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ARTICLES OF MERGER VYT DR
OF PALLANAC ST s pme
PARTSBASE, INC.
( Deluware corporation)
AND

ULTIMATE TECH SOLUTIONS INC.
{a Flarida corporation)

The following articles of merger sre boing submitted in accordance wilh the Floride Business
Corporation Act, pursuant to Section 607.1105, Florida Sunuies.

FIRST: The name and jurisdiction of the surviving corporation:
Namg Jurisdiction Document Numbor
PartsBase, Inc. Delawars FO1 000003298

SECOND: {'hs name and jurisdiction of each merging corporation;

Nagne lutsdiion  * Document Number
Ultimate Tech Solutions Inc. Florida PO60O00068620
TIMRD: The Plan of Morger is attached.

FOURTH: ‘The merger shall become offective at 5:00 pm. EST on the date the Articles of Merger
pre tiled with Florida Department of State.

FIFIH; The Man of Merger was adopted by the Board of Directors of the surviving corporation
on (ctober 29, 2015.

SIXTH: The Plan of Merger was adopted by the sole shercholder and Board of Directors of the
mergtvg carporation on October 29, 2015.

IN WITNESS WHITREOF, the undersigned bave signed their names and affirmed that the
statemnents herein arc true, under penattics of pegury, this 29™ day of October, 2015.

PARTSBASE, INC.

By._ ./
Robfrt A, Hammond, Preaiddnt

ULTFI¥ ECH 90?“"
By: / L

Robert A7 Hammond, President
FAX AUDIT NO.: H15000259355 3
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EXEIBIT A
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAR OF MERGER (this “Mgrger Agroement™) is made as of
October 29, 2015 by and between PertsBage, Inc., a Delaware corporation (“PartsBase™), and Ultimate
Tech Solutions inc., a Florida corporation (“U'LS™). PartsBese and UTS are collectivsly refermed to hesein

as (he "Constituent Corperations.”
RECTTALS

A. PartsBase was incorporated on .lun.e 20,200%. Its current authorizad capital stock vonsists
of: (i} 100 shares of Commeon Stock, with 2 par value of $0.001 per share (“PattsBase Common Stck™. of
which 100 shares are issucd and otrtstanding.

B. UTS was incotporated on May [6, 2006. [ts autharized capital stock consists of: (1) 100

shares of Common Stock (“UTS Common Stock™), of which 100 shares are issued and outstanding.
C. ‘The respective Boards of Dircctors of PartsBusc and U'LS decm it advisable and to the

advantage of each of the Constituent Caurpoations that UTS merge with and into PartsBase upon the torms
and subjeet to the conditions set forih in this Merger Agreemont,

D The Roards of Dircctors and sharcholders of each of the Constitusnt Corporations have
approved this Merger Agreement.

NOW, THEREFORE, tho parties do hereby adopt Uhe plan of reorganization sel forth in this
Merger Agrosment and do hereby agroo that U'D'S shall merge with and into PartsRase on the following
lerms, conditions and other provisions;

1. Merger apd Effective Time. At the Effective Time (as delined below), UTS shall be
merged with and into PartaB3ase (the “Morger™), and PartsBase shell be the surviving corporation of the
Moerger {the “Surviving Corporation™). The Mergor shall become effective et 4:00 PM Fastarn fime (ths
“Effective Tima”) on the date when the later of (i) a duly excouted Certificate of Mergar meeting the
requiremonts of tha Delaware General Corporation Act is filed with the State of Delaware and (ii) the duly
exeouted Artloles of Merger meeting the roquirements of the Florida Dusiness Corporation Act ave filed
with Lhe Secretary of State of the State of Florida. '

2. Effect of Merper. At the Effcctive 'Iime, tho separats corporate existence of UTS shall
cease; the corporate entity, existence, powers, rights and immunities of PartsBase as (he Surviving
Corponation shall continue unimpaired by the Merger; und PartsBaso shall encceed 10 and shall possess afl
the asscts, properues, rights, privileges, powers, franchises, immunities aud purposes, and be snbject to all
the debts, lisbilities, obligations, restrictions and dutics of UTS, all without furthor act or deed.

3, Governing Docpiments. At the Ellcctive ‘I'ime, the Articles of Incorporation of
PartsBasc in effect immediately prior to the Effcotive Time shall become tho Articles of Incorporalion of
the Surviving Corporation and ths Bylaws of PartsBueo in effect immediately prinr to the Eflcotive Time
shall become the Bylaws of the Surviving Corpotation,

"4, Directors gl OfMcers. Al the Fiffoctive Time, the dirvciors and officers of LTS shall he

and become the directors and officers tholding the same titles and positions) of the Surviving Corporatiem
und after the Effective Time shail serve in accordance with the Articles of Incorporation and Bylaws of the

FAX AUDIT NO.: H15000259353 3
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Surviving Corporation, until successors are duly ¢locted or appointed and qualified in accordance with
applicable Jaw.

5. Copversion of Shares of Partslagse. Scbject to the tenms and conditions of this

Agreement, gl the Fffectiva Time, each share of UTS Common Stock outstanding immediately prior theroto
shall be sutomatically changed and converted inte one (1) fully paid and nonassessabie, issued and
outstunding share of PartsBase Common Stock.

