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ARTICLES OF MERGER " —
OF' i' .

RURB MERGER CORP, - - o
AND . N
Ré&3 HOLDING COMPANY, INC. o

Pusuant o the provisons of Section 607.1105 of tho Flarids Business Corporation Act (the
"Act"), RURB Metger Corp., a Plorids corporation, and RZB Holding Compeny, Inc., a Florida

carporation, do hereby adapt tha following Articles of Morgor:

1. Tho names of the cotporations which are parties to the merger contomplated by thess
Axﬁcles')of Morger (the “Merger) aro RI/RB Mezper Carp. ("RVRB") mnd R&B Holding Company, Iuc,
("R&B"),

2. RIRBia hereby merged with and into R&B end the corporste existence of RVR&D shaij

Cease. R&B {s the surviving corpoeation in the Merger. A copy of tho Plan of Metger is attashed hereto
uﬂrnuka¢uﬂbmtofbymﬁm=mensﬂﬁdWsdibﬂhhcnhL Mg

3. ThaPlan of Merger was adopted by the Boardof Dirvciona and sole shareholder of RURB
on B?'%L 1997 by written consents in le of holding special meetings, pursumnt to Sections
607.0704 &nd 607,0821 of the Florida Business Corporation Act (the “Act™).

The Flan of Merger was adapted by the Board of Directors and the sle tharsholder of

4.
R&DB an _Fejreer 1997 by writton consents in licu of holding special meatings, pursuant to
Sections 507,07 607.082! of the Act.

The Merger shall Sasam; effective vpan the filing of these Articles of Mergor by the Department
l.f State of the Statz of Florids, in aocordance with the Provisions of Sqctions 607.1 | 05 and 607.1106 of
c Att, '

+i
. The p;;t;m have caused thess Artioles of Merger to be exccutod a3 of thia DB day of
EA % , 1997,

R&B HOLDING ¢ INC,,
Flarida

Prepared by:

Luis J. Perez, Esq.

Akerman, Senterfitt & Eidson
P.0. Box 231

Orlando, FL 32802

(407) B43-7860

Fl Bar #0376655
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This Plao of Morger (this “Plan”) is adopted as of 997 by RURB Meiger Coth,
a Florida corparation (“Merger Corp.”) and R&B Holding ¥, Inc., a Florida cotporation

("R&B"™),

BECITALS

‘Tha boards of diroctors and sharcholders of Mergor Corp, and R&B have determined that it
i.iadviublemdlnﬂwbmintcmmofmchmmcmpmnﬂonmditsmpmﬁvuhmho!dcmﬂm
Mezger Carp. bemersedwiﬂtandian&B(the“Merge:”)mﬁwhmmmdaubjcnmtho
conditions set forth heretn.

ARTICLE Y

TEE MERGER

At tho Bffective Time (a5 defined in Article V hereof), Merger Corp. shall be merged with
and into R&B in accordance with the Florids Business Corporation Act (the “Act™), the separate
exdstence of Mezgor Corp, shall ¢ease, ind R&D shall thereafter continus es the surviving
corporation (the “Surviving Corpamtinn™) undsr the laws ofthe State of Florlda

ARTICLE I

THE SURVIVING CORPORATION

A.  Atthe Effeotive Time, the Atticles of Incorporation of R&B, a8 in ¢fToct immedistely
prior to 1he Bffective Time, shall be the Aticles of Incorporticn of the Surviving Carporetion.

B.  Atthe Effective Tims, the Bylaws of R&B, us in cffect Immediately prior to the
Effective Time, shall bo tho Bylaws of the Suviving Carporation, imil thereafter alteced, amended,
ar repealed in peoordance with tho Act and the Articles of Incorporntion and Bylaws of the Surviving
Corporation.

C. At the Effective Time, tho officers and directors of R&B shall be the officers and
directors of the Surviving Corporation until their sueconsor gro efected and have qualified.

Fax audit No. H97000003563
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ARTICLE It '

A. At the Effective Time, each shars of common spck of R&B, no par value (the
“Company Common Stock™), which shall be Issued and cutstanding (other than ghares of Company
- Common Stock hald in tresury) sholl, by vittue of the Merger aud without any action on the part
of the holder thervof, be converted into the right to receive ¥
shares of common stock, $0.01 par valoe per ghare, of Repuhlic Industries, Inc,, & Delaware
corporetion and the of er Corp. (“Republic Common Stoak™),
g — Sixdy Tdousans/ Eight Hunctresd Tiverty Foor w—
B, At the Effective Time, each sharo of Compeny Coreon Stock held in treasury shall
be canceled and extinguished without any conversion thereof,

C. At the Effective Time, each shars of common #tock of Mexger Corp,, par value
$00] per shae, issucd and outstanding immediately prior to the Effective Time, shall be
automatically convsrted into one share of Compeny Common Stzxk, which shall be the oaly
outstanding common stock of the Surviving Corperation immediately following the Effective Time,

At the Bffective Time, all Property, rights, privilcges, poﬁers, mnd franchises of R&B and
Merger Corp. shall vest in the Surviving Corporation, and ol Liabilities snd abligations of R&B and
Merger Corp. ahall become liahilitios aad obligations of e Sueviving Corporation.

ARTICLEV
EFFECTIVE TIME

Aswsed in this Agreement, the term “Effective Timo" shull mean the dats and time of filing
of Articles of Merger with the Secsctary of State of the Stats of Florlda
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Ve,

"Gmyf. Bean, Presideny
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