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COVERIZE'ITER

TO: Amendment Section
‘Division of Corporations

SUBJECT: _ L BBJ Products, Inc.
Narmo of Surviving Corpormiion

The enslosed Asticles of Merger and foc are submitted for filing.

Please. return. all canespondence sonceming this matter to following:

My Montagnine
Contact Pitaco

Unilever

800 Sylvan Avexiu

. Englewood Chiffx, NJ 07632
CityiSinta and Zip Coike

_ mary.opagnina@uoilever.com.
B-mall wddress: (be used Tar fature onial epart notiication)

For further infermation concerning this maticy; please call:

Mary Montagnina At 201 894-2790
Name of Copact Porson” Ama Code & Deytims Telephane Number

B contiticd copy (optional) $8.75 (Pleass send av addisional copy of your docament If s cortified sapy s requcsiod)

STREET ADDRESS: MAILING ADDRESS:
Amendment-Section Amendment Scction

* Division of Corporations Division of Corporations
Clifton Building ) 'P.0. Box 6327
2661 Exstutive Center Circlo Tallahassce, Floride 32314
Tallahassee,. Florida 32301




My T
ARTICLES OF MERGER sse 23 g, P
L "'E"?'A - ;
(Erofit Corporations) ‘F':‘*’f‘l.*ﬁgﬁ‘;”g S8 g
The fallowingartictes.of mergerare submitted in acoordance with the Florida Business Corparation Aet, EE i @ﬁj[()“:”
‘pursuini t section 6071103, Flotida Statutes, A

First; The:tiatne and jurisdictiotiof the surviving corpoiation:

Name Ryrigdiction Document Number
(If kmaway! applicable)

Rl —  Fldd STI8N.

Second: The name and jurisdiction of cach-merging corporation:-

"Name Jurisdiction ‘Document. Nurmber
‘A noia/ aplicable)

Emeralf Manufschuring Company. . Flodda 67780

BRI Prdugis, Inc: Florida 677800

“Thid; The Plan of Merger ia attached..

Fnurﬂl. The merger shall become effective on the date the Articles of Merger ere filed with the Florida |
' snt-of State. . -

QR 12 f 30 [ 201! (Engers specific date. NOTE: An effective date cannos be prior 10-the date of filing or mone

than 90:dsys. afler marger (il dats.)
Fifth: Adoptionof Metger by gurviving corporation - (COMELETE ONLY ONE STATEMENT)
‘The: PlanoEMu;ger was adopted by the sharchalders. of the surviving comoration on 12221011

The. PlannfMerger was. zdoptt.dby the board:of directors of the surviving corparsticn.cn
and sharchalder approval was not reduired,

-Stithis Adoption of Merger by merging comoration(s) (COMPLETE ONLY mu: STATEMENT)
The Plan of Merger was.adopted by the sherholdecs of the merging corporation(s) e 120222091

The leoﬁMerg:r was adapied by the-board of directors. of the merging corporation(s) on
o and;shareholder apprbyval was not required.

(Anach additional sheets if recessary)

LD - BSRGo0y T Byuidy O




Seventh: |

FOR EACH COR

Name of Comporation. -Signature ofun Officeror Typed or Printed Name of Individug] & Title:

Emereid Mapiiaenuring Company: @ﬂ&m&é | David A. Schvartz, President
BA] Products, Toc. @S’/fhu{ Devid A. Schwartz, President
' 8




AGREEMENT AND PLAN OF MERGER
by.and between .

EMERALD MANUFACTURING COMPANY
aFlarida corporation

-and

BBJ PRODUCTS, INC.
‘a'Florida Corporation

AGREEMENT AND PLAN OF MERGER (“Agrecment™) made by and between:
Emezald Manufacturing Company (“Emersld”); e Florida corporation, and BBJ Produets, Inc,
cgrporation (“BBI"), & Florida corporation, which comarations are sometimes referred jo herein
individually as-a *Constimuent Corporation” and collectively as “Constituent Cosperations,”™

WITNESSETH:

WHEREAS, the Board of Directors of each of the Constitnent Corporations
deems it advisable:and in the bestinterests of each of the Constituent Corporations and its
shareholders thet Emierald be.merged with and into 8BI (“the Sumvmg Corporation™) as
permitted by the Florida Business'Carporation. Act under and pursuant to-the térms hereinafter
set forth;

