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Division of Corporations

409 E. Gaines TIOCHIIO L SO S0S T
Post Office Box 6327 13/ b;-DlU4b--Ul‘l
Tallahassee, Florida 32301 Y U SR LY

Re:  AUTO DEALERS GROUP, INC,

Dear Sir or Madam:

Enclosed please find original and two copies of Articles of Incorporation for
AUTO DEALERS GROUP, INC. Also enclosed is my firm’s check in the amount of
$122.50 payable to Florida Department of State to cover filing, certified copy and

registered agent designation fees.

Upon receipt and assignment of Charter Number, please return the Certified
Articles to me at the above address. Thank you,

Very truly yours,

f/e

WILLIAM W. CALDWELL
For the Firm

WWC/mjw
Enclosures

cc/enc: Mr. Fred C. Peters, 11 (via facsimile - 234-8112)
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AUTO DEALERS GROUP, INC.

ARTICLE |

The name of this corporation shall be:

AUTO DEALERS GROUP, INC,

ARTICLE Il
This corporation Is organized for the purpose of transacting any and all lawful business,

ARTICLE (It
The maximum number of shares of stock this corporation Is authorized to have

outstanding at any time shall be as follows:

10,000 shares common stock
ARTICLETY
This corporation shall begin business with a capital of not less than Five Hundred
{$500.00) Dollars.
ARTICLEY
This corporation shall exist perpetually.
ARTICLE VI

The street address of the registered office of this corporation is 756 Beachland Boulevard,
Vero Beach, Florida 32963. The name of the registered agent of this corporation at that address
is William W. Caldwell.

-~

This corporation shall have one (1) director initially. The number of directors of this
corporation may be increased or diminished from time to time by By-Laws adopted by the
stockholders but shall never have less than one (1) director.

ARTICLE VIII

The name and post office address of the director of this corporation who shall hold cffice

until new successor(s} are elected and qualified is: .
Fred C. Peters, I1

1401 Highway A1A
Vero Beach, FL 32963

.1-




The street address of the principal office of this corporation Is 1401 Highway AlA, Vero
Beach, Flordda 32963,
ARTICLE IX
The name and address of the subseriber to these Articles of Incorporation, Is as follows:
NAME ADDRESS

Willism W, Caldwell 756 Beachland Boulevard
Vero Beach, FL 32963

ARTICLE X

Special provisions for the regulation of this corporation as follows:

1. Annual meeting of the stockholders and dircctors of this corporation shall be fixed by
the By-Laws,

2. Anymcetingofthc ntockholden and the BomlofDlrcctonmaybe!wldeid‘mwitlﬁn
or without the State of Florida, wit.hout notice by the written consent uf lll of the ltodthokhn -
or directors as the case may be. ‘ ' L '

3, The directors ofdteoo:pondonmexpmulylud\odzedwnmcptin plymentfonhc !
upitnlswckofthewrpontionmalorpcmmlpmpenyofmykindmmmre.mdudm;
accounts receivable, inventories of raw materials, or ﬁnished pmducu. l'uminue. ﬁ.muu; o
automotive equipment, machinery, butldings. or any other items of real or personal pmpc:ty of
value to the corporation. The value placed upon said property shall be deemed omdusivel and
shall be binding upon the directors, officers and upon the present and future stockholders of the
corporation. o -

ABIICLEXI

No contracts or other transactions betwcen the-mtporauon and any other corporation
and no act of this corporation shall be in any way affected or invalidated by the fact that any of
the directors of the corporation are pecuniarily or otherwise interested in, or are directors of or
officers of such other corporation; any director individually, or any fim of which any director
may be a member, may be a party to or may be pecuniarily or othermse mtcrcsted in, any
contract or transaction of the corporation, provided that the fact that he or such firm is so
interested shall be disclosed or shall have been known to the Board of Directors or a maioﬁty
thereof; and any such director of the corporation who is so interested m#y be counted in

