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ARTICLES OF MERGER

=3[ 0Y
(Profit Corporations) /
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.
First: The name and jurisdiction of the gurviving corporation:
Name Jurisdiction Document Numbeg
: N (If known applicable)
N&B Industries, Inc. Delaware
Second: The name and jurisdiction of each merging corporation:
Name Jurisdigtion Document Number
(If known/ applicablc)
Nurre Caxton Company Florida 668323
o
W & B Marketing, Inc. Califgmia <
o) [7i9a]
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Third: The Plan of Merger is attached. \? '-g“r-“\
— A
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida o @
Department of State.
OR 12 (31 /08 {Emtzr a specific date. NOTE: An effectivé date cannot be prior 1o the date of filing or more
than 90 days after merger file date.}
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on
12/17/08

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and sharehoider approval was not required.

12/17/08

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

and shareholder approval was not required.

(dtrach additional sheels if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individuat & Title

N&B Industrias, Inc.
Nurre Caxton Company

Seth Hollander - Vice President & Secrelary

Seth Hollander - Vice President & Sacretary
p
. W & B Marketing, Inc. (’Jb I A ~"""" Seth Hallander - Vice President & Sacretary

| (((F108000277230 3)))
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LAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Fiorida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation,

The name and jurisdiction ofthe parent corporation owning at least 80 percent of the outstanding shares of tach
class of the subsidiary corporation:

Name Jurisdiction
N&B Industries, Inc. ' Delaware

The name and jurisdiction of cach subsidiaxry corporation:

Name Jurigdiction
Nurre Caxton Company Florida
W & B Marketing, Inc. California

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securitics of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows: .

NEE INDUSTRIES, INC. (ithe "Corporation”), a corporation organized and existing unde- tha Ganersl Corparation Law of the State of Detaware (the
“DGCL"), wae incorporated on July 1, 1856, purauant to the DGCL and is axisting thereunder. Nurfe Caxton Company ("Nurrms Caxion”), a Florkda
corporation, was incorporatod on May 1, 1880 pursuant i tha laws of the Stots of Flasida and is existing thereunder. W & B Marksting, Inc, ("W & B*),a
Callformia corparation was incorporated on Saptember 11, 1885 pursusnt to the laws of the Stats of California and is sxisting therounder. The
Corporetion owns {J) 100% of the outstanding shares of common stock, par value $0.50 par share, of Nurre Caxton {the “Nwre Caodon Shares’™), the
Nurra Caxton Shares being the only class of capital stock of Nume Caxdan of which thera am outstanding shases that, absent Saction 253 of tha DGCL,
would be entitiod 10 volp on the Merger (o3 defined balow), and (i) 100% of the outstanding shorma of capitat stock of W & B (the "W & B Shares™), the W
4 B Shares being the only class of capltal stock of W & B of which there are outstanding shares that. sbsent Section 253 of the DGOL, wolsd be enfitiad
to vote on the Merger. By resolutions of the Board of Directors of the Corporation, duly adoptad and filed with the minutes of the: Corporation, pursuant to
Section 141{f) of tha DGCL, the Morger was approved. Sharshalder approval of the Merger Is not requined by the DGCL, the lows of the State of Florkda
or the laws of the State of California, Efective December 31, 2008, after the fling of the Dalaware Cartificats of Qunership and Mergar with the
Secretary of State of tha Stas of Detaware, and the fling of the Articios of Marger with the Secretary of State of ths State of Florida, each of Nurrs
Caxton and W & B shall, merpe Rsalf into the Corporation (the "Merpsr™), with the Corporalion cortinuing as the surviving corporation,

(Attach additional sheets if necessary)
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