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ARTICLES OF INCORPORATION
of
D & G AUTO SALES & SERVICE, INC.
The undernigned, for the purpose of forming a corporation under the

Florida General Corporation Act, do hereby adopt the following
Articles of Incorporation:

Ao PO L YA
ARTICLE I. CORPORATE NAME. T e
M R
N 2 T !
The name of this Corporation is: .ﬁ- .
by N
D & G AUTO SALES & SERVICE, INC. R '

ARTICLE II. NATURE OF BUSINESS AND POWERS.

The general nature of the business to be transacted by this Corpora-
tion is to engage in any and all business permitted under the laws of

the State of Florida.
ARTICLE III. CAPITAI, S5TOCK.

The maximum number of saiares of stock that this Corporation is author-
ized to issue and have outstanding at any one time is one hundred
(100} shares of cummon stock with no par value. Each of the said
shares of stock will entitle the holder thereof to one (1) vote at any
meeting of the Stockholders. Cumulative voting for Cfficers or Direc-
tors of the Corporation is specifically disallowed by these Articles

of Incorporation.

It is the intention of the Corporation that all shares of stock of the
Corporation shall conform to Section 1244 of the Internal Revenue
Service Code. Such actions as are necessary will be taken by the
appropriate Officers to accomplish this compliance.

It is further declared to be the intention of the Corporation to elect
to be taxed as a partnership under the Internal Revenue Service Code
provisions for corporate election of Sub-Chapter "S" treatment in any
year in which it is economically beneficial to the Corporation.
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ARTICLE IV. STOCK TRANSFERS - CORPORATION'S RIGHT OF FIRST REFUSAL.

ve o steakholder ahall have the right to nell, anssign, pledge, encumber,
transfer, or otherwlse diapose of any wf{ the shares of ntock of the
Corporation without {.rat offering such shares for sale to the Corpor-
ation at the net asset value thercof. Such offer shall be in writing,
slgned by the Stockholder; shall be usent by registered or certified
mail to the Corporation at its principal place of businesn; and shall
remain open for acceptance by the Corporation for a period of thirty
(30) days from the date of mailing. If the Corporation fails or re-
fuses within such period to make satisfactory arrangements for the
purchase of such sharen, the Stockholder shall have the right to dis-
posc of hin shares as he may osece fit.

On the death of any Stockholder, the Corporation shall have the right
to purchase all shares owned by such Stockholder immediately prior to
his death on the terms set forth above, and this provision Bhall be
binding on the executor, administrator, or personal representative of
each Stockholder.

The Corporation shall have the right to further restrict transfers of
shares of stock of the Corporation by entering into a Stock Purchase
Agreement with the Stockholders. Any such Agreement, to be effective,
must be signed by all of the Stockholders of the Corporation, and must
also be signed by all of the Directors of the Corporation.

Each share of stock certificate issued by the Corporation shall have
printed or stamped thereon the following legend:

"These shares of stock are held subject to certain
transfer restrictions imposed by the Articles of
Incorporation of the Corporation. A copy of such
Articles is on file at the principal office of the
Corporation.™"

"Additional transfer restrictions may be imposed by a
Stock Purchase Agreement between the Corporation and
the Stockholders. A copy of such Agreement, if any,
shall be on file at the principal office of the
Corporation.*
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ARTICLE V. TERM OF EXISTENCE.

This Corporation shall have perpetual existence, commencing upon [il-
ing of these Articles.

ARTICLE VI. REGISTERED AGENT AND INITIAL REGISTERED OFFICE.

The Reglotered Agent and the street address of the initial Registered
Office of this Corporation in the State of Florida shall be:

A. EDWARD OVERTON, ESQUIRE
10A63 Ulmerton Road
Security Plaza

Largo, FL 34648

The initial Principal Office of this Corporation in the State of

Florida shall be:
c/o E. DONALD WALKER
3796 42ND AVENUE SOUTH
571'. PETERSBURG, FL 33711

The Board of Directors from time to time may move the Registered
Office to any other address in the State of Florida.

ARTICLE VII. BOARD OF DIRECTORS.

This Corporation shall have one Director initially. The number of

Directors may be increased or diminished from time to time by Bylaws
adopted by the Stockholders, but shall never be less than one. New
Directors may be added to the Board of Directors by approval of a
simple majority of the Stockholders. The maximum number of Directors
that may serve on the Board of Directors at one time shall be set at

five Directors.
ARTICLE VIII. INITIAL DIRECTOR(S).

The name(s) of the initial Director(s) of this Corporation and their

street addresses is:
E. DONALD WALKER

3796 42ND AVENUE SOQUTIi
ST. PETERSBURG, FLORIDA 33711
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ARTICLE IX. RIGHTS OF INITIAL DIRECTORS,

The initial Director shall have the cight to be a Director of the
Corporation provided that the respective Director is a Stockholder of
the Corporation owning at leant forty-nine percont {49%) of the out-
standing stock of the Corporation.

By acquiring stock in this Corporation, ecach Stockhelder agroos to
ubide by this right and to elect the initial Director named in these
Articles of Incorporation to the office of Director as long as that
Director is a Stockholder of the Corporation, and that the restric-
tions concerning minimum ownership of stock as sectout in the preceding
paragraph arec complied with by that Director.

This Article may not be amended in any way without the written consent
of each of the initial Directors as long as he is still a Stockholder
of the Corporation at the time of any such amendment.

ARTICLE X. INCORPORATOR.

The name and street address of the person or corporation signing these
Articles of Incorporation as the Incorporator is:

A. EDWARD OVERTON, ESQUIRE
10863 Ulmerton Road
Security Plaza

Largo, FL. 34648-1794

(813) 585-8006

ARTICLE XI. AMENDMENTS.

These Articles of Incorporation may be amended in the manner provided
by law. Every amendment shall be approved by the Board of Directors,
proposed by them to the Stockholders and approved at a Stockholders®
meeting by atv least a majority of the stock entitled

to vote, unless all of the Directors and all of the Stockholders sign
a4 written statement manifesting their intention that a certain
anendment of these Articles of Incorporation be nade.
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ARTICLE XIXI. DYLAWS.

The power to adopt, alter, amend, and ropeal the Bylaws ovhall be
vooted in tho Boord cf Directors, but all alterationos, amendments, and
repeals of the Bylaws must bo approved by a majority of the Stock-

holdors. - nS\ oy “"
ﬁ)é ?% o
ARTICLE XIII. INDEMNIFICATION. L S
S}

4” ,..

Thoe Corporation shall indemnify each Officeor and Diroctor; incIudihj

former Officers and Directors. to the full extent permitted. by law,
‘| ’\ P
'.-‘J'."

IN WITNESS WHEREOF, the undersigned, as Incorporator, has executed

f
the foregoing Articles of Incorporaticn on the ¢ G _ day of

August, 1995,

Q. S Clex.

A. EDWARD OVERTON, ESQUIRE

INCORPORATOR

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

A. Edward Overton, Esquire, having a business office identical with
the registered office of the incorporator name above, and having been
designated as the Registered Agent in the above and foregoing
Artirles, is familiar with and accepts the obligations of the position
or Legistered Agent under Section 607.05085, Florida Statutes.

G O

. EDWARD OVERTON, ESQUIRE -

EXHIBIT "H-5"
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