SenT by: FISHER,TOUS & BALL B0 355 0233; Jo1 o: S2AM JotFar 430 fFags 1
Diw £ :O p Q 0 Pafe 1 of 1
orida en Stat,

Division of Corporations
Public Access Svstem

Electronic Filing Cover Sheet

et s R

Note: Please print this page and use it a8 a cover sheet. Type the fay audit
mumber (shown below) on the top and bottom of all pages of the document,

e e |

(((HOS5000079599 3}))

Note: DO NOT hii the REFRESH/RELOAD bulton on your browser from thig
page. Doing so will generale another cover sheet.

[y = e ™

"-'f
To: b0 B
Division of Corporatcions . o
Fax Numher : [(BBEO}205-0380 =" S
ot L B v —71
et O
Prom; m::g P o—
Account Name  : PISHER, TOUSEY, LEAS & BALL 2 —
Account Nurber : I199900000Z1 Mo a3
Phone : {9841356-2600 ﬁ“" Zz I
Fax Number : {904}355.0233 of -~
o s M
Lo B S U
R >
m £ TF A T T ey =
- == ?‘: '
= = ¢ ' e C©
= T E MERGER OR SHARE EXCHANGE .
oo g 5 47
T ROUNTREE-MOORE REALTY, LLC z
e ; o
= .7
Facqnenic Hilng Many, GrpRmhe Fillog Rkl Acsens Help
_ FREECTNEIE
"l /} o forf 05
bitps://efile.sunbiz. org/scripts/efilcovr.exe 4/1/2005

S o L e A e & T g



Sent by: FISHER TOUSEY,LEAS & BALL 804 355 0238; 04/01/05 9:33AM; Jotfax #430;Page 2

£105000079599

ARTICLES OFMERGER AND FLAN OF MERGER
by and among _
ROUNTREE-MOORE, INC. | $77% 7!

and
ROUNTREE-MOORE REALTY, LLC .

o Lo I} 24701
ROUNTREE-MOORE REALTY, LLC

as the
SURVIVING ENTITY

THESE ARTICLES OF MERGER AND PLAN OF MERGER (this “Agreement™) are
made and entered into this 15t day of April, 2008, by and among ROUNTREE-MOORE, INC., &
Florida corporation (“Rountree Moore”), ROUNTREE-MOORE REALTY, LLC, 2 Fiorida
limited ligbility company ('RM Realty), and EM AUTOMOTIVE OF LAKE CITY, INC,, 2
Florids corporation (“RM Automotive™), with their principal offices located at 2588 West U.S.
Highway 90, Lake City, Florida 32055. In this Agreement, Rountree Moore and RM Reaity are
sometimes collectively refemed to as the “Constituent Emities” and individually as a
“Constiteent BEntity,” RM Realty may also be referred to as the “Surviving Eniity,”
Rountres Moore mey be referred to as the “Disappearing Corporation.”

WITNESSETH:

ik,
-2
WHEREAS, BM Axtomotive is the sole mermber of KM Realty and sole st%@%lde_@of -
Rountree Moore; and gﬂ = -{;;
zE

WHEREAS, the Board of Directors of Rountrse Moore and RM Auromotificin Trs (0
capacity as the sole Member of RM Realty, deem it advisable and generally for the welﬁh?ef BE =
Constituent Entities that ths Disappearing Corporation be rerged with and into the vamg;
Entity (the “Merger™), ss authorized by Section 608.438, Florida Statutes, pursuant to
and condirions set forth in this Agreement and in accordance with the provisions of S Sections
368{a)(1)(A) of the Internal Revenue Code of 1986, as amended {the “Code”).

NOW, THEREFORE, the Constituent Entities, between themselves and their respectve
Roard of Directors andfor Member, in consideration of the mmtual covenpants, agreements and
provisions contained below, have sgreed to merpe the Disappearing Corporation into the
Surviving Entity, pursuant to the laws of the State of Florida and do hereby agree upon and
prescribe the terms and conditions of the Merger in the foliowing Articles of Merger and Plan of
Merges:

ARTICLEI
CONSTITUENT ENTITIES

The Constitueat Entities are: &HPZ? 5}?

e
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{2) ROUNTREE-MOORE REALTY, LLC, a BEmited lability company duly
orgapized and validly existing woder the laws of the State of Florida by its Articles of
Organization, which were filed with the Department of State of Florida on March 24, 2005 under

the name “Rountree~Moore Rzalty, LLC.” Ths sole member of Rountree-Moare Realty, LLC is
R Antomotive of Lake City, Inc.

