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ARTICELFS OV MERGH R
MERGING ANDREWS MOTORS, iNC.
INTO DAYTON ANDREWS, (NG

e e et e ———— i s s o s e e U

Plarianl o mue provivions of Section 607,10 1055 o e Flonda Business Corporatien Act,

DAYTON ANDREWSINC 3 Flonda carperaticn. ws e Suroving knoiv, hereby deliv o

these Arit s ol Merger for the prpase ot mermng ANDREWS MOTORS, INCL 2 Flond
CORpaEIIOn Gnte DAY TON ANDREWS. INC . 3 Flonda corporaiten e “NMeroerTy r@ @ 5} ;‘8%6?
i Aoy ol e Agreement and Phan of Merger adopred by the constituent eniires (1he

THLAT) soaitached herery ps Lxhibit AL

[

.t

veraen e approved and adopted by e Boaid o

o Dorectons and 4l or e
sheretolders ol Davton Andrews, Ine. cn Devensber IRIIE:

R S Merger was approved and adupted by the Bomd of Dircerors and all or the
swrehabders of Andrews Motors, Inc. on Decemher 14 20y
- The Muerger shali he citeetive Decemiber Lﬂ KIS

Dited D nhuy 101 IR

BAYVTON ANDREWN p(
A ,

‘»"’ ’:' A . . ’ : /’/’A’
o AN A s

Namg: _ill'.-}w_l;l}. Andrew {

Title President

-9 -
ANDREWS MOZORS. (0 7
M A 7 P L

Naime. ;}lj}'vi ‘Iui_._,-\_}l(i.!‘cxx:-;

Title
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HISU0UIONS99S
AN OF MERGER

SGREEMENT AND P
Phes Svecment and Plan of Mereer he “Apreement™y i dated as of Decoenibier iﬂ ‘
SOTY by betweer DAYTON ANDREWS. INC. o Honda comoranon CrACquirer”). and
ANTIRIEN S MOTORSCINC s Flond corparanon te “Compapy™ and, colecuvely with t
Ao, “Parties’)
RECITALS

WHTEREAN the vespective Boasds of Directs of the Acgiror and the Compam b
aiead iherein, e each e afler

cach adapien B Agreement and the ransactions o ntermplaicy
making o detsrmmaion nat dis Agreement and such rmsactions wic adv sable sid Sar e e
i the bostinterests of e respocing corpoartion and s -bareholders:

tertn and subjeci o the condinons set fimh herae, the Campany . oy accurdance with the Flon:
e the Acatror, with thy

WHERLAS pumsmmt o the mansactiens congemplated by this Ageement and on the
tithe "FBCATL will snerpe wah and inx i :

Hustess Corporation \g

ACduires s e susar g cerporiian ghe U Verpers,
WHEREAS ull ot the <hureholders o the Acguimr and ali of the shincholiens of the
seveapproved dhis Agreement and the Merger:

Compu
ar US tederad anconie tus purposes, ihe Pariies intend 1o the tuliest exien

WHIEREAS,

applicable thar the Merger qualify as o ws - tree PUOTEERZE R WHINR he icanimy ol Sechon
Jelim of the tnrerna! Revenue Code of 1986, ax amended, s

Pariies desite foenler mio the wansaclons contcimpiated by i
Ay
=

F?

o
(=
-
x

WHEREAN, il

-

Afreemen
NOMUTHEREFORE. in censideration of the mumal covenanits, iwens aind con h_T
cansideraiion, the receint und \umuuiw or

and tor other uuud and valuable
fothe Pariies agiec as fullows,

set orth peren,

which aie berehy aeknowicdpe:
ARTICLE L

MERGIER e

section D Merser Upon the semts aind subsect to thie condinions sc
Agreements zind m accordance wiih the FBOA L the Company shalt be merped \\uh w-Ruto RN
Acquirar as of the Brfectine Tune Followmg ihe Bfiecine Time, tie separ @me orile
eaivience of the Comnany \l‘ il cease and the Acquiror shali be the sure HiE cornaration {the
“Surviving Corporation”™; The effects ued consequences of the Me creer shail be as set forth in

tor purnoses ol ths Agreamnent means the daie

s PBOA T Efective Time”
and tine upon wineh the Merger contenypluicd by this Agrecient will be eifective, which shudl
fied with the Flono

i Agreement and the FRUA
be e dhe e and o the date speaiticd i the arcles of raer
Depariment o Sy

i Acguirar it cifec w the

;': ehis e B iows of
Counvig Corpotatiat unhi amended. and ihe articles

Sectin, L2 Oy 1"?ilili
P shall he the byvlases

Loy
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of rncotparation of the Acquiror dn effedt ot the Ritecave Tone, shadl be the amicles ol

sreurpatation of the Survivg Comporation entd amended.

