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MERGING:

PRICE CUTTERS SALVAGE LIQUIDATORS, LLC, A TENNESSEE ENTITY

INTO

PRICE CUTTER SALVAGE LIQUIDATORS COMPANY, a Florida entity,
P960000292633

File date: December 19, 2000

Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with F.5. § 607.1109.

FIRST: The exact name, sireet address of its principal office, jurisdiction, and entity type

for each merging party are as follows:

1. Name and Street Address:

Jurisdiction:

Entity Type:
Document/Reg. Number:
¥EI Nurmber:

2. Name and Street Address:

Turisdiction:

Entity Type:
Document/Reg. Number:
FEI Number:

Price Cutter Salvage Liquidators Company

3550 Lawrenceville-Suwanee Road,

Suite 103

Suwanee, GA 30024

Florida FrEGTIVE DATE

Corporation O - 2

POG000029633 ‘ S =&

65-0640812 S P
— 2F

Price Cutters Salvage Liguidators, LLC Yoo

3550 Lawrenceville-Suwanee Road, 3 =R

Suite 103 o 32

Suwanee, GA 30024 = Erfr{

Tennessee «oo=

Limited Liability Company

3179-0998

58-2248340

SECOND: The exact name, street address of the principal office, jurisdiction, and entity

type of the surviving party is as follows:

1. Name and Street Address:

Jorisdiction:

Entity Type:
Document/Reg. Number:
FEI Number:

{((HO0000065956 53))

Price Cutter Salvage Liquidators Company
3550 Lawrenceville-Suwanee Road,

Suite 103

Suwanee, GA. 30024

Florida

Corporation

P96000029633

65-0640812
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as Exhibit A meets the requirements of
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Merger attached
js a party to the merger in

THIRD: The Plan of
ed by each domestic corporation that

F.S. § 607.1108, and was Zpprov

accordance with Chapter 607, Florida Statutes.
ger was approved by the other business entities that

FOURTH: The attached plan of mez.
the respective laws of all applicable jurisdictions.

are parties to the merger in accordance with
ermitted under the respective 1aws of all applicable jurisdictions
f any partnership or limited partuership or the regulations

FIFTH: The merger is p
and is not prohibited by the agreement o
f any limited Jiability company that is a party to the merger.

or articles of organization 0

SIXTH: The merger shall be
SEVENTH: The Articles of Merger comply and were esecuted

laws of each party's applicable jurisdiction.

come effective as of Jaouary 1, 2001.
in accordance with the

EIGHTH: Signatures for each party:

PRICE CUTTERS SALVAGE
- LIQUIDATORS, LLC,
a Tennessee u ited Liability Cefmpany

Its: Chief Manager

Tis: President
Date; October £7 , 2000 Date: Qctober 2.7 _, 2000

(00000065956 5N
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PLAN AND AG:

REEMENT OF MERGER BETWEEN
PRICE CUTTER SALVAGE LIQUIDAT

ORS COMPANY,
a Florida Corporation
AND
PRICE CUTTERS SALVAGE _LIQUEDATORS, L1LC,
a Tennessee Limited Liability Company

THIS PLAN AND AGREEMENT

gais

OF MERGER dated as of the _277%day of QOctober, o
2000, by and among Price Cutter Salvage Liquidators Company, 2 Florida corporaiion (hereinafze%‘ é‘é
sometimes referred to as the "1Surviving Batity") and Price Cutters Salvage Liquidators, LLC, a% %r?;
Tennessee limited lability company (hereinafter sometimes referred to the "Merging Emity"), the =2 Ei%
parties hereto being collectively referred to as the "Constiment Entities™: c;;ﬁ éj’i
WITNESSETH:

5

WHEREAS, the Surviving Entity is a corporatio

n duly organized and existing under the
laws of the State of Florida,

and is organized for the purpose of ;ransacting any

and all lawful
business for which a corporation may be incorpo

rated under the Florida Business Corporation Act,
as the same may from time to time be amended; and,

WHEREAS, the Merging Entity is a limite

d liability company duly organized and existing
under the laws of the State of Tennessee; and,

