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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham : C
Secretary of State

December 31, 1997

B RESug
ttn: Daniel Leggett . . L Plag. MI
Tallzhassee, FL §5(,H§!éease Give

@f&g, Hey Oy, in
SUBJECT: AUTOMOTIVE CONCEPTS OF ORLANDO, INC. o s e fir al
Ref. Number: P96000064505 C W — O Cdag,
C S

We have received your document for AUTOMOTIVE CONCEPTS OF
ORLANDO, INC. and the authorization to debit your account in the amcunt of )
$70.00. However, the document has not been filed and is being returned for the LA Ca? (et
following: — . -

Per our phone conversation, | am retuming the enclosed merger document. As Z } o
the document qualifying the surviving Pennsylvania corporation in Florida was oA, ¢
rejected today, if | file the merger it will be menging the Florida corporation into a

nonqualified corporation. Please return the qualification and merger together. | ! e (‘i(?
can file the merger on 12/30/97, but cannot backdate the merger to 12/22/97, '

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
(850) 487-6901.

Susan Payne _ L

Senior Section Administrator Letter Number: 897A00060988

mornig IS ok TO Fie

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 *~

e, T
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham =
Secretary of State i ,

December 22, 1997

o ke

Atin: stephame Stscherban

Tallahassee, FL sub e gi
ls e op:

SUBJECT: AUTOMOTIVE CONCEPTS OF ORLANDQ, INC. 3'0” dage ’glna!

Ref. Number: P26000064505 fita darta

We have received your document for AUTOMOTIVE CONCEPTS OF
ORLANDGO, INC. and the authorization to debit your account in the amount of $.70.0D
However, the document has not been filed and is being returned for the following:

Articles of Merger should be filed pursuant to 607.1105, Florida Statutes and
should contain the date of adoption by the shareholders of each corporation (or
by the board when a vote of the shareholders is not required) A merger guideline

is enclosed for your convenience.

The surviving corporation is not qualified to transact business in Florida -
therefore, the reference that it is a qualified foreign business corporation should

be removed from 2(b}.

For information purposes the registered office pursuant to Florida law is the
address of the registered agent and not the principal/mailing address of the

corporation. B =

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

your filing will be considered abandoned. _ 2

If you have any questions concerning the filing of your document, please eall = ;j

(850) 487-6901. £ e
=

Susan Payne _ = >

i i ini Letter Number: 097A00059932:

Senior Section Administrator

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
Merger Sheet

MERGING:

AUTOMOTIVE CONCEPTS OF ORLANDO, INC., a FL. corp., #P96000064505

into

AUTOMOTIVE CONCEPTS OF NORTH AMERICA, INC., a Pennsylvania
corporation F87000006932

File date: December 30, 1997
Corporate Specialist: Susan Payne

Account number: 072100000032 - ... Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Microfilm Number
Filed with the Department of State on )

Entity Numbex - } - . ' z%’

<

Secretary of the State

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

FLA.STAT. ANN. § 607.1105 .

In compliance with the requirements of FLA.STAT.ANN § 607.1105 (relating to articles of
merger or consolidation), the undersigned business corporations, desiring to effect a merger, hereby
state that: o

1. The name of the corporation surviving the merger is: Automotive Concepts
Warehouse, Inc. (to be renamed Automotive Concepts of North America, Inc.)

. 2. {Check and complete one of the following): ]

_ The surviving corporation is a domestic business corporation and the (a) address of
its current registered office in this Commonweaith or {b} name of its commercial
registered office provider and the county of venue is (the Department is hereby
authorized to correct the following information to conform tc the records of the
Department): ' :

(a)

Number and Straet City - i State Zip County

(b} X

Name of Commercial Registered Office Provider
County
For a corporation represented by a commercial registered office provider, the county in (b)
shall be deemed the county in which the corporation is located for venue and official
publication purposes. oo

X The surviving corporation is a qualified foreign business corporation incorporated
under the laws of Pennsylvania and the (2} address of its current registered office in
this Commonwealth or (b) name of its commercial registered office provider and the
county of venue is (the Department is hereby authorized to correct_ the following
information to conform to the records of the Department}:

