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ARTICLES OF MERGER |
BETWEEN L
w9s,1.c, LAag - ST

12?9%{:. RLESNIL

Pursuant fo Section £08.4382 of the Florida Limited Liability Company Act, 1059 L.C, 2
Florida lmsted Hability company (the "Swviving Company*) and 1239, L.C., a Florida fimited
Hability compary {the "Merging Company™), hereby adopt the following Agsticles af Merger for the
purpose of effecting the merger of the Merging Company intn the Surviving Compuny (the
"WMergee), which will be the surviving lrpited linhiliny company in the merger.

1 Tue principal office of the Merging Company in Florida is 767 South Washington
Boulevard, Sarasora, Florida 34236,

2. The principal office of the Swviving Comp:;ny in Florida is 707 Sowh
Washington Boulevard, Sarasotz, Florida 34236.

3. Attached to these Asticles of Mexper a3 Exhibit & is the Agreement arid Plan of
Merger (the “Plan of Merger™) for merging 1299, L.C., a Florida limited liability company (the
“Merging Company™y with and into 1089, L.C., 2 Florida limited Hability company {the
*Surviving Company”). The attached Plan of Merger mects the requirements of ssction $08.438,
Florida Statutes,

o The members of the Merging Company approved and adopted the Plan of Margser
by unanimous writlen consent on Jaly /2, 2004, The members of the Surviving Company
epproved aund adopted the Plan of Merger by unanimous wiitten consent ou fuly 7.2 2004,
Accordipgly, the Plan of Mecrger was spproved by cach domestic imited lisbility company thar
is 2 party to (e mcrger in accordance with the applicable provisions of Chapter 608, Florida
Stauges. ) <

L

5 The merger of the Merging Comipany with and into the Surviving Company,

permited by the laws of the State of Florida, has been authorized in compliance with said laws,

and is not prohibited by the Regulations and Operating Agreement or Articles of Orpanizationsof
the Merging Company or the Surviving Company, -
i

8. The cifective time and date of the Merger shail be upon the filing of these Arricles

of herger. )
LD

7. The principal office of the Swrviving Company in Florida is 767 South
Washington Boulevard, Sarasots, Figrida 34238,

8 The Articies of Merger camply and were execnted in accordance with the laws of
the Staie of Florida.
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’ IN WITNESS WHEREOF, the undersigned have exscutcd this document on this £S5
% dayof =i 2004

-

¥ 1093, 1L.C.

£ a Florda limited liability company
By: {699 Management Ca, L.L.C.
': By, _

Asits: Aty Deen

1299, L.C.
a Florida iimited liability company

A

By: 1099 Management Co., L.L.C.

: By __ . L
Asits: K oses (oo
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EXHIBIT &

y AGREEMENT ANI¥ PLAN OF MERGER
BETWEEN

3 1299, L.C.

: 1099, L.C.

: AGREEMENT AND PLAN OF MERGER adopted by 1259, L.C,, a lumited liability
company orgenized under the laws of the State of Florida, by consent of its manzger member 25
of hdy &, 2004, and adopted by 1089, L.C., = limited lishility company organized under the
laws of the State of Florida, by consent of ite manager member as of July 2>, 2004

Lt Min

WHEREAS, the names of the compenies planning to merge are 1209, L.C., a limited
; lisbility company orpapized under the laws of the State of Florida and 1099, L.C., a fimited
Hability company organized under the laws of the Sute of Floride The name of the surviving

compary intn which 1299, L.C., a Florida limited liabiiity company {the “Merging Company™)
plaps by merge is 1099, L..C., 2 Florida limited lighility compeny (the “Surviving Company™):
‘ WHEREAS, the members of the Merging Company and the membery of the Surviving

5 Company deem it advisable that the Merying Company merge with and into the Surviving
Company 25 hersinafier specified,

NOW, THEREFORE, the Merging Company and the Surviving Company agree as
follows:

{ The Merging Company and the Suryiving Company shall, pursusnt to the
pmv:smns of the Florida Limited Liability Company Act, be merged with and imwo the Sunviving
o Company, which shall be the surviving limited Hability company spon the effective time and
& dete of the merger, and which shall continue to exist as said Surviving Company wnder its
- present narne pursuant to the provisions of the laws of the jurisdiction of its organization, the

State of Florida. The separate sxistence of the Merging Company, shall ccase at the effective
time and date of the merger in accordance with the provisions of the Florida Limited Lisbility
g Company Act.