WHEREAS, The Board of Directors of the

Surviving Entity and all of the members of the
Merging Entity have agre

ed that the Merging Entity shall merge into the Surviving Entity upon
the terms and conditions and in the manner set forth in this Plan and Agreement of Merger;
NOW THEREFORE, the Constiment Engisies in consideration of the

premises and of the
mutual covenants, representations, warranties

and agrecments contained herein, and for the
purpose of prescribing the terms and conditions of the merger, the method of carrying the same

(((HO0000065956 5))
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into effect and snch other details and provisions as are deemed neECessary or desirable, do hereby
agree 10 mMerge on the terms and conditions herein provided as follows:
ARTICLE I - GENERAL
1.1 At the Effective Date the entity which. is to survive the merger shall be Price Cut% %ﬁ
2%
Salvage Liquidators Company, 8 Florida corporation. The Articles of Incorporation of Prig’, %é;
Cutter Salvage Liguidators Company, a Florida corporation, as in effect jmmediately prior to th% ?;';f
Effective Date, including any amendments hersinafter, shail, until further duly amended, be the cg %—%
Articles of Incorporation of the Surviving Entity- -
1.2 At the Effective Date, the Bylaws of Price Cutter Satvage Liquidators Company,
a Florida corporation, shall be and remain the Bylaws of the Surviving Entity until altered,
amended or repealed.
1.3

The persons who, upon the Effective Da
Directors of the Surviving

te of the merger, constitute e Board of
Entity, shall continue thereafter to serve as directors o
Entity until their successors shall

have been electe
removal, either according 0

f the Surviving
d and qualified, or antil their resignation or
taw o the Bylaws of the Surviviog Entity. If any v
in the Board of Directors

of the Surviving Entity
thereafter be filled in the

acancy shall exist

on the Effective Date, such vacancy may

manney provided in the Bylaws of the Surviving Entity.

1.4  The persops who Bpen ibe Effective Date of the merger shall be serving as officers
of the Surviving Entity, shall contipue thereafter to serve as guch officers of the

until their successors have been elected or until their resigna

law or the Bylaws of the Surviving Entity.

offices

Surviving Entity
tion or removal, either according t0

If :iay vacancy shall exist in any of the specified
of the Surviving Entity on the Effective Date, such va

cancy may thereafier be filled in the
2
(00000065956 5)))
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manner provided in the Bylaws of the Surviving Entity-

1.5 The year end of the Surviving Entity

for tax and accounting PUIposes shall
December 31.
1.6 The merger is intended to qualify as a co

368(a)(1)(A) of the Internal Revenue Code of 1086, as amended.

mwkmww
OUTSTANRING SHARES AND MEMBERSHIP IN'I-‘ERESTs
wﬂﬂwﬁmﬁs
2.1  Upon the merger becoming effective, e Membership Interests of the Merging
Entity s

hall be converted into fully paid and pon-assessable shares of Common Stock of the
Surviving Entity, and any Membership Interests of the Merging Entity then

outstanding shall be
canceled.
25  Upon the merger becoming effective, the following three individuals shall own ta¢
number of

shares of voting and noa-voting Comiaon Stock of the Surviving Extity shown below:

Timothy Lynch 100 shares of voting common stock
Todd Vaughn 100 shares of non-voting common stock
Don Rhoton 100 shares of non-voting common stock

23 All shares of Surviving Entity’s stock for and into which Membership Iuterests of
the Merging Entity shall have been converted and exchanged pursuant 10 this Agreement shall be
deemed to have been jssued in foll

satisfaction of all rights pertaining to the

converted and
gxchanged interests.

