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ARTICLES OF INCORPORATION
OF
TOWER FOOD & BEVERAGE, INC,

The Incorporator named herein does hereby subscribe 10 and file these Articles of
Incorporation for the purposc of organizing a carporation mf the Florida Business

Corporation Act.
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ARTICLE I
NAME
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The name of this Corporation is;
TOWER FOOD & BEVERAGE, INC.

ARTICLE 11
PURPOSE .

This Corporation is organized for the purpose of transacting any or all lawful
business for which corporations may be incorporated under the Florida Business

Corporation Act.
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ARTICLE I
CAPITAL STOCK

This Corporation is authorized to issue Seven Thousand Five Hugdred (7,500)
shares of One Dollar ($1,00) par value common stock.

ARTICLE IV
PRINCIPAL OFFICE/MAILING ADDRESS OF CORPORATION

The principal office and mailing address of this corporation is:

110 S.E. Sirth Street
Ft. Lauderdale, Florida 33302

Gram J. Smith, Esq.

Bar No. 093, ~

Tripp, Scon . lin & Smim
P.O. Box 14245

Ft Landecdale, ¥1 33302
(305)525-7500
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ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT

The Initial registered agent and the street address nf the injtial registered office of
this Corporation in the State of Florida is:

Rosalie V, Arthur
110 S.E. Sixth Street
Box 70

Ft, Lauderdale, Florida 33301
ARTICLE V1
FRE-EMPTIVE RIGHTS

Each sharcholder of the Corporation shall have full pre-emptive richts 10 acquire

proportional amounts of the Corporation’s unissued shares wpon the decision of the Board
of Directors to [ssue shares.

ARTICLE VI
INCORPORATOR

The name and street address of the Incorporator is:
Rosalie V. Arthur
110 S.E. Sixth Street
Bax 70
Ft. Lauderdale, Florida 33301

IN WITNESS WHEREOF, the undersigned Incorporator and Registered Agent
bave exccuted these Articles of Incorporation this 3] _ day of ngmﬂ?, 1995,

ROSALIE V. ARTHUR, Incirporator

HS5000001312




FED ©1 *95 Q1000

N RVE |
R9S000001312

THE UNDERSIGNED, named a3 the r.
of Incorporation,

tgiatered agent in Article V of these Articles
hercby accepts the appointment ag :
in this capacity, o scbuouiedges that hefehe & such registored agent, agrees to act
imposed upon registered agents unde

familiar with, and sccepts the obligations
specifically Section 607.0508.

T the Florida Business Corparation Act, including

ROSALIE V, AR%% Resimr% Agent
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ARTICLES OF MERGER
Merger Sheet

MERGING:

TOWER FOOD ACQUISITION CORP., a Florida corporation, Pa6000091363

INTO

TOWER FOOD & BEVERAGE, INC., a Florida corporation, 95000008448

File date: Novarnber 25 1996
Corporate Speciahst Dadene Connell

Divsion of Corporation - .0, BOX 6327 Tallhasses, Florida 82314




ARTICLES OF MERGER
OF

TOWER FOOD ACQUISITION CORP,
(a Florida corporation)

WITH AND INTO

TOWER FOOD & BEVERAGE, INC.
(a Florida corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act (the "Act"), Tower Food Acquisition Corp., a Florida corporation, and
Tower Food & Beverage, inc., a Florida corporation, hereby execute and adopt the
following Articles of Merger this 25~ day of November, 1996 and certify as follows:

The names of the corporations which are parties to the
merger contemplated by these Articles of Merger (the
"Merger") are Tower Food Acquisition Corp., a Florida
corporation ("Republic Constituent Corporation”), and Tower
Food & Beverage, inc., a Florida comoration ("Surviving
Corporation®). Surviving Corporation Is the surviving
corporation in the Merger.

A copy of the Plan of Merger is attached hereto as Exhibit
"A* and is incorporated by reference as if fully set forth
herein,

The Plan of Merger was approved by the Board of Directors
and the sole shareholder of Republic Constituent
Corporation on November 6, 1996 and by the Board of
Directors and the shareholders of Surviving Corporation on
November o, 1996. :

The effective date of the Merger shall be the date of filing
of these Articles of Merger with the Depariment of State of
the State of Florida.

autonation\alamo\towar.Inc\atmrg.fla




IN WITNESS WHEREOF, the partloa have cauood thou An'clos of Morgo !
be executed on the date first written above, ERE

TOWER FOOD ACQUISITION CORP,
By:

‘Name: - Richard'(. Handley’ .
.Title: Vice Praal_dent. =

3

TOWER FOIODEKHB::EVERAQE_L-:"‘?'C_-‘- L

By: @mé/a (/ 4 / T
Name: : oba\\,ﬁ\j Af’chur"

‘Title:. - Pr gxge n'\'

autonetion\slamo'tower. Inc\artrirg. s




This Plan of Merger (this "Plan") is entered into this' 3 day of November, 1996 |
between Tower Food & Beverage, Inc., a Florida corporation (the "Company*) and -
. Tower Food Acquisition Corp., a Florida corporation (the "Merger Corp.").

