e Haig -

LAW OFFICES OF

ParXER, POE, ADAMS & BERNSTEIN L.L.p

= w
0w
Tles
P.0. BOX 8589 ™3 A
FIRST UNION CAPITOL CENTER E‘ﬁ‘ 1 -Ti
) e
150 FAYETTEVILLE STREET MALL, SUITE 1400 C;"’,;_; Y ivﬁ-
E.’T__‘i e
RAIEIGH, NORTH CAROLINA 27602-0389 f'mﬁ — m
R
TELEPHONE 918-828-0 FAC E 219-83834-4564 i 1]
85T (95155 NE oz oo
L D
NaNcY LECROY MOHLER % = cﬁrfiﬁzﬁl
ASSOCIATE = FPREE
. NLM@PPAB.com
Florida Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314
Attention: Brenda Tadlock _
Re:  Filing of Articles of Merger :"'_“*"—'f"'_:::'::"!_'f_—“!"-.__:l-'-i-i-i::c-—— i
~Lid, "'”“"’"‘:*"'"Lfli_ijjrnt i 2 -
Dear Ms. Tadlock:

Please find enclosed the following in connection with the merger of Sonic - Lloyd

Antomotive, LLC, a Florida limited liability company, with and into Sonic - Lioyd Nissan, Inc
a Florida corporation: /

(1}  Original of the Articles of Merger and Plan of Merger; .—
(2) Copy of the Articles of Merger and Plan of Merger;
(3)  Filing fee in the amount of $87.50; and
%) Self-addressed return envelope.

e
We respectfully request that you file the enclosed original Articles of Merger and Plan of

Merger and send the copy of the Articles of Merger and Plan of Merger, certified and endorsed
as filed, to me in the enclosed envelope. "

Please feel free to call me should you have any other questions concerning this matter at

(919) 890-4149. ;ggc you again for your time and attention to this matter.
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ARTICLES OF MERGER
Merger Sheet

SONIG-LLOYD AUTOMOTIVE, LLC (L99000000927)

INTO

SONIC - LLOYD NISSAN, INC., a Florida entity, P99000014918.

File date: September 20, 1999

Corporate Specialist: Brenda Tadlock

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

Pursuant to Section 607.1109 of the Florida Business Corporation Act and Section {47 - | }.{4?[ ‘3
608.4382 of the Florida Limited Liability Company Act, SONIC - LLOYD NISSAN, INC,, 2
Florida corporation located at 120 E. 23rd Street, Panama City, Florida 32405 (the “Surviving .
Corparation™), and SONIC - LLOYD AUTOMOTIVE, LLC, a Florida limited liability company ; 54 .qav
located at 120 E. 23rd Street, Panama City, Florida 32405 (the “Merging Company’), hereby
adopt and submit these Articles of Merger for the purpose of merging the Merging Company

with and into the Surviving Corporation: :,,; i 8
0 : —
FIRST: The Plan of Merger, attached hereto as Exhibit A, (i) meets the‘::?‘g = B

requirements of Section 607.1108 of the Florida Business Corporation Act and Section _608 gS

of the Florida Limited Liability Company Act, (ii) was approved by each of the sole rffe;lj(’rbeﬁld m

the managers of the Merging Company in accordance with the Florida Limited Llabxl':g/ = D

Company Act, and (iii) was approved by the board of directors of the Surviving Corpm*agon&g

accordance with the Florida Business Corporation Act. The approval of the Plan of M&gger by

the sole shareholder of the Surviving Corporation was not required by the Flonda Business == o
Corporation Act. -

SECOND:  The Merger is permitted under the laws of the State of Florida and is not
prohibited by: (i) the Articles of Organization or the Regulations of the Merging Company, or
(i) the Articles of Incorporation or the Bylaws of the Surviving Corporation.

THIRD: The Merger shall become effective as of the filing of these Articles of
Merger.