NOW, THEREFORE, the partics hereto have agreed as follows:

ARTICLE]
PLAN OF MERGER

1,01, Plan Adogted. A plan of merger of each of the Constituent Corporations is
adopted as follows:

(i) The Constitnte Corporations to thie merger are Emerald and BB],
(2) As to each Constituent Corporation, the designation and number of

antstanding shares of each class and series. and the: voting xights thereof are.as
Follows:




Designation and Class.or

nuber of shares series of Shares enfitled
‘ in'each class or shares entitled tovoteas e
Name of Corporation. Series outstading fovote = classorseries
Emerald Maviooraring
Company: 1,600 Common 1,000
BRJ. Products, Inc. 100 Common 100

(3) Upon tlie Effectivé Time of the Merger, as hereinafier defined, Emerald shall
be-mergedl with and into BBY (the “Merger™).

(4) The Surviving Corporation shall be BRI.

{5) Ugon the Effective Time of the Merger, the separate existence of Emerald
shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the rights and property of Emernld end shall be subject to-all
the.debts and liabilities:of Emerald.

(6) On and after the Effective Tinie of the Merger, the Surviving Carporation
shall carry an ifs business with the assets of Emerald, as well as with the
asagts of the Surviving Comoration,

(P Upon.the Effective Time of the Merger, each share.of Emerald.Common
Stock-outstending immoediately friorto the merger-shall be cancelled by
virtug of the merger without any action on the part of the holder thereaf.

1.02  Effective Time of the Merger. Upon approval of this Agreement in.
accardance, with applicable law, the Merger shall become effective on December 30,.2011,
provided appro pdmAmdesofMer oemﬁed,mutedandaclmoudedgedaspmvﬁedby
luw,mﬁletiwﬂhtheSmtar}rofsm of Flerlda in accordance with the applicable laws (the.
“Eféctive Time:of the Merger”).

ARTICLEIT

-ARTICLES OF INCORPORATION

201 The Articles of Incarporation of BBJ shall be the Axticles of
Ineorporation of the Surviving Carporatior:
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ARTICLE IT
‘DIRECTORS AND OFFICERS

3,01 Directors. Upon the Effective Time of the Merger, the directors of BBJ
shaﬂbemedqumﬂapnmuﬂicecfthaSwmgCoxpom

3.02 Vacancies; lfavacancyshallcmstonﬂmBoa:dofDlmmrs ofthe
Surviving € yay the Effective Time.ofthe Merger, such vacancy may be filled as
provided by the: byalaws of the Surviving Corpoation.

3.03 Qfficers, Al persons who as of the Effective Tims of the Marger are.

officers ofthe Surviving Corporation shall remain officers.of the Surviving Corparation until the-

Board of Directors of the Surviving Cc _ _nmayeleetomppomtm;haddmonalur
roplacement officers as:it may deterrvine in accordznce with the by-laws of the Surviving

Corpération,

ARTICLE IV
BY-LAWS

. 401 The by-laws of BBJ, as cxisting as of the Effective Time of the Merger;.
shall continne asthie byslaws of the Surviving Corporation unti] amended, altered or repealed as
provided therein.or in the Articles of acorporaiion of the Surviving Corporation or.as provided
by law..

ARTICLE Y
$.01 The Agreemetit may be mmmthgmmhmmdudfoxmay
be abandaned, by mistual:consent of thexespestive Boards of directors of the Constituent

Comnwdam&twmmmwﬂwﬁlmsnfmemmlﬁofm«wahmmmttha:ger
firovided for in this:Agreement in the office of the Secretary of State of Floida.




_ IN WITNESS WHERECF, ﬂwAgwmzm,hawngﬁmbwndulYﬂPchdby
the respestive board of directors.of each Constituent Corparation, is hercby executed on behalf
;g%ﬂammtﬂmmnm by: its respestive officers thersunto duly authorized on the
date OW.

Dated asiofs. December 22,2011 By: ®j 5;{4&»-,,6"

‘Difsd as of. December 22,2011 By: D—’ *Sd’bqﬁf




