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ARTICLES OF MERGER 5 A
OF 1;};{% R
NATIONAL AUTOMOTIVE GROUP, INC, e TS
WITH AND INTO T &
TEAM NATIONAL PRODUCTS, INC, b,
_ ’ [ <. =%
. The following Articles of Merger are submitted in accordance with the Florida Bu@nqés\ “
A
. (v
First: The name and jurisdiction of the surviving corporation (“Surviving Corporation”) is: 7
Name Jurisdiction =~ Document No,
TEAM NATIONAL PRODUCTS, INC. Florida Po7000000500

Second: The name and jurisdiction of the merging corporation ("Merging Corporation") is:

Name . Jurisdiction Pocument No. -
NATIONAL AUTOMOTIVE GROUP, INC. Florida PO7000005368 '

Third:  Effective on the Effective Date (as hereinafter defined), the Merging Corporation is
merged with and into the Surviving Corporation and the separate corporate existence
of the Merging Corporation shall hereupon cease. The Plan of Merger is attached

hereto as Exhibit "A".

Fourth: The merger shall become effective as of January 29, 2009 (the "Effective Date™).

Fifth: The Plan of Merger was unanimously approved by the Board of Directors and the
shareholders of the Merging Corporation in accordance with the FBCA on December
31, 2008 by written consent.

Sixth: The Plan of Merger was unanimously adopted by the Board of Directors and the

shareholders of the Surviving Company in accordance with the FBCA effective on
December 31, 2008 by written consent.
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IN WITNESS WHEREQF, the parties have executed and delivered these Articles of
Merger effective for al) purposes as of January 29, 2009,

MERGING CORPORATION SURVIVING CORPORATION
NATIONAL AUTOMOTIVE GROUP, INC., TEAM NATIONAL PRODUCTS, INC., a
a Florida corporation Florida corporation
By; M j/—-‘ By: % l’\
Anpéla Loehr Chrysler, President Angeld Loehr Chrysler, President
{TP421186:2) i -
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Exhibit "A''

See attached Plan of Merger

{TP431185:2)
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AGREEMENT AND PLAN OF MERGER

By and Between
NATIONAL AUTOMOTIVE GROUP, INC,, a Florida corporation,
with and into

TEAM NATIONAL PRODUCTS, INC., a Florida corporation

Effective as of January 29, 2009

]
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PLAN OF MERGER

THIS PLAN OF MERGER (hereinafier called this “Agreement”), dated as of January
28, 2009, by and between NATIONAL AUTOMOTIVE GROUF, INC,, a Florida corperation
("Merged Corporation”) and TEAM NATIONAL PRODUCTS, INC.,, a Florida corporation

(“‘Surviving Corporation™).
RECITALS

WHEREAS, on or about December 31, 2008, the directors and shareholders of the
Merged Corporation approved the merger of the Merged Corporation with and into the Surviving
Corparation; and

WHEREAS, on or about December 31, 2009, the directors and shareholders of the
Surviving Corporation approved the merger of the Merged Corporation with and into the
Surviving Corporation; and

WHEREAS, i1 is intended that, for federal income tax purposes, the Merger shall qualify
as a statutory reorganization under the provisions of Section 368(a)(1)(A) of the Internal
Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder (the
“COd-C”);

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, the parties hereto agree as follows:

1. THE MERGER; CLOSING; EFFECTIVE TIME

1.1.  The Merger.

Upon the terms and subject to the conditions set forth in this Agreement, at the
Effective Time (as hereinafier defined), the Merged Corporation shall be merged with and into
the Surviving Corporation and the separate corporate existence of the Merged Corporation shall
thereupon cease. The Surviving Corporation shall be the surviving corporation in the Merger
(sometimes hereinafter referred to as the “Surviving Corporation™), and the separate corporate
existence of the Surviving Corporation with all its rights, privileges, immunities, powers and
franchises shall continue unaffected by the Merger. The Merger shall have the effects specified
in the Florida Business Corporation Act (the “FBCA™).

1.2. Effective Time.

As soon as practicable, the Merged Corporation and Surviving Corporation will
cause Articles of Merger reflecting the provisions set forth in this Agreement (the “Aricics of
Merger™) to be executed by the Merged Corporation and Surviving Corporation and delivered for
filing to the Department of State of the State of Florida (the “Florida Deparunent™) as provided
in Section 607.1105 of the FBCA. The Merger shall become effective on January 29, 2009 (the
“Effective Time™).

{TP431172;2} .. e e ————
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2. ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION

2.1. The Articles of Incorporation.

The articles of incorporation of the Surviving Corporation as in effect
immediately prior to the Effective Time shall be the articles of incorporation of the Surviving
Corporation (the “Articles™), until duly amended as provided therein or by applicable law.