FOURTH: These Articles of Merger comply and were executed in accordance with o
the laws of the State of Florida. T

This is the |7ﬂday of September, 1999,

MERGING COMPANY: SONIC - LLOYD AUTOMOTIVE, LLC

By: SONIC-LLOYDNISSAN,INC.,, . ~ .. -
its Sole Member -

By: / S %/ W :
Tﬁe/ dore M. an% Premdent _

SURVIVING CORPORATION: SONIC - LLOYD NISSAN, INC.

By: / - /%/7/
=" Theodore Mwy{?wé(ﬁre&dent L
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EXHIBIT A

PLAN OF MERGER
OF
LLOYD AUTOMOTIVE, LLC
WITH AND INTO
SONIC - LLOYD NISSAN, INC.

This Plan of Merger (this “Plan”) is being submitted in accordance with the provisions of
Section 607.1108 of the Florida Business Corporation Act (the “BCA”) and Section 608.438 of
the Florida Limited Liability Company Act (the “LLCA”™).

FIRST: The Board of Directors of Sonic - Lloyd Nissan, Inc., a Florida
corporation located at 120 E. 23rd Street, Panama City, Florida 32405 (the “Surviving ,
Corporation™), and the sole Member and the Managers of Lloyd Automotive, LLC, a Florida
limited liability company located at 120 E. 23rd Street, Panama City, Florida 32405 (the
“Merging Company”), have approved the merger of the Merging Company with and into the
Surviving Corporation in accordance with the provisions of Section 607.1103 of the BCA and

Section 608.4381 of the LLCA, upon the terms and subject to the conditions set forth herein (the o

“Merger”).

SECOND:  In accordance with the terms of this Plan, the BCA and the LLCA, on the
Effective Date (as defined below), the Merging Company shall be merged with and into the o
Surviving Corporation, which shall continue its corporate existence under the laws of the State
of Florida. On the Effective Date, the separate existence of the Merging Company shall cease.
The Surviving Corporation shall succeed, insofar as penmtted by law, to all of the rights,
liabilities, and obligations of the Merging Company.

THIRD: Upon the terms and subject to the conditions hereof, the Surviving
Corporation and the Merging Company will cause the Merger to be consummated by filing
Articles of Merger with the Department of State of the State of Florida, in such form as required
by, and executed in accordance with, the BCA and the LLCA, respectively. The effective date
of the merger shall be the date upon which the Articles of Merger are filed (the “Effective
Date™).

FOURTH: Solely by virtue of the Merger, each unit of membership interest of the
Merging Company outstanding immediately prior to the Effective Date shall be canceled, and all
rights with respect thereto shall cease to exist, without any conversion thereof.

FIFTH: Solely by virtue of the Merger, each right to acquire one or more units of
membership interest of the Merging Company outstanding immediately prior to the Effective
Date shall be canceled, and all rights with respect thereto shall cease to exist, without any
conversion thereof.
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SIXTH: On the Effective Date of the Merger, each outstanding share of capital
stock of the Surviving Corporation shall not be converted, exchanged, or altered 1n any manner
as a result of the Merger and will remain outstandmg as a share of capital stock of the Survmng

Corporation. —

SEVENTH: This Plan has been adopted and approved by the Board of Directors of the .
Surviving Corporation, and by the sole Member and the Managers of the Merging Company, in
accordance with the BCA and the LLCA, respectively, efféctive as of the WE dayof

September  ,1999.

EIGHTH: At any time prior to the filing of the Articles of Merger with the
Department of State of the State of Florida, this Plan may be terminated and the Merger
abandoned by the Board of Directors of the Surviving Corporation or by the Managers of the
Merging Company, notwithstanding the approval of this Plan by the sole Member of the
Merging Company.

NINTH: This Plan may be amended, modified or supplemented at any time prior to
the filing of the Articles of Merger with the Department of State of the State of Florida by the
unanimous written consent of the Managers of the Merging Company and the Board of Directors =
of the Surviving Corporation; provided, however, that this Plan may not be amended in any -
manner that, in the judgment of the Board of Directors of the Surviving Corporauon or the

Managers of the Merging Company, would have a material adverse effect in the rights of its sole T

shareholder or sole Member, respectlvely, or in any manner not permitted under the BCA or the
LLCA..
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