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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"READY-ATOR, INC.", A GEORGIA CORPORATION,
"WHOLESALE RADIATOR WAREHOUSE OF MISSOURI, INC.", A MISSQURI
CORPORATION,

"WHOLESALE RADIATOR WAREHOUSE OF OHIO, INC.", A OHIO

CORPORATION,

"WHOLESALE RADIATOR WAREHOUSE OF ILLINOIS, INC.", A ILLINOIS
CORPORATION,

"WHOLESALE RADIATOR WAREHOUSE OF LOUISIANA, INC.", A

LOUISIANA CORPORATION,

"WHOLESALE RADIATCR WAREHOUSE OF PENNSYLVANIA, INC.", A
PENNSYLVANIA CORPORATICN,

"WHOLESALE RADIATOR WAREHOUSE OF TENNESSEE, INC.", A
TENNESSEE CORPORATION,

WITH AND INTO "WHOLESALE RADIATOR WAREHOUSE, INC." UNDER THE
NAME OF "WHOLESALE RADIATOR WAREHOUSE, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE SECOND DAY OF JANUARY,

/
c}/ 4%%

Edward . Freel, Secretary of Stat”

AUTE ENTICA ITON:

2117296 B100M DATE 2469310
981485308 12-17-98
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State of Delaware

Office of the Secretary of State
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AT 9:04 O'CLOCK A.M.

8100M

A #M/w/

Edw..rd |. Freel, Secretary of Stat

AUT AENTICATION:

DATE: 2469310

12-17-9
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:04 AM 01,/02/1998
. 981005457 —- 2117296

STATE OF DELAWARE
AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER
BETWEEN

WHOLESALE RADIATOR WAREHOUSE, INC.,
A Delaware Domestic Corporation

and

WHOLESALE RADIATOR WAREHOUSE OF MISSOURI, INC.,
A Missouri Corporation

WHOLESALE RADIATOR WAREHOUSE OF OHIO, INC.,
An Ohio Corporation

WHOLESALE RADIATOR WAREHOUSE OF ILLINOIS, INC.,
An llinois Corporation

WHOLESALE RADIATOR WAREHOUSE OF LOUISIANA, INC.,
A Louisiana Corporation

WHOLESALE RADIATOR WAREHOUSE OF PENNSYLVANIA, INC.,
A Pennsylvania Corporation

WHOLESALE RADIATOR WAREHOUSE OF TENNESSEE, INC.,
A Tennessee Corporation

READY-ATOR, INC.,
A Georgia Corporation
This Plan and Agreement of Merger made and entered into on this 18th day of
November, 1997, by and between WHOLESALE RADIATOR WAREHOUSE, INC., a
Delaware Corporation, and the foreign corporations set forth in Exhibit "A" attached hereto.
WITNESSETH:
WHEREAS, the Delaware Corporation is a Corporation organized and existing under

the laws of the State of Delaware, its Certificate of Incorporation having been filed in the Office

TRADEMARK
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of the Secretary of State of the State of Delaware on February 11, 1987; and

WHEREAS, the Corporations set forth in Exhibit "A" (hereinafter referred to as
“Foreign Corporations™) are Corporations organized and existing under the laws of the States
as shown on Exhibit "A"; and

WHEREAS, the aggregate number of shares which the Foreign Corporations have
authority to issue and the number of shares outstanding are set forth next to their corporate name
in Exhibit "A";

WHEREAS, the Boards of Directors of each of the constituent corporations deems it
advisable that the Foreign Corporations be merged into the Delaware Corporation on the terms
and conditions hereinafter set forth, in accordance with the applicable provisions of the statutes
of the State of Delaware and the state of incorporation of the Foreign Corporations, respectively,
which permit such merger;

NOW, THEREFORE, in consideration of the premises and of the agreements,
covenants, and provisions hereinafter contained, the Delaware Corporation and the Foreign
Corporations, by their respective Board of Directors, have agreed and do hereby agree, each

with the other, as follows:

ARTICLE 1
The Foreign Corporations and the Delaware Corporation shall be merged into a single
corporation, in accordance with applicable provisions of the laws of the State of incorporation
of the Foreign Corporations and of the State of Delaware, by the Foreign Corporations merging

into the Delaware Corporation, which shall be the surviving Corporation.
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ARTICLE 11

Upon the merger becoming effective as provided in the applicable laws of the State of
incorporation of the Foreign Corporations and of the State of Delaware (the time when the
merger shall so become effective being sometime hérein referred to as the "EFFECTIVE DATE
OF THE MERGER") and being January 2, 1998:

The Constituent Corporation shall be a single corporation, which shall be the Delaware
Corporation as the Surviving Corporation, and the separate cxistence of the Foreign
Corporations as shown in Exhibit "A" shall cease except to the extent provided by the laws of
the State of incorporation of any of the Foreign Corporations in the case of a corporation after

its merger into another corporation.

