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ARTICLES OF MERGER,

: - | —

OF D)DG 3Lmb

McCRORY DESIGN BUICK, LLC, \———q
”~

a Florida limited liability company

INTO . , m 0 6‘ Aﬁl
7 McCRORY, DESIGN BUICK (DEL.) LEC, "NL\

; a Deiaware lmuted liability company -
To the ecrctary of State . - - : :'
State o Flonda . . ‘ '

* : ,
Pursnant to the provisions of Sectlon 608.4382, Flonda Staiutes, the domestic limited liability

company and the foret gn himited liability company herein named do hereby submit the following
articles of morger. . R |

l

\

l

l

} 1. Anncxcd hcrcto and made a part heremf is the Agreement and Plan of Merger for merging

' cCrory Dcsxgn Buick, LLC, a Florida limited liability company, with and into

‘ . chry Design Buick (Del. ) LLC, 3 Delaware timited liability company (the

! "Surwvmg Entlty") ‘ . _

| + IR ‘ |

" 2. ,' members ochCrory Design Bu)ck LLC and McCrory Design Buick (Del.) LLC

i provcﬂ and adopted the Agreemenl and Plan of Merger by writter consent in A;; N,

] caordancc Wlﬂl the prowsmns of Secnon 608.4381, Flonda S}mtcs , } L=

\ B -

; 3. Thc et 3er of McCrory Des:.gn Buigk, LLC with a-nd Mc:Crory Design Buick (Dcl ) LEG 2
1 }s permitted by the laws of the jurisdiction of organization of McCrory Design ﬁmck &S T

clg 1LLC and has been authorized in compliance with said laws, The date of approvgl_ o
| d adoption of the Agreement and Plan of Merger by the members of MoCrory Des;gn,. X
i Bmck (Del.) LLC was _/£X1/, ;2 &, 2004 B ' g:: S5 :3
DT o
4, '}?hc cffectwe time and date of the merger hcrcm pmﬁded for in the State of Flonda shall

hic A],;{/ 24 2904at fg Qﬂ g2 , M |

5. The address of the prmcxpal off’ icc under the I.aws of the state of organization of the
Surviving Entity is set forth in the Agreement and Plan of Mcrger.
! : ° b

. The .‘:“;urviving Entity iz deemed to have a.ppointed the Secretarf of State of the Stale of
Florida as its agent for scrvice of process in any proceeding to enforce any obligation or
the nghts of the dissenting members (if any) of MeCrory Des1gn Buick, LLC.

Preparer: : . Lo f ,

Lindn Ebin, Esquire ) _ ) . i .

825 Brickel] Bay Drive, Suite 1648 . . '

Miami, Florida 33131-2920, o R | H04000235726 3
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The Surviving Enuty has ag:ccd to promptly pay to t‘he dissenti mg members, if any, of
Mchry Degign Buzck, LLC, thc amount , if any, to which they are entitled under F.S,

|
ol )
SIGN BUICK, LLC

' "McCROR

T et -
— e
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AGREEMENT AND PLAN OF MERGER

é . AGREEMENT AND PLAN OF MERGER, dated 25 of _AJsi, Y
2004 (this "Agreement”), between McCRORY DESIGN BUICK, LLC, a Florida hmrtcd
hablllty company (the "Foreign Company"), and McCRORY DESIGN BUICK (DEL.)

LLC,a Dclaware limited liability company (the "Delaware LLCY).
- WITNESSETH: |
t WHEREAS the Delaware LLC desires to acquire the properties and other

4+

as ets, and to assume all of the liabilitics and obligations, of the Foreign Company by
s of a merger of the Forsign Company with and into the Delaware LLC;

J WHEREAS, Section 18-209 of the Delaware LmLited Liability Company

Apt, 6 Del.C, §18-101, ¢t seq. (the "Delawars Act”) and Chapter 608, Florida Statutes (the
ormgu Company Act") authorize the merger of a Florida lmutcd liability company with

and into a Dclawam limited hablhty company,

!
WHEREAS the Forclgn Company and the Delaware LLC now desire to
merge (thc "Merger™), follomng Whmh the Delaware LLC shall bre the surviving entity;

m

‘ WHEREAS, Steven Grctcnstem, as Vice President of the general pariner of
thc Fcrmgn Company, on behalf of the Forcign Company, has arpproved this Agreement
and thc consumination of the Merger; and

