purposes
of this Agreement.

L4, I is agreed that the Surviving Corporation, “CG DEALER MANAGEMENT
SERVICES, INC.". shall continue to use s tax wdenufication number. and that the Georgia
Corporation’s wax identitication number shall notsurvive the merger. nor shall itbe used thereatter,
Ny wav, whatsoever.

Seelion 2
Terms ol Transaction

2.1 Uponihe Effecuve Date:

(i) Fuch respective shareholder interest of the Georgia Corporation shall be
converted into an equal amount of the shiarcholder interest ot Florida Corporation. subject o the
provisions of Scction 2.2 below.,

(b) ach respective shareholder interest of the Georgia Corporation. vutstanding
and owned of recerd by ity sole sharcholder immediutely betore the Effective Date, shall be identical
o an outstanding sharcholder interest of the Surviving Corporation immediately afier the merger,

220 Alter the Effective Dute. cach holder of o respective sharcholder interest. which
immediately prior thereto represented a respective sharcholder interest in the Geargia Corporation.
will. upon surrender of such respective sharcholder interest. be entitled o an equal sharcholder
interestin the Surviving Corporation inte which the sharcholder interest of the Georgia Corporation,

previously owned by the sole sharcholder thereof. shull have been converted pursuant to Section 2.1

ol this Agreement.

Section 3
Ofticers and Directors

The persons, who are the oflicers and directers ot the Florida Corporation immeediately prior
1o the Eftective Date. shall comtinue as the officers and directors of the Surviving Corporation and
shall continue o hold ottice as provided for in the Articles of Incorporauon and Bylaws of the
Surviving Corpuration, as may be wnended and restated.




Section 4
Avrticles of Incorporation and Byvlaws

4.1 From and after the Effective Dates the Articles of fncorporation of the Florida
Corporation. s may have been amended and restated. shall be the Articies of Incorparution of the
Surviving Corporation. and shall continue inettectuntil the same shall be aliered, amended, restated.,
ar repealed. all as theremn provided. or as provided by Law,

4.2 TFromandatter the Eftective Dates the Bylaws ol the Florida Corporation. as may have
been amended and restated. shall be the Bylaws of the Surviving Corporation. and shall continue in
ctfect until the same shall be aliered. amended. restated. or repealed. all as therein provided. or as
provided by law.

section 3
sharcholder Approval, Ettectiveness of Mereer

This Agrcement shall be submitted forupproval by the respective sharcholders ol'the Florida
Corporation and ol the Georgia Corporation. all as provided by the Georgia Corporation Business
Code und by the Florida Business Corporation Act. 1f this Agreement is duly authorized and adopted
by the requisite vole or wriiten consents of such respective sharcholders and 1s not terminated and
abandencd pursuant to the provisions of Section 6 hereot. then this Agreement shall be exeeuted.
and this Agreement and the Artickes of Merger. incorporating the terms of this Agreement. shali be
[led and recorded in accordance with the laws of the State of Georgia and of the State of Florida as
soon as practicable after the last approval by such respective sharcholders. The respective officers
and Boards of Dircctors ot the Constituent Corporations are authorized. empowered and directed to
do any and all acts and things. and to make. exceute. deliver. file. and record anvand all instruments.
papers and documents which shall be or become needtul, necessary. proper. or convenient to carry
aut. or o put into eitect any of the provisions ol this Agreement. or of the werger herein provided
tor. The merger shall become etfective on the date stated in the Articles of Merger. incorporating this
Agreement. as of the “Effective Dale™.

Section 6
Termination

Atany time priorto the filing of the Articles of Merger with the Seceretary ol State of Gieorgia
and with the Secretary of State ot the Staie of Florida, anyv orall of the respective Boards ol Dircctors
ot the Constituent Corporations may lerminate and abandon this Agreement. notwithstanding a
favorable action on the merger by the respecuve sharcholder ot either or both of such Constituent
Corporations. or carlier approval by the respective Boards of Directors ot same. Without limiting
the generality of the foregoing. the respective Boards o Directors ot the Constituent Corporation
may terminaie and abundon this Agreementat any time prior to such tiling. ifmore than (8 pereent
(30%) ot one or more ol the respective holders of the sharcholder interests in the Constituent
Corporalions exercise their dissenters' rights pursuant to any applicable provisions ot the Georgia
Corporation Business Code and/or the Florida Business Corporation Act in conneciion with the

mereer.




Section 7
Miscellineous
7.0 This Agreement may be executed in one or more counterparts. cach of which. when
sv executed. shall be deenied w be an original, and all o which, woeether. shall constitute one and
the same agreement.

720 This Agreement and the legal relations between the parties herets shall be governed
by und construed in accordunce with the laws of the State of Georgia and the faws of the State off
Florida.