2.2. The Bylaws.

The bylaws of the Surviving Corporation in effect ar the Effective Time shall be
the bylaws of the Surviving Corporation (the “Bylaws”), until thereafter amended as provided
therein or by applicable law. .

3. OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1, Dizggtors.

The directors of Surviving Corporation at the Effective Time shall, from and after
the Effective Time, be the directots of the Merged Corporation until their successors have been
duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Articles and the Bylaws as in effect from time to time.

3.2. Officets.

The officers of the Surviving Corporation at the Effective Time shall, from and
after the Effective Time, be the officers of the Merged Corporation until their successors have
been duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Articles.and the Bylaws. :

4, EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF
CERTIFICATES

4.1.  Effect on Capital Stock.

At the Effective Time, as a result of the Merger and without any action on the part
of the holder of any capital stock of the Merged Corporation each share of the Cornmon Stock,
par value $1.00 per share, of the Merged Corporation (“Merged Corporation Stock™) issued and
outstanding immediately prior to the Effective Time shall be cancelled without consideration.

5. TERMINATION
5.1. Termipation by Mutual Consent.

This Agrecment may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after the approval by shareholders of the Merged

{TP431172:2}
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Corporation or the Surviving Corporation, by mutual written consent of the Merged Corporation
and Surviving Corporation by action of their respective Boards of Directors.

5.2. Temmination by Either Surviving Corporation or the Merged Corporation.

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time by action of the Board of Directors of either Surviving Corporation or
the Merged Corporation. '

5.3. Effect of Termination and Abandonment.

In the cvent of termination of this Agreement and the abandonment of the Merger
pursuant to this Section 5, this Agreement shall become void and of no effect with no liability on
the part of any party hereto (or of any of its dircctors, officers, employees, agents, legal and
financial advisors or other representatives). '

6. MISCELLANEOUS AND GENERAL
6.1. Modification or Amendment.

Subject to the provisions of applicable law, at any time prior to the Effective
Time, the parties hereto may modify or amend this Agreement, by writien agreement executed
and delivered by duly authorized officers of the respective parties.

6.2. Waiver of Conditions.

The conditions to each of the parties’ obligations to consummate the Merger are
for the sole benefit of such party and may be waived by such party in whole or in part to the
extent permitted by applicable law.

6.3. Counterparts.

This Agreement may be executed in any number of counterparts, cach such
counterpart being deemed to be an original instrument, and all such counterparts shall together
constitute the same agreement.

6.4. Goveming Law and Venue; Waiver of Jury Trial,

THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN
ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA WITHOUT REGARD TO
THE CONFLICT OF LAW PRINCIPLES THEREQF.

6.5. Notices.

Any notice, request, instruction or other document to be given hereunder by any
party to the others shall be in writing and delivered personally or sent by registered or certified
mail, postage prepaid:

{TPa31172:2) ‘ e —
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if to Surviving Corporation:

4350 Qakes Road

Suite 512

Davie, Florida 33314

Attention: Angela Lochr Chrysler

if to the Merged Comporation:

4350 Oakes Road

Suite 512

Davie, Florida 33314

Attention: Angela Loehr Chrysler

or to such other persons or addresses as may be designated in writing by the party to receive such
notice as provided above,

6.6.  Entire Arreement: No Other Representations.

This Agreement including any exhibits herewo constitutes the entire agreement,
and supersedes all other prior agreements, understandings, representations and warrantics both
written and oral, among the parties, with respect to the subject matter hereof.

6.7. No Third Party Beneficiaries.

This Agreement is nor intended 10 confer upon any Person other then the parties
hereto any rights or remedies hereunder.

68. Severability.

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any Person or
any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefore in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision to other Persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

6.9. Interpretation.

The headings herein are for convenience of reference only, do not constitute part
of this Agreement and shall not be deemed to limit or otherwise affect any of the provisions
herecf. Where a reference in this Agraement is made 10 a Section or Exhibit, such reference shall
be to a Section of or Exhibit to this Agreement unless otherwise indicated.

[TP431172:2}
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IN WITNESS WHEREOF, this Agreement has been duly executed and
delivered by the duly authorized officers of the parties hereto effective as of January 29, 2009.

NATIONAL AUTOMOTIVE GROUP, INC.,
g Florida corporation

o A —

Name: Angela Loghr Chrysler
Title: President

TEAM NATIONAL PRODUCTS, INC,, a
Florida corporation’

o PRI ——

Name: Angela Loehr Chrysler
Title: President
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