Y

(b ROUNTREE-MOORE, INC., a corporation duly organized and validly existing
under the laws of the State of Florida by its Certificate of Incorporation, which was filed with the
Departrnent of State of Floridz on December 12, 1947, under the name of “Rountree Moore
Company”” and amended on March 20, 1972 changing the name to Rountree-Moore, Inc., which
has an suthorized capitalization consisting of 50 shares of common stock, no par value per share,
of which 40 sharss of common slock are presently issued and outstanding, shall be one of the
Disappearing Corporation.

© RM AUTOMOTIVE OF LAKE CITY, INC,, a corporation duly organized and
validly existing under the laws of the Stato of Florida, which i3 the sole member of Rountree-
Moore Realty, LLC and the sols shareholder of Rounfree-Moors, Ing.

ARTICLE NN
PLAN OF MERGER

On the effective date of the Mexges, the Disappearing Corporation shall be merped with
and inpo the Surviving Entity. Upon the approval of this Agreernent by the Secretary of State of
the State of Florida and the payment of all fees and taxes required by the laws of the Stare of
Florida, this Agreemeni shall be filed with the Secretary of State of the Staio of Florida. The
Merger shall be effective and the separate existence of the Disappearing Corporation shall cease
(except as continued by statute) as of Apul 1, 2005 (the “Effective Date™). The Smviving Entity
shall be the surviving eatity in the Merger and shall be governed by the Jaws of the State of
Florida, which state shall be its domicila.

ARTICLE IiX

e

o
ARTICLES OF DRGANIZATION -
-

Yyl
o3

!
w p—

The Azticles of Organization of the Surviving Entity as in effect immediately to the
effective date of the Merger shall constitute the Articles of Organization of the Survi Extity 1y
=

358

until thereafler amended in accordance with the provisions thereof and applicable law, Mo z
-
Lo 7]
ARTICLE IV 25 *
CONVERSION OF GUTSTANDING STOCK, 'c;;-‘; o

The method and procedure for camying the Merger into effect, and the manner and basis

of converting the shares of the Disappearing Corporation into membership units of RM Realty,
are a5 follows:

HO500007953%
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{a}  Conversiop Rafio. Each share of Disappearing Corporation issued and
outstanding immediately prior to ths Effective Date (exclusive of shares held in the treasury of
Disappearing Corporation, which shares shall be canceled upon the Effeciive Date} shall, without
any action on the part of RM Automotive or the Surviving Entity, bs converted into two and one-
half (2.50) membership units of RM Realty such that RM Automotive will be issued one bundred
(100) membership units in RM Realty upon the merger.

()  Meobarship Interest of RM Auntorpotive in RM Reglty. RM Automotive will be
admirted as 2 member of RM Reslty with respect 1o the membership units into which the sharss
of Rouatres Moore gre converfed pursuant 1o the formula in Section (a) above.

{¢)  Exchange of Cettificates. As promptly as practicable after the Effective Date,
cach holder of an outstanding certificate or certificates thaf prior thereto represented shares of
Disappearing Corporation shall surrender the same to RM Realty, and such holders shalt be
entitled npon such suyrender to receive in exchange therefor certificales representing the number
of membership units of RM Realty into which the shares theretofore represented by the
certificate or certificates so surrendered shall be been converted.  Until so surrendered, each
outstanding certificale that, prior o the Effective Date, represented Disappearing Corperation
comumon stack, shall be deemed for all corporate purposes {except for distributions that are
deferred as provided herein, which shall accrue inlerest at 2 7ate equal to the shom tem
Applicable Federal Rate, as defined in Section 1274 of the Code, as then in effect, compounded
snnually), to evidence ownership of the number of membership umits into which the shares of
Disappearing Corporation steck represented thereby prier to such Effective Date shall have been
converted. After the Effective Date and until the oulstanding certificates forruerly representing
shares of Disappearing Corporation sfock are so surrendered, no distribution payable to holders
of record of such membership units shall be paid to the holders of such outstanding Disappearing
Corporation certificates in respect thersof. Upon sumrender of such outstanding certificates,
however, there shall be paid to the holders of such membership umnits issued in exchange
therefore the amount of the digiribution, ([ any, that theretofors became payable with respect to
such membership units of RM Realty, but that have not theretofore been paid on such
membership units.

