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ARTICIES OF MERGER DA?
mmmwm&wmmmmadmmmmwmm&
Floyida Limited Liabitity Comploy Act
FIRAY;  The et numo, street address of its prinolpal office, jurisdicting and entity type
o ynch Merging party are o follows:
Pariy I:
mrmvmmsmm Type: Companmtion
Nokomis, ¥L 34275
Floritla DocomentRegivirgtion Momber: 309762
FEI Noember: 550715220
Pacty 3¢
Enifty Type: Limitad Linkility Compaay
chhmmdBM.,s'IEB?
Mokonyis, FL. 342758
Flodida Documett/Regiatration Mhumbee:  LOSSDND0GET5
Fﬂi!ﬁmybgr 205152541
BECONT: Thmmgm&dd&s;ﬁmmmmmm
of fhe marviving pacty are ag Tollows; e
Party 1 . '
'ISQWMMSTEBT
Wokormis, FL 34275
Flotida Docomer/Regismation Number:  L0S00COSE75T
FEI N 205100043
mmm&mmh of Section, 605,438 of the

mmmmmwwmmwm
wm”*mmmwmwwﬁmmmw@_
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PAGE  83/88
FOURTH: Tﬁcmh:dﬂmotmmmmedbyﬁmmhmbnmmmﬂmma
mbmmmmcaMmSmanomaﬁwmlmpanﬁmuwomﬁm
of Delawsare.
% mexger iy pennitted under ail vespociive laws of alf applicable jurisdictions
mﬂiﬁﬂﬂmﬁhﬁﬁmdhythem&mmpmﬂbﬂ:moﬁbo%mwﬁn
agrecroeat of the Hmited Hability coxnpany that are x party to the merges,
SEXTH:  The merger shall becomnn sffective on the hiter of July 25, 2006, or the date thege
Articles of Merger sre Sled with the Florda Sucretay of State, il
These Axticles of Merger comply and were exetuted § mnimoa
WM;MM&M Y = it the a3
EIGHTH: Sipoatures for each party follow on tha naxt page.
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(Bignature Page)

Dexby Amtomotive, Ing., & Dehowtire cotporatiol

PAGE  84/28

Dushy Autemotive, LLC, a Florida limited lighility
Coenpany

By:

€. Conxrpd
Manager
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AGHEFMENT AND FLAN OF MERGER
oF
nﬂm&&ﬂﬂﬁﬁﬂW&HﬂgggﬂémﬂﬂﬂMﬁﬂEMﬁﬂN
DABEY AUTOMOTIVE, LLC, A FLORIDA LYMITED LIABILITY COMPANY

THIS AGRBEMENT AND PLAN OF MERGER, duied July 22, 2006 made 3y and
onong Dadby Auenctivs, Ing., 2 Delawes corpocation (*Cieporation”), atd Daby
Anmamuc,aﬂm&ammedhhimey{‘M‘}

WITNESSETH:

WHEREAS, Corpamation desires f0 merge with and into LLC, with LLC being the
sm‘ﬁvhxmﬁtyfﬂm%ﬁ’%o&&nkm;mdmbjeﬂhhmﬁﬂmmmm
thig Plat of Merger {fhe "Flan™); and

WHEREAS, the Bomrd of Direstors of Corporation has detersnined fhat it 18 advisehle
thee Copsoration, be meyged Inn LIS, on fhe wems st conditions set fefd, in
Wﬁmmwmmmmdusmﬁmm

WHEREAS, the shareholdery of Corpotatiop have approvad the Merper xud shall reccive
& mrepnber interest in LLC in proporkion to thelr shavsbolder interagt in Corpogation; and

NOW, THEREFORE, in copsiderstion of the promises ani of the mutusl agroemepts,
sovenants, and provisieas contained hevein, the parties agree as foliows:

ARTICLE £
THE MERGER

1 The term "Eifective Date™ slall mesn the Jater of Jaly 28, 2006, or the dote an
which the Cariificats of Morger is filed with the Secreinry of Stabe of Delawars.

