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B February 28, 1997

~j;;G.F.B. ENTERPRISES, INC.
i 10543 S. DIXIE HWY.
Bl MIAMI, FL 33156-3752

I SUBJECT: G.F.B. ENTERPRISES, INC.
M REF: K98997

f we received your electronically transmitted document. However,

B the document has not been filed. Please make the following

: corrections and refax the complete document, including the
| electronic filing covar shest.

"-n-The'document is illegible and not acceptable for micrefilming.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

- B you have any qQuestions concerning the filing of your

R document, please call (904) 487-4902.

d Linda Stitt FAX Aud. #: HZ7000003564

2 Corporate Specialist Lettear Number: 197A00010643
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ARTICLES OF MERGER :
OF FILEp
RI/GFB MERGER CORY, ”
AND - T EBag gy,
G.F.B. ENTERFPRISES, INC. SECRTTs SRR
. - TALL Al f~~_-}" anlgh
Pursuant to the provisions of Scetion 607.1105 of the Florida Business Corporadon Act (the
"Act"), RI/GFB Merger Cormp., a Florida corporation, and G.F.B. Enterprises, Inc., a Florida
corpomation, do hereby adopt tha following Arlicles of Merger:

1. The names of the corporations which aro parties to the merger contemplated by theae
Articles of Mexger (the "Merger™) are RIAGFB Merger Corp. ("RUGFR") and G.F.B. Enterprises, Inc.
("GFB").

2. RI/GFB is hereby merged with and into GFB and the corporate existence of RIAGFD
shall cease. GFB is the surviving corporation in the Merger. A copy of the Plan of Merger is
atlsched hereto and made a part hereof by reference as if fully set forth herein,

3. ThePlon of Merger wes adoptod by the Board of Directors and sole shareholder of
RI/GFB an 2{ , 1997 by written consents In licu of holding special mestings, pursuant to .
Sections 607.07 607.0821 of the ¥lorida Business Carporation Act (the "Act”).

4, The Plan of Merger was adopted by the Board of Directors and the sole shareholder

of GFB on mj_\m(ﬁz. 1997 by writen consents in lleu of holding special meetings, pursuant
(o Sections 607.070% und 607.0821 of the Act.

The Mcrger shall becomo effective upmn ths filing of thoss Articles of Merger by the
Department of Statz of the State of Florids, In accordance with the provisions of Sactions 607.110S
and 607.1 106 of the Act.

The partics have caused theze Articles of Merger to be executed as of this 38 day of
Ezémfj , 1997,

G.¥.B. ENTERFRISES, INC.,

~“Nagie:
Title:

Prepared by: - RI/GFB MERGER CORFP,,
Luis J. Perez, Esq. i

Akerman, Senterfitt & Eidson

P.0O. Box 231

Orlando, FL 32802

(407) 843-7860

Fl Bar #0376655

Fax Audit No. H97000003564
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PLAN OF MERGER (GFE) gy, e

This Flan of Merger (thia “Plon”) is edopted as of 1997 by RUGFR Marger Corp,, U4
& Florida corporation (“Merger Corp.™) and GF.B, Enterpises, fic., a Flosga carporation (“G%;?)'

it

L RECITALS

At the Effective Time (a5 definzd in Article V herend), Merger hall be merged with
and into 01:-‘B in accordance with the Florida Business Corporatlon Acctngt?x'e *Act), thaiepamto
adm;emoethaguszp._shnuomc, and GFB mallﬂlataﬁercominu:wﬂnsurviving corparation
(the “Surviving Corporation”) under the |xws of the State of Florida,

ARTICLE It
. A AtthoBffective Tims, tho Articles of Incorporation Of GFB, mt In offect frmmodintel
prior to the Effeciive Time, ghall be the Articles of Incorporation of the Sutviving Corporation, ’

B.  Atthe Effactive Time, the Bylaws of GFB, as tn effoot immediatol lo th
Effective Time, shall be tha Bylaws of the Surviving Corpomtian, until theresfier ulwgmnded‘:
ormper:]ﬁ:d in accondancs with the Act ang the Articles of Incarporation end Bylaws of the Surviving
Corporation. -

. C AuthﬁEcﬁveTimc,m:nmcmanddh'mmﬂfﬂlmmnubedmomomund
. directors of the Surviving Corporation nntil thelr sucesssers are elected and havo qualified,

Fax Audit No. H97000003564

MUA-14760.}
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of the holder thereof, be convertad futo the tight to recetv

shares of common stock, $0.01 per vahe . aware
; per ghare, of Republic Industries, Ine,

corporetion end the parent of Merger Corp, ("Republic Cammon §iock™), " Tt 8 bel

B. AttthﬂfccﬁvoTlme.mhshmoanuman Cormm treasury
be canceled end extinguished without any conversion I.h:megﬂ oSk beld ehal

ARTICLE IV

EFFECT OF MERGER

At the Effective Time, all property, rights, privile i
] s all pre A 5 g€, powers, and franchises of GFB and
mergct Czoqv. ghal] vest in thc Sl{mvmg Cotporation, and all liabilities and obligations of GFB and
enger Corp. shall become lisbilities and obligations of the Surviving Corporation,

ARTICLE V
EREECTIVE TIME
'AsmodinthhAmunmhlhntmn“Eﬂccﬁvaﬁm"mumgmmm, t e ol 2
of Atticles of Morget with the Secrotry of Sato of the Suto of loide, - L 0L .

Fax Audit No. H97000003564

MU-1%70.) 2




SENT BY: 2-28-97 : B:02PM ; AKERMAN, SENTERFITT- S S wEE

Fax Audit No. H97000003564 ,
Bach of th parties has cansed this Plan to be executed on its bebalfas of the date first writien

above,

RUGFB MERGER COR®,,
& Floida corporstion

Fax Audit No. H97000003564
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