Sectien TS Beard of Pirectors and Otiieers. The directors and officers of the Acguiras

rnmediaiely proor o e Bliective Time shall be the diresters of the Saraving Comoration fram
I

el ey the ciectine Time and shall bold otitee anul the carier of their respecinee Jeath,

resignatigs o removal ar undl har respective seeeessors are duly clected or appatnted and
riahitied i the manner providad for mthe articles of meorperation dnd bylaws of de Surviving

Corporalion o us otherwise prosaded by the FROA.

ARTICLE 11
CONVERSION OR CANCELLATION OF SHARES

secticn Zul o Comversion of Sharey. A e EiTecine inw, Byoatae of ile Meraer andd
withunt ey acton on the pat of the Acquiror. e Company . or the ¢ ompany s -larchobders (o
vach shee i e Company's common stock, par vailie ST per share 7€ ompany {onnnon
Shares s ssved and outstanding immedinehy praon o the Brectve Time shakt be com erted ito
e rieht to recsive ane vabidly issued, fubly pand aod non-assessable shaee of common sioik e
valee 21000 per shares ot the Sunviving Corporaiion {Surviving Corporation Comimon
Shaves™ i and (b cach share of the conmmon stock, par value SHO.00 pur shuare af the Actpilror
sucd aod otstanding wnmediantely prior fe e Erfecuve Tine <hall reman nu(.ﬁ!:\'giltﬂjn.-
folluswimg the coesummation of the Merger,

Secton 202 Biteer Upon the Eftecnne ime. g the Acghirar, swrinong r'urli{%ir_‘?'!.ci_
deed or wther wranster. shabl reton or suceeed 1o as the case mav be, and pussess ! be Soilvd
s adi the nghtes privileges, immumtios. powers. franchizes and authories . al o nublw 4 well oy
ol prvate tatwe, of the Campany: (hy all property of cvery desenpuion and cvert nterest
theret, aid wli debts wnd other obligations of ar beionging o o due 1o the Company on
wihitleven aevount shail thereadier e taken i deemed 1o be held By or transterred 10, a5 the case
may bee e neesied e Acgaiion without fuciher act on deed e ol any real estate. o owin
witerest therent wested o the Company, shall no revert or any way be mpaived by reason a
the Merper, and oy ald of the rights of creditars ot ihe Compuany shall be presened unnnpuned,
and ol ene upen the property of the Company siall be preserved mmmpared, od all debis,
fabsbities, ablizanons and duties of the Cempany shall theneetesth reman with or be attached 1o,
ds the cse mas bee the Acquiror and may be enforced against it 1o the same exient as 1f 1t had

meured or contracted afl sueh debis, Gabihics, ohliaasons and dunes,

Necie s 2 s

. lemihzes Cpen sumiender by 1

i shaichelders e the Company oy

the coniticate o comnentes the Certifieates ™ that msine welv prion to the Bvchive Pane
evidenced cenbasding shaies of Compamy Conmsen Shares (o Avquiror for cancetlanon, the
hatder o0 swch Certfiviges shali be ennticd o receive exchange thereion one or ore
Surviving Comuoration Common Siares representmg, 1 the aggrepate, the whole number of
siares that sach Bolder has the right o receive pursiant o Section 2.6 Eacly Certiticaic
surrendered puisuant wthe previous sentence shali torthwith he canceled. Uniil surrendered and
exchanged. cach such Certificate shall, afier the Fffective Time, be deemed o represent only the
right 1o receive Survis i Carporation Comon Shares puestant 1o Seciion 202, 2nd untl sue’

-
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o
surrender or exchange, o sueh Surviving Corporation Convmon Shares shall be delis ered m kN
halder of ~uen outstanding Certiticate in respect ticrend, N

ARTICLE THL.
OTHER PROVISIONS

Seetten S OF bntre Agreemeni This Agreament, weeether with the arucles uﬂD.uz: L
constiiutes e ok st enire agreement ol the Partes 1o thes Agieement wih respect Wil

subject maties contmned boan and therein, aid saperscdes all posg and TN TRTIHNITN
understandinzs. representzbons and warmantics and asreemenis, botir wiiten and ol wish

reaiedt o such subjeet maiier.

et 32 :,_*ac ess0r and Assigns. This Agrecment shall be binding upon, and shall
e 1o the benenit ofl the Parties hereto and their respective successors and assions,

e

The

Sectran 385 He, sheadigs i this Agreement are tor reference onhy amd shall
not attect the mterpeeiaiton of this Agreement.

