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Debby Opperude

From: RightFax E-mail Gateway [Adminlstrator@gmlaw com]

Posted At: Friday, March 30, 2012 1:18 PM

Conversation: Your fax has been successfully sent to State of Florida at 18506176380. RE: LLC Merger
Posted To: Inbox

Subject: Your fax has been successfully sent to State of Fiorida at 18506176380. RE: LLC Merger

Ydur‘ fax has been successfully sent to State of Florida at 18505176380, RE: LLC Merger

T ST M W e e e e e R M A e e e

-----------------------------------------

Time: 3/36/2812.1:15:28 PM
Sent to 18506176380 with remote ID "856-617-6381"
Result: (0/9;8/0) Successful Send :

Page record: 1 - 8

Elapsed time: @3:13 on channel 4
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Certificate of Merger R o,
For L{'g\g\ = 0
Florida Limited Liability Company el s
i ¥
The following Centificate of Merger is submitted 10 mergs the following Ploridn Limited ’ ,
Liabillty Company(ies) in accordance with s. 608.4382, Florida Statutes. b
FIRST; The exact name, form/entity type, and jurisdiction for each merging party are ns ‘ :
follows: j
Miami Lakes AM, LLC Florida limited Ilébillty company . "
#[ | 00004537 L
Miami Lakes CJ, LLC Florida limited liability compeny )
FLI000004588 1 . .
SECOND: The exact name, form/entity typs, and jurisdiction of the surylving party are
as follows: .
Neme Turisdiction Ponn/Bntity Type - .

Miami Lakes AM, LLC Florida limited liability company _ J

The aitached plan of merger was approved by each domestic corporation,
" timited liability company, partnership and/or limited partnership that s a party to the
merger in accordance with the applicable provislons of Chapiers 607, 608, 617, and/or
620, Florida Statutes,

Py
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m_'[ﬂ; The attached plan of merger wes approved by each other business eniiry that
I3 a party to the merger in accordance with the applicable laws of the state, country or
Jjurisdiction under which such ather business entity Is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this docoment is fited by the Florida

Department of State:
April 1, 2012

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office adiress in its home state, country or jurisdiction Is
as follows:

SEVENTH: Ifthe survivoris not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under £5,608.4351-608.43595, F.S.

BIGHTH; If the surviving party 18 an out-of-state entity not qualtﬂed to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.8., aro as follows:

Street address:

Mailing eddress:




Fax Server: 47272012 2:20:29 PM PAGE B/009 Fax Server

'b.) Appoints the Florida Secretary of State a5 its agent for servioe of process in a
proceeding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of iis members under 55.603.4351-608.43595,

Florida Statutes.
NINTH: Signature(s) for Each Party:
: : or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
Miami Lakes AM, LLC - Falaal’Ahmed

Miami Lakes CJ, LLC Mmsd

-

Corporations: Chairman, Vice Chairman, President or Officer

) {f no directors selected, signature of incorporator,)
Generul partnerships: ‘Signature of'a general partner or authorized porson -
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Parterships:  Signature of s general partner
Limited Liabiliey Companies: Signature of a member or authorlzed representative

Feea:  For each Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Parmership: $52.50
For each General Partnership: $25.00
For cach Other Business Bntlty: $25.00

Certified Copy (optional); $30,00
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AGREEMENT AND PLAN OF MERGER AL ARASSEE, FLORID

THIS AGREEMENT AND PLAN OF MERGER is made and entcred into this |~ day
of __ﬁ:ﬂ_ﬂ.[_.. 2012, by and between Miami Lakes CJ, LLC, a limited liability company formed
and existing under the laws of the State of Florida (heteinafter referred to as the “Merging
Company”) end Miami Lakes AM, LLC, a lmited liability company formed and existing under the
laws of the State of Florida (hereinafter referred to as the “Surviving Company™).

WHEREAS, the Manager and Members of the Merging Company and the Surviving
Company deem it advisable and generally in the best interests of Merging Company, Surviving
Company, and their respective Membets that the parties effect 4 merger (the “Mcrgcx”) putsuant to
the applicable corporate laws, with the Surviving Company being the surviving entity.