; WHEREAS, the sole member of the Delaware L[LC has spproved this
Agreement and the consurmnanon of the Merger; ,

: |

! NOW 'I‘HEZREFORE, thc partics hereto hereby agn:e as follows

* |

! ~ARTICLE I . _

t -

t - . THE MERGER ’ ~—y o

¢ £

| | >z

: SECTION 1.01. __thgm__: i =2 T

i @ on_ s, 2 2004, after satisfaction or, to the exterfr | S e
pcmntted hereunder, waiver of all conditions to the Merger, as the Foreign Comp%y and»
the Delaware LLC shall determine, the Delaware LLC, which shal] ke the surviv en’u g

Shd.” file a certificatc ol merger substantiaily in the form of Exhibit 1 hereto (the <
"Cortificate of Merger"} with the Secretary of State of the State of Delaware and%mcteﬁz_’

of Mcrgcr subsiantially in the form of Exhibil 2 hereto with the Seoretary of Statt of the
Statc of Florida and make all other filings or recordings roqmrcd by Delaware and Florida

1

::\:.z,r\o{\cmxnmuou&rinmmg\cmwm.M_Dswuz.'m ) : .
| -1- f H04000235726 3
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aw in ccnnecnon w:th the Merger. The Mergcr shall become effectlve at such time as is
spccnﬁed in the Ccruﬁcate of Mergcr (thc "Effective Time™).
(b) At the Effective Tume, the Foreign Company shall be merged with #nd
into ﬂw Delaware LL.C, whereupon the separate existence of the Foreign Company shall
écasc, and the Dclawa.re LLC shall be the surviving cntity of the Merger (the "Surviving
Il.LC"_) in accordance with Section 18-209 of the Delaware Act and Sections 608,438,
808.4 4381 608 4382 a.nd 608.4383, Plonda, Statutcs. !

' SECTIONI 02. Ezghg;;gmﬂm;w At the l?lff:mvc Time

# : (a) Bach ln'mted habihty mteresl in the Foreign Company outstandmg
aiumcdnately prior to the Effective Time shall, by virtue of the Merger and without any
tiof on the part of the holder thereof, be canceled and no consideration shall be issued in

respoct thereof; and . L , - ]

-1—‘4-#?-1—"-‘——

k () Each limited halnhty company mtsrcst in the Delaware .LC
outstanding unmcd.tatcly prior to the Effective Time shall, by virtue of the Merger and
-ithopt any action on the part of the holder thetcof, remain unchanged and continue to
ain outstanding as & limited liliability_ company interest inn the Surviving LLC,

| " CARTICLED '
THE SURVIVING LIMITED LIABILITY coimmw

R R

]

E  SECTION 2.01. ate o nited Liability Compan
A_g; eement. The certificate of Formanon and (he limited liability company agreement of
the Delaware LLC in effect at the Effective Time shall be the certificate of formation and
tcd liability company agreement of the Surviving LIC unless and until amended in
accordance with applicable law. The name of the Suxviving LLC shall be McCRORY

DESIGN BUICK (DEL.) LLC. '
=
ARTICLE I | TS
| :I‘S’- £
| TRANSFER AND CONVEYANCE OF ASSETS B w =
; : AND ASSUMPTION OF LIABILITIES L fe @
| | | Do 3o
» ; SECTION 3.01. Tmnsfm&cnvgmgmmnm At tha@f’f‘e:ct%g ”""i

