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Novemher‘21, 2007 i
FLORIDA DEPARTMENT OF STATE
TEE PARTS SOQURCE, INC. Davision of Corperations

2635 B. MILLBROORK RD.

RALEIGE, NC 27604US

SUBJECT: THE PARTS SOURCE, INC.
REF: P22000000784

We reaeived your electronically transmitted document. Eowever, the
decument has not been filed. Please make the following ceorractlons and
refax the complete document, including the electronic filing cover sheet.

The merger submitted was prapared in compliance with section £07.1109
Florida Statutes which provides for mergers betwaan demestic corporations
and other business entities as defined in section 607.1108, Fleorida
Statutes. Pursuant to section 607.1108(7), Florida Statutes, any merger
consisting ‘solely of the merger of one or more domestic corporations with
or into one eor morae forelgn corporations shall be consummated solely in
accordance with section 607.1107, Florida Statutes. Seaotlen 607.1107,
Florida Statntea then refers you to section 607.1105, Florida Statutes.

Pleage return your document, along with a copy of this letrer, within 60
days or your filing will be considerad abandoned.

If you heve any questions concerning the f£iling of your document, please
call (8522)’ 245;5903.

[V}

Cheryl coBliisEte FAX Aud. #: HO700D0283960
Regu&éto%? %gfgialist II Tatter Number: 507A00066881
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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted m acsordance with the Floxida Business Corporation Act,
pursuant to section §07.1105, Florida Statutes,

First: The name and jurisdiction of the gprviving corparation:

Name Jurisdiction Doonmant
0 kmowe/ applicable)
GENERAL PARTS, INC. North Carolina F93000003304
Second; The name and jurisdiction of cach meyging corpormation:
Name Jurisdiction Docoment Number
(If known/ applicable)
THE PARTS SOURCE, INC. Florida P92000000734

Third: The Plan of Merper is attached.

Fourth: The merger shall become effective on the date the Artic)as of Merger are filed with the Florida
Department of State.

OR . { (Enter a apecific dare, NOTE: An sffective dats eannat be prior to the ¢stc of filing or more
. than $0 days after merger file dats.)

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

P. 3

40 AMVI3YI3S

YOIY014 “33SSVRVY 1V

EFLAR

ThoPlan o&' Mgﬁg was adopted by the board of directors of the surviving corporation on
Ovctober 18, 7 ard shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger waa adopted by the sharsholders of the mrerging corporation(s) on

Blétggn ofgd%waa adopted by the boand of directors of the merging sorporation(s) on
eris, and shareholder approval was not required.

{Avtach additional sheets if necessary)
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Seventh: SIGN. CH CORPORATION

Neme of Corporatign Sighatire of an Officer or Tyoed or Primted Name of Individual & Title
: Dirgptor

General Parts, Inc,

ROBERT A. WICKER, Secretary
ROBERT A. WICKER, Secretary

The Parfs Source, Inc,




NOV. 2902007 2:30MM C S ¢ N0.563 P 5

PL F MERGER

OF

THE PARTS SOURCE, INC.

WM@
GENERAL P LINC,

. A.  Pursuant to the terms and conditions of this Plan, THE PARTS SOURCE, INC., a
corporation organized under the Jaws of Florida, shall be merged with and into GENERAL
PARTS, INC. a North Carolina corporation (hercinafter referred to as the "Surviving
Corporation”), and the corporate existence of THE PARTS SOURCE, INC. (hercinafter reforred
to as the “Constituent Corporation™) shall cease, and the corporate extstence of the Surviving
Corporation shall contiaue. :

B. The Surviving Corporation shall have, use, and operate under the name of
GENERAL PARTS, INC. and it shall be a corporation organized and governed by the laws of
the State of North Carolina, '

C. Upon and after the Effective Time (defined hersafter) of the merger, all of the
assets and properties (real, personal, mixed, tangible, intangible, and every other kind and
description and wheresoever situated) of the Constituent Corporation shall be and become the
agsets 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 as effectually as such title was
vested in the Constituent Corporation,

D Upon and after the Effective Time of the merger, all debts, 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, obligetions and duties just as fully and to the same extent as if such debis,
liabilitics, obligations, and duties had been originally inourred or contracted.by the Surviving
Corporation.

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

as follows: _
(I} As of the Effective Time of the merger, each share of common

stock of the Constituent Corporation owned by the Surviving Corporation shall be
canpeled. All of the common stock of the Constituent Corporation is and et all
times pricr to the Effective Time shall be ovmed by the Surviving Corporation
and, as such, the Surviving Corporation by executing this Plan of Metger waives

in writing the mailing of a copy of the Plan of Mezger.
{546794 RWT.18500.037008 } :

vl
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(2)  There will be no changes effecred by the merger in the Articles. of
Incorporation of the Surviving Corporation.

(3)  The merger shall be effective upon the later of the filing of the
Articles of Merger in the office of the North Carolina Secrctary of State and the
Florida Department of State, Division of Corporations ("Effective Time").

(4)  The issued and outstanding stoqk of the Constituent Corporation

consists of Class A and Class B common stock as follows':

Common Votc
Stock Per
. , Outstanding Share
Constituent Corporation
THE PARTS SOURCE, INC, 1 1

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

(6) The Boards of Directors of the Constituent Corporaticn, and the
Surviving Corpotation shall each approve the forsgoing Plan of Merger.

(7?)  Because these mergers comply with Section 55-11-03(g) of the
North Carolina Business Corporation Act, no vote of the Shareholders of the
Surviving Corporation is required, and the Plan of Merger, accordingly, is not
subritied to such Shareholders.

(8) Because the Constment Corporation. is 100% owned by the
Sutviving Corporation, under Florida and North Carolina law, no vote of the
.Shareholders of the Consﬁtxwﬁt Corporation is required, and the Plan of Merger,
sccordingly, is ot submitted to such Shareholders. Sharsholders of the
Constiteent Corporation who, except for the epplicability of section
607.1104(b)4., Florida Statutes, would be entitled to vote and who dissent from
the merger pursuant to section 607.1321, Florida Statutes, may be entitled, if they
comply with the provisions of Chapter 607, Florida Stetutes, regarding appraisal
tights, to be paid the fair value of their shares.

{546794 RWT,15500.G37008 )
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(9  In all respects, this merger complies with the laws of Florida and
. North Carolina as they relats to mergers.

F. At any time prior to the merger becoming effective, the Board of Dirsetors of the
Surviving Corporation may, in its discretion, abandon the merger.

G.  Afer the Effective Time of the merger, the Board of Directors and officers of the
Constituent Corporation shall have no power, authority or responsibility; and the affairs of the
merged corpotation shall be managed and directed by the Board of Directors and the officers of

the Surviving Corporation.
Executed by the parties on this the J§}“Yay of October, 2007.
CONSTITUENT CORPORATION: SURVIVING CORPORATION:

THE PARTS SOURCE, INC. GENERAL PARTS, INC.

By:

OBERT A. WICKER
Secretary

{S4ETRARWT.18500.G3T008 |
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