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ARTICLES OF MERGER 104
OF
s Nor EoN ey oz a s Comoratien )
INTO EFFESTIVE BA'IE
CITY OF CARS, INC., a Flprida corporation —a

(Documeni Mo. 259505; Incorporated 0573171362

Under Section 607.1105 of Florida Statutes

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the undersigned
herelry certify by these Articles of Merger as follows:

FIRST: The names of the corporations which are parties to the merger are CITY OF
CARS FINANCE CO. and CITY OF CARS, INC.. The surviving corporation is CITY OF
CARS, INC.

SECOND: The Plan of Merger is annexed hereto as Exhibit " A" and incorporated herem
by reference in its entirety.

THIRD: The plan of merger was duly adopted by the umanimous vote of the Directors and
sharcholders of each party to the merger on the 25 day of July, 2003.

FOURTH: This merger shall he efective on the 31" day of August, 2003, pursuant to the
provisions of Section 607.1105(1)(b), Florida Statutes.

H jobn Feldman, Esguire
Canthen & FPeldman, P.A.
Altorneys at Law

215 North Joanna Avenus
Tavares, FL 32778
(352)343-2225

e P88 %5305
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IN WITNESS WHEREOF, each of the corporations party to the merger has cansed these
Am‘;:lis of Merger fo be execuled on its behalf by its duly authorized officers this 25th day of
vy , 2003

CITY OF CARS, INC.
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EXHFBIT "A"
AGREEMENT AND PLAN OF MERGER R

This AGREEMENT AND PLAN OF MERGER 15 dated the 25th day of July, 2003,
between CITY OF CARS FINANCE €O., a Florida corporation, and CITY OF CARS, INC,, a
Florida corporation, said corporations being sometimes collectively referred to herein as the "Can-
stituent Corporations”.

WITNESSETH:

WHEREAS, CITY OF CARS FINANCE CO. is 2 corporation duly organized and existing

under the laws of the State of Florids, having an authorized capital stock of 100,000 shares of common
stock, of whith as of the date hereof 1,000 shares of voting stock and $9,000 shares of non-voting
stock were validly issued and outstanding.

' WHEREAS, CITY OF CARS, INC. is a corporation duly organized and existing ander the
laws of the State of Florida, having an suthorized capital stock of 500,000 shares of common stock, of
which as of the date hereof 5,000 shares of voting stock and 495,000 shares of non-voting stock are
validly issued and outstanding.

WHEREAS, the Board of Directors of each Constituent Corporation deems it advisable for the
general welfare of such Constituent Corporation and its sharcholders that CITY OF CARS
FINANCE CO. be merged into CITY OF CARS, INC.

WHEREAS, the Sharcholders of CITY OF CARS FINANCE CO. will receive in exchange
for their stock in CITY OF CARS FINANCE CO., consoon stock of CITY OF CARS, INC., as
mare fully described m ARTICLE VI hereafier, _

NOW, THEREFORE, the Constiwent Corporations hereby agree that CITY OF CARS
FINANCE CO. shall be merged with and into CITY OF CARS, INC. in accordance with the
applicable laws of the State of Florida and the terms and conditions of the folowing ﬂan of Merger.

ARTICIE]L -~ .
THE CONSTITUENT CORPORATIONS B}
The names of the Constituent Corporations to the merger are CITY OF CARS FINANCE

" CO., a Florida corporation, (Florida Charter No. K55716) and CITY OF CARS, INC., & Florida
carporation, (Florida Charter No. 259505).
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ARTICLE i1
THE MERGER; THE SURVIVING CORPORATION

QOp the Effective Date, as hereinafier defined, CITY OF CARS FINANCE CO. shall be
merged nto CITY OF CARS, INC,, in accordance with the applicable provisions of Chapter 607 of
the Florida Statites {the Florida Business Corporation Act). CITY OF CARS, INC, shall be the
surviving Corporation, and shall be governad by the laws of the State of Florida

ARTICLE M1
_ TOF EFFECT OF THE MERGER

From and after the filing of the Articles of Merger in accordance with Article VIF hereof, the
Constituent Corporations sball be a single corporation, which shall be CITY OF CARS, INC. From
and after such filing, the separate existence CITY OF CARS FINANCE CO. shall cease, while the
corporate exigtence of CITY OF CARS, INC., shall continue unaffected and unimpaired CYTY OF
CARS, INC. shall have all the rights, privileges, irmmunitieg, ‘smd powers, and shall be subject té all the
duties and liabilities, of a corporation organized under the Florida Business Corporation Act. CITY
OF CARS, INC. shall thereupon and thereafter possess all the rights, privileges, immumities and
franchises, of a public as well as a private nature, of sack of the Constituent Corporations. Al
property, real, personal and naixed, and all debts on whatever account, all other choses in action, and all
and every other interest of ar belonging to or due to each of the Consiituent Corporations, shall be
taken ahd deemed to be transfarred to and vested in CITY OF CARS, INC, without further act or
deed. The title to any real estate, or any interest theren, vested in efther of the Constiteent Carpora-
tions shall not revert or be in any way impeired by reason of sich merger. CITY OF CARS, INC.
shall henceforth be responsible and hable for all the Habilitics and obligations of each of the Constituent
Corporations, .and ‘any claim existing or action or proceeding pending by or agaist either of the
Copstituent Corporations may be prosecuted as if such merger had not taken place, or CITY OF
CARS, INC. may be substituted in is place. Nejther the rights of creditors nor any liens upon the
property of either of the Constitnent Corporations shall be impaired by such merger.

