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ARTICLES OF MERGER
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VALU AUTO GROUP, INC. a Fiorida corporation, document number
PO0OG0O0047053

INTO

SOUTHERN AUTOMOTIVE FINANCE CORPORATION, a Florida entity,
L75316. |

File date: September 13, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The following ArliclesofMerger are submitted in accordance withthe Florida Business Corp%r%\tion
AcCt, pursuapt 1o Sectiqn 607.1 105, F.8,

. First:  The name and Jjurisdiction of the Surviving Corporation:

Name
b ive Finagpee Corporatjon
2901 West Oakland Park Boulevard T T
Suite Av23 , L T — |
Qakland Park, FT, 3337) ] N T

Secoud: The name and Jurisdiction of each Merging Corporation:

Name - Jurfsdiction
Yalu Auto Group, Ina. e Browayd County, Elorida
2301 West O, MQLQK«E«HLAL_O ey e

MA—23 H ‘ — ‘ -
Oakland Parfe ¥ 35317 -

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the wrticleg of Merger are filod. with the
Florida Department of State. :

Fifth:  Adoption of Merger by Surviving Corporation - The Plan of Merger was ad&ptéd by the
sharcholders of the Surviving Corporation og Uu LT

Sixih:  Adoption of Merger by Merging Corporation - The Plan of Merger was adopted by the
sharcholders of the Merging Corporatiog on Sog 1 sas, w .

Page I of 2 - Articles of Merger
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Seventh:
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SIGNATURES FOR EACH CO

SOUTHE /%%m FINANCE
CORPORA
By:
zf.

///%r e Jinsok

s ey

ztle
(Corpcrate Seal)
VALU AQEQ Uy, INC.
By:
i /F £ P.A:f»” W
ot Title
(Cotporate Seal)

Page 2 of 2 - Ariicles of Merger
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The following plan of merger dated ‘) ume 1§ 2001, is submifted in compliance wit]

Section 607.1101, F.S. of The Florida Business Comoration Act and in accordance with the laws pf
any other applicable jurisdiction of incorporation. ' ' S :

First:  The name and jurisdiclion of the Syrvivigg Corporation:

Name Jurisdiction

Southers Automotiye | EEQQQQQQEEQLM " Broward Connty, Florida 1
2901 West Qakland Pdrk Bonlevard . e )
Suite A-23 : : C S

Qakland Park B 33317 .' o -
: ; .

Second: The name an:d jurisdiction of the Merging Corporation:
Name Jurisdiction -

Valu Auto Group, Tng. Broward County, Fiorida’
2301 West Qakland Park Roulevard e .

Syite A-23 —e T
Qakland Park, FJ. 33311 . S

The Board of Directors of the Surviving and Merging Corporations deem it desirable and in the best
business interests of the corporations and their sharcholders that Valn Auto Group, Ine. be merged
into Southern Automotive Finance Corporation pursuant to the provisions of The Floridn
Business Corporation Aqt.

In consideration of the mutual covenents, and subject to the terms and conditions hereafter set forth,
the constituent corporations agree as follows: .
Valu Auto Gi-cmp, Ing. , the Merging Corporation, shail merge with and into
Soathern Automotive Finance Corporrtion, which shall be the Surviving
Corporation, | ' :

Third: The ters arid condilions of the merger are as follows:

On the effective date of the merger, the separate existence of fhg Merging
Corparation shatl cease, and the Surviving Corporation shall succeed to all the righis,
privileges. immunities, and franchises, ang all the property, real, personal and mixed . .

of the Merging Corporation, without the necessity for any separate trgnsfer. ‘The -
Page I of 4 - Plan of Merger
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Surviving Corporation shall thereafter be responsible and liable for all Habilities and
obligations of the Merging Corporation, and neither the rights of creditors nor any
Iiens on the propcrty of the Merging Corperation shall be impaired by the merger.

Fourth: The manner andbaszs of converting the shares of each corporation into shares, ubliganons
or other securities of the Surviving Corporafion or any other cmporatzon or, in whole o in part, inte
cash or other property and the manner and basis of converting rights to acquite shares of each

carporation into rights to acquire shaxes, obligations, or other securities of the Survmng or any other
corporation or, in whole or in part, into cash or other property are as fo!lows

() Each share of the One Doltar (§1.00) par value common stock of Valu Auto
Group, Inc. (Merging Corporatmn) issued and outstandmg on the effective date af.
the merger shall be converted inte One Share of the Ons Dollar ($1.00).par value . -
conunon stock of Southern Automofive Finauce Corparatmn (Surviving
Corporation), which shares of common stock of the Surviving Corporation shall
thereupon be issued and outstanding. However, in no event shall fractional shares
of the Burviving Cotporation be issued. Inlieu of the issuance of fractional shares
o which any holder of the common stock of the sbsorbed corporation would
otherwise be entitled as a result of the conversion, 2 payment in cash shall be made
equal to the value of such faction, based on the market value of the coramon stock
on the cffectwc. date of the merger.

