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Articles of Merger

For
Florida Limited Liahility Company 20180EC 28 AMiI: 28

SELRLTANY of STAIC
TALLAHASSEE, FL
The following Articles of Merger is submitted to merge the following Florida Limited Liability Company(ics} in accordance

with s. 605.1023, Florida Statutes.

FIRST: The exact name, form/cntity type, and jurisdiction for each merging party are as follows:

Name Jurisdiction Form/Entity Type
CAR GUYS AUTOMOTIVE, LLC FLORIDA LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Formn/Entity Type
DMINEBRASKA, LLLC FLORIDA LLC

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
55.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger will have interest hoider liability under 5.605.1023(1)(b).
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FQURTH; Please check one of the boxes that apply to surviving entity: (if applicable)

B This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record

are attached.
This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

This entity is created by the merger and ig a dormestic limited liabilicy limited partnership or & domestic limited
ligbility partmership, its statement of qualification is attached,

(m ] This entity is a foreign entty that does not have a certificate of authority to transact business in this state. The
mailing address to which the department may sond any process served pursuant to s. §05.0117 and Chapter 48,
Florida Statutes is:

FIFTH; This ontity agrees to pay any members with appraisal rights the amount, to which members are entitled under
33.605.1006 and 605.1061-605.1072, F.8.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more than 90

days afier the date this document is filed by the Florida Department of State:
DECEMBER 31, 2018

Note: If the date ingertad in this block does not meet the applicable statutory filing requirements, this date will not be listed

as the document's effective date on the Department of State’s records.

SEVENTH; Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Sipnatuy Name ividual:
CAR GUYS AUTOMOTIVE, LLC / David M. Mitchell, Manager

DMI NEBRASKA, LLC / ~ T¥avid M. Mitcheil, Manager
Corporstions: Chairman, Vice Chairman, President or Officer
(if no directors selected, signature of incorporator.)
General partmerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signaturcs of all general parmers
Non-Florida Limited Partnerships: Signature of a general parter
Limited Liability Companies: Signature of &n authorized person
Fees: For sach Limited Liability Company: $25.00 For ¢ach Cormporation: $35.00
For each Limited Partnership: $52.50 For each General Partnership: £25.00

For each Other Business Entity: 3$25.00 Certifled Copy (optional): $£30.00
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AGREEMENT AND PLAN OF MERGFR

This Agreement and Plan of Merger (the “Apreement™) is effective as of December 31, 2018 by
and between DMI NEBRASKA, LLC, a Florida limited liability company (“DMI™), and CAR GUYS
AUTOMOTIVE, LLC (“Car Guvs™},

BACKGROUND INFORMATION

Car Guys desires to merge with and into DM, with DMI being the surviving limited liability
company, Car Guys is merging with DMI for the business purpose of consolidating its corporate
structure and operations, Accerdingly, in consideration of the mutual agreements contained in this
Agreement, DMI and Car Guys agree to the fullowing.

OPERATIVE PROVISIONS
ARTICLE 1
MERGER

1.1 The Merger. Upan the terms and subject to the conditions hereof, on the Effective Date
{(as hereinafter defined), Car Guys shall be merged with and into DMI in accordance with the applicable
laws of the State of Florida (the *Merger™). As a result of the Merger, (a) the sepanute existence of Car
Guys shall cease and (b) DMI shall be the surviving company (the “Surviving Company”) and shail
continue its existence pursuant to the laws of the State of Florida.

1.2 Effective Date, The Merger shail become effective on the date and at the time of
the filing of the Articles of Merger with the Florida Department of State (the “Lffective Date”), all after
satisfaction of the requirements of the applicable iaw of the State of Florida prerequisite to such

* filing(s), including, without limitation, the approval of each of DMI and Car Guys.

1.3 Name of Surviving Company. The name of the Surviving Company shall be “IDMI
Ncbraska, LLC”, and all business, activities, and operations of the merged and consclidating
companies shall be carried out under this name on and after the Effective Date.

1.4 Articles of Organizaticn of Surviving Company. On the Effective Date, the Articles
of Organization of DML, s in effect immediately prior to the Effective Date, shall continue in full force
and effect as the Articles of Organization of the Surviving Company.

1.3 Operating  Agreement of Surviving Company. On the Effective Date, the
Operating Agreement of DM, as in cffect immediately prior to the Effective Date, shall continue in
full force and effect as the Operating Agreement of the Surviving Company.

1.6 Managers_and Officers. The managers and officers of DMI] immediately prior to
the Effective Date shall be the managers and officers of the Surviving Company, until their successors
shall have been duly elected and qualified or until otherwise provided by law, the Articles of
Organization of the Surviving Company, or the Operating Agreement of the Surviving Compuny.

