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FLORIDA DEPARTMENT OF STAT]E)

Division of Corporations

January 30, 2007

W. GERALD THORTON
3605 GLENWOOD AVE STE 500

RALEIGH, NC 27612
SUBJECT: UNIVERSAL PARTS WAREHOUSE, INC

Ref. Number: 242583

We have received your document for UNIVERSAL PARTS WAREHOUSE, INC
and your check(s) totaling $78.75. However, the enclosed document has not
been filed and is being returned for the following correction(s):

The North Carolina corporation that is wanting to merger into the Florida
corporation is not active it must be an active corporation inorder for them to

merge.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned
If you have any questions concerning the filing of your document, please call

y
(850) 245-6927.
Letter Number: 707A00007184

Tracy Smith
Document Specialist
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes. e

-~
7S oa T
First: The name and jurisdiction of the surviving corporation: (.77%\ P
-
%7 D
Name Jurisdiction Document Number "4,
(If known/ spplicable) GG &
T, P
UNIVERSAL PARTS WAREHOUSE, INC. FL ‘o5 /);\ W,
2 @? X
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(If known/ applicable)
CARQUEST Auto Parts of 34th NC
St. Fl, Inc.
Third: The Plan of Merger is attached.
- Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR 11, 29, 2006 {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __11/29/2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
11/29/2006 and shareholder approval was not required.

{Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director :

,.
Universal Parts W Steven T. Michael, President
—Warshoase, L&,

CARQUEST Auto Parts C;.r\}‘@—’—‘ John W. Gardner, Vice President

or 34th 5t. FlL, Inc.




PLAN OF MERGE
OF -
CARQUEST AUTO PARTS OF 34TH ST..FL.. INC.
WITH AND INTO
UNIVERSAL PARTS WAREHOUSE, INC.

. A, Pursuant to the terms.and conditions of this Plan, CARQUEST AUTO PARTS OF
34TH ST., FL., INC., a corporation organized under fhe laws of the State of North Carolina,
(hereinafter referred to as the' “Constituent: Corporation”) shall be merged - with and " into
UNIVERSAL PARTS WAREHOUSE INC., a Florida corporation, and the corporate’ existence of -
the Constituent Corporation shall cease, and the corporate ex1stence of UNIVERSAL PARTS
WAREHOUSE INC. (hereinafter referred to as the "Surviving Corporatlon") shall continue.

B. The Surviving Corporation shall have, use, and operate, upon and after the Effective
Time of the merger (hereafter defined), under the name of UNIVERSAL PARTS WAREHOUSE,
INC., d/b/a Central Auto Parts and it shall continue as a corporatlon organized and governed by the
laws of the State of Florida. There will be'no changes effected by the merger in the Articles-of-
Incorporation or the by-laws of the Surviving Corporation. N

C. Upon and after the Effective Time (deﬁned hereafter) of the merger, all of the assets
and properties (real, personal, mixed, tangible, intangible, and every other kind and description and
whereseever situated) of the Constituent Corporation shall be and become the assets and properties
of the Surviving Corporation, and title thereto shall be deemed to be vested without further act or
deed, in the Surviving Corporation just ae effectually as such title was vested in the Constituent
Corporation,

D. Upon and after the Effective Time of the merger, all debits, liabilities, obligations, and
duties of the Constituent Corporation shall be assumed by the Surviving Corporation; and thenceforth
the Surviving Corporation shall be responsible, without limitation as to amount, for such debts,
liabilities, obligations and duties just as fully and to the same extent as if such debts, liabilities,
obligations, and duties had been originally incurred or contracted by the Surviving’ Corporatnon

E. As of the Effective Time of the merger, the terms and conditions of the merger are as
follows: :

(1) . Each share of common stock of the Surviving Corperation issued and
outstanding 1rnmed1ate1y prior to the Effective Time of the merger shall be converted into
cash. The amount of cash to be received for each share will be dependent upon the
determination of the stockholders’ equity of the Surviving Corporation as of the close of
business on the Closing Date (as defined in the Stock Purchase Agreement dated
November 2%, 2006, by and among the Surviving Corporation and others, which Stock
Purchase Agreement is hereby incorporated by reference as if restated in its entirety (the
“Stock Purchase Agreement™)) as determined and certified on the Closing Financial

- Report prepared in accordance with the provisions of the Stock Purchase Agreement
{500389.WGT.00091.G36134 } ‘ s




within one hundred twenty (120) days‘ after the Closing Date. The specific method of
determining the amount of cash to be received for each share is set forth on a spreadsheet,
which spreadsheet is hereby incorporated by reference as if restated in its entirety (the
“Spreadsheet™). For illustration purposes, the Spreadsheet has been prepared using the
amounts shown on the Surviving Corporation’s February 28, 2006 balance sheet.
However, the actual amount of cash to be received for each share will be determined
using the method set forth on the Spreadsheet, but using the amounts shown on the
Closing Financial Report.

