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IN RE: Registered Agent - Fitzgerald Motors of Florida, Inc. [
P

i a
Dear Carey: =

I am in receipt of your letter to me dated September 12, 1997 with the enclosed designationof =
registered agent. I will be most pleased to act as the registered agent for Fitzgerald Motors;f 2m

Florida, Inc.; and I have I have executed the appropriate forms which are being returned to you
herewith.

Should you or Mr. Bentzen have any further requirements at the present time, please advise me
accordingly. [am

Yours very truly,
BACON, BACON, JOHNSON
& GODDARD, P.A,

@L’ecj 4 'g@On/J/(/

DAVID A. BACON, Esquire
DAB\jlc
Enclosure
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tosa‘eglgddalay in maliing.

_ =
g‘\e—d‘ c,?re’m‘(f
d@?z( clie~x




FILED
DIVSIEEDRHETARY OF STATE
CERTIFICATE OF MERGER OF CORPORATIONS
MERGING FITZGERALD MOTORS, INC., a Florida corporatigyy SEP 25 PM 3: 26
INTO FITZGERALD MOTORS OF FLORIDA, INC., a Delaware corporation” )

THIS CERTIFICATE OF MERGER is entered into this _8®_ day of. August, 1997 by?x/g‘g‘
between Fitzgerald Motors, Inc., a Florida corporation, and Fitzgerald Motors of Florid‘g‘lnc%e,
Delaware corporation, referred to herein collectively as the Constituent Corporations. @z

THIS IS TO CERTIFY:

FIRST: Fitzgerald Motors of Florida, Inc. (hereinafter sometimes referred to as
“Surviving Corporation”) and Fitzgerald Motors, Inc. (hereinafter sometimes referred to as tig,
“Merged Corporation”), hereby agree that the Merged Corporation shall be merged into the
Surviving Corporation. Both the Surviving Corporation and the Merged Corporation are wholly
owned subsidiaries of JJF Management Services, Inc., a Maryland corporation. Upon completion of
the merger, the Surviving Corporation shall maintain its name FITZGERALD MOTORS OF
FLORIDA, INC. The terms and conditions of the merger and the mode of carrying the same into
effect are as herein set forth in these Articles of Merger.

SECOND: The parties to these Articles of Merger are Fitzgerald Motors, Inc., a
corporation organized and existing under the laws of the State of Florida, and Fitzgerald Motors of
Florida, Inc., a corporation organized and existing under the General Corporation Law of the State
of Delaware.

THIRD: The Surviving Corporation initially filed its Certificate of Incorporation with the
Secretary of State of Delaware on June 30, 1997, Simultaneously with the filing of these Articles of
Merger, the Surviving Corporation is filing a foreign corporation qualification form with the State
of Florida,

FOURTH:  The location of the principal office of the Surviving Corporation in the State
of Delaware, the State of its incorporation, shall be 1209 Orange Street, Wilmington, Delaware
19801, and the name and the address of the resident agent of said Surviving Corporation in Delaware
shall be The Corporation Trust, Inc., 1209 Orange Street, Wilmington, Delaware 19801.

FIFTH: The location of the principal office of the Surviving Corporation in the State of
Florida shall be 27365 U.S. Highway 19, North, Clearwater, Florida 34621, and the name and the
address of'the resident agent of said Surviving Corporation in Florida shall be David A. Bacon, 2959
First Avenue, North, St. Petersburg, Florida 33713, The Surviving Corporation and the Merged
Corporation own no real property in any county in Florida, the title to which could be affected by the
recording of an instrument among the land records.

SIXTH: The Surviving Corporation has authorized capital stock of Two Thousand (2,000)
shares divided into Seven Hundred Fifty (750) shares of Class A Voting Stock with a par value of
Fifty and no/100ths Dollars ($50.00) per share (“Class A Common Stock™), Seven Hundred Fifty
(750) shares of Class B Nonvoting Stock with a par value of Fifty and no/100ths Dollars ($50.00)




per share (“Class B Common Stock™), and Five Hundred (500) shares of Preferred Stock with a par
value of Fifty and no/100ths Dollars ($50.00) per share (“Preferred Stock”).