Time, the Delaware LL.C shall continue in existence as the Survmng LLC, a.ndf“?mthm&
further transf'er, succeed to and possess all of the rights, pnmlcgcs and powers 8fthe =
For{ngn Company, and all of the assets and property of whatever kind and charazter of the
Forcign Company shall vest in the Delaware LLC without further hct or deed; therealter,
the Delaware LLC, as the Surviving 11.C, shall be liable for all ofithe liabilities and
obhkauans of the Foreign Company, and any claim or judgment against the Foreign
VALBDACRADT A0 (Fuwant g MCarp AP IM-MDBL 002 doc
| -2- H04000235726 3
RLFI-2108804-1
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ompany may be enforced against thc Dclaware LLC as the Surviving LLC, in
seorlance with Sccuon 18-209. of thc Delaware Ant

T SECTION 3.02. m;@cr Assuranceg Tfat any time the Delaware LLC

srtlall consider or be adv1sed that any further assignment, conveyance or assurance is
necessary or advisable to vest, perfect or confirm of record in the Surviving LLC the title

to' any ¥ propetty or right of the Foreign Cormpany, or otherwise to carry out the provisions
hereof, the proper representatives of the Foreign Cormpuny as of the Effective Tirpe shall

& ecutc and deliver any and all proper decds, assignments, and assurances and do all things
he essary ot proper to vest, perfect or convey title to such property or right in the
Survwing LLC, and ofherwise to can-y out the provisions hereof.

ARTICLE IV [

TERMINATION |

o SECTION 4.01. Termination, This Agreement may be tcrminated and (he

Mergér roay be abandoned 8t any time prior to the Effective Time:

_ {1) by mutual written consent of the De]aware LLC and the
Forcxgn Company; or %
{ii) by either the Delaware LLC, or the Foreign Company, if
; " there shall be any law or regulation that makes copsummation of the Merger
illegal or otherwise prohibited, or if any judgment, injunction, order or
; " decree enjoining the Delaware LLC or the Foreign Company from
consummating the Merger is entered and such judgmeni, injunction, order
or decree shall become final and nonappealablc. l

 SECTION 4.02. Effect of Termination. If this Agreement is terminated

pulsuant to Section 4.01, this Agreement shall become vaid and of no effect with no

11aP111ty on the part of either party hereto,

ARTICLEV }
l
!

~

e

COND‘ITIONS TO THE MERGER

SECT ION 5,01. C Conditipns to the Obligations of Each Pgrtv. The

obhgancns of the Delaware LLC and the Foreign Company o consummate the Met;,

%3 "’5{‘,)' Y

sub'rlcct.to satisfaction of the following conditions as of the Effective Time: ,‘."Q;
| e e
H (Mo provision of any applicable law or regulation and no .
judgment, injunction, order or decree shall pr\ohlbﬂ the =
: consuramation of the Merger; and ! 5
? _ . h H04000235726 3
I:\L.E\DACR{\\D DAQO4-Tinune il.lg\CQrp":AH..l =ML I,.‘-G? 2odac
: o : 3
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; (11) all actions by or in respect of or filings with any T T T
governmental body, agency, official, or anthority required to
; pormit the consurnmation of the Mcrgcr ghall have Eccn

obtained. !

MISCELI_ANEDUS f
SECTION 6.01. Amendments: No Waivers. (a) Any provision of this

Agrecmi:nt may, subject to applicable law, be arnended or waived prior to the Effective
Time if;, and only if, such amendment or waiver is in writing and sxgncd by the Delaware
LLC and the Foreign Company,

ARTICLE VI

: (b} No faiture or delay by any party hereto in exerinsmg any rtght power ot
privilege hereunder shall operate as a waiver thereof nor shali any; single or partial excreisc
thereof preciude any other or further exercise thereof or the exercise of any other right,
power or privilege, The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law,

SECTION 6.02. me All prioror contcm{:!araneous agrccmcnts,
coniracts, promises, representaiions, and statements, if any, between the Forcign Company
anc!l the Delaware LLC, or their representanves are merged into this Agreement, and this
Agrecment shall constitute the entire understanding between the Foreign Company and the
Delawarc TL.IC wilh respect to the'subject matter hereof,

SECTION 6.03. _SW The prc(msmns of this

Agrecment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns, provided that no party may assign, delegate or otherwise
transfer atty of its rights or obligations under this Agreement thhout the congent of”thc
other party hereto, i —¢
_i-”'