NOW, THEREFORE, in considenation of the premises and of the mutual agreements
hetein contained, and of the mutual benefits hereby provided, the sufficiency of which is hereby
acknowledged, it is agreed by and between the parties hereto as follows:

1. Merget, At the Effective Time (as defined in Section 5 heteof), Merging Company will be
merged with and into the Sutviving Company in a statutory merger pursuant to this Agreement and
Plan of Metget and in accordance with applicable provisions of Florida law a¢ follows:

(a) Each Percentage Interest of the Merging Company that is outstanding immediately
prior to the Effective Time shall be converted into, and shall xepresent the right to
zeceive two and twenty-nine one hundredths (2.29) of a Class B Membership Units
of the Surviving Company, as the surviving entity. All of the Membership Intercst of
the Merging Company, when so converted, shall automatically be cancelled, shall
cease to exist and shall no longer be outstanding.

The Membership Units of the Surviving Company that are outstanding immediately
P urviving pany 1
prior to the Effective Time shall remain outstanding, after the Effective Time.

() Untl summendered, each certificate, agrecment or other instrument which prior to the
Effective Time represented a Metging Company Membership Interest, if any, shall
be deemed at the Effective Time for all purposes to represent only the right to
receive two and twenty-nine one hundredths (2.29) Class B Membership Units of the
Surviving Company as provided in this Segton (a) sbove. With respect to any such
certificate, agreement or other instument, if any, that has been last or destroyed, the
Sutviving Company shall issue membersh:p units attdbutable to such certificace,
agreement or other instrument upon receipt of evidence and indemnity reasonably
satisfactory to it of ownership of the Merging Company’s Membership Interest
thereby.

2. Effect of Metger. At the Effective time, (a) the scpasate existence of the Merging Company
shall cease and the Merging Company shall be merged with and into the Surviving Company and the
Surviving Company, 2 Florida limited liability company, will be the surviving entity pursuant to the
terms of the Articles of Merger; (b) the Articles of Osganization and the Second Amended and
Restated Operating Agreement of the Surviving Company, as in effect immediately prior to the
Effective Time, shall be the Arficles of Otganization and Operting Agreement of the surviving
entity until duly amended in accordance with their terms and epplicable law; () each Membership
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Interest of the Merging Company ocutstanding immediately prior to the Effective Time shall be
converted as above; (d) The Membership Units of the Surviving Company owstanding immediatcly
ptior to the Effective Time shall remain in cxistence as provided above; () the Membets of the
Merging Company receiving the Membership Units of the Surviving Company as set forth above
shall be Members of the Surviving Company as the surviving entity, and the Manager of the
Surviving Company unmcdlatcly pror to the Effective Time shall be the Manager of the Surviving
Company as the surviving entity; (f) and the Merger shall have all of the effects provided by
applicable taw.

3. Elling. The Sutviving Corapany and the Merging Company shall promp1ly cause Articles of
Metger in fornn and substancc satisfactoty to each party hereto and its respective counsel to be
executed ana filed with the office of the Secretary of State of the State of Florida.

. Until the Effective Time

each of Mergmg Company and the Surmmg Company shall confinue to conduct its busincss
without marerial change and shall not make any distribution or other disposition of assets, capital or
surplus, except in the ordinary coume of business or with the consent of the other.

5. Effective Time, The metger shall be effective on the later to occur of the following dates (i)
April 1, 2012, oz (if) upon filing of Certificates of Merger with the Secgetary of State of the State of
Florida {the “Effective Time").

8. Rights_and Liabilities of Mewging Company. At and after the Bffective Time, without
further act or deed, all of the rights, privileges and powers, and all of the property, real, personal and
mixed of, and all debts due to Merging Company, as well as all of the things and causes of action
belonging to Merging Company shall be the property of the Surviving Company as they were the
property of Merging Company, and the title to any real esmate vested by deed or otherwise in
Mezrging Company shall not revert or be in any way impaired by reason of the Mergers all vights of
creditors and all liens upon any property of any of the parties hetcto shall be preserved unimpaired,
and all debts, liabilities, and duties of the respective parties hercto shall thenecforth attach o the
Surviving Company and may be enforced against it to the same extent as if such debs, liabilities, and
duties had been incurred or contrected by it.