SEVENTH:  The Merged Corporation has authorized capital stock of Two Hundred
Thousand (200,000) shares divided into Seventy-Five Thousand (75,000) shares of Class A Voting
Common Stock with a par value of Fifty Cents ($0.50), Seventy-Five Thousand (75,000) shares of
Class B Redeemable Nonvoting Common Stock with a par value of Fifty Cents ($0.50), and Fifty
Thousand (50,000) shares of Voting Preferred Stock with a par value of Fifty Cents (§0.50). All
issued and outstanding stock of the Merged Corporation is owned by JJF Management Services, Inc.,
a Maryland corporation.

EIGHTH: The merger shall become effective (“Effective Date™) and shall be consummated
by operation of law without further act or deed upon the part of either the Surviving Corporation or
the Merged Corporation on September 30, 1997, or upon the date of acceptance of this filing by the
respective state agency, if earlier than September 30, 1997.

NINTH:  Upon the Effective Date defined herein, the issued shares of the Merged
Corporation and all shares of the Merged Corporation held in its treasury on the date of the merger,
shall be canceled without consideration.

TENTH: The Articles of Merger were duly approved by a majority vote of the entire board
of directors and all stockholders of the Surviving Corporation on August 8, 1997, and, thus, the
merger was authorized and approved by the Surviving Corporation in the manner and by the vote

required by the laws of the State of Delaware, and by the Articles of Incorporation and By-Laws of
the Surviving Corporation.

ELEVENTH: The Articles of Merger were duly approved by a majority vote of the entire
board of directors and all stockholders of the Merged Corporation on August 8, 1997, and, thus, the
merger was authorized and approved by the Merged Corporation in the manner and by the vote
required by the laws of the State of Florida, and by the Articles of Incorporation and By-Laws of the
Merged Corporation.

TWELFTH: On August 8, 1997 the constituent corporations entered into an Agreement of
Merger in compliance with Section 252(a) of the General Corporation Law of the State of Delaware.
Said Agreement of Merger has been adopted, approved, certified, executed and acknowledged by
each of the constituent corporations in accordance with the laws under which it is formed. A copy
of said Agreement of Merger is on file at the principal place of business of the Surviving Corporation,
Fitzgerald Motors of Florida, Inc., 27365 U.S. Highway 19, North, Clearwater, Florida 34621, and
a copy of said Agreement of Merger will be furnished by the Surviving Corporation, on request and
without cost, to any stockholder of any Constituent Corporation.




the corporate parties to the merger have caused these’ Artmles of Merger to be signed in thenr
respective corporate names and on their behalf by the rmpectwe presidents and witnessed or attested
by the respective assistant secretaries as of the _8®%_ day of August, 1997.

ATTEST FITZGERALD MOTORS, INC.

By... % By: S,

Michgel P. Be Garry M Jenkins
Assistant S Vice President

ATTEST FITZGERALD MOTORS OF FLORIDA, INC.

Byzﬁ : a By:_ﬁ.x—-.ﬂ\_ ey 2

#Michgel P. BentZed Garry M. Jenkins
Assistant Secretary | Vice President

THE UNDERSIGNED, Vice President of Fitzgerald Motors, Inc., who executed on behalf
of said corporation the foregoing Articles of Merger, of which this certificate is made a part, hereby
acknowledges, in the name and on behalf of said corporation, the foregoing Articles of Merger to be
the corporate act of said corporation and further certifies that, to the best of his knowledge,
information and belief, the matters and facts set forth therein with respect to the approval thereof are
true in all material respects, under the penalties of perjury.

By. 22 st .

Garry M7 Jenkins

Vice President

THE UNDERSIGNED, Vice President of Fitzgerald Motors of Florida, Inc., who executed
on behalf of said corporation the foregoing Articles of Merger, of which this certificate is made a part,
hereby acknowledges, in the name and on behalf of said corporation, the foregoing Articles of Merger
to be the corporate act of said corporation and further certifies that, to the best of his knowledge,
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information and belief, the matters and facts set forth. therem with respect to the npproval»theteof
true in all material respects, under the penalties of perjury.

By ) sy,
Garry M.Jenkins
Vice President
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PLAN OF MERGER
MERGING FITZGERALD MOTORS, INC., a Florida corporation
INTO FIT2ZGERALD MOTORS OF FLORIDA, INC., 3 Delaware corporaiion

THIS PLAN OF MERGER (“Merger Plan™) sets forth the terms of the merger between
Fitzgerald Motors, Inc, (*Merged Corporation™), a Florida corporation, and Fitzgerald Motors
of Florida, Inc. (“Surviving Corporation™), a Delaware corporation.