6 Cancellatiyn of Shares of I'TS. Al the Effective Time, all of the previously issued wnd
ourstanding shares of UTS Common Stock that were issued and outgtanding immediately prior to the
Effective Time shall be automatically retired and canceled.

7 Stock Certiflentes. At and aftor the Etfective Time, 21l of the outstanding certificalos
that, prior to such thns, reprosenied shaves of UTS Common Stock shall be deerned for alt purposes to
evidence ownership of and (o represent the number of shares of PurisBase Common Stock into which such
ghares of UTS Common Stock are convorted as provided herein. The nuglstared owner oft the bouks and
records of UTS of any such outstanding stock certificate for UTS Common Stock shall, wuntil such
certificate shall have been surrendered for transfor or otherwise accounted for to PartsBaso or its transfer
agent, be entithed (0 exercise any voting and ather rights with respect to, and to recoive any dividend and
other distributions upon, tho shares ol PartsBase Common Stock evidenced by such outstanding certifioate
as shove provided,

B, Fractional Shargs, No fractional shares of ParisBsse Cotamon Stock will be issued in
connection with the Merger. Rather, all fractions} shares of PartsBaso Commun Stock that a hotder of
shurcs of UTS Common Stock would ofherwise be ontitled to recoive as a result of the Merper will be
aggregatad and ten, It's fractional share results fron: that agpregation, bs roumded up to the nearsst wiole
share,

i

Time, be dcomed a “succassor issuer™ of UT'S for purppses of the Securirius Act of 1933, as amended (the
Securities Act ™).

10, Euﬂ__m From time to time, as and when required by the Surviving
Corporation or by its successors or assigns, there shall be exscuted and deliverad on behalf of UTS such
dends, assignments and other instruments, and there shall be taken or caused to bo taken by it all such
farther action as shall be appropriate, advisable or nocessary in orclar to vasl, perfect or confirm, olrecord or
otherwise, in the Surviving Corposation Lhe title to and possession of all properly, interests, assets, righls,
privilegns, immunities, powers, franchises and suthority of UTS, and otherwise to carry out the purposes of
this Marger Agreoment. The officers and directors of the Surviving Corpomtion are fully suthorized in the
neme of and on behalf of ParsBuse, o ntherwise, (o take any and all such actions end to cxecute and deliver
any and all such deeds and other imstruments as may be necessary or uppropriate to accomplish the
forogoing.

2. Buceesgor Issuer. it iy the Intent o!["Flc parties horelo that ParisBags, es of the Bffective

1i.  Copdjtion. The consumination of the Merger is subject to the approval of this Merger
Ayreement amd the Merger contemplated bereby by the stockholders of UTS and by the solc shareholder of
PartsBase, prior to or at the Effectivo Time,

12.  Abapdonmgnt At any time before the Effective Tima, this Merger Agroement may be
terminated and the Merger abandoned by the Board of Directors of PartsBase or LTS, notwithstanding
approval of this Merger Agreement by the Boards of Directors and :.bmholdm respectively, of PartsBase
and UTS,

FAX AUDIT NO.: H15000259355 3
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13, Amendment. At any time belors the Effective Time, this Merger Aprsement may be
amended, modified or supplemented by the Boards of Direciors of the Constituent Corporations,
notwithstanding approval of this Merger Agreement by the shareholders or stockholders, respectively, of
PartsBase and UTS; provided, hawever, that any amendment made subssquent to the adoption of this
Merger Agreement by the sols sharsholder of PartsBase or the stockholdsrs of UTS shall nol: (i) alter or
change the amount or kind of shares, sacurities, cash, property and/ar rights to be received in exchange for
or upon conversion of any sharcs of any class or series of UTS; or (ji) altor of change any of the terms or
conditions of this Merger Agreement if such alteration or change would adverssly affect the holders of amy
shares of any class or series of PartsBase or UTS

14, Tax-Free Reqrgapization. TheMerger is intended to be a tax-free plan of reorganization
under the Code.
15.  GoyerninpYaw. This Agrecment shall be governed by and construed under the internal

luws of the State of Delaware, excepl to the extent that the laws of the State of Flurids would apply in
matiers relating to the intenal affairs of PartsBase and the Mergor.

16. Conpterparts. In order to facilitate the filing and recording of this Merger Agrecment, it
may b executed in any number of counterparts, ench of which shall be deemed to ha an original.

17, Egtire Asreement. This Agreement, including the documents and instromenis referred
to herein, constitutes the entire agreement apd supersedes afl other prior agrvemonts and undertakings, both
written and oral, among the pantivs, or any of them, with respect to the subject matter hereof.

18.  Seyerability. 'Lhe provisions of this Agrecment are geverable, and in the event any
provision hereol {8 determincd to be invalid or unenlorveable, such invalidity or unenfarceability shall ot
in any way affect the validity or enforceability of the remaining provisions hereof.

IN WITNESS WHEREOF, this Merger Ayreoment is herchy executed on hehelf ot each of ihe
Constituent Corporations and attesied by their respective officers hereunto duly authorized. )

ULTIMATE TECH
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