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ARTICLES (?]F MERGER

RI/CAR MERGER CORP,
AND
CARLISLE MOTQRS, INC,

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the
"Act"), RUCAR Merger Corp., a Florids corporation, and Carlisle Motors, Inc, a Florida
corporation, do hereby adopt ths following Articles of Marger;

1.  Thenamesofthe corporations Which are parties to the merger contemplated by these
?IﬁdIOf Merger (the "Merger") are RVCAR Merger Cotp. ("RUCAR") and Carlisle Motars, Inc.
"Carlisle").

2. Calislcis the surviving corporation in the Merger. A copy of the Plan of Merger is
attached hereto and made & part hereof by reference ag if fully set forth herein.

3,  ThoPlan of Merger was adopted by the Board of Directors and sole shareholder of
RI/CAR on Jannary 21, 1997 by written consent in lieu of holding special meetings, pursusnt to
Sections 607.0704 and 607.0821 of the Florida Business Carporation Act (the “Act™,

4. The Plan of Merper wss adopted by the Board of Directors and gharsholdars of

Carlisle on January 21, 1997 by wrirten consent in lieu of holding special meatings, pursuant to
Sections 607.0704 and 607.0821 of the Act.

The Mexger shall become effective upon the filing of these Articles of Merger by the
Department of State of the State of Florida, In accordance with the provisions of Sections 607.1105
and 607.1106 of the Act.

The parties have caused these Articles of Merger to be executed as of this a l day of
Jamuary, 1997. ——

CARLISLE MOTORS, INC.,
a Floridg corporation

BY:_A‘-E %———-—

—Sesrr A, WICICERS. )  President

Propared by

Luie J. perez, Esquira RI/CAR MERGER CORP,,

Pla Bar Ho. D376655 amoﬁdaco dun
AKERMAN, SENTERFI®T & EIDSON, P.A.
sunTrust International Center 7‘ m
28th Floor ’

By: ____

Aieg . President

one Southeast Third Ave,
Miami, PFlorida 33131-31704

MEA-137999-
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Thig Plan of Merger (this “Plan”) is adopted a3 of January 21,1997 by Rycar Mc.ﬁéfia
%p.. a Fly?;ida corporation (“Merger Corp.™), 224 Carliglo Motors, Inc., a Florida comoration (the
mpany™),

BECIIALg

The boards of directors and shareholders Of Merger Corp. and the Company have determined
that it is advisable and in the best interests of each such carporation and its respective shareholders
that Merger Corp, be merged with and into ths Company (the “Merger™) 08 the tetms and subject
to the conditions set forth herein,

ARTICLE )}

THEMERGER

At the Effective Time (as dofined in Article V hereof), Merger CofP- shall be merged with
and into the Company in accordance with the Florida Business Corporation Act (ths “Act”), the
separate existence Of Merger Corp, shall cease, and the Company shall therealter continue as the
surviving corporation (the “Surviving Corporation”™) under the Iaws of the State of Floride.

ARTICLE yy
THE SURVIVING CORPORATION

A.  Attho Effective Time, the Articles of Incorporation of the Company, as in effest

immediately priof to the Effective Time, shell be thy Articles of Incorporation of the Surviving
Corporation,

B.  Atthe Effective Time, the Bylaws of th Company, as in effect immediately prior ta
the Effective Time, shall be the Bylaws of the Sutviving Caorporation, until thareafier altered,

amended, or ropesled in accordance with the Act and the Articles of Incotporation and Bylaws of
the Surviving Corporation.

C.  Atthe Effective Time, the officers a digectars of the Company shall be the officers
and directors of the Surviving Corporation until their gyecessors are elected and haye qualified,

97000001132
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A Atthe Effective Time, each share of common stock of the Company, par value $10.00
per share (the “Company Common Stock™), which shall be issued and outstanding (other than shares
of Company Common Stack held in treasury) shsll, by virtus of the Merger and without any action
on the part of the holder thereof, be converted into the right to receive 530.8482 shares of common
stock, 80,01 par value per share, of Republic Industries, Inc., a Delaware corporation and the parent
of Merger Corp. (“Republic Common Stock”).

B. At the Effective Time, each share of Company Common Stock held in treasury shall
be canceled and extinguished without any conversion thereof.

C. At the Effective Time, each right t0 acquire shares of Company Common Stock. to
the extent that any such rights exist, which shall be issued and outstanding shall, by virtue of the
Merger and without any ection on the part of the holder thereof, be converted into the right to acquire
530,8482 ghares of Republic Common Stock.

b, At the Effective Time, each share of common stock of Merger Carp., par value $0.01
per share, issued and outstanding immediately prior to the Effective Time, shall be automatically
converted into ong share of Company Common Stock, which shall be the only outstanding common
stock of the Surviving Corporation immediately following the Effective Time.

ARTICLE IV

EFFECT OF MERGER

At tho Effestive Time, all property, rights, privileges, powers, and franchises of the Company
and Merger Corp. shall vest in the Surviving Corporation, and all liabilities and obligations of the
Company and Merger Corp. shal] become lisbilities and obligations of the Surviving Corporation.

ARTICLE V

EFFECTIYE TIME

As used in this Agreemen, the term “Effective Time™ shall mean the date and time of filing
of Articles of Merger with the Scorciary of State of the Statc of Florida,

HO7000Q01132
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Each of the parties has caused this Plan to be executed on its behalf as of the date first written:
above,

RUCAR MERGER CORP.,
a Florida co ion

CARLISLE MOTORS, INC.,

a Florida corporation

By:

Name: Scory A, e mrce,
Title: waes b

HO7000001132
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