WHEREAS, the Boards of Directors of the Merged Corporation and Surviving
Corporation deem it advisable for the genaral welfare and adventage of these corporations and
their respective shareholders that they enter into this merger whereby Fitzgerald Motors, Ine. will
merge with Fitzgerald Motors of Florida, Inc., and Fitzgerald Motors of Florida, Inc. shall survive
the Merger (such merger being hereinafier called the “Merper™).

WHEREAS, the corparation which owns one hundred percent (100%) of the issued and
outstanding stock of the Merged Corporation also owns one hundred percant (100%) of the issued
and outstanding stock of the Surviving Corporation.

WHEREAS, the Surviving Corporation has authorized capital stock of two thousand
(2,000) shares divided into seven hundred fifty (750) shares of Class A Voting Stock with par
vahe of fifty dollars ($50.00) per share, seven hundred fifty (750) shares of Class B Nonvoting
Stock with par value of fifty dollars ($50.00} per share, and five hundred (500) shares of Preferred
Stock with par value of ($50,00) per share.

WHEREAS, the Merged Corporation has authorized capital stock of two hundred
thousand (200,000) shares divided into seventy-five thousand (75,000) shares of Class A Voting
Stock with par value of fifty cents ($.50) per share, seventy-five thousand (75,000) shares of Class
B Nonvoting Stock with par value of fifty cants (3.50) per share, and fifty thousand (50,000)
shares of Preferred Stack with par value of fifiy cents {3.50) per share.

NOW, THEREFORE, the corporate parties hereto consider the following Plan of
Merger:

1. MERGER Upon the Merger Date (as hereinafter defined), Fitzgerald Motors,
Inc., shall be merged with Fitzgerald Motors of Florida, Inc., under the applicable provisions of
the laws of the States of Florids and Delaware. Fitzgerald Motors of Florida, Inc., shall be the
surviving entity, all upon the terms and subject to the conditions contained in this Plan of Merger
and the Certificate of Merger executed by the appropriate officers of each corporation, The
separate existence of Fitzgerald Motors, Inc. shall cease, except insofar as it may be continued by
law or in order to carry out the purpose of this Merger Agreement, Fitzgerald Motors of Florida,
Inc., shall file herewith its application to transact business in the State of Florida, and shall
continue its existence under Delaware law under its existing Articles of Incorporation, without
amendment hereto, and shall have, without firther act or deed, all the property, rights, powers,
trusts, duties and obligations of Fitzgerald Motors, Inc. and Fitzgermld Motors of Florida, Inc., and
Fitzgerald Motors of Florida, Inc. shall hold, enjoy and be subject to the same in the same manner
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and to the same extent as Fiizgerald Motors, Inc., 2nd Fitzgerald Motors of Florida, Inc., had held,
owned, enjoyed, and were subject to the same immediately prior to the Merger.

2. NAME  Uponand after the Merger Date, the name of the surviving entity shall be:
FITZGERAID MOTQORS OF FLORIDA, INC.,

3. BY-LAWS The By-Laws of Fitzgerald Motors of Florida, Inc., which were in
effect immediately prior to the Merger, shall continue to be the By-Laws of the Surviving
Corporation following the Merger, until sltered or amended in the manner provided by such By-
Laws.

4. DIRECTORS  The Board of Directors of Fitzgerald Motors of Florida, Inc.,
immediately prior to the Merger shall continue to be the Board of Directors of the Surviving
Corporsation following the Merger until a new Board of Directors shall be elecied by the
shareholder ofthe Surviving Corporation, a5 provided in the By-Laws. The thres (3) parsons who
currently constitute the Board of Directors of Fitzgerald Motors of Floride, Inc. are:

James W. Cash
Garry M. Jenking
Dorothy M. Fitzgerald

Said Board of Directors shall have full power and authority to manage the affairs of
Fitzgerald Motors of Florida, Inc. in accordance with its Articles and By-Laws.