, SECTION 6.04. Qp_gmmg_l_@ﬂ This Agreecment shall be construed in
accc»rdance with and governed by the laws of the State of Delaware, without giving %}fecl
to pnnmples of conflict of laws., i -,

f i
SECTION 6.05. Qg_ggtcmarts, Effectiveness. This Agreement may (tg:
signed in any number of counterparts, each of which shall be an oﬁgmal with the same

a7id

2001 0F AON 10

cn,” ect as if the signatures thereto and hereto were upon the same instrument, This ':J:
Agrecment ghall become effective when each party hereto shall have reccived the
counterpart hereof signed by the other party herelo,

Lh Z SECTION 6.06. Magagcmcnt of Surviving LT_.Q As more, particularly set

forth in the Limited anbihty Company Agreement of the Delaware LLC, the management
of the Sunwmg LLC is vested in 2 Board of Directors and the names and business
(5 A;RA\DDAW FinansiaghCorp\kPM-MIBL-002. doe l

; ~4- . B04000235726 3
RLUFT-2105864-1 [
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Bd drcsscs of initial members of Sli.lCh Board of Dlrectors ars: S
“t o »".' _ { Cra.ig Robins |
'] T | ;1632 Pennsylvania Avenuc
- S i Miami Beach, FL 33139
‘IL L P
f = | .. Kenneth J. Uva
i B PRy [ -~ Corporation Trust Center |
- ¢ -1209 Orange Steet
i ! Tﬁfilmmgtcn DE 19801

|
: NW’ITNESS WI{EREOF the partics hereto have caused this Agreement
fobe duly executed as of the day and year first above written.

§ o T

TERIE

S
3
200l WY 0C ACH R0

H04(00235726 3
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i T A_PJE'ROVAL BY MEMBER
: AN]) WAIVER OF NOTIF[CATIOITI
I '

i The und:r:algncd bcmg thc sole mcmber of McCrory Design Buick, LLC and of
Mt,Crory Design Buick (Del.) LLC, hereby approve the foregoing Agreement and Plan of
Mcrgm" and waive notification pl.ll'suant to Section 608.4381(3), flonda Statutes.

:

i
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CERTE‘ICATE OF MERGER
-t OF )
McCRbRY DESIGN BUICK, LLC
-~ (a Plonda iimiled liability company)
. into
: McCRORY DESIGN BUICK (DEL.) LLC
(a Delaware hmxted Ilablht}' company)
T dated L 2004 |

e

e

. L
e e el

The underst gned Hmited liability compatiy formed and existing under the laws of
the Stata cf‘DeIaware, >

' DOES HEREBY CERTIFY: o |

: FIRST: The name and Jul'lSdlCthIl of formation or orga.nlizatmn of each of the
consnment entities which 1 is o mc:rgc are as follows:
‘ Juri édiction of

Name ‘ - Formation ér_ Qrganization
;. MeCrory Design Buick, LLC Florida
" McCrory I}eslgn Buick (Del YLLC Dclaware

E

- SECOND An Agrccment and Plan of 'Merger has becnéapprovcd and executed by
(i) McCRORY DESIGN BUICK, LLC, a Florida limited liability company (the "Foreign
Company™}, aod (i) McCRORY DESIGN BUICK (DEL.) LLC a Delaware limited

h}abﬂtty company (the "Delawars LLCY),
¢ THIRD: The name of the surviving domestic limited 11ah111ty corpany is McCrory
D¢51gn Bmck (Del)LLC.

9 FOURTH: The merger of the Foreign Company inta the Delaware LLC shall be
cﬁ“cctwc upon the [ling of this Certificate of Merger with the Secretary of State of the

State of Delaware, .

FIFTH: The execuied Agreement and Plan of Merge:r 15 on file at a placc of
business of the surviving limited liability company. The address of such place of business

fthe surviving limited liability company is 1632 Pennsylvania Avenue, Miami Beach, FL
I

1
33139,
\ - - A H —
) : - e
: e r L
. . ~c- £-
' - FE
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SD{TH A copy of the Agrcernent and Plan of Merger will be furnished by the
su:vwmg limited liability company, on request and witheut cost, to any member of the
Delawa.re LLC and to any person holding an interest in the Forclgn Conipany.

