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ARTICLES OF MIERGER
O
XUISTORAGE, INC.
{a Dclaware corporation)
WITH AND INTO
NEUICAPTTAL CORP.
{a Florida Cerporation}

Putsuatt fo the provisions of Secton 607.1104 of the Florida Business
Corporation Act, the undersigned corporations hereby execute the following Articles of

Mergen:
1 The Agreement and Plan of Merger is attached hereto as Exhibit A and is
incorporated herein by referenee.

2. The Agreement and Plan of Mezxger was adopted by the Boazd of Directors and the
sole stockholder of each of WUI Storage, Inc. and NUJI Capital Cozp. on
MNovember 21, 2006,

3, The mezger shall be effective at 11:59 EST or November 30, 2006.

- ﬁ@@'&‘
[Stgratures on follawing page] JJM
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IN WITNESS WHEREOF, the undersigned corporations bave caused these
Articles of Mexger to be executed by their duly authorized officers this jzpss day of
November, 2006.

NUISTORA

sy-ﬁé%cé

# Pmil B Shlanta *
Execulive Vice President and
General Comgsal

Execntive Vice President and
Ceneral Counsel
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EXHIBIT A
Al OF

Parsuant to this Agreement and Plan of Merger dated as of the 30 day of
MNovember, 2006, NUI Storage, Inc., 2 Delaware corporation (“NUIST"), shall be merged
with and juto NUI Capita! Corp., 2 Florida corporation (“NLICC”),

SECTION |
DEFRITIONS

11 Effeciive Thoa “Effective Time™ shall mean the date and time oo which
the Merger contemplated by this Agroemert and Plan of Merger becomes affective
pursuant 1o the laws of the States of Delaware and Florida, as determined in accordance
with Section 2.2 of this Agteement and Plan of Merger,

12 Sypyiving Copporation. “Surviving Corporation” shall refer to NUICC s
the corporation surviving the Merger.

13 Mereing Corporation. “Subsidiary Corporation™ shall refer to NUISL

1.4 Merger. “Merger” shall refer 1o the merger of the Merging Corporation
with and into the Surviving Corporation as provided in Section 2.1 of this Agreement and
Plem of Merger.

SECTION 2
TERME CF MERGER

2.1 Mergsr. Suhject fo the terms and conditions st forth in this Agreement
and Plan of Merger, 2t the Effective Time, the Merzing Corporation shall be marged with
and into Swrviving Corporation in accordance with applicable law. NUICC ghall be the
Surviving Corporation resulfing fram the Merger and shall continue {o exist and to be
governed by the laws of the Siate of Florida vnder the corporate name “NUY Capital
Corp.” The Merger shall be consummated pursuant {0 the termg of this Agreement end
Plan of Merger, which has been approved by the Board of Directors and sole stockholders
of each of the Merging Corporation aad the Surviving Corporation.

2.2  Effective Time. The Merger contemplaied by this Agreement and Plan of
Merger ghall be effective af 11:59 p.m. EST on November 30, 2006.

23 Asticles of Incarporation. The Articles of Inctrporation of WUICC as they
exist at the Effactive Time shall rernain in fll foree and effect afier the Effeciive Thne
uriil aftered or amended as provided thersin, NUICC's bylaws or appliceble Jaw,
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24  Bylaws. The bylaws of the Surviving Corparation as they exist at the
Effective Time shall remain the bylaws of the Surviving Corporation vntil altersd or
rinended as provided in such bylaws,

25  Bogrd of Directors.  The Board of Directors of Parent Corporation shall
continue to serve as the Board of Direstors of the Surviving Corporation, and shail hold
office from end after the Effective Time until thefr respective successors are cdeoctad and
qualify or ontl the earlier of their respective death, resignation or removal.

26  Officers. The officers of Pavent Corporation shall continte to serve as the
offlcers of the Surviving Corperation, and shall bold affice from and after the Effective
Time untjl their respective successors are appointed and qualified or untjl the eartier of
thair respective death, resignation or removal.

BECTION 3
MANNER OF CONVERTING SHARER

The issued and onitstanding shares of the Merging Corporation shall be canceled
and cease o exist by virtue of the Meger ot the Bffective Time. The Issued and
outstanding shares of Surviving Corporation shall remain fzsued and ouistanding and
shall be unaffected by the Merger.

SECTION 4
MISCELLANEOUR

4.1  Further Aganrgnges. Fach paxty fo this Agreement and Plan of Merger
agrees 1o do such things as may be reasonably requested by the other pasty in. order to
more effectively consummate or docgment the transactions contemplated by fhis
Agreement 2nd Pien of Merger,

42  Plan of Reorganizalipn. Each of the parfies ixtends for the Merper to
qualify as a tax-fiee reorganization within the meaning of Sectlon 368 of the Internal
Reverme Code of 1986, as amended (the “Tax Code™). Each of the parties also intends
for this Agreement and Plan of Merger 10 conzthiute a plan of reorganization within the
meaning of Sectlon 368 of the Tax Code and the Treasury Regulations thereunder, apd
each party o this Agreement and Plan of Merger hereby adopts such plem of
reorganization.

A
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IN WITWNESS WHEREOF, the undersigned corporations have camsed this
Agreement and Plan of Merger 10 be executed by ther duly suthorized officers as of the
dazg first above written.

MERGING CORPORATION:

Executive Vice President and
Genersl Counsal

SURVIVING CORPORATION:
NUI CAPIT. RP.

Paul B Shimta
Execidive Vice Prosident and
General Counsel
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