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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE KUNKEL SERVICE COMPANY, a Maryland corporation not authorized 1o
transact business in Florida

>

INTO

PARTS DEPOT, INC., a Florida entity, 151554

File date: April 2, 2002

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THE KUNKEL SERVICE COMPANY (6,,‘9"2, @
{(a Maryland corporation) %

with and into

PARTS DEPOT, INC.
(a Florida corporation)

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Agt™), the
undersigned hereby adopt the following Articles of Merger.

ARTICLE 1. The surviving corporation shall be PARTS DEPOT, INC., a Florida
corporation (“Parent™).

ARTICLEII. The merging corporation shall be THE KUNKEL SERVICE
COMPANY, a Maryland corporation (“Subsidiary™).

ARTICLE III. The plan of merger is set forth in that certain Agreement and Plan of
Merger dated as of March 26 , 2002 by and between Parent and Subsidiary (the “Plan™), a copy
of which is attached hereto as Exhibit A.

ARTICLEIV. The merger shall become effective upon the date of filing of these
Articles of Merger with the Florida Department of State.

ARTICLE V.  The Plan was adopted by the board of directors of Parent on March
2b , 2002. Pursuant to Section 607.1104(1)}a) of the Act, approval of the Plan by the
shareholders of Parent is not required.

ARTICLE VI. The Plan was adopted by the board of directors and the sole
shareholder of Subsidiary on March 26, 2002. i .

IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger this
26 day of March, 2002.

PARTS DEPOT, INC. THE KUNKEL SERVICE COMPANY
Rollance E. Olson, Chief Executive ) Rollance E. Olson, Chief Executive
Officer Officer
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EXHIBIT A

Agreement and Plan of Merger

[SEE ATTACHED]

630473.1
44496,14933




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and entered into as of
the day of March, 2002, by and between PARTS DEPOT, INC., a Florida corporation (“Parent™) and
THE KUNKEL SERVICE COMPANY, a Maryland corporation (“Subsidiary™). Parent and Subsidiary are
sometimes collectively referred to herein as the “Merging Corporations™,

RECITALS

Al The Articles of Amendment and Restatement of Subsidiary, as filed with the Maryland
Department of Assessments and Taxation on December 29, 1981, authorize the issuance of: (i) nine thousand
(9,000) Class A common shares with a par value of Ten and 00/100 Dollars ($10.00) per share, of which three
thousand two hundred ninety-one (3,291) shares are now issued and outstanding; (ii) one thousand (1,000)
Class B common shares with a par value of Ten and 00/100 Dollars ($10.00) per share, of which seven
hundred fifty-three (753) shares are now issued and outstanding; and (ifi) twenty thousand (20,000) preferred
shares with a par value of Ten and 00/100 Dollars ($10.00) per share, of which two thousand three hundred
one (2,301} shares are now issued and outstanding. All of the issued and outstanding shares of Subsidiary are
owned of record by Parent.

B. The Amended and Restated Articles of Incorporation of Parent, as filed with the Florida
Department of State on January 29, 1988, authorize the issuance of one thousand (1,000) common shares
without par value, of which six hundred (600) shares are now issued and outstanding. All of the issued and
outstanding common shares of Parent are owned of record by PDI Holdings, Inc., a Florida corporation.

C. Each of the Merging Corporations desire to merge Subsidiary with and into Parent in
accordance with the provisions of this Agreement.

b. The Board of Directors of each of the Merging Corporations bave approved this Agreement.

PROVISIONS
NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants herein

contained, the Merging Corporations agree to the terms and conditions of the Merger (as defined below) and
the mode of carrying the same into effect as follows:

ARTICLET
Merger.
The Merging Corporations shall be merged into a single corporation in accordance with the

applicable provisions of the Business Corporation Act of the State of Florida and, where applicable, the
General Corporation Law of the State of Maryland, by Subsidiary merging with and into Parent (the

“Merger”).

ARTICLE ]

rpora

The name of the surviving corporation shall continue to be PARTS DEPOT, INC.




ARTICILE I
Effective Date.
The effective date of the Merger shall be upon the date of filing of the Articles of Merger with the
Florida Department of State (the “Effective Date™).
ARTICLE IV

Upon the Effective Date, the separate existence of Subsidiary shall cease, and Parent shall succeed,

. without further act or deed, to all of the rights, privileges, immunities, powers, authority, assets and property

of Subsidiary of every description and wherever located, and shall be subject to all of the debis, obligations
and Habilities of Subsidiary in the same manner as if Parent had itself incurred them.