2, At the tffective tme ond date of the merger, the Surviving Cornpany ashall be
: rexponsible and Hable fur ali of the liabilities and obligations of the Merging Company. At the
: effective time and date of the merger, the Sorviving Company shall possass all che rights,
2 privileges, immunities, powers, and purposes, of the Merging Compeny; all the property, roal
and personal, shal} vest in the Surviving Compuny without further a2t or dead; and the buwiving
Company shall essume and be liable for all the liabiliies, obligations, and penalies of the
Surviving Company and the Merging Company,

N 3 The effective fime 2and date of the Merger shall be upen the filing of Articles of
i Merger with the Florida Departroent of State (the “Effective Date™).

p 4. The Articles of Organization of the Merging Company will be the Arlicles of

' Organization of the Surviving Company and shall continue in full force and effece until amended
inn the manner prescribed by the provisions of the isws of the jurisdiction of organization of the
surviving company, the State of Florida,
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5 The Reguistions and Operating Agreement {(the “Operating Agreement™) of the
Merging Company shall be the Operating Agresmemt of the Surviving Company and shall
continue in fall foree and effect until changed, altered, or amended as provided in such Operating
Agreeraent and sn the manner prescribed by the provisions of the laws of the jurisdiction of
organization of the surviving company, the State of Florida.

8. The members of the Merging Company immediately prior io the Effective Date
shiall remain members of the Surviving Company.

7. The maragiog member of the Merging Company at the Effective Datc shall be
the managing member of the Surviving Company, of whom shall hold its respeciive pozition
until iz successor or successers are elecied and guzlified. or until its tenurc is otherwise
rerminated in accordance with the Operating Agreemens of the Surviving Company.

8. At the Effective Dats, by virme of the merger and without any further sction on
the part of the Merging Company, all interests in the Merging Company imnmediately prior to the
effeciive time and date of the merger shail be cxtinguished and cease to exist and no
consideration shall be paid to the members of the Merging Company,

9, At the Effective Date, by virtue of the merger and without sny further action on
the part of the sarviving company, the membership intercsts of the members in the Surviving
Company shall continue to exist unchanged by the merger.

10, The Agreement and Plan of Merger hierein made and approved shzll be submisted
to the members of the Merging Company and fhe members of the Swviving Company for the
members' approval or rejection in the manner prescribed by the provisions of the Florida Limited
Liability Company Act, and the merger of the Merging Company with and into the Surviviog
Compeny shall be authorized in the manner prescribed by the laws of the jurisdiction of
organization of the Surviving Company, the Srate of Florida,

11, In the cvent that the Agreement and Plan of Merger shall have been approved by
the members entitled 0 vote of the Merging Company and the Surviving Company in the
manper presciibed by the provisions of the Flonida Limited Liability Company Act, and in the
cvent that the merger of the Merging Company with and inte the Surviving Company shall haye
been duly authorized in compliance with the {aws of the jurisdiction of organization of fle
Surviving Company, the State of Florida, the Merging Company and the Surviving Compeffy
hereby stipulate that they shall cause the appropriste persons to sxecute, file and/or racord dny
documnern or documents prescribed by the laws of the Smte of Florida, and that they will causexo
be performed ajl necessary acts therein and slsewhere to effecniate the merger, .
T4

1Z. The members and other authotized persons of the Morging Company and of e
Surviving Company, respectively, are hereby suthorized, empowered, and directed w do 2ny ang
all acts and things, and to make, execute, deliver, file endfor record any and all insoumen®,
papers. snd docuraents which shell be or become necessary, proper, or convenient to carry out or
put Into effecy any of the provisions of this Agreemant and Plan of Iderger or of the merger
tersin provided for.
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‘ 13.  The uame apd business address of the manager member of the Surviving
& Company is ay Dllows:
: !iame M

87 1099 Magsgement Co., L.L.C. c/0 Buchanan Autemotive Group
707 South Washington Boulevard

: Sarasons, Florida 34236

IN WITNESS WHEREOF, the undersigned have executed this doeument on this J-—
day of July, 2004,
1289, 1L.C.,

; a Flopida limited Hability company

£ © By: 1099 Mansgement Co., LLC.,

. Mana mb%’____

By: i

Asits: £ trees Dows™

1099, L.C.,
a Florida limited liability company

By: 1095 Management Co., L.L.C.,

By: Mamzi fyj‘%“"’"

Asits: o SO g
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