determining the existence of a quorum at any meeting of the Board of Directors of the
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corporation which shull authorize such contract or transaction with like force and cffect as if he
were not such dlrector or officer of such other corporation or not so herested; and each and
every person who may become a <lirector of this corporation is hereby relleved from any Hability
that might otherwise exist from contracting with the corporation for the benefit of himself of any

firm or corporation In which he may be in any wise interested,

ARTICLE Xil
1. The corporatlon shall indemnify any and all of its dircctors or officers or former

directors or officers or any person who may have served at its request as a director or officer of
another corporation in which it owns sharces of capital stock or of which It is a creditor, againast
cxpenses actually and necessarily incurred by them in connectlon with the defense of any action,
suit or proceeding in which they, or any of them, are made parties or a party, by rcason of being
or having been directors or officers, or a director or officer of the corporation, or of such other
corporations, except in relation to matters as to which any such directors or officers or former
directors or officers or persons shall be adjudged in such action, suit or pmcecdlng to be liable
for negligence or misconduct in the performance of duty.

2. In case of a criminal action, suit or proceeding, a conviction or judgment (whether
based on a plea of guilty or nolo contendere or its equivalent, or after trial), ai\all not be deemed

as adjudication that such director or officer or person is liablc for negligence orm.isoonduct in du: . |

performance of his duties, if such director or officer or person was nctmg in good fnt.h in whnt .

he considered to be the best interests of the corporation and with no reasonable cause to believe

that the action was illegal.

3. In case any such action, suit or-proceeding shall result in asettlemcnt.and if in the
judgment of a disinterested majority of the Board of Directors or of any disinterested committee
or group of persons to whom the question may be referred by the Board of Directors, any such

person was not negligent or guilty of bad faith in relation to the matters complained of herein,

the corporation shall reimburse him or indemnify him for or against all costs and expenses

reasonably incurred by him in connection wherewith, other than for any sums paid to the

corporation.
4. Such indemnification shall not be deemed exclusive of any rights to which these

indemnified may be entitled under any By-Law, agreements, vote of stockholders, or otherwise.




ARTICLE XIii

No stockholder of this corporation shall, because of his ownership of any of the caplial
stock of the corporation have & pre-emptive or other right to purchase, subscribe for, or otherwise
acquire any portion of any lssuc of capital stock or debt of the corporation, whether in the form
of capltal stock, promissory notes, debentures, bonds, or other securities convertible into or
carrylng options or warzants for the purchase of capital stock of the corporation which may be
issued, optioned or sold by the corporation subsequent to the filing of these Articles of
Incorporation. All or any portion of the capital stock of this corporation and any promissory
notes, debentures, bonds or other sccuritics convertible into or carrying options or warranta to
purchasc any of the authorized stock of this corporation may, at any time, from time to time, be
issued, optioned, sold or disposcd of to such person and upon such terms and conditions in any
manner permitted by law without first offering any of such stock, promissory notes, debentures,
bonds or other sccurities, or any part thereof, to existing stockholders of the corporation.

ARTICLEXIV |

These Articles of Incorporation may be amended in the manner approved by law. Every
amerdment shall be approved by the Board of Directors, proposed by them to the stockholders,
and approved in the stockholders’ meeting by a majority of the stock entitled to vote thereof,
unless all of the directors and all of the stockholders sign a written statement manifesting their
intention that a certain amendment to these Articles of Incorporation be made,

I, the undersigned, being the original subscriber and incorporator of the foregoing
corporation, do hereby certify that the foregoing constitutes the proposed Articles of
Incorporation of AUTO DEALERS GROUP, INC.

Witness my hand and seal this2 22 day of October, 1996.

WILLIAM W. CALDWELL

1, the undersigned do hereby acknowledge and accept appointment as Registered Agent
of AUTO DEALERS GROUP, INC.

%/ LA L) QMMQ

WILLIAM W. CALDWELL




STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The foregoing Instrument was ackn

owledged before mie this
by WILLIAM W, CALDWELL, who iscficrsona

ond _ day of October, 1996,
LOW]
s identification and who did ﬁ

g_mcjor who has produccd
take an oath,
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Notary Public

MARLLA J WEST
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