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ARTICLES OF MERGER KR e
OF TR G
2121ROCKLEDGE, L1LC, T E
A FLORIDA LIMITED LIABILITY COMPANY, e @;,
AND 7
HARBOR AUTO CARE, INC,,
A FLORIDA CORPORATION,
INTO
HARBOR AUTO CARE, INC.

Pursuant to Scction 608.438 of the Florida Limited Liability Company Aot and Section 607.1103
of the Florida Business Corporation Act,

1. The name of the surviving domestic corporation {8 HARBOR AUTO CARE, INC,,
a Florida corporation, and the nanue of the domestic Himited liability company being merged into the
garviving domestc corporation is 2121 ROCKLEDGE, LLC, 2 Florids limited liability company.

2, 2121ROCKLEDGE, LLC, filed its Articles of Organization with the Florida Sceretary
of State on December 26, 2002, and its Flotids document registration number is L02000034787. Its
principal office is located at 2121 U.S. Highway |, Rockledge, Flovide 32955-3726.

3. HARBOR AUTO CARE, INC,, filed its Articles of Incorporation with the Flotida
Bearetary of State on March 10, 1986, and lis Florida document registration number is J0308%, and
its Federal Exaployer Ientification Number is 59-2626933. lis principal office is located at 2121
.S, Bighway 1, Rockledge, Florida 32955-3726,

4, The attached Agreement and Plan of Merger bas boen approved, adopted, and
acknowledged by HARBOR AUTC CARE, INC,, the surviving corporation, in accordance with
provisions of Section 607.1101 and Scction 607.1102 of the Fiorida Business Corporation Act, and
by 212IROCKLEDGE, LLC, the merging limited Hability company, in accordance with the

provisions of Sections 608.4381 and Sections 608.4382 of the Florida Limited Liability Cotnpany
Aot ,

5. The Articles of Incorporation of HARBOR AUTO CARE, INC. s Florida
corporation, as now in effect, shall continue to be the Articles of Incorporation of the surviving
corporation until amended and changed pursnant to the provisions of the Florida Business
Corporation Act,

6. Thename of the surviving corporation is: HARBOR AUTO CARE, INC., which will
continue its existence under its present name.
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1. The cffective date of the Merger is October 22, 2003.7
2121RCCKLEDGE, LLC, a Florida limited ~ HARBOR AUTO CARE, INC,, a Florida
liability company corporation
By HARBOR AUTO CARE, INC,, 2
Florida corporation, its managing
member
William A. Tetro, Jr'; President W itism A Tetro, Mres:dmg L e
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~ ~.T !,.j '..
{corporate scal} °s"?§'§ ‘<(L<'-L§’1 ,
-’:’_ ", & =4 ;
ey A

$103250\\rthcleg & Plan of Merger - 2121 Rockidge LLE into flubar Auto Cara Inc parent,wps

Page2

o

. Lt
st



OCT—-1=%—2Xx I E I 1152 Frecder | k = L. oo e —EeA
AGREEMENT AND PLAN OF MERGER
This Agreement and Plan of Merger (“Plan of Merger'”) dated October 14, 2003, is roade by and
among HMARBOR AUTO CARE, INC, a Florida corporation (“Surviving Entity”), and

2I21RCCKLEDGE, LLC, a Florida limited liability company (“Merging Entity™). Each of the
Mexging Entity and the Surviving Entity may sometimes hereinafior be referred to as a “Copstityent
Batity” or collectively a3 the “Constituent Entities.”

WITNESSETH:

WHEREAS, the Surviving Entity is a corporation duly organized and existing under the laws
of the State of Florida with its principat offices located at 2121 U.S. Highway I, Rockledge, Fiorida
32955-3726, and its Federal Employer Identification Number is 59-2626933, The Surviving Entity’s
authorized capita] stock consists of’ 100 shares of coramen stock, $1.00 par vaius, of which 66%4
gharce are lssued and outstanding (hereinafter sometimes referred to as the “Syryviving Entity
Shares”); and

WHEREAS, the Merging Entity is a limited liability company duly organized and existing
under the Jaws of the State of Florida with its pringipal offices located at 2121 1.8, Highway 1,
Rockledge, Florida 32955-3726. The Merging Entity's sole rocmbership intersst (hercinafter

sometimes referred to as the “Merging Eptity Mombership Interest’™ is owned by the Surviving
Entity, of which it is a wholly owned subsidiary; and

WHEREAS, the Agrocroent and Plan of Marger meets the requirements of both the Florida
Limited Liability Company Act(“FLLA”) and the Florida Business Corporation Act ("FBGA”} aud

were approved by each Constituent Entity, in accordance with the FLLA or FBCA, as applicable;
and

WHEREAS, the merger (“Merges”) {s permitted undex the laws of the State of Floxida and
is not prohibited by the Articles of Organization, Operating Agreement, Articles of Incorporation,
or Bylaws of any Constituent Entity.