SUPPLEMENTARY ACTION .
'If at any time after the Effective Date any further assignments or assurances in law or any other
things are necessary or desrable to vest or to pérfect, confirm or record in CITY OF CARS, INC. the

"2
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title to any property or rights of either of the Constituent Corporations, or otherwise to carry our the
provisions of this Agrecment and Plan of Merger, the proper officers and directort of the respective
Constiuent Corporations as of the Bffective Date shall execute and deliver any and alf proper deeds,
asgignments and assurances in law, and do all things necessary or proper io vest or to perfect or
confinm title $o such property or rights in CITY OF CARS, INC. and otberwise to carry out the
purpases and provisions of this Apreement and Plan of Merger.

ARTICLEV

CATE OF INCORPORATION
BY-1.AWS; OFFICERS AND DIRECTORS

(&) The Certificate of Incorporation aod By-Laws of CITY OF CARS, INC,, as
heretofore amoended and n effect on the Effective Date, shall remain the Certificate of Incorporation
and By-Laws of CITY OF CARS, INC,, until the same shall thereafter be flirther smended or
repealed as provided therein and by applicable law.

{(b)  The persons who shall serve as dirsctors of CITY OF CARS, INC, shall be:

Ross L. Golden
Greg Golden

The persons who shall serve sz officers of CITY OF CARS, INC, and the offices in

which they shall serve, shall be:
President: . Greg Golden
Vice President; Greg Goiden
Secretary. Greg Golden
Treagurer: Greg Golden
ARTICLE VI
ATMENT OF ¥ CO C RATION

{a} Each share of the common stock of CITY OF CARS, INC., cutstanding immediately
prior to the filing of the Articles of Merger in accordance with Article VI, shall continue in existence
a8 a share of the merged corporations and there shall be no distribution of cash or securities with
respect thereto. . . .

(5)  Rach share of the common stock of CITY OF CARS FINANCE CQO., outstanding
nmxcdmtcly prior to the ﬁlmg of the Art:cles of Merger in accordance with Article VII shall, by virtue
ofthemger and without any action Dnthepaﬂ ufthcha!dcrtbcmoﬁ ccasetomstmdbccanccﬂﬁd,

3
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and the ¢ommnon srock of CITY OF CARS FINANCE CO., cash, securities or other propurty w be
issued in respect thereof shall be as follows:

1. CITY OF CARS, INC, shall issue to Ross L. Golden, Trustee of the Ross L.
Golden Pamily Trust dsted May 27, 1998, as amended, in exchange for his 1,000 shares of voting
common stock of CITY OF CARS FINANCE CQ., and 66,565 shares of nop-voting conmoon stock
of CITY OF CARS FINANCE CO. 10 shares of the authorized voting cormnon stock of CITY OF
CARS, INC. and 656 shares of the anthorized non-voting conuon stock of CITY OF CARS, INC.

2. CITY OF CARS, INC. shall issue to Gregory A. Golden, Trustee of the
Gregory A. Golden Family Trust dated July 28, 1999, in exchange for his 32,435 shures of non-voting
common stock of CTTY OF CARS FINANCE CO., 324 shares of the awthorized non-voting
commmon stock of CITY OF CARS, INC. , ) o

ARTICLE VH
FPROVALEBY § ELDERS

This Plan of Merger shall be submitted to the respective sharcholders of the Constituent
Corporations for approval as provided by the Flarida Business Corporation Act on the 25® day of July,
2003, If duly adopted by the requisite vote of such shareholders, Articles of Merger meetmg the

© requircments of the Florida Business Corporation Act shall be filed immediately in the appropriate
office in Florida.
' ARTICLE VDI -
EFFECTIVE DATE |

The merger of CITY OF CARS FINANCE CO. into CITY OF CARS, INC. shall become
effective the 31* day of August, 2003 in aceordance with the Florida Business Corporation Act. The
date on which such merger shall become effective is herein cafled the "Bffective Date”.

: ARTICLE IX
COVENANTS OF CITY OF CARS FINANCE CO,

CITY OF CARS FINANCE CO. covensnis and agrees that: (a) it will not further amend its
certificate of incorporation prior to the Effective Date, and (b} it will not issue any shares of its capital -
stock ar any rights to acquire any such shares prior {0 the Effective Date.
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ARTICLE X
TERNMINATION .
Anything to the contrary herein or elsewhere potwithstanding, this Agreement and Flan of
Merger may be terminated and abandoned by the Board of Directors of either of the Constituent
Corporations at any tirne prior to the filing of the Articles of Mierger.

ARTICLE X}
COUNTERPARTS .
This Agreemeni and Plan of Merger may be executed in any mumber of counterparts, each of
which when executed shall be deemed to be an original, and such counterparts shall together copstitute
nit one gmd the sarme instrument.

IN WITNESS WHEREOFE, each of the parties to this Agreement and Plan of Merger has
caused this Agrecment and Plan of Merger to be executed by its duly authorized officer on the day and
year above written.

‘CITY OF CARS, INC,, 4 Florida corporztion

President



