FILED
In the Office of the
ARTICLES OF INCORPORATION Secretary of State of Texas

OF 0CT 121992
VALLEY AUTOMOBILE DEALERS ASSOCIATION @arnorations Section
I, the undersigned natural person over the age of eighteen
(18), acting as incorporator, adopt the following Articles of
Incorporation of VALLEY AUTOMOBILE DEALERS ASSOCIATION (referred to
as the "Corporation") under the Texas Non-Profit Corporation Act
(referred to as the "Act"):
ARTICLES 1
NAME
The name of the Corporation is VALLEY AUTOMOBILE DEALERS
ASSOCIATION.
ARTICLE 2

NONPROFIT CORPORATION

The Corporation is a nonprofit corporation.

ARTICLE 3
DURATION

The Corporation shall continue in perpetuity.

ARTICLE 4
PURPOSES
The purposes for which the Corporation is organized are:
1. To support the principles of ethical business practices and
commercial integrity of those engaged in the retail

distribution and sale of new automobiles and trucks;

2« To promote the best interests of franchised new car and truck
dealers, consistent with the public good;

3. To promote a spirit of cooperation among franchised new
automobile and truck dealers;
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4. To acquire, preserve and disseminate date and information of
value to its members, the industry, and the public;

5 To maintain good relations among customers, dealers,
distributors and manufacturers;

6. To promote and improve relations of member dealers with the
general public; and

7. To cooperate and work closely with the state and national
dealer association.

ARTICLE 5

MEMBERSHIP

The Corporation shall have one class of members as provided in
the bylaws of the Corporation.

ARTICLE 6
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the
Corporation is 726 Ponder St., Corpus Christi, Texas 78404. The
name of the initial registered agent at this office is Jon D.
Buquet.

ARTICLE 7
BOARD OF DIRECTORS

The qualifications, manner of selection, duties, terms and
other matters relating to the Board of Directors (referred to as
the "Board of Directors") shall be provided in the bylaws. The
initial Board of Directors shall consist of one person. The number
of directors may be increased or decreased by adoption or amendment
of bylaws. In electing directors, members shall not be permitted
to cumulate their votes by giving one candidate as many votes as
the number of directors to be elected or by distributing the same
number of votes among any number of candidates. The initial Board
of Directors shall consist of the following person at the following
address:

Name of Director Street Address

M. J. Tipton, Jr. 3840 N. Expressway
Brownsville, TX 78523
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ARTICLE 8

No part of the net earnings of the Corporation shall inure to
the benefit of, or be distributed to, its members, officers,
Directors, or other private persons, except that the corporation
shall be authorized and empowered to pay reasonable compensation
for services rendered and to make payments and distributions in
furtherance of the purposes set forth in Article 4 hereof.
Notwithstanding any other provision of these Articles, the
corporation shall not carry on any other activities not permitted
to be carried on by a corporation exempt from federal income tax
under Section 501(C)(6) of the Internal Revenue Code of 1954 (or
the corresponding provision of any future United States Internal
Revenue law).

ARTICLE 9
DISSOLUTION OF CORPORATION

Upon dissolution of the corporation, the Board of Directors
shall, after paying or making provision for the payment of all of
the liabilities of the corporation, dispose of all of the assets of
the corporation exclusively for the purposes of the corporation in
such manner, or to such organization or organizations organized and
operated exclusively for such purposes or purposes similar thereto,
as shall at the time qualify as an exempt organization or
organizations under Section 501(C)(6) of the Internal Revenue Code
of 1954 (or the corresponding provision of any future United States
Internal law), as the Board of Directors shall determine.

ARTICLE 10
LIMITATION ON LIABILITY OF DIRECTORS

No Director of the Corporation shall be 1liable to the
Corporation, or its members, for monetary damages for any act or
omission in the Director’s capacity as a Director, except that this
Article does not limit the liability of any Director for: (1) a
breach of the Director’s duty of loyalty to the Corporation or its
members; (2) a bad faith breach of the Director’s duty to the
Corporation, or intentional misconduct or a knowing violation of
the law; (3) a transaction from which the Director received an
improper benefit, whether or not resulting from an action within
the scope of the Director’s duties; or (4) an act or omission for
which Director liability is expressly provided by an applicable
statute. It is the intent of this Article to provide limitation of
liability of Directors to the maximum extent permissible under
applicable law.
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ARTICLE 11

INCORPORATOR
The name and street address of the incorporator is:
Name of Incorporator Street Address

M. J. Tipton, Jr. 3840 N. Expressway
Brownsville, Texas, 78523

I executed these Articles of Incorporation on October 9, 1992.

Dt

M. J TYHTON, GR.
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