69 TTI02.DOCX
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ARTICLE 11

MEMBERSHIP INTERESTS

2.1 Units of Membership Interest of Car Guvs. Upon the Effective Date, by virtue of the
Merger and without any action on the part of any holder thereof, each unit of membership interest of Car
Guys outstanding immediately prior thercto shall e changed and converted into one unit of membership
interest of the Surviving Company

2.2 Units of Membership Interest of DMI. ‘The authorized units of membership interest of
DM1 outstanding immediately prior to the Merger shall continue to be owutstanding and shell not be
changed but shall remain the same as immediately before the Merger.

ARTICLE 1T

EFFECT OF THE MERGER

3.1 Rights, Privileges, Etc, On the Effective Date of the Merger, (a) the Surviving Company,
without further act, deed, or other transfer, shall retain or succeed to, as the case may be, and possess and
be vested with all the rights, privileges, immunities, pewers, franchises, and authority, of a public as wei!
as of a private nature, of Car Guys and DMI; (b) all property of every description, and every interest
therein, and all debts and other obligations of or belonging to or due to euch of Car Guys and DMI on
whatever account shall thereafter be taken and deemed to be held by or transferred to, as the case may be,
or invested in the Surviving Company without further act or dued; (c) title o any rcal estate, or any
interest therein, vested in Car Guys and DMT shall not revert or in any way be impaired by reason of this
Merger; and (d) all of the rights of creditors of Car Guys and DM shall be preserved unimpaired, and all
liens upon the property of Car Guys and DMI shall be preserved unimpaired, and all debts, liabilides,
obligations, and duties of the respective companies shall thenceforth remain with or be attached to, as the
case may be, the Surviving Company and may be enforced against it to the same extent as if all of said
debts, liabilities, obligations, and dutics had been incurred or contracted by it.

3.2 1ax Reorganization, Car Guys and DMI are taxed as S corporations and are merging
under state Jaw. They are adopting this Agreement, in part, to document that the company is being
reorganized in the manner set forth in Scction: 368(2)(1)(A) of the Internal Revenue Code of 1986, as
amended (the “Code™). Car Guys and DMI are authorized to take any action prior to or immediately
following the merger to document the merger including, without limitation, filing any forms required by
the Intermal Revenue Service,

33 Taxation Resulting {rom Reorpanization. The undersigned acknowledge that the merger
is intended to be a *tax-free” reorganization that meets the definition of Section 368(a)}(1)(A) of the Code;
that the undersigned are not expected to recognize any gain or loss pursuant to Section 361 of the Code;
and that the undersigned are not expected to recognize any gain or loss under Scction 354 of the Code,

34 Further Assurances, From time 10 time, es and when required by the Surviving Company
or by is successors and assigns, there shell be executed and delivered on behalf of Car Guys and DMI
such deeds and other instruments, and there shell be teken or caused to be taken by it such further and
other action, us shall be appropriate or necessary in order to vest or perfect in or to contorm of record or
otherwise in the Surviving Company the titie to and possession of all the property, interest, assets, rights,
privileges. immunities, powers, franchises, and authority of Car Guys and [DMI and otherwise to carry out
the purposes of this Agreement, and the officers and managers of the Suvrviving Company are fully

b

GR1aTTINL.NOCK
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authorized in the name and on behalf of Car Guys and DMI or otherwisc to take any and all such action
and 1o execute and deliver any and all such deeds and other instruments.

ARTICLE TV

MISCELLANEQUS

4.1 Abandonment. At any time befare the Effective Date, this Agreement may be terminated
and the Merger may be abandoned for any reason whatsocver by the managers of DMI or Car Guys or
both, notwithstanding the approval of this Agreement by the members of the DM and Car Guys,

42 Amendment. At any time prior to the Effective Date, this Agreement may be amended or
modificd in writing by the managers of either DMI or Car Guys or both; provided, however, that an
amendment made subsequent to the adoption of this Agreement by the members of either DMI or Car
Guys shall not alter or change any of the terms and conditions of this Agreement if such alteration or
change would adversely affect the rights of the members thereof.

43 Governing Law. This Agrecment shall be governed by and construed and enforced in
accordance with the laws of the State of Florida and, so far as applicable, the merger provisions of the
Florida Revised Limited Liability Company Act.

4.4 Counterparts. In order to facilitate the filing and recording of this Agreement, the same
may be executed in any number of counterparts, each of which shall be deemed to be an original.

{SIGNATURE PAGE TO FOLLOW]

69J4TTT02.DOCX
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This Agreement has been executed by the parties hereto effective as of the day and year first
above written.

DMI NEBRASKA, LLC, a Florida limited liability
company

By: [ —
David M, Mitchell, Manager

CAR GUYS AUTOMOTIVE, LLC, e Florida limited
liability compan

L

David M. Mitcheli, Manager

By

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]