i,
s

- I3 . EE

3.1 Upon the Effective Date, the separate existe

nee of the Merging Entity shall cease
3

((CHODO0D065956 5)))
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and the Merging Entity shall be merged iuto the Surviving Entity in zccordance with this Plan and
Agreement of Merger- The Surviving Entity ghall, from and after the Effective Date, continue
unaffected and unimpaired by the merger, and shall possess all of the rights, immuaities,
privileges, POWErs and franchises of whatsoever nature and description, of both a public and
private nature, and be subject to all of the restrictions, disabilities, and duties of each of the
Constituent Entities 50 merged, and a1l property, including real and personal, and all debts due
1o either of the Copstiment Entities on whatever account, shall be vested in the Surviving Entity
without further act or deed. All properiy, tights, immunities, privileges, powers and franchises,
and a1t and every other interest shall be thereafter the property of the Surviving Entity and the title
1o any real estate vested by deed or otherwise, in either of the Constituent Entities, shall not revert
or be in any way impaired by reason of such merger. All rights of creditors and all liens I;pon
the property of the Constituent Entities shall be prcserved wnirapaired and the respective

Copstituent Entities shall be deemed to conptinue in existence in order {o preserve the same, and

HSIAIG

EHANT

all debts, liabilities and duties of the Constituent Entities shail thenceforth attach to the Surviﬁhg

i
NN _-jl

Entity and may be enforced against it to the same extent as if said debt, liabilities and dutlesuﬁad

:.‘c'{m JU l:

By

been incurred or contracied by it. Any claim existing or action ox proceedmg whether b‘iﬁn

?i 1] Lw
31‘;?:‘5.“1

criminal or administrative, pending by or against either Constiteent Euntity may be prosew?é'd 1
judgment or decree as if such merger tad not tzken place, or the Surviving Entity may be
substituted in such action of proceeding, and such judgment or decree against such Constituent
Entity shall constitute 2 lien upon the pr operty of the Surviving Entity. The Surviving Entity
agrees that it may be sued in the State of Tennmee for any prior obligations of both Constituent

Entities and any obligation hereafter incurred by the Surviving Entity.

4

(00000065956 5)))
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32  Each of the Constituent Entities shall take, or cause to be taken, all actions or do,
ar cause to be done, all things necessary, proper or advisable upder the laws of the State of
Florida, the State of Tennessee and the United States to consupmmate and make effective the
merger-

3.3 The Effective Date of this Plan and Agreement of Merger shall be January 1, 2001.

Articles of Merger may be filed prior to the Effective Date. -

R IV - OUNT

J30 00
Is
E

41 At the Effective Date of the merger, the assets and Liabilities of the Constituent .

: )
Entities shall be taken up of continued, as the case may be, on the books of the Surviving Engxty

r.lf':)i ‘!D o
IS 40 A

of fhe amounts at which they respectively shall be carried on ihe books of the respelHve

SHOILY U
ALVt

5,
i

Constituent Extities immediately prior to the Effective Date of the merger, and the capital and
surplus accounts of the Surviving Entity shail be determined in accordance with generally accepted
accounting practices by the Board of Directors of the Surviving Entity.

ARTICIEV - IERM!&A:HQN.

54 This Plan and Agreement of Merger and the merger contemplated hereby may be
terminated at any time prior 10 the Effective Date of the merger, whether before or after the
meeting of the shareholders or members or the Constituent Entities, by the Board of Directors of
the Surviving Entity or the Membership of the Merging Entity. In the event that this Plan and
Agreement of Merger shall be terminated, all further obligations of either the Constituent Eptities

under this Plan and Agreement of Merger shall terminate without further liability of any party

-

-

hereto to each other.

(((HODOD0D65956 5)))
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ARTICLE V] - RIGHT OF AMENDMENT

At any time prior to the

shareholder or membership approval),
the parties hereby may, by written agreement, amend or

Members, as the case may be,

supplement any of the provisions of this Agreement.
IN WITNESS WHEREOF, the Constituent

ement of Merger to be signed as of the date first above wriften.

Agre

THE SURVIVING ENTITY:

PRICE CUTTER SALVAGE
LIQUIDATORS COMPANY,

a Florida corporation

T

S L
fmothy T E#ch, Presiflent

(HO0000065956 5)))

Effective Date of the Merger (notwithstanding any required

if authorized by their respective Board of Directors or

Entities have each caused this Plan and

THE MERGING ENTITY:

PRICE CUTTERS SALVAGE
LIQUIDATORS, LLC, a Tennessee
Limited Liability Company
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