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ARTICLES OF MERGER
OF
SOBH JAX PROPERTIES, LLC
a Florida [imited liability company
INTO
LOU SOBH AUTOMOTIVE OF JAX, INC EE=
a Florida corporation | E‘é—,; = 1
Ty [pEA] e
Purtusnt to the provisions of Seotidas 607.1105 and 608.4382, Flori dfa:"sw@?’g, the =
undersigned entities certify as follows: Hl 2
FIRST:

Ta
34
tk <

m
The names of the entities that are parties to rlwmargermLaﬁ%obh@
Automotive of Jax, Inc., a Florida co:poranon. and Sobh Jax Properties, L.L.C,, aFlonda. KiRited
liability company, .

T

| on %

SECOND Lou Sobh Automotive of Jax, Inc., a Florida corporation, shall be the
surviving entity.

THIRD:

The Agreement and Plan of Merger (the “Plan of Merger™) was gpproved
by the Board of Directors and Shareholder of Lou Sobh Automotive of Jax, Inc. by Unanimous

Wiitten Consent oz December 20, 2007, and by Written Consent of the Manager and Member of
Sobh Jax Properties, L.L.C. on Decumber 20, 2007.
FOURTH:

A copy of the Plan of Merger as appmired by the Board of Directors and
Sharcholder of Lou Sobh Automotive of Jax, Ine. and by the Manager and Member of Sobh Jax
Properties, L.1.C. is attached hereto as Exhihit A,

2007.

FIFTH: The effective date of the merger shall be ths close of bissiness on December 31

So filed, this 2/ S7" day of December, 2007

CORIM1 274003 1
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PXHIBIT A - . et s
December 20, 2007
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER made and catered into this 20™ day of .
December, 2007 (the “Plan*), by and amang Sobh Jax Properties, LLC, a limited Liability
company orgenized and existing under the laws of the State of Florida (“SJP™), Lou Sobh
Automotive of Jax, Inc,, & corporatian organized and existing under the laws of the State of
Flarida (*Lou Sobh Handa™), and M. Lou Sobh, an individual resident of the State of Florida
(“Lou Sobb™). .

WHEREAS, Lou Sobh Honda is wholly-owned by Lou Sobh; and
WHEREAS, Lou Sobh it the sole member of $JP; and
WHEREAS, Florida laws authorize a corporation to merge with a limited liability

commpany; and :
WHEREAS. Florida laws authorize a limited liability compacy % mqgéﬁﬁ i3 e
corporation; and %‘?3 ﬁ_}‘ ry
WHEREAS, the parties deem it advisable for Lou Sobb Honda and SIP to/ferge With ==
Lou Sobh Honda being the surviving entity. R = ﬁ'
WITNESSETH T P g
HEe =

NOW, THEREFORE, in consideration of the mutual promiscs, covemanti~/and
agresments contained herein, it is hereby agreed as follows:

1. Merger, Sobh Jax Properties, LLC shall merge inte Lou Sobh Automotive of Jax,
Inc. with Lou Sohb Automotive of Jax, Ine. being the surviving entity. Lou Sobh Automotive of
Jax, Inc, shall continue its existence a5 a cotporation under the laws of the State of Florida. The

parties hereto agree that this merger is in the best interest of both business entities.

2. Effective Dgie. This merger ahall be effective as of the close of busincss
December 31, 2007 (the “Effective Date™).

3. Abandomment of Plag. Notwithstanding sny other provisions berein, this
Agresmnent and Plan of Merger may be abandoned by mutual consent of the parties hereto at any

time prior to the Effective Date.
4, Aticles of Incorporation snd By-Laws. The Articles of Incorporation and the By-

Laws of Lou Sobh Automotive of Jax, Inc. shsll remain the Artitles of Incorporation and the By~
Laws of the surviving entity until the same shall be altered, amended or repealed.

HO7000304208 3
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5, Directors and Officers, The sole member of the Board of Directors of Low Sobh
Automotive of Jux, Inc. shall ba M. Lou Sobh. The officers of the Corporation shall be as
follows:

President M. Lou Sobk
Vice~President Jim Cunningham
Secretary M. Lou Sobh
Treagurex M. Lou Sobh

6. Effect of Mexger. Upon the Effective Date, the separate existence of SJP shall
cease and all of its pmpmies, rights, privileges and fragchises of whatever nafure and
description, including every action which SJP would have beéen capable of taking, shall be
trensfarred to, vested in and evolved upon Loy Sobh Automotivs of Jax, Inc, without any further
act or deed. This merger shall be accomplished by SIP nmgng into Lou Sabh Automotive of
Jax, Inc, with Lou Sobh Antomotive of Jax, Inc. being the surviving entity. Notwithstanding this
provision, confirmatory deeds, assignments and/or other instruments being desirable to evidence
such & transfer or vesting of any property, right, privilege or franchise, may at any time, from
time 1o time, be made and delivezed in the name of SJP, by the last acting officers thereof or by
the comresponding officers of Lou Sobh Awtomotive of Jax, Inc, Lou Sobh Automotive of Jax,
Inc. shall be liable for all the debts and obligations of SJ* and any ¢laim existing or any action o
proceeding pending by or against SJP may be prosecuted to judgment for a decree ag if the above
merger had not taken place or Lou Sobh Automotive of Jax, Inc. may be substituted as & pazty in
place of SIP, and such judgment or decree aguinst STP, shal} constitute a lien upon the property
of Lou S8obh Automotive of Jax, Inc. The merger shall not impair in any way the rights of any
creditors or liens upon the property of any entity that is a party to this merpgar.

7. Atticles of Merger, The actions required to be done by the Florida Business
Corporation Code in order to make the Agreement cifective, inchuding the filing of Articles of
Merger shall be sttended to by the proper officers of Lou Sobh Automotive of Jax, Inc. as soon
as practical.

8. ershi . On the Effective Date, ail membership interests of Sobh
Jax Propesties, LLC shall, mthom any action of the holders thereof, be cancelled and of 0o
further effect. The Shamholdar of Lou Sobh Automotive of Jax, Inc. shall remain the
Shareholder of the surviving entity.

9. Approval of Plan. This Agreement and Plan of Merger hes been unanimously
by the Member and Manager of SJP und by the Board of Directors and sole
Shareholder of Lau Sobh Honda.

HO7000304298 3
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IN WITNESS WHEREOF, the parties hereto have execuied this Agreemeat and Plan of
Merger as of the date first written above.
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