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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SOUTHERN ENGINES INC., a Florida corporation, document number
P94000090706 s

ENGINE DISTRIBUTORS INC., ll, a North Carolina corporation, not qualified in
Florida -

INTO

ENGINE DISTRIBUTORS, INC.. a [Ne\év Jersey corporation not qualified in
Florida

File date: December 29, 2000, effective December 31, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Becretary of State

January 2, 2001

SOUTEERN ENGINES INC.
c/O 332 8. 17THE STREET
CAMDEN, NJ 08105

| SURJECT: SOUTHERN ENGINES INC.
REF: PR40000CD0706

We received your eleotronically transmittad documant. However, the
dooument has not been filed. Please make the followlng gorrections and
refax the complete document, including the @lectronic filing cover sheat.

The currant name of the entity is a5 referenced above. Flease correct
your document accordingly.

Thera is no comma ln the nama.

Please return your document, along with a copy of this latter, within 60
days or your filing will ba considered abandoned.

If you have any (uastions concerning the filing of your document, pleasa
call (850) 487-880L.

Susan Payne Fa¥ Aud. §#: HOOOOO00&67603
Sanior Section Administratox Letter Numbar: 601200800037

Division of Corporations - .0, BOX 6327 -Tallahassee, Flofida 32314
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CERTIFICATE OF MERGER N
00 T, @
SOUTHERN ENGINES INC, 7,580, <9 2y
8 corpagstion organized and existing under the lawa of the Statd. ?d;aa}, 5’:00
and TEeL Ok
ENGINE DISTRIBUTORS INC,, ¥I, ¢E S e
a corporation arganized and existing under the laws of the State of North Carolina 5’/?/0 2
nto
ENGINE DISTRIBUTORS, INC,,
a corporation organlzed and existing under the laws of the State of New-Jersey
TO: Secretery of State
State of New Jerssy
Secretary of Stete
State of Florida
Recretary of State SRR
State of North Carolina A=

Furenant to the pertinent provisions of Chapter 10 of the New Jersey Business
Corporation Act, Seetion 607.1101, et seg. of the Floride Business Corporation Act and Article
11 of the Nosth Caroline Business Corporation Act, fhe undetsigned corporations hereby execute
the following Certificate of Merger, '

ARTICLEI
A SOUTHERN ENGINES INC, a comporation organized and existing under the
laws of the State of Florida, shall be merged with and into ENGINE DISTRIBUTORS, INC,, &

cotporation organized and existing wnder the laws of the State of New Jersey, which is referred
t hereafter ng the Surviving Corporation.

B. ENGINE DISTRIBUTORS INC, IT, a corporation organized and existing nnder
the laws of the State of North Caroling, shall be merged with end into ENGINE

DISTRIRUTORS, INC,, a corporation organized ang existing under the laws of the State of
New Jersey, which is referred to hereafter as the Surviving Corparation.

ARTICLE I -
The Plan of Merger attached as Bxhibit A hersto was approved by each of the

undersigned corporations by the unenimons vota of all sharsholdars and all directors of sach
corporation on December 28, 2000,

(H00000067603 1)
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ARTICLE 111
' As 1o each corporation whose sharehiolders are entitled to voie the number of shares
entitled to vote is as follows:

Total Number of
_ Shares Entitled
Name of Corporation to Vote
Engine Distributors, Ine, - S 200
Southern Engines Ine. 100
Engine Distributers Inc., IT 100

ARTICLE [V

A« AR tn pach rrporation, tha Plan of Memer wna approved bst unanimoun vote of
all shereholders and directors of each such coTpOTaLion purstiatt to business corporation laws of
the respective state of orgenization of such cotperation, No shares voted sgainst the Plan of
Merger.

B.  As to Southern Engines fne., shareholder approvel was required for the merger
and the plen of merger was epproved by the sharcholders as roquired by Chapter 55 of the North
Carolina Corporation Business Act,

C.  As to Engine Disuibutors, Inc, II, sharsholder approval was reguired for the
merger and the plan of merger was approved by the shareholders as required by Section
607.1105 of the Florida Business Corporation Act.

ARTICLEYV
A, The Plan of Merger is patmitted by the laws of the state of incorporation of each
corporation, which is & party to the Plan of Merger.

B. As to each corporation, the Plan of Merger was approved in accordance with the
laws of the stete of incorporstion of such cotporation.

ARTICLE V]

The merger shall take affect on Decomber 3 1, 2000.