RECITALS

- The boards of directors and shareholders of the Company and the Mergar
Corp. have determined that it is advisable and in the best interest of each such
corporation and its respective shareholders that the Merger Corp. be merged (the
"Merger") with and into the Company on the terms and subject to the conditions set
forth herein. The Company is the surviving corporation in the Merger.

ARTICLE |

The Merger

At the Effective Time (as defined in Article V hereof), the Merger Corp. shall bo
merged with and into the Company in accordance with the Florida Business - .- -
Corporation Act (the "Act"), and the separate existence of Merger Corp. shall cease
and the Company shall thereafter continue as the surviving corporation (the 'Survivlng
Corporation") under the laws of the State of Florida 3

ARTICLE i
Survi I

A.  Atthe Effective Time, the Articles of Incorporation of the Company, asin.
effect immediately prior to the Effective Time, shall be the Anicles of. '"col'poratim of : o
the Surviving Corporation. ne v ik

B. At the Effective Time, the Bylaws of the Company. asin eﬂect
immediately prior to the Effective Time, shall be the Bylaws of the Survivmg L
Corporation, until thereafter altered, amended or repealed in accordance with the Act
and the Articles of Incorporation and Bylaws of the Surviving Corporation.

C.  Atthe Effective Time, the directors of the Merger Corp. shall be the

directors of the Surviving Corporation until their successors are duly elected and have E
qualified. (Attached hereto as Fxhibit "B") _

autonation\alamolower.inc\planmra.fia
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D. At the Eftective Time, the officers of the Company shall be the officers of
the Surviving Corporation until their successors are duly elected and have qualified.

ARTICLE it

Manner and Basis of Converting Shares

. A. At the Effective Time, each share of common stock of the Company,
$_ /00 par value per share (the "Company Common Stock"), which shall be
issued and outstanding (other than shares of Company Common Stock held in
treasury) shall, by virtue of the Merger and without any action on the part of the holder
thereof, be automatically converted Into the right to receive ___2:490 __ shares of
common stock, $.01 par value per share, of Republic Industries, Inc., a Delaware
corporation of which Merger Corp. Is a wholly-owned subsidiary ("Republic Common
Stock"). Fractional shares of Republic Common Stock will not be issued. Instead
shares of Republic Common Stock will be issued determined to the nearest whole
share of Republic Common Stock.

B. At the Effective Time, each share of Company Common Stock held in
treasury shall be cancelled and extinguished without any conversion thereof.

C. Atthe Effective Time, each share of Merger Corp.'s Common Stock, $.01
par value per share, issued and outstanding immediately prior to the Effective Time
shall be automatically converted into one share of Company Common Stock, which
shall be the only outstanding common stock of the Surviving Corporation immediately
following the Effective Time.

ARTICLE IV

Effect of Merger

At the Effective Time, all property, rights, privileges, powers and franchises of
the Company and Merger Corp. shall vest in the Surviving Corporation, and all debts,
liabilities, duties and obligations of the Company and Merger Corp. shall become
liabilities and obligations of the Surviving Comporation.

autonation\alamoower.inc\planmr-a.ila
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EXHIBIY &

Upon completion of the Merger, the Directors of the Surviving
Corporation are as follows:

Richard L. Hahdlay
200 East Las Olas Blvd., Sts. 1400
Fort Lauderdale, FL. 23301

Thomas W. Hawkins
200 East Las Olas Blivd., Ste. 1400
Fort Lauderdale, FL. 33301
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Florida Department of State, Jim Smith, s.c'uu.y of'sﬁt..i-_ G ;Ll?:j |

STATEMENT QF CHANGE QF REGISTERED OFFICE OR REGISTERED
AGENT OR BOTH FOR CORPORATIONS

Pursuant to the provisions of sections 607.0502, 617.0502, 607.1508, or 617.1508,
Floriia Statutes, the Lidersigned corporation organized under the laws of the State of

Flofida submits the following statement in order 10 change its registered office
or registered agent, or both, in the State of Florida.

1a. The name of the corporation is: Tower Food & Beverage, Inc.

1b. Date of incorporation __02/01/95 Document number_ P95800008449

-t
P>tn o
2. The name and address of the current registered agent and office: B 2

Rosalie V., Arthur, 110 SE 6th Street, Box 70, Ft. Lauderdale, FL ﬁlﬂ :ﬂ

3. The name and address of the new registered agent and office: _-’_Hg '_
(P.O. Box Not Acceptable) _
C T CORPORATION SYSTEM
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o
c/o C T CORPORATION SYSTEM, 1200 South Pine Island Rd., Plantatiol, Florida 33324

The street address of its registered agent and the street address of the business office
of its registered agent as changed will be identical. : :

Such was sutharized by resclution duly adopted by s board of directors or by |

an ¢ . o :
Richard L. Eandley, V.P. and 3ecretary =~
Typed or prinied name and s |

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICEOF .
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FU AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERER AGENT.

. SIGNATURE &Y: e — .
1$7© nt =y o A
DATE __ (BT e emamr st

Division of Corporations, P.O. Box 6327, Tallahassee, FL 3,14

CR2E045 (7-91) FILING FEE: $35.00
(FLA. ~ 2194 - 3/4/92) '
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