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CERTIFICATE OF MERGER OF SMITH-WILLIAMS REAL ESTATE, LLC INTO
SMITH-WILLIAMS AUTOMOTIVE, LLC

The following Certificate of Merger is being submitted in accordance with Section

608.4382, Florida Statutes.
FIRST; The exact name, street address of its principal office, jurisdiction, and entity

type for the merging party is as follows:
SMITH-WILLIAMS REAL ESTATE, LLC

Name:
Address; 4250 North Federal Highway
Lighthouse Point, Florida 33064
Entity Type: a Florida limited liability company
FL Document No.:  L10000068144
FEIN: 27-2961077
SECOND: The exact name, street address of its principal office, jurisdiction, and ciifity -
type of the survivige party is as follows: T S
_ »2 o
Name: SMITH-WILLIAMS AUTOMOTIVE, LLC =9
(7 o a—
Address: 4250 North Federal Highway ne —
Lighthause Point, Florida 33064 Mo 2
D, =
Entity Type: a Florida limited liability company on @
=5 5
FL Document No.: 110000055347 8m o

FEIN: 27-2661500
THIRD: The attached Plan of Merger meets the requircments of Section 608.438,
Florida Statutes, and was approved by each domestic limited liability company that is g party to
the merger, in accordance with Chapter 608, Florida Statutes,

FOURTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the Regulations or Articles of Organization of any limited
liability company that is a party to the merger,

FIFTH: Smith-Williams Automotive, LLC is not managed by one or more managers.

SIXTH: The Plan of Mo,:rger was duly adopted by the Members and Board of Members
of Smith-Williams Automotive, LLC and pursuant to Section 608.455, the Members waived the

notification required by Section 608.4381(3) on September 15, 2010. Ths Plan of Merger was
approved and duly adopted by the Members and Board of Members of Smith-Williams Real
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Estate, LLC on September 15, 2010, and pursuant to Section 608.455, the Members waived the
notification required by Section 608.4381(3). :

SEVENTH: These Articles of Merger comply and were executed in accordance with the
laws of the State of Florlda,

SMITH-WILLIAMS AUTOCMOTIVE, LLC,
a Florids limited liability company
By: Williams Automotive Group, LLC, Member

John " Williams, Jy., Manager

SMITH-WILLIAMS REAL ESTATE, LLC,
& Florida limited liability company
By: Williams Automotive Group, LLC, Member

John I. Williams, Jr., Manager

2
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PLAN OF MERGER
OF
SMITH-WILLIAMS REAL ESTATE, LLC
INTO
SMITH-WILLIAMS AUTOMOTIVE, LLC

The Plan of Merger is as follows:

1. Merger. The name of each limited liability company to be merged is Smith-
Williams Automotive, LLC, a Florida limited liability company ("Automotive"), and Smith-
Williams Real Estate, LLC, a Florida limited liability company ("Real Estate"). Automotive will
be the surviving limited liability company.

2, ion of Pe ¢ Intere

(a) C iop of the Per e Interests of
the time the Merger is cffective (the "Effective Time"), each one percent Percentage Interest -
owned by the Members of Real Estate shall be exchanged for a one percent Class B Percentage
Interest in Automotive and the Percentage Inierests in Real Estaie shall be cancelled and
extinguished and no other consideration shall be delivered in exchange therefor.

{b)  Percentage Interests of Automotive, At the Effective Time, each one

percent Percentage Interest owned by the Members of Automotive shall be converted into a one
percent Class A Percentage Interest in Automotive, and the Operating Agreement of Automotive
shall be amended and restated to reflect the two classes of Percentage Interests. The Class B
Percentage Interests shall be non-voting interests.

kN Termination, This Plan of Merger may be terminated, and the merger abandened,
at any time on or before the Effective Time by agreement of the Members of the undersigned
limited liability companies.

4. Amendment. This Plan of Merger may not be amended except by an ingtrument
in writing signed on behalf of each of the parties hereto.

5. Artigles gj Organization and Operating Agreement. At the Effective Time, the
Articles of Organization and the Operating Agreement of Automotive shall be the Articles of
Organization and Operating Agreement of the surviving limited liability company.

6. Management, The names and addresses of the Managing Members of
Automotive, the surviving limited liability company, are as follows:

PPS Auto Holdings, LLC
4250 North Federal Highway
Lighthouse Point, FL. 33064

Williams Automotive Group, LLC
3505 Buford Drive
Buford, GA 30579
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7. Member Adoption, This Plan of Merger was approved and duly adopted by the
Members and Board of Members of Automotive on September 15, 2010, This Plan of Merger
was -approved and duly adopted by thc Members and Board of Members of Real Estate on
September 15,2010,

Dated: September 15,2010

Smith-Williams Automotive, LLC,
a Florida limited liability company
By: Williams Automotive Group, LLC, Member

- N

By: )
Jobn 1. Williams, Jr., Manager

Snith-Williams Real Estate, LL.C,
a Florida limited liability company
By: Williams Autorgotivc Group, LLC, Member

By:
John I. Williams, Jr., Mansager
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