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ARTICLES OF INCORPORATION
o)
ALASYS, INC
. The Incorporator nemed herein docs hereby subsciilio to and fila these Articles of
Incorporation for the purpose of organizing & corperation under the Florida Busaincss
Corporation Act.
ARTICLE [ o
The name of this Corporation ls: EL;":E i.: -
1 oM -
ALASYS, INC. Fig, m
0 R o
o T
ARTICLE II E‘j 5

ose of trapsacting amy Of all lawful

r the purp
4 ated under the Flodda Buainess

This Corporation is orgenized fo
business for which corporations may be Incorpor

Corporation Act.
ARTICLE II
CAPTTAL STOCK
jssue Seven Thousand Five Hundred (7,500)

This Corporation is authorized 10
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. Sixth Street
Ft. Lauderdale, FL 33301

prepated by:  Oregory A McLanghlin, Esq.
Baor No. 0518794
Tripp, Scot, Conklin & Smith
P.Q, Box 14245
Ft, Landerdale, FL 33302

(305)525-7500

B95000006563
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ARTICLB V
INITIAL REGISTERED OFFICE AND ACGENT

The injtial registered agent and the streat address of the initial registered office of
this Corporation in tho State of Florida is:

Normen D. Tripp

c/o 'Tripp, Scatt, Conklin & Smith, P.A.
110 S.I. Sixth Street, 28th Floor

Ft, Lauderdale, Fi. 33301

ARTICLE V1
PRE-EMFTIVE RIGHTS

Each shareholder of the Corporation shall have full pre-emptive rights o pequire
proportional amounts of the Corporation’s unissued shares upon the decision of the Board
of Directors to issue shares.

ARTICLE VIl
INCORPORATOR

The name and street address of the Incorporator is:

Gregory A. McLaughlin

c/o Tripp, Scott, Conlklin & Smith, P.A.
110 S.E. Sixth Street, 28th Floor

Ft. Lauderdale, FL 33301

ARTICLE VII
INITIAL BOARD OF DIRECTORS

This corporation shall have six (6) Directors initially. The pumber of Directors may
bccimerincrcasodcrdiminishedfmmﬁmc to time by the Bylaws, but shali never be loss
thap one {1). The names and addresses of the initial Directors of this corporation are:

Name Agddress

Michael S. Egan 110 S.E. Sixth Street
Ft. Landerdale, FL 33301

B95000006563
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Willlam 1. Kelly, Jr. $3 Hast Monrou Streot
Sulto 4620
Chivego, DI 60603

D. Keith Cobb 110 S.E. Sixth Strent
Ft. Lauderdale, FL 33301

Roger Ballou 110 S.E. Sixth Street
Ft. Lauderdale, FL. 33301

N. Marin Monendez 110 S.E. Sixth Street
Ft. Laudcrdale, FL 33301

ARTICLE IX
INDEMNIFICATION

The corporation shall indemnify any officer or Director, OF &ny former officer o7
Director, to ths full extent permitted by law.

IN WITNESS WHEREOF, the undersigned Incggporator and Registered Agent
fave executed these Axticles of Incorporation this ay of June, 1995,

GREGO% A. McLAUGHLIN, Incorporator

THE UNDERSIGNED, named a3 the registeced agent in Article V of thcse Articles
of Incorporation, hereby accepts the appointment as such registered agent, agrees to act
in this capecity, and pcknowledges that he is familiar with, and accepis the cbligations
jroposed upon registered agents under the Flarida Businesa Corporation Act, including

specifically Section 607.0505.

0

P, Regiateped Ageat
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ARTICLES OF MERGER
Merger Sheet

MERGING: .~

ALASYS ACQUISITION CORP., a Florida corporation, P§6000091347

INTO
ALASYS, INC., a Florida corporation, P95000045422

File date; November 25, 1996

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER

S
20 % =
oF R
heme O
ALASYS ACQUISITION CORP. tm 9 %..;ﬂ
(a Florida corporation) AR P
‘.'nrﬂ ‘.:? \-
WITH AND INTO -,
24 @
ALASYS, INC. %

(a Florida corporation)

Pursuant to the provisions of Sectlon 607.1105 of the Florlda Business
Corporation Act (the "Act"), Alasys Acquisition Corp., a Florida corporation, and
Alasys, Inc., a Florida corporation, hereby execute and adopt the following Articles of
Merger this 25~ day of November, 1996 and centify as follows:

1, The names of the corporations which are parties to the
merger contemplated by these Articles of Merger (the
"Merger") are Alasys Acquisition Corp., a Florida
corporation ("Republic Constituent Corporation"), and
Alasys, Inc., a Florida corporation {"Surviving Corporation®).
Surviving Corporation is the surviving corporation in the

Merger.