(E0Q000067603 1)
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IN WITNESS WHEREOF, esch of the ymdersigned cotporations has caused ihis
Certificate of Merger to be exeonted in its name by its president ag of the 28th day of December.
2000,

SO

By:

/ t GLENN cmﬁs‘, Ir., President

{HO0000067603 1)
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PLAN OF MERGER
OF

SOUTHERN ENGINES INC.,
a corporation organized and existing under the laws of the State of Florida
' and

ENGINE DISTRIBUTORS, INC,, Il
a corporation orpanized and exieting under the laws of the Rtate of North Carolina
- infe
ENGINE DISTRIBUTORS, INC.,
& cofporation organized and existing under the laws of the State of New Jersey

Pumsuant fo the perinent provisions of Chapter 10 of the New Jersey Business
Corporation Act, Seotion 607.1101, et. seq. of the Florida Business Corporation Act and Article
11 of the North Carolina Business Corporation Act, the undessigned corporations hereby agres to
the following Plan of Merger pursuant fo which SOUTHERN ENGINES INC., shall be
merged with and into ENGINE DISTRIBUTORS, INC. and ENGINE DISTRIBUTORS
INC., 11, shall be merged with and intc ENGINE DISTRIBUTORS, INC,

{a)  The names of the Corporations proposing to merpe are SOUTHERN ENGINES

INC.,, a corporation erganized and existing under the laws of the Stats of Florida and ENGINE
DISTRIBUTORS INC., IT, a corporation otganized and exlating under the laws of the State of
North Caroling (hereafter the "Merging Corporations") and ENGINE DISTRIBUTORS, INC.,
& corporation organized and existing under the laws of the State of New Jersey, The Merging
Corporations shell merge intv ENGINE DISTRIBUTORS, INC., and ENGINE
DISTRIBUTORS, INC. shall be, and is referred o hereafier as, the “Surviving Corporation.:
The Merging Corporations and the Surviving Corporation are together referred fo as the
“Constituent Corporations.™

&) The terms and conditions of the proposed merger are a3 follows:

1, Upon the effective date of the merger as set forth in 8 Certificate of
Mezger to be Hled, the scpamte corporate existenoe of each Merging Corporation shall cesse and
the Surviving Corporation shall becotns the owner, withowt other transfer, of all of the rights and
property of the Constituent Corporations and shall become subject to all of the debts and
lighilitiea of the Constituent Corporations in the same manner ag if the Surviving Corporation
had itself incutred them.,

2, The Certificate of Incorporstion of ENGINE DISTRIBUTORS, INC,,
shall be the Certificate of Incorgoration of the Survivisg Corporation,

{c)  The mathod of converting the shares of the merging corporations into shares of
the Surviving Corporation shall be as follows:

l, Tha chares of common sipck of ENGINE DISTRIBUTORS, INC.,
issued and outstanding on the effective date of the merger shell continue to be issued and
oustandifg, .

(HOCDO0067603 1)
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2 The shares of common stock of sach Merging Corporation, held by their
respective Shareholders on the cffective date of the merger, shall be changed and converted into
that number of sheres of common stack of the Surviving Corporation which shal] have a fair
market valus (as determined by the independent accounts of the Surviving Corporation) which is
equal to the fair market value of the shares of sych Merging Corporation. The Surviving
Corporation shares shall thereafter be issued and outstanding, After the effective date of the
merger, the Shareholders shall surrender to the Sutviving Comparation thefr certificates for shares
of the Merging Corporation and shall tecelve in axchange therefor certificates for shares of the
Surviving Corporation,

{d)  The following additional provisions also apply to the proposed merger.,

1. The By-Lawa of the Surviving Corporation shail survive the merger and
shall be In effect until amended according to the provisions thersof.

2, The following persons shall be the officers of the Surviving Corporation
upon the effective date of the marper:

Nawe Tidle
F.Glenn Gummin#, Jr, Fr&sidmt, Secr Etary
and Treasurer

Such person shall hold such offices until his successors are elected,

3 Ench Merging Corporation and its officars and directors will sxecute any
writings which may be required subsequent to the merger to fransfer fo the Surviving
Cotporation, for purposes of a record or for ather purposes, title to any assets or rights held by
guch Merging Corparation,

4, Nelther the Merging Corporations nor the Surviving Corporation shall,
prior to the effective date of the merger, engage in any geiivity or transsetion other than in the
ordinary cotrse of business excapt 42 contemplated by this Plan of Merger.

5. The directors of a Constituent Corporation may, as provided by law,
abandon this merger at any time before the merper has been completed,

{HOQ000067603 1)