Z On e Bfieciive Dste, Corporesion shaB b mezged with and into LLC, The
separate wristatice of Corpasstion ehall cosse it the Effective Date and the LLC whall
continne with il the dghty, privileges, mmunittes, aod fmnchises, of 2 public as well 3a
of a privaty wetore, and suhject o all the dutiey and Habitities of & Humited Nobflity
ompany srgarrzed under the Iewa of the Stke of Florda

3. mm&wmmwwhxﬂﬂa{mﬁfc«mm
in sccordupre with Secfion 251(0) of the Act. Carpomtion shall deliver notioe of {he

’Mﬁw to the remnaining shareholders of Corporation, Coporation shall immedigtely fils

the Cartificgte of Werger with the Delaware Scorstary of Stabs In sccordance with the Aot
as the remmining sharehiolderg consent fo the Merger and walve any notice roquitemedts,
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ARTICLE I
EFFECTS OF THE MERGER

At the Bffective Date, LLC shall possess all the rights,

privileges, immunitics, and
franchisea, of both & and of and shajl he
i, of e pnbﬂ:u& pdmnmnt:p@ quxummuu responsible

TERMS OF THE TRANSACTION;
CONVERTION OF AND PAVMENT FOR SHARES

The menney st bazis of coweerting shares of Cozpomtion’s Commmors Siock into member
units of LLC shalf be 2 folioves:

1.  Eagh share of Corporation’s comenon stock (the ¥ Cormnon Swook™) fwvnod and
vutstending on the Bifsotive Daie and aff rights in respect thercot shall, by virtoe of the
Mergor and witheut any ation on the pert of the holders, bo converted info a 1880406
member anit of LLC (Hw "Mambér Unit™} ar fmotion thereof Netwithetending the
foregaieg, onck xhve of Conmon Stock beld by the sharcholders shail, by vietus of the

h&nn:rnnﬂvmﬁnm&:gyasnan the part of be canceled with the
v ron WMLLC, strultsnconaly with

2 4&::aunns;nmsﬁu&maaﬁmr!hu!ﬁﬁmﬂve!xaq.llcuztaftnmsunﬂxl;xnvuﬂng
hwuununnsﬁur:nnnmdnnnsctnﬂkmualhroummﬁ:ﬁamanﬂlotnwuadihtﬁnnnnnhns

cxctificates for cancelstion shall be delivered by A5l of the shareholdes of
o —_—
DHEENTERS RIGHTH

Sharchefders of Corporstion aro entitled, if the shrahaldsr camplies with ths provisiona
n!ﬂnmenmuﬂmgﬂmmm#hofﬂmummasﬁnRMﬂﬂuzavbepndﬂ:ﬁnrHMnufmmh

ARTICLE V
ASSIGCNMENT

H, at wmy fime, LIC shali consider or be advised dhet sy fimther nesigneeent or
lum:nﬂuxnhﬁ#lﬂnﬂﬂﬂﬂﬂ&utdﬂﬁnﬁhinvnl;puixgnxcnnﬁnnatnnuﬁinl&iz
the tide to any property or rights of Corperstion, ar to otheradse canry
ufﬂﬁs!%uuthepunnwnﬁ&usxlnddﬁuutnsoftkugmmnannnciihuEﬁﬁmﬁmtsggg
sxooirie and deliver any and w01 propet deads, assigmnenss, snd sssorentced in law, sng do

:?ﬂmngz:nmumnyacpuq:rtuv:n;pnﬂmgnmﬁ&ngnrnauzﬂihanﬂnﬁ:nnhpu;any
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ARTICLE VI
EXPENSER

LLC shall pay afl expoases of seconplishing the Merger,

ANTICLE VIR
AMENDMENT

At any time befors the filing with fhe Delawaze Secretiry of Sints of Sy Conthicate
N e o i P D of Gy ey
this Flen. [ the Certifiots a5 been Hind with the of Siute,

shail be filed with the Secretary of Suate, 4
suck amvaded Cenrificat of Merger can be filed before the Efftctivs Date. bk ooy

ARTICLY VIIL
TERMINATION

1E, ox any rexson, oonsummation of the Merger Is inadvisabie in the opinion of the Board
wmmdpmmmmummnmﬁw&mww
pw.bymwinumof&wﬁmdnfm&m Oy termination &x provided
in thiz Plan, tids Plan shall be void wnd of no fortiver #F6ct, and there shall be tio Jighility

by resaon of this ¥an or the seemination of this Man the part of Corpomt
mﬂﬂrmmmmwmﬁw oo or LG,

' (REST OF PAGE INTENTIGNALLY BLANK; SIGNATURE PAGE TG FOLLOW]
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. T WITNESS WHEREOF, the parties have set thelr hands on July 22, 2006,
CORPORATION: .
Dasby Antomative, Inc. 8 Delawire corposaticn
i By
i c
LigC: -
Darby Autonaotive, LLC, a Floridy limited {iabitity company
S}
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