ARTICLE V .
Articles of Incorporation of the Surviving Corporation.

The Articles of Incorporation of Parent, as in effect on the Effective Date, shall continue in full force
and effect as the Articles of Incorporation of Parent, unless and until subsequently amended.

ARTICILE VI
- ivi ation

The By-Laws of Parent, as in effect on the Effective Date, shall continue in fbll force and eﬂ'éct as the
By-Laws of Parent, unless and until subsequently amended or repealed.

The Directors and Officers of Parent in office on the Effective Date of the Merger shall continue in
_office until their snccessors have been duly elected and qualified.

ARTICLE VIII

tatit ent of the ivin ration.
The Statutory Agent of Parent on the Effective Date shall continue to be CT Corporation Systern,
1200 South Pine Island Road, Plantation, Florida 33324, upon whom any process, notice or demand required
or permitted by statute to be served upon Parent may be served.
ARTICLE IX .
Status o tstanding Capital Stoc

On the Effective Date:

(a) Each common share of Parent which is outstanding immediately prior to the Effective Date
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shall continue to be outstanding and shall not be modified or affected by the Merger.

® Each share of Subsidiary which is outstanding immediately prior to the Effective Date shall
be canceled, and no shares of Parent shall be issued to Subsidiary in exchange therefor.

From time io time and at any time before or after the Effective Date, as and when requested by
Parent, or by its successors or assigns, Subsidiary shall execute and deliver, or cause to be executed and
delivered, such deeds or other instruments and shall take or cause to be taken such further or other action as
Parent shall deem necessary or desirable in order to vest in, perfect in or confirm to Parent, title to and
possession of any assets or property of Subsidiary acquired or to be acquired by reason of, or as a result of, the
Merger, and otherwise to carry out the intent and purposes of this Agreement.

ARTICLE X1
, f Mer

Anything berein or elsewhere contained to the contrary notwithstanding, this Agreement may, at any
time prior to the filing of the Certificate of Merger with the Florida Department of State, be terminated and
abandoned by the Board of Directors of either of the Merging Corporations. , '

ARTICLE XTI
xec
For the convenience of the Merging Corporations and for recording and filing purposes, this

Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original
hereof, and all of which, taken together, shall constitute one and the same instrument.

ARTICLE X1
f Dis i hareh
Any shareholder of Subsidiary that, except for the applicability of Section 607.1104 F.S., would
otherwise be entitled to vote on the Merger, and that dissents from the Merger pursuant to Section 607.1320

F.S., may be entitled, if such shareholder complies with the provisions of Chapter 607 F.S. applicable to the
rights of dissenting shareholders, to be paid the fair value of his, her or its shares.

ARTICLE XIV

Miscellaneous.
(@) Governing Taw. The interpretation and construction of this Agreement, and all matters
relating hereto, shali be governed by the laws of the State of Florida, without regard to the conflicts of law

principles thereof.

. The Article and paragraph captions used herein are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Agreement.

© Binding Effect. This Agreement shall be binding upon, and shall inure to the benefit of, the
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parties hereto and their respective successors and assigns.

(d) Severahilitv. Each provision of this Agreement, and any portion thereof, shall be considered
severable and if, for any reason, any provision of this Agreement shall be held invalid or unenforceable under
any applicable present or future law, such invalidity or unenforceability shall attach only to such provision and
shall not in any manner affect or render invalid or unenforceable any other provision of this Agreement. This
Agreement shall be carried out as if such invalid or unenforceable provision was not contained herein and
such other provisions of this Agreement as may remain otherwise operable shall continue to be given full
force and effect and to bind the parties hereto.

{e) Entire Agreement. This Agreement contains the entire understanding and agreement among
the parties to this Agreement with respect to the subject matter contained herein, All negotiations among the
parties concerning the subject matter hereof are merged into this Agreement, and there are no representations,
warranties, covenants, understandings or agreements, oral or otherwise, in relation thereto among the parties,
other than those incorporated in this Agreement.

(£ Amendments. No amendmeni of this Agreement shall be binding unless executed in a
writing signed by all of the parties hereto and attached to this Agreement.

IN WITNESS WHEREOF, each of the Merging Corporations have caused this Agreement to be
executed by a duly authorized officer thereof as of the date first written above.

PARTS DEPOT, INC. _ C . THE KXUNKEL SERVICE COMPANY

oy @g@, > % By &%@ & Al
Rollance E. Olson, Chief Executive Officer Roliance E. Olson, Chief Executive Officer
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