{a) 965 Sunshine Lane Altamonte Springs, __ Fla. 32714 -
Number and Street . City Siate T dip County

tb)

Name of Commearcial Registered Offige Provider N . ' - -
Caunty

For a corporation represented by a commercial registered office provider, the county in (b}
shall be deemed the county in which the corporation is located for venue and official
publication purposes. : : : =




_ The surviving corporation is a nonqualified foreign business corporation incorporated
under the laws of Pennsylvania and the address of its principal office under the laws
of such domiciliary jurisdiction is:

Number and Street - City State = Zip

3. The name and the address of the registered office in this State or name of its commercial
registered office provider and the county of venue of each other domestic business
corporation and qualified foreign business corporation which is a party to the plan of merger
are as follows:

Charles D. Deringer, ~"96b Sunshine Lane Altamonte Springs, Fla. 32714
Name of Corporation Address of Registered Office of Name of Commercial
County
Registered

Office Provider
4. {Check, and if appropriate complete, one of the following):

. The plan of merger shall be effective upon filing these Articles ofﬁerger in the
Department of State.

K The plan of merger shall be effective on . . _ December 31, 1997
11:59 P.M.

Date

Hour

5. The manner in which the plan of merger was adopted by each domestic carporation is as
follows: .:

Name of corporation Manner of adoption

Automotive Concepts of Orlando, Inc., Adopted by action of the shareholders and the board
of directors pursuant to FLA.STAT.ANN & 607.1103 =

,
f

6. The Plan was autherized, adopted by the shareholders and board of directors of Automotive
Concepts Warehouse, Inc. pursuant to 15 PA. CS §1924(b){2}

7. The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

IN TESTIMONY WHEREOF, each undersigned corporation has caused. these Articles of
Merger to be signed by a duly authorized officer thereof this _15th day of _December, 1997 ,

The date of adoption of the merger was December 153, 1997. —




Automotive Ceoncepts of Orlandeo, Inc.
{Name of Corporation)

BY:_ Charles D. Deringer

Signature:/ St

Title: _President

Automotive Concepts Warehouse, Inc. {to be
renamed Automotive Concepts of
North America, Inc. .

BY:__Charles D. Devinger

Signature:’

Title: President '—/
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated this 15th day of
December, 1597, by and between AUTOMOTIVE CONCEPTS OF ORLANDO,
INC., a Florida corporation (hereinafter referred to.as "ACOI"},
and AUTOMOTIVE CONCEPTS WAREHQOUSE, INC.,.a Pennsylvania
corperation (hereinafter referred to as "ACWI"), ACOI_and ACWI

sometimes being referred to as "Constituent Corporaticns™).

WITNESSETEH o

WHEREAS, ACOI is a corporation duly organized and
existing under the laws of the State of Florida, having
authorized capital stock of 1,000 shares of Commord Stock withcout o . -
par value, of which 400 shares.are issued and outstanding as of
the date hereof, (200 of which are held by Charles D, Deringer i
and 200 of.which are held by Thomas W. Reader, III); &nd

WHEREAS, ACWI is a corporation duly orgghized and
existing under. the laws of the Commonwealth of Pérhsylvania, T
having authorized capital stock of 1,000 shares of Common Stock,
without par value, of which 200 ghafes are issued and’
cutstanding, - (100 Sf which are held by Charles D. Deringer and
100 of which are held by Thomas W. Reader, III); and

WHEREAS, the Boards of Directors of ACQOIL afd ACWI have
adopted resclutions declaring advisable the proposed_Terger (the

