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ARTICLES OF INCORPORATION
or
SRAC Corporation

The undorsignod incorporateor, for the purpose of forming a
corporation under the Florida Business Corporation Act, adoptp the
following Articleos of Incorporation:

{b
il W
ARTICLE I TN NN e
T A
NAME TR N
%, s
The name of the corporation is SRAC Corporation. ;.,

ARTICLE II

MAILING ADDRESS

The mailing address of the corporation is One Financial Plaza,
Suite 1700, Fort Lauderdale, Florida 33394.

ARTICLE III

CAPITAYL STOCK

The number of shares of stock that the corporation is
authorized to issue is Two Hundred Millioen (200,000,000} shares of
common stock, §.001 par wvalue per share. Each isgued and
outstanding share of common stock shall be entitled to one vote on
each matter submitted to a vote at a meeting of the shareholders.

ARTICLE IV

INITIAL REGISTERED OFFICE AND AGENT

The street address of the corporation’s initial registered
office is B0l Brickell Avenue, 24th Floor, Miami, Florida 33131.
The name of the corporation’s initial registered agent at that
office is American Information Services, Inc.

ARTICLE V

INCORPORATOR
The name and street address of the incorporator of the
corporatien is Marshall R. Burack, 801 Brickell Avenue, 24th Floor,
Miami, Florida 331i31.




ARTICLE VI

INDEMNIFICATION

Tho corpe-stion shall indemnify any prosent or formor officer
or directer, or person exerclsing powers and dutios of an officor
or a director, to tho full extent now or herceafter permitted by

law.

IN WITNESSE WHEREOF, the undersigned has coxecuted these
Articles of Inceorpeoration this 11th day of September, 1995.

’
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Marshall R. Burack, Incorporator
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant to the provisions of Section 6067.0501 of the Florida
Businosa Corporation Act, the undersigned submits the following
statemont in accopting tho designation as rogistered agent and
reqistored office of SRAC Corporation, a Florida corporation (the
"Corporation"), in the Corporation’s articles of incorporation:

Having been named ap registeored agent to accept service
of process for the Corporation at theo registered office
designated in the Corporation’s articles of
incorporation, the undersigned accepts the appointment as
registered agent and agrecos to act in this capacity. The
undersigned further agrees to comply with the provisions
of all statutes relating to the proper and complete
performance of its duties and is familiar with and
accepts the obligations of its position as registered
agent.

IN WITNESS WHEREOF, the undersigned has executed this
Certificate this 1l1lth day of September, 1995.

American Information Services, Inc.

By: @K)/L?ﬁéz Kq‘f)"‘f)//// 2 22,“;(’

ynthia A. McDaniel, Assistant
Secretary o )
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November 28, 1995

Secretary of State of Florida
Division of Corporations

P.O. Box 6327

Tallahassce, Florida 32314

Dear Sir or Madam:

Enclosed, please find the Amendments of Articles of Incorporation
and the corresponding Board of Director consents for two Florida
corporations: SRAC Corporation and SRAC Operating Corporation.
Also enclosed is a check made payable to the Secretary of State
for the amount of $175.00 to cover filing fees and certified copy

costs.

Please file these Amendments and return a certified copy to the
address listed above.

Thank you for your attention to this matter.

Very truly yours,

Akerman, Senterfitt & Eidson, P.A.

&Lw N

Christopher Nelson
Legal Assistant

AHLANDD . B AR . TALLAMASGED . TAMETA
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ARTICLES OF AMENDMENT R v,;-")
TO THE R o
ARTICLES OF INCORPORATION RYRICEE Yy
OF UL YO
SRAC CORPORATION SN
a Florida corporation {_%;

Pursuant to the Florida Business Corporation Act, Article I of
the Articles of Incorporation of SRAC CORPORATION, a Florida
corporation, hercinafter recferred to as the "Corporation", is
hareby amended to read as followe:

ARTICLE I

The name of the Corporation ls AutoNation Incorporated

The foregeing Amendmentse to the Articles of Incorporation of
the Corporation were proposed and approved by the Corporation’s
shareholders on November 22, 1995, pursuant to Section 607.1003
of the Florida Business Corporation Act. The number of votes cast
in favor of the amendment by the shareholders was sufficient for

approval of the amendment.

. In accordance with Section 607.0123(1)(a) of the Florida
Business Corporation Act, these Amendments chall be effective upon
filing by the Department of State of the State of Florida.