5. QFFICERS All officers of Fitzgerald Motors of Florida, Ine. holdisg office
immediately prior to the Merger shall continue to be the officers of the Surviving Corporation
following the Merger until new afficers shall be elected by the Board of Directors of the Surviving
Corporation, as provided in the By-Laws, These officers include:

Office Name

President Robert J. Smith
Vice President Garry M. Jenkins
Treasurer Ganry M. Jenkins
Secretary James W. Cash
Asst. Secretary-Treasurer ~ Michael P. Bentzen
Asst. Secretary-Treasurer  Rose M. Jemigan
Asst. Secretary-Treasurer  Jessie T. Barber

6. EFFECT OF THE MERGER On the cffective date of ihe Merger, the
Surviving Corporation shall succeed to, without other transfer, and shall possess and enjoy, all the
rights, privileges, immunities, and powers both of a public and a private nature, and be subject to
all the restrictions, disabilities and duties of the Merged Corporation and the Surviving

-2
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Corporation. All property, real, personal and mixed, and all debts dua to either the Merged
Corporation and/or the Surviving Corporation on whatever account, for stock subscriptions as
well as for all other things in actior or belonging to each of said corporations, shall be vested in
Fitzgerald Motors of Florida, Inc., and the title to any real estate vesied by deed or otherwise in
either of said corporations shell become the property of Fitzgerald Motors of Florida, Inc., and
shall not revert or be in any way impaired by reason of the Merger. provided, however, that all
rights of creditors and all liens upon any property of either of said corporations shall be preserved
unimpaired, as of the effective date of the Merger, and all debts, lisbilities and duties of the
Surviving Corporation and/or the Merged Corporation shall thenceforth attach to Fitzgerald
Motors of Florida, Inc., and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by Fitzgerald Motors of Florida, Inc.

7. METHOD OF CONVERSION The method of carrying into effect the
Merger provided in this Merger Plan, and the manner and basis of canverting the shares of
Fitzgerald Motors, Inc. into the shares of Fitzgerald Motors of Florida, Inc. are as follows:

Upon the effective date of the Merger, all issued and outstanding shares of Fitzgerald
Motors, Inc., and afl shares held in its treasury of the date of the merger, shall be canceled without
consideration. JJF Management Services, Inc., the sole stockholder of each of the corporations
shall continue to hold all of the issued and outstanding stock of Fitzgerald Motors of Florida, Inc.,
without the necessity to issue additional shares as a resuit of the Merger.

There are no dissenting stockholders.

8. RIGHTS OF SHAREHOLDERS After the effective date of the Merger, each
holder of a certificata or certificates which therefore represented shares of common or preferred
stock of Fitzgerald Motors, Inc. shall cease to have any rights as a shareholder of Fitzgerald
Moptors, Inc.

9. ACCOUNTING MATTERS  Asofthe effective date of the Merger, the assets and
Tiabilities of the Merged and Surviving Corporations shall be taken up on the books of Fitzgerald
Motars of Florida, Enc. at the amounts at which they shall be carrded at that time on the books of
the Merged and Surviving Corporations.

10. ABANDONMENT OF MERGER  Noiwithstanding any other provisions hereof,
this Merger Plan and the Merger contemplated hereby may be terminated and abandoned pursuant
to action taken by mutual agreement of the respective Boards of Directors of Fitzgerald Motors,
1nc., and Fitzgerald Motors of Florida, Inc., at any time before the Merger becomes effective.

1. AMENDMENT OF PLAN  This Merger Plan may be amended or modified or
supplemented in writing in such manner as may be approved by resolution of the Boards of
Diractors of Fitzgerald Motors, Inc. and Fitzgerald Motors of Florida, Inc., provided, however,
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that no such amendment, modification or supplement shall be made which affects the rights of the
shareholders of either corporation in & menner which is materially adverse to them.

12. MERGER DATE The Merger shall become effective and shall be
consummated by operation of law without fisrther act or deed upon the part of either the Surviving
Comoaration or the Merged Corporation on September 30, 1997, or upon the date of acceptance
of this filing by the respective state agency, if earlier than September 30, 1997,

13. MISCELLANEOUS  This Merger Plan sets forth the understanding and sgreement
between Fitzgerald Motors, Ino. and Fitzgerald Motors of Florida, Inc., with respect to the merger
described herein. Upon approval of the Merger Plan by the Boards of Directors of the Merged
and Surviving Corporations, the officers of each corparation shall executs a Certificate of Merger
for filing with the respective state agencles, which shall incorperate this Merger Plan.
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