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 APPLICATION BY FORKIGN CORPORATION POR AUTHORIZATION
TRANSACT BUSINESS INFLORIDA =~ -

IV COMPLIANCE WITH SECTION 07,1803, FLORIDA STATUTES, THE FOLLOWING /S
 SUBMITTED TO AIGISTER A FORKIGN CORPORATION TO TRANSACT BUSINESS IN THE

1 REPUBLIC INDUSTRIES, INC.

) [ ] ]
{Neme of corporstien: must include the word “INCORPORATED + "COMPANY", “CORPORATION" or
McMhMﬂﬂumhMuwnmwmmnnhawmmﬂw
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' 73~1105145

2; DELAWARE 3
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 eeld8/03/95 N __Him
{Dete first transscted business in Florids. (Bee sections 807.1501, 802.1502 snd .17.150.!3-”.’:"2?’
o

’. 200 East Las (Olas Blvd., Sulte 1400 1'-:351‘
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Fort Lauderdale, FL 33301
{Current meiiing address)
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9. Name and street addrese of Fiorida registered agent:
Neme: C T CORPORATION SYSTEM
Office Address: c/o C T Cornoration Svatem, 1200 South Pine Ialand Mogd

Planiation ______, Floride, _233324
_ - @ip Code)

10. Reglstered 80ant acceptance:

Having been nemed s repistersd sgent and to accept service of process for the sbove steted
corporation 8t the plece designeted in this spplication. | hereby sccept the appointment a3
registered agent end sgree 10 act in this copacity. 1 further agree to comply with the provigions of
oX stututes relative to the proper and complete performance of my duties, snd | am familier with

and accept the obiigations of my position as registered sgent.
C T CORPORATION SYSTEM
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} (Officer)
SPECAAL ASWSTANT SECRE ARy
(Type Name and Title of Officwr)
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s H. Wayne Huizenga
T zt'MlchaaIG DeGrooto

' "Harrlsw Hudson

| J P Bryan .
.‘nickl. Burdick =
" -,:Georgo D. Johnsbn g
John Jo Melk

H. Wayne Huizenga
Chairman d the Board and Chiet ercutive Oﬂicer

Michae! G.;DeGroote
Vice Chairman

Harris W. Hudson
' Presldant‘ |

Gregory K. Fairbanks
‘ .Executive Vice President and Chiet Financial Ofticer

Donald E. Koogler , '
Executive Vice President and Chief Operanng Oﬂicer

J. Ronald Castell
i Senior Vioa Pres:dent

Robert Guerin
- Senior Vice President

Richard Handley
Senior Vice President and General Counsel

Michael Carpenter
Vice Prasident and Corporate Controller

0
o
=]
m
(]
r
Q.
-
=
o.

SHOLIYED 200t s v

AUY
LER!

. 3IVLS 40




Dana Egan

Vice President

" H. Wayne Huizenga, Jr.
"Vloo President L

Courtland Peddy

Vlce Presldent Treasurer and SGcretary

Howard Sills :
Vlce Prosident

Peter Wright

Vice President

' Adqress for

oMEdii1212.96

all officers and ,diré,ctdrs 200 East Las Olas Bivd.
RN Ste. 1400

‘Ft. Lauderdale, FL 33301 -
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State of Delawnre |

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "REPUBLIC INDUSTRIES, INC." ¥S DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

AR TR

.:p:'-‘ ““’M-r,u

GOOD STANDING AND, HAS A LEGALMCORPORATI EXISTENCE SO FAR AS THE
G e

e ot om

RECORDS OF THIS orr:cn suou, As OFuTHE”lIGHTBENTH DAY OF
DECEMBER, ‘A .D‘J f1995:” T f‘*.-,

AND I DO HEREBY FURTHER CERTIFY THAT THE ANHUAL REPORTS HAVE

mwé BEEN’ PAID TO'

.J \

I 1d 0233096

0!

?

Edward |. Freel, Secretary of State

AUTHENTICATION:
7755315

2264445 8300
DATE:
950297359 12-18-95
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ARTICLES OF SHARE EXCHANGE
BETWEEN

REPUBLIC INDUSTRIES, INC.
(2 Delaware corporation)

e
, -n
AND n o

WALLACE IMPORTS, INC.
(n Florida corporation)

ro
[+ 4]
-
e
£
~
'

Pursuant to the provisions of Section 607.1102 of the Florida Business Corporation Act
(the “Act”), REPUBLIC INDUSTRIES, INC., a Delaware corporation, and WALLACE
IMPORTS, INC., a Florida corporation, hereby execute and adopt the following Articles of
Share Exchange as of February 2, 1997 and certify as follows:

1.