]N WTI‘NESS WHEREOQF, MGCRORY DESIGN BUICK [DEL) LLC bas caused
this Cmﬁﬁc&te of Merger to be duly executed.

' MceCRORY DESIGN BUICK (DEL.) LLC

By:

Name: Steven Gretenstein

Title: Authorized Person
: E
| .
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EXHIBIT 2 ‘

| AR'I;“ICLES OF MERGER

[ -
oF ;

McCRORY DESIGN BUICK, LLC, |
2 Florida limited liability company .

'_ . INTO |
% MECRORY DESIGN BUICK (DEL.) LLEC,
& Deiaware Fimited lub:hty cempany
F ‘
To the Secretary of Statc ! : ' f
State of Florida e .

[
Pumuant to the ])TGVISIOHS oi‘ Seetion 608 43 82 Florida Statutes, thc domestic limited
hablhty company and the foreign limited liability company herein named do hereby submit
the follcwmg grticles of mcrgcr

1. - Annexed hcretc- and madelapaﬂ“hereof is the Agreement and Plan of Merger for
tmerging ‘McCrory Design Buick, LLC, a Flarida limited liability company, with
¥ and into McCrory Design Buick (Dcl . LLC, a Delawarc limited liability company
{the “Suwfv’in’g ‘Entlty' ).

|
2. %The members ochCmry Des:gn Bumk. e a:ud McCrory Design Buick (Del.)
LLC approved and adopted the Agreement and Plan of Merger by written consent
< in accordance wu,h the ptows:ons of Section 608.4381, Florida Statutes.

3 + “The: merger of Nchrory Iﬁcsxgn Buick, LLC w:th and McCrory Design Buick
$ {Del.) LUC is pérmitted by the laws of the jurisdiction of arganization of McCrory
i Design Buick (Del.) LLC and has been authorized in compliance with said laws.

L “The datc of approval and adoptien of the Agréement and Plan of Merger h§f‘ the 2
4 members of McCrory Desxgn Buick (Del.y LLC was » 2004, r_j; - il -3
o
i
4.  The effccuve tiine and date of lhe mergcr herein pl'()‘r'ldﬁd for in the State of N ::-,, —
i Florida shall be . s 2004 a1 _m. N e o 3
' .t o ‘ f S rt‘:% = T
5.  The address of the principal office under (he laws of the state of organizatich of the™ .
Surviving Entity is sct forth in the Agreement and Plan of Merger. o R "
’ f E r i?;
} 2o
i _-
NEWACRAWDAO0-FitaeIngioorp\A PM M DIt -00.do¢ HO4000235726 3
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&, The Survwmg Entlty 15 deemed to havc appomtecl the Sccreta.ry of State of the
State of Flotida as its agent for service of process in any proceeding to enforce any
cb’h gation or the rights of the dlssentmg members (if any) of M¢Crory Design
Bmc:lcJ LLC. - ,
7. The Survi vmg Entity has agreed to promptly pay to the dxsscnung members, if any,
of“McCrory Desigri Buick, LLC, the amount , if any, to wh;ch they are entitled
under £.5. 5608.4384.
Executed on__ |, 2004, !
McCRORY DESIGN BUICK, LLC
! _ Name: !
T Title: s
McCRORY DESIGN BUICK (DEL.)
! LLC !
; - |
1 B
1 e
} By: , ze @
: Name: 5 T o= -3
: Titfe: ! zi 2 2
: : ' e LD
i ’ %gék s
: AP < |
| | .
,-‘ | 2.2
- f ET=
7 =h
i . e
! HO4000235726 3
TALBDACRANIAO04-Pinoncimd Corph P M- M DBL-002.d0e |
: : }
i ‘ - -10- i
1-2108864-1 - |
4 ! :
; TOED SBEZ BSA:01 PEER Lif SBE H'd

4

) ‘NIE3 B BHOD:WONS BS:LT bOBS-62-NON