7.5 TEflecuve Date™ tor all purposes hereof shall mean Julv 102017,

EN WITNESS WHEREOF, the Constituent Corporations have each caused this Agreement
(o be exceuted. thelr respective corporate seals to be aflixed and the foregoing atiested. all by their
respective duly authorized sharcholders. ofticers and directors. as of the date hereinubove first
writlen.

|SIGNATURES TO FOLLOW]



WITH RESPECT TO GEORGIA CORPORATION:

CARL GREGORY HOLDINGS, INC.

B

] Curl L.f}
Attest:

Carl L. Gregory. Suu’{.ld

(CO il’Z}I{A TE SEAL)Y
m (L5

Carl L. Gregory. Sole Offickr.
Director and Shareholder

WITH RESPECT TO FLORIDA CORPORATION:

CG DEALER MANAGEMENT
S[ RVICES, INC

By: % /)"//

OKOH A, Gru_or\/zz‘/r‘/’m

Allest ,
Jandes D. Bell. Seeretary

[LOHO RATI: SEAL)Y
/Ll/\ (LS)

Carl L. Gregory. Officer.
Director and Sole Shreholder

M(L.S.)
ason A C;remr}
Officer and Director,
/Qo /] ﬂ?” (LS

amek D, Bell, Officer




EXHIBIT &_

UNANIMOUS WRITTEN CONSENTS OF THE RESPECTIVE
OFFICERS, DIRECTORS AND SHARFHOLDFERS OF:
CGDEALER MANAGEMENT SERVICES!INC.

AND CARL GREGORY HOLDINGS, INC.

IN LIEU OF RESPECTIVE MEETINGS THEREOF

Pursuant o the authorizations granted o the respective Otficers. Directors and
Sharcholders 1o ke action by written consent without a meeting. all in accordance with the
applicable provisions of the Georgia Corporation Business Code and the Florida Business
Corporation Act. as well as the respective Byluws of CG DEALER MANAGEMENT
SERVICES. INC.. a Florida corporation. and CARL GREGORY HOLDINGS. INC.. a Georgia
corporabion. which corporations are sometimes. collectively, hereinalier refvrred 0 as the
“Corporations™. all of the respective Officers. Directors and Sharcholders thereol do hereby
consent o, contirm and approve. as of the date indicated below, the following resalutions, 1o-
Wit

RESOLVED, that the Corporations have proposed to merge according o the terms of
the Agreement and Plan of Morger (the "Plan of Mereer”), attached hereto as Exhibit =A”
hereot and that the respective Sharcholders. Officers and Board of Directors ol cach ot the
respective Corporations adopt the Plan of Merper,

FURTHER RESOLVED, that CG DEALER MANAGEMENT SERVICES. INC. the
Florida corporation. shall be the surviving corporation ot the merger of the Corporations.
hereinalier reterred to as the “Surviving Corporation™

FURTHER RESOLVED, that the respective Sharcholders. Otticers and Boards of
Directors of the Corporations approve the terms and conditions ol the proposed mereer. all as sct
forth in the attached Plan of Merger. ettective July 1. 2017,

FURTHER RESOLVED, that the respective Sharcholders. Officers and Boards ol
Directors approve the manner and basis for converting the shares of the Corporations. all as set
forth in the attached Plan of Morger.

FURTHER RESOLVED, that as of Julyv 1. 2017, CARL GREGORY HOLDINGS.
INC.. a Georgia corporation. shall be merged with and into the Surviving Corpuoration,

FURTHER RESOLVED, the Surviving Corporation shall continue in existence in the
State of Florida, under the name "CG DEALER NMANAGEMENT SERVICES. INC." and shall
continue t use its existing tax identification number.

FURTHER RESOLVED, the merger shall. in all respects. have the eftect provided for
in Scction 14-2-1101. ¢t. seq. of the Georgia Corporation Business Code and in Section
607.1103 ¢t. seq. of the Florida Business Corporation Aci.

FURTHER RESOLVED, that without limiting the foregoing, on and atter Julv 1. 2017.
the sepurate existence ol CARL GREGORY HOLDINGS, INC. shall cease. and. in accordance
with the terms of the Plan of Merger, the title 1o alt property. real and personal, as well as



contract rights. vwned by, or in which CARL GREGORY HOLDINGS. INC. has an interest.
shadl be vested i the Surviving Corparation. without reversion or impairment.

FURTHER RESOLVIED, that the Surviving Corporation shall assume all Labilities of
CARL GREGORY HOLDINGS. INC.. and any proceeding pending against CARL GREGORY
HOLDINGS. INC. may be contineed, as il the merger had not occurred. or the Surviving
Corporation may be substituted in its place. and that any contracts. dutics. rights. or obligations
in which CARL GREGORY HOLDINGS. INC. has an interest shall be assumed by the
Surviving Corporation. which shail be substituted in place of CARL GREGORY HOLDINGS.
INC. as the obligor thercunder.