The names of the corporations which are parties to the share exchange (the
“Exchange”)) contemplated by these Articles of Share Exchange are REPUBLIC
INDUSTRIES, INC., a Delaware corporation (“Republic”), and WALLACE

IMPORTS, INC., a Florida corporation (“Wallace"). Republic is the acquiring
corporation in the Exchange.

A copy of the Plan of Share Exchange is attached hereto as Exhibit

‘A” and is
incorporated by reference as if fully set forth herein. '

After approval and submission to the shareholders of the Plan of Share Exchange

by the Board of Directors of Wallace, in accordance with Section 607.1103 of the
Act, the Plan of Share Exchange was unanimous

ly approved by the '
shareholders of Wallace on February 2, 1997, L

Approval of the Plan of Share Exchange is not required by the shareholders of
Republic because Republic is the acquiring corporation, and under Section
607.1103 of the Act, approval is required only from the shareholders of the

corporation whose outstanding shares will be acquired in the share exchange (in
this case, Wallace).

The effective date of the Exchange shall be the date a Certificate of Share
Exchange issued by the Department of State becomes effective.




IN WITNESS WHEREOF, th parties have caused theso Articles of Share Exchange to.
be executed as of the date first written above, R Amcuo : ’“‘_f"‘_"“ll? to.

REPUBLIC INDUSTRIES, INC.




ELAN OF SHARE EXCHANGE

This Plan of Share Exchange (the “Plan") is entered into as of February Z, 1997 amor:s
REPUBLIC INDUSTRIES, INC., a Dclaware corporation (“Republic”) and Wallace Impaorts,
Inc., a Florida corporation (“Wallace").

RECITALS

The board of dircctors and shareholders of Wallace and the board of directors of Republic
have determined that it is advisable and in the best interest of each such corporation and its
respective shareholders that Wallace exchange (the “Exchange") all of its issued and ouistanding
shares of common stock for a certain number of shares of Republic common stock on the terms
and subject to the conditions set forth herein.

ARTICLE1
The Exchange

At the Effective Time (as defined in Articlc IV hereof), all of the outstanding shares of
Wallace, which is the corporation whose shares are being acquired, shall be exchanged for a
certain number of shares of Republic common stock, as more fully set forth in Article II hereof,
in accordance with the Florida Business Corporation Act (the “Act”).

ARTICLE I

Manner and Basis of Exchanging Shares

A. At the Effective Time, all of the shares of common stock of Wallace (voting and
nonvoting), One Dollar ($1.00) par value per share (“Wallace Common Stock™), which are
issued and outstanding shall, by virtue of the Exchange and without any action on the part of the
holder thereof, be exchanged for a total of 12,214 shares of common stock, $.01 par
value per share, of Republic (“Republic Common Stock™). Fractional shares of Republic
Common Stock will not be issued, instead shares of Republic Common Stock will be issued
determined to the nearest whole share of Republic Common Stock.

B, At the Effective Time, each right to acquire shares of Wallace Common Stock, to
the extent that any such rights exist, which shall be issued and outstanding shall, by virtue of the
Exchange and without any action on the part of the holder thereof, be extinguished.




AR'HCL!: i ; Sl

At the Effective Time, the Wallace Common Stock shall be exchanged as provided in this
Plan of Share Exchange, and the former holders of Wallace Common Stock shall be entitled only

to the exchange of rights provided for in Article 11 hereof and their rights, if any, under Section
607.1302 of the Act.

ARTICLE IV

Effective Time

- - Asused in this Agreement, the term “Effective Time” shall mean the date and time a
- Cetificate of Share Exchange issued by the Florida Department of State becomes effective.

REPUBLIC INDUSTRIES, INC.

WALLACE IMPORTS, INC.