IN WITNESS WHEREOF, the undersigned officer of the Corporation
has executed these Articles of Amendment effective as of the /7
day of November, 1995.

r‘(i

SRAC CORPORATION

By: (Qﬂ‘ﬂmf_}/{f{ (/R.u.

hJ ——

Name:
Titles
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JOINT WRITTEN CONSENT BY
THE BOARD OF DIRECTORE AND SHARENOLDERS
Or SRAC CORPORATION
n Florida corporation

The undornigned, conotituting all of the members of the Board
of Directoro and all of the Sharcholders of SRAC CORPORATION, o
Florida corporation, hercinaftor reforred to as the "Corporation®
do hereby consent to the following actions pursuant to Sections
G07.0821 and 607,1003 of the Florida Business Corporatien Act:

RESOLVED, that Article I of the Corporation’s Articlea of
Incorporation be amended to read as follows:

ARTICLE I
NAME

The name of the Corporation is AutoNation Incorporated.

FURTHER REBOLVED, that, upon the approval of such amendment
by the Corporation’s directors and shareholders, the President or
any Vice President of the Corporation is authorized and directed to
execute and to file with the Secretary of State of Florida,
articles of Amendment to the Corporation’s Articles of
Incorporation to effect the foregoing amendment.

IN WITNESS WHEREOF, the undersigned directors have executed
this Consent as of November 2.7, 1995,

pI chs :
/{ tk‘ﬁffigf /g/-hxfﬂgi?L
ﬁ

H.” WaynefHuizenga :'3
3

Richard C. Rochon

e (B

/ Steven Berrard

Stepronce K /K

Lawrence S. Rich




IN WITNESS WHEREOrF, tho undernignoed sharcholders havo exacuted
. thle Conuvont as of Hovamber .}., 1995,

SHAREHOLDERS ¢

Stevon Berrard

JM Family Enterpgiszzcizz?;7

By: Lawrence S. Rich

{cam]arac-corp-conssnt=amshdment=articles
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ARTICLES OF MERGER
Meorger Shoet

MERGING:

RIV/ANI MERGER CORP., a Florida corporation, document number
PS6000037724,

INTO

AUTONATION INCORPORATED, a Florida corporation, P95000070119

File date: January 16, 1997

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P,O. BOX 6327 -Tallahassee, Florida 32314
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TNE UNITED STATES
CORPORATION
[N L B |
ACCOUNT NO. : 072100000032 FRTIEE
[N " ,
REFERENCE : 222636 4311639 L, :
AUTHORI&ATlON,»j —*Tb S
CoST LIMIT ‘% 122 E%L el y
------------------------------------------------------- TR
ORDER DATE : January 15, 1997 \ H
ORDER TIME 3:12 PM
ORDER NO. 222636-005
CUSTOMER NO: 4311639

SR N1 1F
CUSTOMER :

h

Joseph Izhakoff, E=sq

Akerman Senterfitt & Eidson

One Southeast Third Avenue
28th Floor

Miami, FL 33131

ARTICLES OF MERGER

RI/ANI MERGER CORP.

INTO

AUTONATION TNCORPORATED

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING

XX CERTIFIED COPY

PLAIN STAMPED COPY

CONTACT PERSON: Karen B. Rozar

EXAMINER'S INITIALS:




ARTICLES OF MERGER

o
RIZANT MERGER CORP, R
(n Flovida corparation) v ‘
[P
WITH AND INTO o ‘,ﬂ
AUTONATION INCORPORATED Lo

(»n Florida corporation} Ce

Pursuant to the provisions of Section 607.1 105 of the Florida Business Corporation Act (the
“Act”), RIVANI Merger Corp., o Florida corporation, and AttoNation Incorporated, n Florida
corporition, hereby execute the following Articles of Merger as of January 1o, 1997, and certify
as follows:

i, The names of the corporations which are partics to the merger contemplated by these
Articles of Merger (the *Merger”) are RIZANI Merger Corp., a Florida corporation
(*Merger Corp.™). and AwloNation incorporated, a Florida corporation. AutoNation
Incorporated is the surviving corporation in the Merger.

2. A copy ol the Plan of Merger and Reorganization, as contemplated in Scetion 1,1 of
the Merger Agreement, dated as of May 8, 1996, as amended, among Republic
Industries, Inc., a Delaware corporation, Merger Corp. and AuwtoNation Incorporated,
is attached hereto as Exhibit “A” and is incorporated herein by reference as if fully
sct forth Ferein.

3. The vlan of Merger and Reorganization was approved and adopted by the
sharcholder of Merger Corp. and by the sharcholders of AutoNation Incorporated on
May 8, 1996.