ARTICLE 1I
The Certificate of Incorporation of the Delaware Corporation shall not be amended in any

respect by reason of this Agreement of Merger.

ARTICLE IV
The Constituent Corporations are owned by the same sharcholders as the surviving
corporation with identical percentage ownership. The shares of the nonsurviving corporations
will be cancelled and retired without payment of any consideration therefor and without any
action on the part of the holder thereof, and shall cease to exist at the Effective Time. The
manner of converting the outstanding shares of the Constituent Corporations is not applicable

since the surviving Delaware Corporation is not increasing its authorized capital.
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IN WITNESS WHEREOF, the Delaware Corporation and the Foreign Corporations,
pursuant to the approval and authority duly given by resolutions adopted by their respective

Boards of Directors have caused this Plan and Agreement of Merger to be executed by an

authorized officer of each party thereto.

WHOLESALE RADIATOR WAREHOUSE, INC.,

A Delaware Co ation
By: M
Douglas Géforth
TITLE OF OFFICER: President

WHOLESALE RADIATOR WAREHOUSE OF

MISSOW Corporation
By: .

Douglas Gdforth
TITLE OF OFFICER: President

WHOLESALE RADIATOR WAREHOUSE OF
OHIO, WWﬁon
By:
Douglas Gofolth
TITLE OF OFFICER: President

WHOLESALE RADIATOR WAREHOUSE OF

ELINOIS,CW Corporation
By:

Douglas Gofdrth
TITLE OF OFFICER: President
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WHOLESALE RADIATOR WAREHOUSE OF

LOUISVWM Corporation
fokth

By:
Douglas Go
TITLE OF OFFICER: President

WHOLESALE RADIATOR WAREHOUSE OF
PENNSYLVANIA, INC., A Pennsylvania

Corporation
By: W
Dduglas Géforth
TITLE OF OFFICER: President

WHOLESALE RADIATOR WAREHOUSE OF

TENNESSEEJ;., A Tennessee Corporation
By:

Douglas Gofdrth
TITLE OF OFFICER.: President

READY-W;E Corporation
By:

Douglas GofSrth
TITLE OF OFFICER: President
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STATE OF
INCORPORATION

MISSOURI

OHIO

ILLINOIS

LOUISIANA

PENNSYLVANIA

TENNESSEE

GEORGIA

 \user\jeenoe wholewl b2 .dsl

W

EXHIBIT "A"

AUTHORIZED

CORPORATION -SHARES
WHOLESALE RADIATOR 2,500 NPV
WAREHOUSE OF MISSOURI, INC.
WHOLESALE RADIATOR 100 NPV
WAREHOUSE OF OHIO, INC.
WHOLESALE RADIATOR 2,500 NPV
WAREHOQUSE OF ILLINOIS, INC.
WHOLESALE RADIATOR t.000 NPV
WAREHOUSE OF LOUISIANA, INC.
WHOLESALE RADIATOR 2,500 NPV
WAREHOUSE OF PENNSYLVANIA, INC.
WHOLESALE RADIATOR 100 NPV
WAREHOUSE OF TENNESSEE, INC.
READY-ATOR, INC. 3,000 NPV

OUTSTANDING

100 NPV

100 NPV

100 NPV

100 NPV

3,000 NPV
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CERTIFICATE OF OFFICER

I, ANTHONY ARICO, IR., Secretary of WHOLESALE RADIATOR WAREHOUSE,
INC., a corporation organized and existing under the laws of the State of Delaware, hereby
certify, as such Secretary of the said corporation, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed on behalf of said corporation by an
authorized officer of WHOLESALE RADIATOR WAREHOUSE, INC., a corporation of the
State of Delaware, was duly submitted to the stockholders of said WHOLESALE RADIATOR
WAREHOUSE, INC., at a special meeting of said stockholders called and held separately from
the meeting of stockholders of any other corporation, upon waiver of notice, signed by all the
stockholders, for the purpose of considering and taking action upon said Agreement of Merger,
that 100 shares of stock of said corporation were on said date issued and outstanding and that
the holder of 100 shares voted by hallot in favor of said Agreement of Merger and the holders
of -0- shares voted by ballot against same, the said affirmative vote representing at least a
majority of the total number of shares of the outstanding capital stock of said corporation, and
that thereby the Agreement of Merger was at said meeting duly adopted as the act of the
stockholders of said WHOLESALE RADIATOR WAREHOUSL, INC., and the duly adopted
agreement of said corporation.

WITNESS my hand on behalf of said WHOI.ESALLE RADIATOR WAREHOUSE,

INC.,onthis X9 s dayof " Decermben , 199 77

" Anthony Arico, Jr.,
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