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

3. 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 Zo_, 1996.

4, The effective date of the Merger shall be the date of filing

of these Articles of Merger with the Department of State of
the State of Florida.

autonation\alamo\alasys.inc\artmrg.fla




IN WITNESS WHEREOF, the partles have causad Ihese Artlcles of Merger to b
be executed on the date first written above,

autonation\alame\alasys.inc\artmrg.fla

ALASYS ACQUISITION CORP.

Name! Richard'L. Handle
Title: Vice President

ALASYS, INC.




EXHIBIT A
PLAN OF MERGER

_ This Plan of Merger (this "Plan") Is entered Into this 35~ day of November, 1996
_between Alasys, Inc., a Florida corporatlon (the "Company") and Alasys Acquisition
Corp., a Florida corporation (the "Merger Corp.").

RECITALS

The boards of directors and shareholders of the Company and the Merger
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
torth herein. The Company is the surviving corporation In the Merger.,

ARTICLE |

At the Effective Time (as defined in Article V hereof), the Merger Corp. shall be
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 "Surviving
Corporation") under the laws of the State of Florida.

ARTICLE II

The Surviving Corporation

A, At the Effective Time, the Articles of Incorporation of the Company, as in
effect immediately prior to the Effective Time, shall be the Anticles of Incorporation of
the Surviving Corporation.

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

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

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

autonation\alamotalasys.inc\planmrg.fla




D. At the Effective Time, the officers of the Company shall be the officers of
the Surviving Corporation until their successors are duly elected and have qualified.

ARTICLE Il
Manner and Basis of Converling Shares

A, At the Effective Time, each share of common stock of the Company,

" $_ligo 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./0 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 canceiled and extinguished without any conversion thereof.

C. At the 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. shali become
liabilities and obligations of the Surviving Corporation.

autonation\alamo\alasys.inc\planmrg.fla
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EXHIBIT &

Upon completion of the Merger, the Directors of the Susviving
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 Blvd., Ste. 1400
Fort Lauderdale, FL. 33301

11-26-96 11:04AM POO02 #13
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Pursuant to the provisions of sections 607.0502, 617.0502, 607.1508, or 617.1508,
FlorudaiStatutes the undersigned corporation organized under the laws of the State of
Florida

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

1a. The name of the corporation is:———Alasys. Inc.

1b. Date of incorporation __ 06/12/95

Cocument number__P35000045422
2. The name and acdress of the currant registerad agent and office

-d

o P88
- zR B
Norman D. Tripp, c/o Tripp, Scott, Conklin & Smith, P.A. Do w2

[ I i

Ft. Lauderdale, FL 33301 < o 5
3. The name and address of the new registered agent and office: T '; )

(P.O. Box Nnt Acceptable) o4

C T CORPORATION SYSTEM

—

22
¢/0 C T CORPORATION SYSTEM, 1200 South Pine Island Rd., Plantation PFlorida 33324

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

as authcrized ov rescluticn duly adepied vy its toard of diractors or by
thor}a the board.

December 9, 1996

_Richard L. Handley, V.P. and Secretary
Typed cr printed name angd title
DATE 7

HAVING BEZN NAMED AS 3EZiS71 SRED AGENT AND 7O ACCERT SERVICE OF
PROCESS FOR THE AEOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HERESY ACCEPT THE APPCINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FUB

: R AGREE TO COMPLY
S 1
PLETE PERFORMANCE OF MY DUTIES, AMD | AM

THE OBLIGATION OF MY POSITION AS REGISTER

Registered Agent) OUiA.
DATE (27i% 1% D et
Division of Corporations, P.0. Box 8327, Tallahassee, FL. 32314
CR2EC45 (7-91)

- 2194 - 3/4/92)

FILING FEE: §35.00

Florida Department of State, Jlm Smlth Secrotary of Stalo



ARTICLES OF MERGER
Merger Sheet

MERGING: ~ 77~ 77T T T e

RISING MOON, INC., a Florida corporation, docuinent number S26211

j\LAI\gO AUTOMOBILE SALES, INC., a Florida corporation, document number
46703

ALAMO SHUTTLE, INC., a Florida corporation, document number J46349

110 TOWER RESTAURANTS, INC., a Florida corporation, document number
P93000080642

ALASYS, INC.,, a Fiorida corporation, document = smber P95000045422

CORPORATE PLANNING & DEVELOPERS, 4., a Florida corporation,
document number M39337

ALA%%) LEASING CORPORATION, a Florida corporation,
55

a document number

ALAMO RENT-A-CAR, INC., a Florida corporation, 418683.

File date: December 31, 1996

Corporate Specialist: Karen Gibson