4, The effective date and time of the Merger shall be upon the filing of these Articles

of Merger with the Departiment of State of the State of Florida in accordance with
Sections 607.1105 and 607.1106 of the Act.

S IES EAREAT]



IN WITNESS WIHEREOE, cach of the partles has coused these Articles of Merger to be
exceuted on its behall az ol the date [irst above written,

RIVANI MERGER CORP,

o
J AL J/A/‘L’ﬂ”

th . /!"'4"_/__/
Richard I.. Ilnﬁli{c;' /

Vice President

AUTONATION INCORPORATED

I
By: 4&/4 ///M/I’Z/')"-——‘

Stepven R, Morse
Sccretary

18]
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EXTHT A

PLAN OF MERGER AND REORGANIZATION

This Plan of viciger and Reotganization (this "Plan®) is betweon BEART Merga Cotp, o
Florida corporation ("Meeper Corp "Vonnd AvtoNution Incorporated o Floavida sarpareatinn
("AutaNation™),

RECITALS

The boards of directors and sharcholders of Merger Corp. and AutoNation have
determined that itis advisable and in the best interests of cach such corporation and its respeetive
sharcholders that Merger Corp, be merged (the "Merger") with and into AutoNution on the terms
nnd sulject to the conditions set forth herein.

ARTICLE 1
THE MERGER

At the Effective Time (as defined in Article V hereof), Merger Corp. shall be merged
with and into AutoNation in accordance with the Florida Business Corporation Act {the
"FBCA"), and the separate existence of Merger Corp. shall cease and AutoNation shall thereafter
continue as the surviving corporation {the "Surviving Corporation") under the laws of the State
of Flerida,

ARTICLE I1
THE SURVIVING CORPORATION

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

B. At the Effective Time, the Bylaws of AutoNation, as in effeet immediately prior
to the Effective Time, shall be the Bylaws of the Surviving Corporation, until thereafier altered,
amended or repealed in accordance with the FBCA and the Articles of Incorporation and Bylaws
of the Surviving Corporation.

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

. At the Effective Time, the directors of Merger Corp. shall be the directors of the
Surviving Corporation until their successors are elected and have qualified.

SITA A NT




ARTICLE T
MANNER AND BASIS OF CONVERTING SHARES

Ry At the Ellective Timwe, cacli shire o commnn cioel ot AutaNanon S0 pen
vitlie per sharee e " AutoNation Contmon Stoek”), which shall be issued s outstanding fother
thun shares of AutoNation Connnon Stock held in treasury) shall, by virtue of the Merper und
without any nction on the part ot the howacs micreon, oc convened into the right to reecive
0.2177490 of u share of comimuon stock, $G.01 par value per share, of Republic Industrices, Ine., u
Delaswure corporation and the parent corporstion of Merger Corp, ("Republic Commwon Stock");
provided, however, that in licu ol the issuance ol any fractional share of Republic Common
Stack, cuch holder of AuteNation Common Stock as o the Effcetive Time shall receive o cash
payment without interest equal 1o the fair market value of the fractional share of Republic
Cammon Stock to which such holder otherwise would be entitled, with the Gur market value ol o
fraction of a share of Republic Common Stock determined by multiplying such [raction by the
average of the daily closing prices of o share of Republic Common Stock on ‘T'he Nasdag Stock
Muorket - National Market for the five conseeutive trading days thut end on the second trading day
prior to the Effective Time.

13. At the Elfective Time, each share of AutoNation Common Stock held in treusury
shall be canceled and extinguished withoul any conversion thereof,

. At the Effective Time, euch right to acquire shares of AutoNation Common Stock,
to the extent that any such rights exist, which shall be issued and outstanding shall, by virtue of
the Merger and without any action on the part of the holder thereo!, be converted into the right to

acquire 0.217796 of a share of Republic Common Stock. )
(
D, Al the Effective Fime, cach share of common stock of Merger Corp., $1.00 par \\,

value pur share, issued and outstanding immediately prior o the Effective Time, shall be
automatically converted into one share of AutoNation Common Stock, which shall be the only
outstanding common stock of the Surviving Corporation immediately following the Eftective
Time.
ARTICLE IV
EFFECT OF MERGER

Al the Efteetive Time, all property. rights, privileges. powers and franchises of
AutoNation and Merger Corp. shall vest in the Surviving Corporation, and al) liabilities and
obligations of AutoNation and Merger Corp. shall become liabilities and obligations of the

Surviving Corporation.

ARTICLE V
FFFECTIVE TIMIE

As used in this Agreement, the term Eftective Time® shall mean the date and time of
filing ot Articles of Merger with the Depurtment of State of the State of Florida,

MIv e




