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Pursuant to the provisions of Sections 607.1101, et seq. of the Flozrida Business
Corporation Act (“FBCA™), the nndersigned hereby certify that:

1. LIEBIG INVESTMENTS, INC., a Flarida corporation (the “Constituent
Corporation™) shall be merged with and into REGENCY AUTOHAUS, INC, a Florida
corporation (the “Surviving Comoration™), which shall be the surviving corporation (such
merger, the “Merger™).

2. The Agreement and Plan of Merger, dated as of November 5 2007,
pursuzit to which the Merger was approved and a copy of which is attached hercto as Exhibit A,
was exocuted and adopted by the Constituent Corporafion and the Burviving Corporation in
accordance with the FBCA, and approved by the sole shiarchokler of the Constituent Corporation
and the sole shareholder of the Surviving Corporation by respective written consents dated as of
Rovember 5 ,2007. - _

3. The address of the. principal office of the Surviving Corporation is 515
North Flagler Drive, Suite P-400, West Palm Beach, FL 33401,

4, The Merger shall become effective upon the filing of these Articles of
Mezger (the “Effective Date”). :
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IN WITNESS WHEREOF, thesc Articles of Merger have been exccuted on
behglf of the Constituent Comporation and the Surviving Corporation by their respective
anthorized officers as of the Sthday of Novenber 2007,

LIEBIG INVESTMENTS, INC,, a Florida
corpiation

REGENCY AUTOHAUS, INC., a Flotida
corporation

e
: Tetry-Tayl

Title: President
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AGREEMENT AND PLAN OF MERGER
OF
LIEBIG INVESTMENTS, INC,
AND
REGENCY AUTOBAUS, INC

This Agreement and Plan of Merger (this “Plan_of Megper”) dated as of
Novembax % , 2007 is made by and between LIEBIG INVESTMENTS, INC., a Florida
Corporation (the “Copstitvent Corporation™), and REGENCY AUTOHAUS, INC., & Fletida

Corporation (the “Comporation” or the “Surviving Corporation™).
AGREEMENT

L On the Effective Date (23 deflned in paragraph 6), in sccordance with the
provisions of this Plan of Merger and the provisions of the Florida Business Corporation Act,
pursuant to the terms of a Merger Agreement (the “Merger Agrecment™), the Constituent
Corporation shall be merged with and into the Corporation, which ghall be the surviving entity
{the “Metper™ and the separate existence of the Constitucnt Corporation shall cease. The
Corporation shall contine unaffected and unimpaired by the Merger and shall possess and ritain
every interest of the Constituent Corporation in all assets and propertics of overy desceription and
wherever located. The rights, privileges, immunities, powers, franchises, and authority, public as
well as private, of the Constituent Corperation shall be vested in the Sueviving Corporation
without further act. All obligations dus to the Constituent Corporation shall be vested in the.
Burviving Corporation without farther act, The Surviving Corporation shall be lishle for all of
the obligations of the Constituent Corporation existing as of the Effective Date.

2. The Articles of Incarparation of the Corporation as in effect on the
Effective Date shall remain in effect end be the Articles of Incorperation of the Surviving
Corporation, which may be amended from time to time after the Effective Dete as provided by
lawr.

3. The Bylaws of tlic Corporation es in effct on the Effective Date shall
remain it effect and be the Bylaws of the Surviving Corporation, which may be ameaded from
time to time after the Effective Date as provided by law and such Bylaws.

4. From and after the Effective Date, the Directors of the Corporation
immediately prior to the Effective Date shall be the Directors of the Surviving Corporation. The
sole Director of the Corporation and his business address arc as follows:

Temry Taylor 515 North Flagler Drive, Suite P-400
West Paln Beach FL, 33314

5. Immediately prior to the Merger, the Constituent Corporation is wholly-
owned by the sole shareholder (“Sharcholder™) of the Surviving Corporation, As e result of the
this fact, the issuance of shares fn the Swviving Corpomtion to the Sharcholder, as the
gsharcholder of the Constituent Corporation, would net have any cconomic significance,

FTL 105835340v2 017587 0456600
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Therefore, no shares of the Surviving Corporation are being issued 1o the Shareholder of the
Constituent Corporation in the Merger.

6. The Merger shall become efféctive an the day that the, Articles of Merger
areflledm’ththeSmtaryofStateoftheStateofFlmda(thc “Bffective Date').

7. The proper officers of the Constitnent Corperation ead the Surviving
Corporation, respectively, are duly amthorized, empowered, and directed to do any and all acts
and things, and to maks, execute, deliver, file, and/ar record any and dll instructions, papers, and
documents, that shall be or become necessary, proper, or convenient to cary out or put into
cffect any of the provisions of this Plan of Merger ot of the Merger.

IN WITNESS WHEREOQF, the Constitoent Corperation and the Corporation have
caused this Plan of Merger to be signed by their respective authorized officers,

LIFBIG INVESTMENTS, INC., a Floride
sotporation

By:

T‘iﬂel’mdwt

REGENCY AUTOHAUS, a Florida corporation

By:
Title: President
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