Simultaneously with the Effective Time, the shares of stock of the Constituent
Corporation then issued and outstanding shall automatically be converted into and
become issued and outstanding shares of common stock of the Surviving Corporation.

(2) The merger shall be effective upon the filing of the Articles of Merger in the
offices of the Secretary of State of the State of North Carolina and Florida ("Effective
Time™).

) The issued and outstanding stock of the Constituent Corporation consist of

common stock as follows:

Number of Shares Number
Qutstanding of Votes
Constituent Corporation Per
Share
CARQUEST AUTO PARTS OF 34™ ST,, FL., INC. 14,415 1

There are no voting groups entitled to vote separately on the matter of the merger.

(4) The Board of Directors of the Constituent Corporation and the Surviving
Corporation shall each approve the foregoing Plan of Merger, and then such Plan shall be
submitted to a vote of the Shareholders of the Constituent Corporation after any notice duly
given as required by statute or appropriate waiver thereof.

)] Both the Surviving Corporation and the Constituent Corporation stipulate that
they shall comply with all provisions of the Statutes of the State of Florida as they relate to
dissenters’ rights.

6) This merger complies with the laws of the state of incorporation of the

Constituent Corporation as they relate to mergers.

{500389.WGT.00091.G36134 }



F. After the Effective Time of the merger, the Board of Directors and officers of the
Constituent Corporation shall automatically become the Board of Directors and officers of the
Surviving Corporafion with full power, authority and responsibility to manage the affairs of the
Surviving Corporation. o

Q. Notwithstanding . any provisions to the éontrary herein, and notwithstanding any
approval of this Plan of Merger by the stockholders of the Constituent Corporation and the Surviving
Corpdratién, this Plan of Merger may be terminated at any time oh or prior to the Effective Date by
the mutual consent of the Boards of Directors of the Constituent Corporation and the Surviving

Corporation,

Executed by the parties on this the 2 day of W , 2006.

UNIVERSAL PARTS WAREHOUSE, INC. CARQUEST AUTO PARTS OF
£ i | ¢ B5T, FLo) P,
by I o B\
Name: JS722en/ J AM/cerizz Name: Gdad) (D). CRTIDOPR_
(____ ) President _ Vice President
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NORTH CAROLINA
Department of The Secretary of State

To all whom these presents shall come, Greetings:

1, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do hereby
certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF
CARQUEST AUTO PARTS OF 34TH ST. FL, INC.

the original of which was filed in this office on the 25th day of January, 2007.

IN WITNESS WHEREQOF, I have hereunio set
my hand and affixed my official seal at the City
of Raleigh this 14th day of February, 2007.

G thire L Sppiokall

Secretary of State

Certification# 86332692-1 Reference# 8480877- Page: | of 2
Verify this certificate online at www secretary state.nc.us/verification




. SOSID: 0000000
Date Filed: 1/25/2007 10:12:00 AM
Elaine F, Marshall
North Carolina Secretary of State
C200701700013

State of North Carolina

Department of the Secretary of State
_ ARTICLES OF MERGER
Pursuant to North Carolina General Statute Sections 55-11-05(3), 55A-11-09(d), 55A-11-04,
57C-9A-22(a), 59-73.32(e) and 53-1072(n), as applicable, the undersigned ontity does hereby

submit the following Articles of Merger as the surviving buginess entity in a merger between twe
or more business entities.

1. The name of the gurviving entity is UNIVERSAL PARTS WAREHOUSE, INC,, a
corporation organized under the laws of Flonda.

2. The address of the surviving entity ia:

16 N. Paramore Avenuc
Orlandao, FL. 32801 -2209

The maiting address of the surviving foreign business entity is:

16 N. Paramore Avepue
Oriando, FL 32801-2209

The Surviving foreign business entity will file a gtatement of any subsequent change in it
mailing address with the North Carclina Secretary of State.

3. The name of the merged entity is CARQUEST Auto Parts of 34" St, Fl, Inc., & carporation
organized under the Jaws of North Carolina.

4. A Plan of Merger has been duly approved in the manner required by law by each of the
business entities participating in the mesger,

5, These articles will be effective upon filing,
This the 30 day of December, 2006.

UNIVERSAL PARTS WAREBHOUSE, INC.

STEVEN J. MI L, President

$10300. WGT.00091.036134
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