(b) The coptversion shall be effected as fOIIDWS" After the eﬁ‘ecuve date of the
merger, each holder of certificates for shares of common stock in the Mezging
Corporation shall surrender them to the Surviving Corporation or its duly appointed’
agent, in such manner as the Susviving Corporation shall legally require. On receipt
of such share certificates, the Surviving Corporation shall issue and exebange
therefor certificates for shares of commeon stock in the Surviving Corporation,
representing the number of shares of such stock to which such holder is entitled a5
provided above. The Surviving Corporation shall issue to an agent for the holders
otherwise entitled to fractional share interests, a certificate for the number of whola
shares representing the aggregate of such fractional share interests, and the agent
shall sell such whole shares and pay over the proceeds to the sharcholders entitled
thereto in proportion to their fractional share interests,

(¢)  Holdersofcertificates ofcommon stock of the Merging Corporation shall not
be entitled to dividends payable to shares of stock in the Swrviving Corporation wtit
certificates have been issued to such shaveholders. Thereafter, each such shareholder
shall be entitled to receive any dividends on shares of stock of the Surviving
Corporation issuable to them hereunder which may have been declared and paid
betwean the effective date of the merger and the issnanca to such shayeholders of the
certificate for his or her shares in the Surviving Corporation.

(d)  The Anticles of Incorporation of the Surviving Corporation shall continue to
be its Articles of Incorporation following the effective date of the merger.

Puge 2 of 4 - Plan of Merger

HOORDTRIZE



SEP-13-01 THD 9:30 AU

-

o inscs

(e} The Bylaws of the Surviving Corporation shall continue Yo be itg
following the effective dats of the merger,

Bylaws

d The Dir;eélurs and Officers of the Surviving Corporation on the effective date
of the merget; shall continue as the Directors and Officers of the Surviving

Corporation for the full unexpired terms of their offices and unti] their SUCCEssors

have been elsc!'gd.

Lo

{B)  Theeffective date of this merger shall bo the date when articles of mecger are

filed by the Florida Department of State.

(h) This plan of merger may be abandoned by action of the Board of Directors

of eithar the Swrviving or the Merging Corporation at any time prior to the

effective date on the happening of either 6f the following evants:

. Ifthemergerisnotapproved by the stockholders of either the

Surviving or the Merging Corporation.

2. If, in the judgment of the Board of Direstors of either the
Surviving or the Merging Corporation, the merger would be
impracticable because of the number of dissanting
shareholders asserting appraisal rights under the laws of the

State of Florida.

(®  Thisplan of merger may be executed in any number of counterparts, and each

such counterpart shall constitute an otiginal instrument,

Exeented on behalf of the parties by their officers, seated with their corporate seals,
theirrespective secretaries pursnant ¢ the authorization of their respective hoards of
date first above written.

Page 3 of 4 - Plan of Merger
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SOUTHERN AUTEMOTIVE Fivancy |
CORPORATIO

(Cotporate Seal)

Page 4 of 4 - Plan of Merger
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WRITTEN CONSENT

The undersigned, being the sole sharcholder of all of the issued ﬁ;ld ouistamiing
stock of SOUTHERN AUTOMOTIVE FINANCE CORPORATION, approve and tonsent to

the adoption of the Plan of Merger of the corporation with VALU AUTO GROUP, INC.
Executed by thie undersigned on the dats set forth below.

Y a . 1 .
e 1 ,

GEORGE FUSSELL

pare: A nle /15“ aeos

Arew 58325
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WRITTEN CONSENT

The undersigned, being the sole sharcholder of afl of the issued and outstanding
stock of VALU AUTO GROUPR, INC,, approve and consent o the adoption of the Plan of Merger
of the corporation with SOUTHERN AUTOMOTIVE FINANCE CORPORAJION.

Executed by thie wndersigned on the date set forth below.

Namg of Shareholder
GEORGE FUSSELL

P lezircres