A
William L. Wallace, President
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State
June 17, 1897

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: REPUBLIC INDUSTRIES, INC.
Ref. Number: F95000006203

We have received ’our-document for REPUBLIC INDUSTRIES, INC. and your
check(s) tolaling $70.00. However, the enclosed document has not been filed
and is being retumed for the follpwing correction(s):

e T A o IO S5 W S O o 5 e ownd W
YR . I L NP S OO, SOOI 311 oo

.The name and capacity of the person signing on behalf of SCM REALTY, INC.
./~ must be typed or printed beneath the signig.?uro. '

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. -

o ik

fgggu have any questions conceming the filing of your document, please cail

i
(904) 487-6957

Joy Moon-French - '
Corporate Specialist Letter Number: 797A00032290




| 'Almcws OF snm nxcnmcn
BETWEEN

REPUBLIC IND_US'I‘RIES, INC.
(a Delaware corporaliol)

AND

SCM REALTY, INC.
(a Florida corporation)

Pursuant to the provisinns of Section 607.1102 of the Florida Bualness Corporahon Act
(the “FBCA"), REPUBLIC INDUSTRIES, INC., a Delaware corporation, and SCM REALTY, .
INC., a Florida corporation, hereby execute and adopt the followmg Articles of Sharc Exchange
as of -t 1997 and certify as follows: . o

. The names of the corporanons which are pames to the share exchange L
- - contemplated by these Articles of Share Exchange (the “Exchange") are - -
'REPUBLIC INDUSTRIES, INC., a Defaware corporation, and SCM' REALTY
INC., a Florida corporanon (“SCM") Republ:c is the acqtunng corporatton in the
o Exchange.

'A copy of the Plan of Share Exchange is attached heteto as Exlnblt "A" and rs
mcorporated by reference as 1f fully set forth herem : _

L Aﬁer approval and subnnssron to the shareholdets of the Plan of Sharc Exchange
" by the Board of Directors of SCM, in accordmccwrth FBCA Section” S
- 607.1103, the Pian of Share Exchange was unammously approved by the
- shareholders of SCM on May 9 1997.

Approval of lhe Plan of Share Exchange is nt reqmrcd by lhe sha.reholdem of‘ _
Republic because Republic is the acquiring corporation, and under FBCA Section
607.1103 approval is required only from the shareholders of the corporation

whose outstanding shares will be acqmred in the share exchange (m thls case,

SCM).

The effective date of the Exchange shall be the date a Cemﬁcatc of Share
Exchange issued by the Department of State becomes effective.

The Date of Adoption by the Board of DJ.rectors of
Republic is 6- 16 97.




IN WITNESS WHEREOF lhe pmleehnve mued these Aniclee of Shm Bxchlnge to
be executed as of the date ﬁm wntten above. N

f

(7] Cole. Senwr Vlee Preslded
Secretary and General Counsel

soumsaTy,NG.

Steve Moore. P__:fe'_siaé_ni:




This Plan of Share Exchange (this"Plan”) is entered into as of May 9, 1997 among
REPUBLIC INDUSTRIES, INC. a Delaware corporation (“Republic”), and SCM Realty, Inc., a
Florida corporation (“SCM").

RECITALS

The board of directors and shareholders of SCM and the board of directors of Republic
have determined that it is advisable and in the best interest of each such corporation and its
respective sharcholders that SCM exchange (the “Exchangce”) all of its issued and outstanding
shares of common stock for a certain number of shares of Republic common stock on the terms
and subject to the conditions set forth herein,

ARTICLE1

The Exchange

At the cffective time (as defined in Article IV hereof), all of the outstanding shares of
SCM, which is the corporation whose shares are being acquired, shall be exchanged for a certain
number of shares of Republic common stock, as more fully set forth in Article II hereof, in
accordance with the Florida Business Corporation Act (the “FBCA").

ARTICLE I
Manner and Basis of Exchanging Shares
A, Atthe Effective Tlme, all of the shares of common stock of SCM (voting and
nonvoting), Ten Cents ($0.10) par value per share (the “SCM Common Stock"), which are issued

and outstanding shall, by virtue of the Exchange and without any action on the part of the holder
thereof, be exchanged for atotal of 135,22 & shares of common stock, $.01 par.value per -

o share, of Republic (“Republic Common Stock™). Fractional shares of Republic Common Stock
..~ will not be issued, instead shares of Republic Common Stock will be issued determined to the

nearest whole share of Republic Common Stock,

B. At the Effective Time, each right to acquire shares of SCM Common Stock, to the
extent that any such rights exist, which shall be issued and outstanding shall, by virtue of the
Exchange and without any action on the part of the holder thereof, be extinguished.




At the Effective Time, the SCM shares shall be exchanged as prowded m the Plan of
- Share Exchange, and the former holders of SCM shares shall be entitled only to the oxehange of
rights provided for in Article Il hereof and their nghls, |f any, under Sectlon 607.1302 of the "

'"PBCA

AmCLE v

As used in this Agreement, the term “Bfl'echve Time" shall mean the date and time a
Cemf cate of Share Exchange issued by the Florida Department of State becomes effechve.
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