7, Acceptance and Assumption of Settlement Agreement with Chrysler Group. On November
4, 2011, Miami Lakes CJ, LLC, among other parties, entered into that certain Scttlement Agreement
and Release of Claims with Cheysler Group, LLC and Chrysler Group Carco, LLC (the “Chrysler
Scttlement Agreement”). Section 4.4 of the Cbrys]:t Settlement Agreement requires, among other
things, that Miami Lakes CJ, LLC will not enter into any sale or tansfer of any assets, franchises,
and/or interests of or in any dealership, unless as part of such sale or transfer, the Person acquiring
such assets, franchises or interests irrevocably and in writing accepts and assumes any and all
obligations of Miami Lakes CJ set forth in the Chrysler Settlement Agreement, including, without
limitation, the No Protest Obligations of the No Protesting Parties. Miami Lakes CJ, LLC and
Miami Lakes AM, LLC acknowledge that the terms and conditions of Section 4.4 of the Chrysler
Settlement Agreement apply to the transactions evidenced by this Agreement. Mismi Lakes AM,
LLC therefore irrevocably accepts, adopts, and assumes any and all obligations, liabilities, resttictions
and prohibitions of and on Miami Lakes CJ under the Chrysler Settlement Agreement, including,
without limitation, the No Protest Obligations of the No Protesting Parties. Further, at the
execution and delivery of this Agreement, Miami Lakes CJ, LLC and Miami Lakes AM, LLC agree
to execute and deliver to Chrysler Group a scparate Assignment, Acceptance and Assumption
Agreement, in the form prepared by counsel to Chrysler Group, and to execute and deliver such

2
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further and additional documents, agreements, and/or instruments as mmay be reasonably requested
by counsel to Chrysler Group to evidence, carry out, and effectuate the acceptance and assumption
by Miami Lakes AM, LLC of the Chrysler Settlement Agreement and the obligations, liabilities,
testrictions and prohibitions set forth therein. Neither the acceptance and assumption by Miatni
Lakes AM, LLC, nor anything clse set forth in this Agreement or in the Assignment, Acceptance
and Assumption Agreement is intended to relieve, not does relieve, any of the Ahmed Parties from
the obligations, Liabilities, restrictions and prohibitions of the Chrysler Settlement Agreement, and
they cach shall continue to be bound under the Chrysler Sertdement Agreement. The capitalized
terma of the Chrysler Settlement Agreement referenced in this paragraph are hereby adopted and
incorporated herein by this reference.

8. Further Agsugances, If, at any time after the Effective Time, the Surviving Company shall
consider or be advised that any further deeds, assignments or assurances in law or any other actions
are necessary, desirable or propet to vest, perfect or confirm of record or otherwiac, in it, the title to
apy propesty or rights of Merging Company and the Sutviving Company acquired or to be acquired
by reason of, oz as a result of, the Merger, Merging Company and the Surviving Company sgree that
such cntitics and their proper officers and managers shall excoute and deliver all such proper deeds,
assignments and assurances in law and do all things necessary, desirable or proper to vest, perfect or
confinn title to such property or rights in the Surviving Company and otherwise to carty out the
purpose of this Agreement and Plan of Merger, and that the proper officers and managers of the
Surviving Company are fully authorized and directed in the aame of the Merging Company and the
Surviving Compaay or otherwise to take any and all such actions,

9, Govetning Law. This Agreement and Plan of Maerger shall be governed by, and constroed in
accordance with, the laws of the State of Florida, without tegard to eny applicable conflicts of law.

10. Exccution. This Agreement and Plan of Merger may be executed in connterparts, all of
which shall be considered one and the same agreement and shall become effective when one or
more counterparts have been signed by each party and delivered to the other party, it being
understood that both parties need not sign the same counterpart,

IN WTINES%WHEREOF, the parties have excented and delivered this Agreement and
Plan of Merger this 2 dﬂy of March, 2012,

Miami Lakes CJ, LLC, a Florida imited Liability

company
- /

/\hmed, Manager- e

~~"Miami Lakes AM, LLC, a Florida limited liability

T

Faisal Ahmed, Manager

869‘{309 06905 0049 Agreement and Plan of Merger 2




