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OF ' : B A
ACE ACQUISITION CORP,, a Florida Corporation, ... 4, %
into /'?‘;f:/{fﬁ:;. _ + . {C\O
THE PARTS SOURCE, INC,, a Florida Corporation ™ g2y 7
%

ARTICLES OF MERGER between Ace Acquisition Corp, a Florida corporation (%Q)‘ v
and The Parts Source, Inc., a Florida corporation ("The Parts Source"). Qp /.;'0

Under §607.1105 of the Florida Business Corporanon Act (the "Act") AAC and The Parts‘«
Source adopt the following Articles of Merger: B ' o o

1. The Stock Purchase Agreement dated February 16, 1999 ("Plan of Merger"), by and
among Thomas D. Cox, Robert A. Cox, The Parts Source, and General Parts, Inc.,a North Carolina
corporation, ("General Parts") was approved and adopted by General Parts, in its capamty as the sole
shareholder of ACC, on May 7, 1999, and it was adopted by the shareholders of The Parts Source
on May 7, 1999, L . R .

2. . Under the Plan of Merger, all issued and outstanding shares of ACC's stock will be
acquired by means of a merger of ACC into The Parts Source with The Parts_ Source being the
surviving corperation ("Merger").

3. The Plan of Merger is attached as Exhibit A and incorporated by reference as if fully
set forth.

4. Under §607.1105(1)(b) of the Act, the date and time of the effectiveness of the
Merger shall be on the filing of these Articles of Merger with the Secretary of Stafe of Florida. |

IN WITNESS WHEREOQF, the parties have set their hands on this 7" day of May, 1999. T

ATTEST: o o _ ACE ACQUISITION CORP.
a Florida corporation

=

By A e
{Corporate Seal) Thomas . Cox, VicePresident

ATTEST: ' ) _ o THE PARTS_SOURCE, INC.
a Florida corporation

(Corporate Seal) Thomas D. Cox, P_;gs/ident

ARTICLES OF MERGER | S T



PLAN OF MERGER
OF =~
ACE ACQUISITION CORP., a Florida Corporation,
into
THE PARTS SOURCE, INC,, a Florida Corporation =~ —

!\1j I

Merger between The Parts Source, Inc., a Florida corporation (the "Surviving Corp.") and Ace
Acquisition Corp., a Florida corporation .(the "Disappearing Corp.") (collectively the "Constituent
Corporations"). This Merger is being effected under this Plan of Merger ("Plan") in accordance with
§§607.1101 er seq. of the Florida Business Corporation Act (the "Act") and pursuant to the Stock Purchase
Agreement (the "Stack Purchase Agreement") dated as of February 16, 1999, by and among Thomas D. Cox
and Robert A. Cox, the Surviving Corp., and General Parts Inc. ("GPI"), a North Caroﬁha corporat:on and
the sole shareholder of the Disappearinig Corp. - — ,

I i ration laws. The Articles of Incorporation and the Bylaws of the
Surviving Corp.,, as prewousiy amended and in effect immediately before the Effective Date of the Merger (the
"Effective Date"} shall, without any changes, be the Articles of Incorporation and the ByIaWs of the Surviving
Corp. from and after the Effective Date until further amended as permitied by law.

. On the Effective Date, each
share of Dlsappeanng Corp.'s common stock that shall be issued and outstandmg ax that time shall be converted
into and exchanged for one (1) share of the Surviving Corp.'s stock in accordance with this Plan. Each share
of Surviving Corp.'s stock that is issued and outstanding on the Effective Date shall be converted into the right
to receive from GPI a cash payment in the amount of $3.00. - -

3. atisfaction of Rights of Di ing Corp. Shargholders. All shares of Surviving Corp.'s
stock into which shares of Disappearing Corp.'s stock shall bave been converted and become exchangeable for
under this Plan shall be deemed to have been paid in full satisfaction of such converted shares.

4, Effect of Merger. On the Effective Date, the separate existence of Dlsappeanng Corp. shall
‘eease, and Surviving Corp. shall be fully vested in Disappearing Corp s rights, pnwleges ipmunities, powers,
and franchises, subject to its restrictions, liabilities, disabilities, and duties, all as more particularly set forth
in §607.1106 of the Act. , _

5. . Supplemental Action. If at any time after the Effective Date Surviving Corp. shall determine
that any further conveyances, agreements, documents, instruments, and assurances or any further action is
necessary or desirable to carry out the provisions of this Plan, the appropnate officers of Surviving Corp. or
Disappearing Corp., as the case may be, whether past or remaining in office, shall execute and deliver, on the
request of Surviving Corp., any and all proper conveyances, agreements, documents, instruments, and
assurances and perform all necessary or proper acts, to vest, perfect, confirm, or record such title thereto in
Surviving Corp., or to otherwise carry out the provisions of this Plan.

6. Filing with the Florida Secretary of State and Effective Date. On_the Closing, the

Disappearing Corp. and the Surviving Corp. shall cause their respective Presidents or Vice Presidents to
execute Articles of Merger in the form attached to this Plan, and on such execution, this Plan shall be deemed
incorporated by reference into the Articles of Merger as if fully set forth in such Articles, and shall become an
exhibit to such Articles of Merger. Thereafier, such Articles of Merger shall be delivered for filing by
Surviving Corp. to the Florida Secretary of State. In accordance with §607.1105(1)(b) of the Act, the Articles



of Merger shall specify the "Effective Date,” which shall be the filing date of the Articles.—

7. Amendment and Waiver. The terms or conditions of this Plan may be waived, by the one of
the Constituent Corporations which s, or the shareholders of which are, entitled to the benefit thereof, by action
taken by the Board of Directors of such party; or may be amended or modified in whole orin part before the
vote of the shareholders of the Constituent Corporations by an agreement in writing executed in the same
manner (but not necessarily by the same persons), or at any time thereafter, as long as any such change is in
accordance with §607.1103 of the Act and the terms of the Stock Purchase Agreement.

8. Termination. At any time before the Effective Date (whether before or after filing of Articles
of Merger), this Plan may be terminated and the Merger abandoned by mutual consent of the Boards of
Directors of both Constituent Corporations, or otherwise terminated, notwithstanding favorable action by the
shareholders of the respective Constituent Corporations, as long as any such termination isin accordance with

the terms of the Stock Purchase Agreement. -

IN WITNESS WHEREOF, the parties have set their hands on this 7™ day of May, 1999.

ATTEST: o ) o -ACE ACQUISITION CORP.
a Florida corporation

(Corporate Seal) Thomas D. Cox , Vige President

ATTEST: _ ~ THEPARTS SOURCE, INC.
a Florida corporation

<~

{Corporate Seal) Thomas D. Cox, Pregi'dent