"Merger.") of ACOI with and into ACWI upon the terms and

conditions hereinafter set forth; and

5210- AUTOMOTIVE-PLAN-MERGER-FL-102297 AGR  12/09/97  0:28 po




‘WHEREAS, the shareholdérs of ACOT and ACWI have

approved the merger of ACCI with and into ACWI updn the terms and '
conditiorn& hereinafter set forth; i ’ T
NOW, THEREFORE, ACOI and ACWI, in considerxation of the
mutual c¢covenants, agreeménts and provisions herein set forth, do
hereby prescribe the terms and conditions of the Merger and the
mode. of carrying the same into effect, and do othezwige agree, as o

follows: .- L

i

ARTICLE I
THE MERGER R ‘
1.1 The Merger. On the Effective Date (asS hereinafter -
defined), ACOI shall be merged with and into ACWI, which shall
survive the Merger (sometimes referred to as the "Surviving
Corporation®). ACWI's name shall change to AUTOMOTIVE CONCEPTS T
OF NORTH AMERICA, INC. oo L . T L =

1.2 Capitalization. The nudmber of authorized shares

of the capital stock of ACWI upcn the Effective DateShall be
10,000 shares of Common Stock without par value.

1.3 - Arxticles of Incorporation and Bvlaws Gf Surviving

I

Corporation. -~ .~ L. 7 S

i
|

(2} Thé Articles of Inc¢orporation of ACWI ‘shall be
amended as follows: ACWI’s name shall be changed to AUTOMOTIVE
CONCEPTS .OF NORTH AMERICA, INC. and its authorized shares shall

be ihcreased to 10,000 ghareg without par value. EXcept for the

5210: AUTOMOTIVE-PLAN-MERGER-FL-102237.8GR  12/09/97  6:28 om
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&haﬁge in its haﬁé and”incféaged éuthorized shareé, ﬁhe aArticles

of Incorporation of ACWI, as in effect immediately pfior ta the

Effective Date, shall be and remain the Articles of Incorporation.

of the Surviving Corporation after giving effec¢t to €he Merger. -
(b) Except for the change in name from AUTOMOTIVE

CONCEPTS WAREHQUSE, INC. to AUTOMOTIVE CONCEPTS OF NORTH AMERICA,

INC., the Bylaws of ACWI shall not be amended or affected by the

Merger. Accordingly, the Bylaws of ACWI, as in effect

immediately prior to the Effective Date, shall be and-remain the

Bylaws of the Surviving Corporation after giving e£ff&ct to the - ca

Merger.- = ~ - . B T ' T2

1.4 Directors and Cfficers of Surviving Cgfporation.

{a) The directors of ACWI in officé immediately prior . -
to the Effective Date (Charles D.. Deringer and Thomas W. Reader,
III) shall be drid remain in cIfice as the directo¥s TOf the
Surviving Corporation after giving effect to.the Merger until
their successors” shall have been elected and shall gqualify in
accordance with law and the Bylaws of the Surviving Cérporation. -

{b) The officers of ACWI in office immediately priox
to the Effective Date (Charles D. Deringer, President and Thomas
W. Reader, III, Secretary and Treasurer) shall be and remain in
office. as the officers of the Surviving Corporaticdn after giving
effect te the Merger until their successors shall have been
elected and shall gualify in accordance with law and the Bylaws

of the Surviving Corporadtion. .7
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1.5 Effective Date.  This Agreement and Plan of Merger

and the Merger contemplated hereby shall become effedtive on
December 31, 1927, as of the close of business (the "Effective
Date") .. . . — . L
ARTICLE IIT - ) _ _
CAPITAIL, STOCK ' ' o

2.1 Capital Stock of ACWI. Each share of Lomméon Stock

of ACWI issued and outstanding immediately prior to The Effective
Date {including shares held by ACWI as treasury stock] shall

remain issued and outstanding and unaffected by the Merger.

2.2 Capital Stock of ACOI. Each share. of Common Stock
of ACOI issued and outstanding on the Effective Date shall be ———
converted to one share of common stock of ACWI. On The Effective.
Date, all certificates representing ghares of capital stock of
ACOTI shall be surrendered to ACWI for cancellation! provided,

however, that the failure to do so shall have no effé&ct upon the

Merger. - 7 i ) o B -
ARTICLE III _
RIGHTS, PROPERTIES AND LIABILITIES — -
3.1 Rights, Propertieg and lLiabilities ©f Constituent
Corporaticns. On the Effective Date, the separate existence of

