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Names of corporations proposing to merge: TEC 31 Y
1. Poster Auto Parts, Inc., an Oregon é&?ﬁor%ﬁ}?ﬁ‘“ﬂuu
B. U Pull It, Ltd., an Oregon corporation.
C. A to 2 U Pull Ttt, Ltd,, s Washington corporation. (Aot ,,ﬁ ﬁ“
Name of surviving corporation:
Foster Auto Parts, Inc., an Oregon corporation.

Set forth provisions of plan of merger or attach a copy of
Plan.

See attached copy of Plan of Liquidation by Merger
marked Exnibit A,

Shar=holder vote on Plan of Merger was not required, pur-
su 1t to ORS 60.491.

The sole shareholder of U Pull It, Ltd, and A to 2 U Pull

It, Ltd., executed a written waiver of the mailing
requirement contained in ORS 60.491(2).

The effective date of these Articles of Merger is December 31,

FOSTER AUTO PARTS, INC. U PULL IT, LTD.

Dated: /z/a /4,

Person to contact about this filing:

Terry DeSylvia, Esq.
Brownstein, Rask, Sweeney,

Kerr, Grim & DeSylvia l
1200 S.W. Main ﬂ q
Portland, Oregon 97205 3"
Telephone: (503) 221-1772 ‘ Z/

LKQ FOSTER AUTO PARTS,

7018518-2663000




PLAY: OF (LIQUIDATION BY) NEMGER

This Plan of (Liquidation by) Merger between Poster Auto
Parts, Inc., an Oregon corporation, (hereafter called “Poster® or
the Surviving Corporation) and U Pull It, Ltd., an Oregon cor-
poration, (hereafter called "U Pull It®) and A to 8 U Pull It,
Ltd., a Washington corporation (hereafter called ®A to 3°) is
adopted as of the effective date listed below.

1. The Boards of Directors of Foster, U Pull It and A to
2 deem it desirable and in the best interests of all the cor-
porations and their respective shareholders that U Pull It and A
to 3 be liquidated by merger into Poster to save costs, avoid
duplication of bookkeeping and accounting work, and reduce
administrative expenses.

2. The Boards of Directors of Poster, U Pull It and A to
3 have -esolved that Poster, U Pull It and A to % shall wmerge pur-
suant to Oregon law into a single corporation existing under
Oregon law, to wit: Poster, an Oregon corporation, which shall be
the Surviving Corporation in a transaction qQqualifying as a parent-
subsidiary complete liquidation within the meaning of Sections 332
and 334(b) of the Internal Revenus Code of 1906, as amended, and
under the corporate merger laws of the State of Oregon.

3. The authorised capital stock of Foster consists of
1,000 shares of common stock, nho rr value (the "Foster common
stock®), of which 100 shares are issued and outstanding to the
shareholders listed on attached Schedule A.

4. The authorized capital stock of U Pull It consists of
500 shares of common stock, no par value, of which 100 shares are
issued and outstanding to the sole Shareholder, Foster.

S. The authorised capital stock of A to 3 consists of
100 shares of common stock, no par value of which 100 shares are
issued and outstanding to the sole shareholder, Poster.

Pursuant to ORS 60.491, the Board of Directors of PFoster
has athovcd the Plan of (Liquidation by) Nerger on the terms and
conditions set forth below.

WOW, THEREFORE, in consideration of the mutual
agreements, provisions and covenants of the parties, the parties
agree, in accordance with the applicable federal tax law and laws
of the State of Oregon, that U Pull It and A to % shall be
liquidated by merging into Foster as of the effective date to
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EXHIBIT,

become a single corporation existing under Oregon law, to wit:
Poster Auto Parts, Inc.. which shall be the Surviving Corporation,
and the parties adopt the following agreements, terms and coa-
ditions relating to the merger and the mode of carrying the same

into effect.

1. rd Directors fects
Nerger.