NOW, THEREFORE, in consideration of the foregoing premises and the mutwal covenants
and agroements contained herein, and for other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, the partics hereto agroe as follows:

1 Merger.

1.1 Uponthe temms arnd subject to theconditions set forth herein, the Merging Entity
shall be merged with and into the Surviving Entity effective as of October 14, 2003, upon filing of
Articles of Merger with the Florida Department of State in accordznce with Scotion 608.4482 of the
FLLA and Section 607.110% of the FBCA (the time of the fling may hereafler be reforred to a3 the
“Effective Time™). As of the Effective Tirge, the separate corporate existence of the Merging Entity
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shall coase and the Surviving Entity shall be the surviving entity. The separate existence of the
Surviving Entity as s corporation shall continue unaffected and unimpaired by the Merger,

1.2 The Articles of Incorporation of the Surviving Entity, 83 In effect immediately
prior to the Effective Time, shall rerzain in effect and be the Articles of Incorporation of the
Surviving Entity at and after the Effecttve Time until duly amended in accordance with the laws of
the State of Florida.

1.3 The Bylaws of the Surviving Entity, a8 in effoct immediately prior fo the
Effective Tite, shall romadn in offect and be the Bylaws of the Surviving Batity at and after the
Effective Time until duly amended in accordance with applicable law.

Z Membership Interest. Atthe Effoctive Time, the sole Merging Entity Membership
Interest shelt cease existence, the ownership of such Mergiog Entity Membership Interest having
merged into the ownership of the shares of the Surviving Bntity, with no new shares of the Surviving
Entity being issusd in connection with such merger.

3 Effect of Merger, When the Merger has been effected:

3.1 The scparate existence of the Merging Entity shall ccase and the existence and
identity of the Surviving Entity as a corporation shall continue as the Surviving Entity.

3.2 The Surviving Entity shall have the rights, privileges, immunitics, and powers,
and shall be subject to all of the duties and liabilitles, of a corporation under the FBCA.

3.3 The Surviving Evtity shall possess all of the rights, privileges, ltammmities,
licenses and franchises, of 2 public as well 25 a private nature, of each of the Coustituent Entities;
and all property, real, personal, intangibie and mixed, and all debts due on whatever accounts,
including subscriptions to shares, and all other choses of action, and 2ll and svery other interost,
telonging to any of the Constituent Entities, shall be taken and deemed to be transferrad to and
vested in the Surviving Entity without 2¢ct or deed.

3.4 The Surviving Enfity shall be responsiblie and Gable for all Liabilities and
cbligations of each of the Constituont Entities, and any ¢laim existing or action or proceeding
pending by or threatened against the Constituent Entity may be prosecuted as if such Merger had not
taken place or the Susviving Entity may be substituted in its place, Neither the rights of creditors nor
liens wpon the property of the Constituent Entity shall be impaired by the Merger,

4 Ian:

4.1 Counterparts, This Agreement and Plan of Merger may be executed in one
or more counterparts, each of which shal! be decmed to bean original, but all of which together shall
constitute one agreement.

Page 2
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42 Dateof Memher and Sharcholders’ Approval. This Agroement and Plan of
Merger were duly approved and adopted by the unanimous written consent of the sole member of
the Merging Entity end all of the sharcholders of the Surviving Bntity duted as of Qctober 14, 2003.

4.3 Date of Board Approval. This Agreement and Plan of Merger were duly
approved and adopted by the written action of the Board of Directors of the Surviving Entity dated
15 of October 14, 2003.

5 Compliance with Law. This Agreement and Plan of Merger complies with and is
exeonted in aocordance with the provisions of both the FLLA and FBCA,

IN'WITNESS WHEREQF, cach of the Constituent Entities has caused this Agreoment and
Plan of Merger to be executed by their respective managors hercunto duly authorized.

2121ROCKLEDGE, LLC, a Florida limited =~ HARBOR AUTO CARE, INC,, 2 Florida
liability company serpotstion

By:  HARBOR AUTO CARE,INC., »
Florida corporation, its managing

mmber . B . “u;_\:lllsill)'l;_.;{
= ENo

Harbor Auto Care, Inc., 23 of October 14, 2003:

£\

iam A, Tetro, Jr., Sharéholder and Frank Tem,%mfﬁd Director
Dircctor
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