Sectas S04 No Third-Party Beneticines  Fius Agrecemieni s jor the ~ole henetit of ti

p:n'hcr_‘ ferclo anis their respective suceessors and permiitied awatine wmd natheng herem, expless
ar anphod, s miended e or shall conter upant sy other persan any legal or cquitsble ool
i- neiitorremady e any amure whatsoever, inder or by reason ot Agrecment,

Section 205 Amendmeny and  Modificanon; Waiver, This Apreement mav onhy by
ameied madcied orsupptemented by an agreement in woting sagned b cach Party hereto, Mo
waner by ais Py oty of the provisions hereot shall be crfective unless L\phuflx set forth
st e vgned by the Party so wasving, acept as otherwise set jorth in this Apreement,

ha fasure to exerase. on deluy i eaeraising, any | el remedy, power. o priviiege artsing ramm
this Avieement shall operate or be construed ws o wanver thereo!” noe shatt amy smgte ar pariiul
evarctae ol any right remedy. power, or privilege hereunder preclude any ather or further
Ssercise tereol or the exerese of apy -.thu fight. remedy, power, or prisileygs

Section FO6 0 Sevembilay, 15 any wnm o provisien of thes Agreement i mvalid, dlegal.
OF RECTHOUICCH™ & 51 2oy e ‘v‘ii(m such mvabidiy, i!lcy:u-:ij.‘. wtounciferecabibiv shall ol
iect any ather v or provision of this Agreament of i ahidate or remder uentoiceable sech
e O pros o sy other unsdiction. Upon s detemmation that any tenm ar other provision
isvalit alleyal or unenturceaile. the Parties hereto shab aeeaidic i gaed Lath 1o modiny this
Agreement nroonder o sccomplish the original mient of the Parties s closeiy uy possible iy a
matudv sceeptable manner i order ihai the ransactions contemplated hereby be consunnnated
as orrgily contemplared o the greatest exrent possible.

secttorn 60 Loverming Law and Junsdicton This Agreenient, awhnhng all exhes

arched herelo snd alb matiers arising out of o relatimg o thes Adrou

sentoare governed by owid

shadl be coraraes m accordance wit h the Iows e the State of Hlorde s iwm rewarg o the

RTINS l'\\ > rovisteny thereed e extent suen PrnCIpics or ruics wattdt ('\,';iuilL’ O pernd
the appheaton of ihe Liws o any junsdichon oiber than these o1 the Stace of | londa, Each Parny

rrevocably and uncondittonatly agrees that it wall not commence any achion. hingation or

HHEonno e 3ags T
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procecding of anv R waisuen of goatins diowiher Party many w Ay oty Bl on pelsting o
this Agrecnent and 2 conamplated tansacions woansy ferm other tan the cownts of the S

of Flanda i ililstorough County, Plorzle, and any appailaie cous Baving surisdichion

rrevocubly and uncondiinnady subnus woibe eaelestve jursdiction of sueh

thereot ach Pany
conirts. Lach ety agrees that o fina) judgmens moany such acuon, lingation, or proceedmy s
conclusise and may be entoreed i other jurisdicnons by st on the judgment or any other

manaer provided by taw
Section U8 Counterpats. This Agreement may be executed i any number of urlginat
caunterpmts that may be fased. emaiied.

et otheraise wansnutted electronically with the s
ctfectas o all Parties Bad signed the same instrameni
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[N W TENENS WHERLOEF, the Partes hercto have exevuted thes Awreemiont and 'lan o

Merper as o the date st wnisten ubove,
ACQUIROR:
j‘x.\'l}RE{‘\K SOINCL 7
o 4
/J o 7 /-;f,{?,{'/_’.. [ &y

A ;
7 e

DAY TON

(3

“,... - . - al . /.
sxdred 3o Andrews, Présadent

COMPANY:

ANDEEWS MOTORS, (NC L

7 . S
,ﬁ.fj / {/ (4 / <7 ,
H) . ’/'5:,’;‘/ P /f‘ o L ;/ f/[ {

S A A
Alfred B, Andedios, Predident
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