ACQOI shall cease, and it shall be merged with and _into the
Surviving Corporation.. The Surviving Corporation shall, from and

after the Effectivé Date, posdegs and own all the riJhts,
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privileges, powsrs and franchises of whatgscever nature and
description, of a public as well as of & private natlze, and
shall be subject to all of the réstricticns, disabilities and
duties of the Constituent Corporations; and all rights,
privileges, powers &and franchises of the Constituent . Corporations
and all property {(real, perscnal and mixed}, patéents, trademarks,
goodwill, licénses, registrations, permitgs and other “@ssets of
every kind and description, and all debts due to theConstituent
Corporations on whatever account as well for stock subscriptions
as all other things in action or belonging to esach of the
Constituent Corporations shall be vested in and devolve upon ACWI
witheout .further act or deed; and all property, rights, ) _ B
privileges, powers and franchises, and all and every other
interest shall be thereafter as effectually the property of the
Surviving Corporation as they were of the several .and respective
Constituent Corporations and the title to any real estate wvested -
revert to any other person ox entity or be in any way impaired by
reason of the Merger. All rights of creditors and all liens upon

the property of the Constituent Corporations shall be preserved
unimpaired, and all debts, liabilities and duties of Xhe

Constituent Corporaticrs shall thenceforth attach to_the

Surviving Corporation, and may be enforced against ifT_to the same

extent as 1If said debts, liabilities and duties had heen incurred

or contracted by it. Any claim existing or adtion or preoceeding,
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whether civil,-criminal or administrative, pending b?ﬂor against
either of the Constituent Corporations may be prosecuted to

judgment or decrée as if the Merger had not takén place, or the =
Surviving Corporaticn may be substituted in such actidn or

proceeding. o o T -

3.2 Further Assurances. ACOI agrees that_at any time,

and from time to time, as and when requested by the Surviving - -
Corporaticon, or by its successors and assignees, it will execute
and deliver, oxr cause to be executed and delivered inlits name by
its last acting officers, or by the corresponding -officers of the ..
Surviving Corporation, all such conveyances, assignmelits,

transfers, deeds or other instruments, and will take _or cause to

be taken such further or other action as the Surviving

Corporation, its successors and assigns may deem recégsary or -
desirable in order to evidence the transfer, vesting or

develution ©f any property, right, privilege, or franchise, or to
vest or perfect in or confirm to the Surviving Corporation, its
succesgors and assignees, title ﬁo and possession of all of the
property, righte, privileges, powers, immunities, frarichises and
interests of ACQI referred, or intended to be referred, to in

thig Article III, and otherwise to carry out the intent and
purposges hereof and of the Merger. The officers and directors of °
the Surviving Corporation are fully authorized in th& name of the

Merged Corporation to take any and all such acticons and execute
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‘and deliver any and all such documentg and writings %%’such

officers deem gppropriate. B _ - -

ARTICLE IV

MISCELLANECUS T L=

4.1 Counterparts. This Agreement and, Plan~of Merger e T

may be executed in any number of Counterparts or may be, where
the same are not required, certified or otherwise delivered
without the testimonium clause and signature; each such
counterpart hereof shallibe deemed Lo be an original instrument,

but_ all such counterparts togéether shall constitute but one and

the same instrument.

4.2 Tax-Free Reorganization. It is the irnfention of

the parties hereto that the Merger qualify as a tranddction under

Section 3568(a) (1) (A) of the Internal Revenue Code.
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IN WITNESS WHEREOF, the parties to this Agreement and
Plan of Merger, have caused these presents to be executed by
their duly authorized officers as the respective act, deed and

agreement of said parties as cof. the date first writtén above.

AUTOMOTIVE CONCEPTS OF CRLANDO, INC.

.

By: . . S == . . -
Name: Charles D. beringer =~ = - ’
Title: Presiden ) T

eall ‘ —hi -

: -Thg;éﬁ‘ﬁ, Reader, ILI T = T
Title: Segretary ] 7 -
AUTOMOTIVE CONCEPTS WAREHOUSE, INC. =~ . — = -

~ A
Name: Charles D,/ Deringer-
Title: Presiden -

By:-

ame : Thgméé W. Readex, III . ) - —
Title: Secretary T —
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