ARTICLE V =
TERMS Anp CONDITIONS

Additional terms and conditions of the Merger are as follows:

{a}  The Operating Agreement of the Surviving Entity in effect on the Bffett:

of the Merger shall confinue as the Operating Agreement of the Surviving Entiry-ifer e
Merger. o %
55w
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)  The Manager of the Surviving Entity after the Merger, who shall serve wuntil his
successor has been duly clected or appointed, ar until his/her earlier death, resigmation or

removal, is:
Andrew T, Moore

(¢}  The principal office of the Surviving Entity shall be 2588 West U.S. Highway 90,
Lake City, Florida 32055.

) The name snd address of the registered agent of the Surviving Entity shall be
Andrew T. Moore, 2588 West ULS. Highway 90, Lake City, Flovida 32055.

{¢)  If at any time the Surviving Entity shall consider or by advised thas any further
assignmen(s or assurances in law are necessary or desirable to vest in the Surviving Entity,
sccording to the terms hereof, the title to any property or rights of the Disappearing Corporation,
the proper officers and directors of such Diseppearing Corporation and the manager of the
Surviving Euority, shall execute and make all such property assignments and assurances and do zli
things necessary or appropriate to vest title in such property or rights in the Surviving Entity, or
otherwise io carry out the intent or accomplish tha purposes of this Agreement,

ARTICLE VI
EFFECT OF MERGER,

Upon this Merger becoming effective, the separate existence of the Disappearing
Corporation, except ingofar as it may be continmued by statute, shall cease. Upon this Merger
becoming cffective, the Surviving Entity shall succeed to, without other transfer, and shall
possess and mjcy all the rights, privileges, immmmities, powers and Franchises for a public as
well as a private nature, and be subject to all resirictions, disabilides, and duties of the
Disappearing Corporation, and all the rights, privileges, immunnities, powers and franchises of the
Disappearing Corporation and all property, real, personal and mixed, and all debis due to the
Disappearing Corporation on whatever acoonnt, for stock subscriptions as well 2s for all other
things in action or belonging to the Disappearing Corporation, shall be vested in the Surviving
Entity; all asseis (tangible, intangible, personal, real or otherwise), property, rights, privilegss,
immunities, powers and franchises, and every other intereat shall be the property of the Surviving
Entity, and the title to any real estate vested by deed or otherwise in the Disappearing
Corporation shall not revert or be in any way impaired by resson of the Merger; provided,
however, that all rights of ¢reditors and all liens upon any property of the Disappearing
Corporation shall be preserved, unimpaired, limited in Hen to the property affected by such liens
at the effoctive time of the Merger, and all debis, Labilities, obligations and duties of the
Constituent Entities, attach to and be assumed by the Sucviving Entity, and may be enfbreed
against the Surviving Entity to the same ¢xtent as if such debts, ligbilities, obligations and duties
had been incurred or coniracted by ihe Surviving Entity.
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ARTICLE VIX
AUTHORIZATION OF MERGER
These Asticles of Merger and the Plan of Merger were adopted and approved by
unanimous consent of the directors and shareholders of the Disappearing Corporation on April 1,
2005, and were adopted and approved by unanimous consent of the Manager and Member of the
Surviving Entity on April 1, 2005.
ARTICLE VI
COMPLIANCE WITH LEGAL REQUIREMENTS
All provisions of the laws of the Stare of Florida applicable to the Merger have been or
will kave been complied with upon the filing and reconding of this Agreement with the Secretary
of State of Floxida.
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IN WITNESS WHEREOF, the undersigned have executed thess Articles of Merger and
Plan of Merger this Ist duy of April, 2005.

ROUNTREE-MOORE REALTY, LLC,
2 Florida limited liability company

Andrew T. Moose, Manager

ROUNTREE MOORE, INC,,
a Flarida entporation

By: /jz’

Andrew T. boore, President

RM AUTOMOTIVE OF LARE CITY, INC.,
2 Florida eotporation
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