FURTHER RESOLVED, that prior to and tfrom and atter July 1. 2017, the Corporations
shali ke all such action as shall be needful. necessary or appropriate in order 1o effectuate the

nmerger,

FURTHER RESOLVED, that of at any tme the Corporations shall consider or be
advised that any further assignments or assurances in law or any other actions are necessary.
appropriate or desirable wo vest in the Surviving Corporation. according 1o the terms hereof’ the
utle w any respective property or rights of the Corporations. the last acting respective officers
and directors of cach ot the Corporations. or the corresponding otticers and directors of the
Surviving Corporation, shall and will execute and make all such proper assignments and
assurances and ke all action necessary and proper o vest tide in such properiy or rights in the
Surviving Corporation. and to otherwise carry out the purposes of the Plan of Merger.

FURTHER RESOLYED, that the Surviving Corporation shall continue 10 use its name
and present wx dentification number in the State of Florida, und that neither CARL GREGORY
HOLDINGS. INC.'S name. nor its tax identitication number shall survive the merger. nor shall
they be used thercafier, in any wav, whatsoever,

FURTHER RESOLVED, that as of July 1. 2017:

{u) The sole sharcholder inerest of CARL GREGORY HOLDINGS. INC.
shall be converted into an equal amount ot the sharcholder interest of the Surviving Corporation.

(b)Y The sole sharcholder mterest of CARL GREGORY HOLDINGS. INC..
outstanding and respectvely owned. of record. by ity sole sharcholder immediately betore Julv
L. 2017, shall be identcul to an outstanding sharcholder interest of the Surviving Corporation
mmmediately alter the merger,

FURTHER RESOLVED, that after July 1. 2017, the sole holder ol all sharcholder
mterest. which immediately prior thercio represented o sharcholder interest in CARL
GRLEGORY HOLDINGS, INC.. will. upon surrender of such sharcholder interest. be entitled o
an equal sharcholder interest in the Surviving Corporation into which the aggregaie number ot
sharcholder interest of CARL GREGORY HOLDINGS. INC.. previously owned by the sole
sharcholder thereot. shall have been converted pursuant o this reselution.




FURTHER RESOLVED, the persons. who are the officers and directors of Surviving
Corporation immediately prior w July 1. 2017, shall remain as the officers and directors of the
surviving Corporation and shall continue 1o hold oflice as provided lor in the Articles of
Incorporation and Bylaws of the Surviving Corporation. as may be amended and restated.

FURTHER RESOLVED, that from and after July 1. 2017, the Articles of Incorporation
ol the Surviving Corporation. as may have been amended and restated. shall remain as the
Articles of Incarperation of the Surviving Corporation. and shatl continue in effect until the
same shall be altered. amended. restated. or repealed. all as therein pravided. or as provided by
law.

FURTHER RESOLVED. that from and atier July 1. 2017, the Bylaws of Surviving
Corporation, as may have been amended and restated, shall remain s the Bvlaws of the
sSurviving Corporation, and shall continue in effoct until the same shall be altered. amended.
restated. or repealed. all as therein provided. or as provided by Taw.,

FURTHER RESOLVED, that the appropriate ofticers of the respective Corporations
are authorized and direeted o exeeute and file any necessary documentation. including Articles
or Certificates of Merger, with the Secretaries of States of’ Geaorgia and Florida, and 1o do any
and all things needlul or necessary o consummate the merger. all as contemplated by the
attached Plan ot Merger.

FURTHER RESOLVED, that the Sceretaries ot the respective Corporations are
directed w file u copy of this Consent Acton with the Minutes of the proceedings of cach ot the
respective Corporations,

This Consent Action may be exceuted in two or more counterparts, cach ot which shall
be an original and all of which. together. shall constitute one and the same Conseni Action,

[N WITNESS WHEREOL. the undersigned have set forth their hands in their capacity as
of _June 2¢ L2017

[SIGNATURES TO FOLLOW)]



WITH RESPECT TO GEORGIA CORPORATION:

CARL m«f( Y HOLDINGS. INC.
* C arl L. @;:or\ 1’ru,|dcm
Allest:

Carl L. Gregory. S‘Lquary

{CORPORATE SEAL)

Carl L. Gregory. Solc|Officer.
Director and Shareholder

WITH RESPECT TO FLORIDA CORPORATION:

CG DEALER MANAGEMENT
SERVICLES. INC

& /Q}ﬁ
fAson A. (m.L(orv Jadent U
Allesl: /Qq 14y

yD_'BcH. Secretary
CORBORATE SEAL)
WM/& / (1.S.)

Carl L. Grc'gor)'.to ficer.
Director and Sole Shgegholder

7

Ty (L.S)

ason A. Gregory.
Officer and Director

J% /Z% (L.S)
W) Bell. Officer