1.1 Agu%n §¥ !%rd sf Dtrigtou of Htgr. on or
before the effective e, e rd o rectors o er shall
adopt this Plan of (Liquidation by) Merger in accordance with
Oregon lav intending to accomplish a complete parent-subsidiary

liguidation under Bections 332 and 334(b) of the IRC.

1.2 Piling of Articles of Merger. Upon adoption
of this Plan of (quu*igtlon by) ﬁizgor Es Eﬂ% Board of Directors
of Poster, U Pull It, Ltd. and A to 2 U pull It, Ltd., and said
Plan of (Liquidation by) Merger is not thereafter terminated or
abandoned as permitted herein, then Articles of Nerger shall be
filed and recorded in accordance with Oregon law; with the merger
to be e¢. ‘ective on December 31, 1991, regardless of vhen the
Articles of Merger are actually filed in the office of the
Secretary of the State of Oregon and said Secretary of State
actually issues a Certificate of Merger to Poster.

1.3 arnlu l!tﬁc.;u of Liquidation by llorgo:.
Poster, U Pull It a s -or! nto a single cor-
poration by U Pull It and A to 3 merging into and with Poster,
which shall survive the merger, pursuant to the provisions of ORS
60.481 %f igg. Upon such merger, the separate corporate existence
of U Pu t and A to 3 shall cease and the SBurviving Corporation
shall become the owner, without other transfer, of all of the
rights and property of Poster, U Pull It and A to &, and the
Surviving Corporation shall become subject to all the debts and
liabilities of U Pull It and A to I in the same manner as if the
Surviving Corporation had itself incurred them. For federal tax
Turpoao:. sll aspects of the tax accounting of Foster shall be as

£ Poster had been completely liquidated on a tax-free basis in
accordance with Sections 332 and 334(b) of the Internal Revenue
Code on the effective date hereof.

2. Name %t Suzvlvlgg Corporation. The name of the
Surviving Corporation sha ster Auto Parts, Inc., an Oregon

corporation. The purposes, county where the principal office for
the transaction of business shall be located, and county where the
registered office shall be located, shall be as appears in the
Articles of Incorporation of the Surviving Corporation filed with

the State of Oregon.

PAGE ____2,



(—-.—f

3. « The Articles of
Incorporation. or roR atter the effective date be
and continue to be the Certificate of lm:mnm of the
surviviag Corporation uatil changed or ame a8 provided by lav.

4. w. The Bylavws of Poster shall from and after
the effective be and continue to be the Bylaws of the

‘ surviving Corporation until amended as provi herein.

S. Q88 £ Directors. The names and
addresses of persons [ constitute the Board of
Directors of Poster and who shall hold office uatil the next
annual meeting of the Shareholders of the surviving Corporation
are as follows:

Pred Ropp

Poster Auto Parts, Inc.
10355 8.E. Poster R4,
Portland, Oregon

s. nd rsion of ritigs. The method of
converting the shares a ) ato shares of the
surviving Corporation shall be as follows:

6.1 It and L] k., All issued
and outstanding shares o t an common stock imme-
diately before the effective date shall, by virtue of the merger
and at the effective date, cease to exist and certificates repre-
senting such shares shall be cancelled.

7. Termination. The Directors of Foster may, in their
discretion, .ﬁnlan tﬁi. Plan of (Ligquidation by) Merger, subject
to the rights of third parties under contracts relating thereto,
without further action or approval by the shareholders of the cor-
poration, at any time before the merger has been completed.

This Plan of (Liquidation by) Merger may be executed in
any number of counterparts, and all such counterparts and copies
shall be and shall constitute an original instrument.
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IN WITHESS WEERBOP, the parties hereto have caused this
Plan of (Liguidation of) Merger to be executed by their respec-~
tive_officers thereunto duly authorised effective this _& /¥asy
of Oacampen 1991. -

POSTER AUTO PARTS, INC, U PULL IT, LTD.
an Oregon corporation ag Oregon corporation
) ("0 PULL IT")

By
FRED HOPP, P en

A @ PULL IT, LTD.
li%”@&?r:uon
(.

By: <
PRED Preside

EXHIBIT,
PAC. “AP




