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ARTICLES OF MERGER

The fellowing articles of merger are being submitted in accordance with sections
607.1109 and $08.4332, Florida Statutes.

Preable

Independent Deuler’s Advantage, Tnc,, 3 corporstion organized and existing
undar the laws of the Statc of Florida (the “Merging Entity™), has suthorized
capital stock consisting o' 10,000 shares of commeon stock, 50.10 par value
per share, of which 500 shares are issued and outstanding.

Independent Dealer’s Advantage, LLC, & [fmived liability company organized
and existing under the laws of the Stare of Flodda (the “Surviving Entity”),

hay issued 100 units represznting oll of the membarship {iesests in and to the
Surviving Batity, -

The Board of Directors and (e Sharehiolders of the Merging Entity, and the |
Manager and Sole Member of the Surviving Entity, deem it desirable and for

the bepefit of each af the merging parries and their respactive owners to be
merged with and into the Swxviving Tatity.

PIRST: The oxact same, siroet sddress of its principal office, juzisdictlon, and en(ry
type for each merging party are as follows:

Ntrus and Srect Address Juiedicrion  Eguity Type
Inciependent Dealer's Advantage, Inc. Fluridé corparation
1845 N Hwy. ALA, #702
Indiatiantic, FL. 32903

Florids Document Number: POOOND1 16342
FEI Number: 58-3601523

SECOND: The exact name, street sddroys of ity principa] office, jurirdiction, and entity
type of the surviving party are as follows:

Name and Streer Address Judedicion  Entity Type
Independent Dealer's Advantage, LLC  Flords limited liability company
1845 N, Hwy. A1A, #702
Indiatlagta, FL 32903

Florida Document Number: 103000031759
FRI[ Number: 55-0844240
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THIRD: The attached Plan of Merger meets the requirements of sections 607.1108 2od
608,438, Florida Stanures, and was approved by each domestic corporation and limited
Jability coropany that iz a party to the marger in accordance with Chapters 607 and 608,
Florida Statutes.

FOURTH: The muerger it parmitted under the raspectiva laws of all applicable
jurisdictions snd is not prohibited by the regulations or articles of organiZation of any
limited liability company that is 2 party to the merger.

FIFTH: The merger shall become effective a3 of the date the Articles of Merger are
filed with Flarida Department of Stzre.

SIXTH: The Amicles of Merger comply and were executed in zocordance with the imws
of sach party's applicable jurisdiction.

SEVENTH! SIGNATURE FOR EACH PARTY:

Name of Eatity ignature Typed or Prigted Name of Individual

Indepandent Denler’s / /
Advaniags, Inc ;2 & Johiparn. | arry W, Pestsen, President & CEO

Indspendent Dealer's
Advantage, LLC [# & J2liitsr . Larey W, Pearson, Maoager & Sole
; Member
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the
merger in accordance with gections §07.1107 and 608.43£1, is being submitted in
g socopdance with sections 607.1108 and 608.438, Florida Stamtes.

FIRST: The extet nome and jurisdiction of ezch unerging paxty are as follows:

Nagpe Jysisdiction
Independent Dealer's Advantage, Inc, Florida

SECOND: The exact name and jurisdiction of the ssarviving party are as foliows:

Name Jurigdiction
Independent Dealcr's Advantage, LIC Tlorida

THIRI»: The terms and condirions of the merger are as follows;

A On the effective date of the merger, the separate sxistence of the Merging
Eutity shall cease, and the Surviving Entity shall be the surviving enry and
shall eontinues to exist as 4 limited Labilily company organized and governed
by the lzws of the State of Florida,

B.  The Artcles of Organization of the Surviving Exntity in effect immediately
prioy to the nierger shall continue to be the Articles of Organization of the
Surviving Entity at and following the merger until such time az the Articles
may be hercafier duly amended or restated,

c. The Operating Agreement of the Surviving Envity i effect umediately prior
10 the marger chall continue to be the Operating Agreement of the Surviving
Enzity at and Jollowing the merger until such time as the Qperating Agreement
may be hereafter duly amended,

D. The Manager of the Surviving Entity serving immediately prior to the merger
shall continue as the Manager of the Surviving Entity at and following the
merger, until 2 successor has been elected or appointed and qualified.
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FOURTH:

A The smanner and basis of converting the interests, shares, obligations or at'n.er
securities of each marged party into the jaterests, shazes, obligations or other securitios of
the aurviver, in whole or in part, into cash or other property are as follows:

(1) Al of the unity ropresenting membership interests in and to the Surviving
Entity issued aud outstanding immediately prior to the marger shall remain
issued and outstanding at and following the merger and shall be unaffected by
the merger, '

2) Each shate of capitsl stock of the Merging Bntity issusd and outytanding
immediately prior 10 the merger shall bo cancaled pursuant to the merger,
without any figther action required on the part of the Swviving Extity or the
Merging Entity.

B.  The manner and basis of convaring rigits to acquire interests, shares, obligations

or other secutitics of each merged party into righty to acquire interests, shares, obligations

or other gesurities of the surviving ensty, in wholr or in past, into cash or other propetty
are as follows:

Not applicable
FIFTH: A limired liability compagy is the surviving entity. and the name and addrass of
the managerscle mamber ars as fallows:
Neme Addyass

Larty W. Psarson. 1845 N Hury, A1A, #702 -
Indiazlantic, FI, 32903

SIXTH: Other provisions relating 1o the marger: R

222 vid ¢~ dISED

A The mesger shall be effectuated, and 51! of the praperty of the Merging Entity
shall be mansfarred o the Surviving Entily in complete canesllation of ths stock of the
Merging Entity, in & manner as required for » complete liquidation of 2 corporation

pursuant o the provisions of Sections 136(2) and 331 of the Internal Revenus Code of
1985, as amended,

B. Thic Plau of Marger may be terminated by the action of the Board of Directors of
the Merging Entity or of the Manager of the Surviving Entity at auy time pricr to the

sffective dute of the merger. To the extent permitted by law, this Plan of Merger may be
smended by 2 subsaquent writing signed by the Surviving Entity and the Merging Entity,
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