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COVERLETTER
TO: Amendment Section
Division of Corporatians
'SUBJECT: ‘Emerald Munufactudng Company
Nams of Surviving Corporation

‘The enclosed Aniclesof Merger and fee are submitted: for filing.
Pleasereturn all'épmcsppnﬂﬁ_n_ce' copcaming this matter to following:

Mury Montagnino

Coptant Parsc 8

Unilever
= P“’F

BOD Sidvan Avemus
Addroas

Englewood Clffs, NT 07632
‘City/Smte nnd Zip Codo

mary.moptagriso@unilever.com
I () % enuual mepart nobficanon)

For further information conceming this mater, please call:

Mury Mowtagnino. At( 1 894-2790
Name of Comioct Person ~ " Arca Code & Daytime Tplsphoas Nyumbar

E Certified copy (optional) $8.75 (Please send an additioual copy of your document if a ecrtifiod copy is requested)

STREET.-ADDRESS: MAJLING ADDRESS:.
Amendment Section Amendment Section
Division of Corparations Division of i
Clifion Building P.0. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314
Tallahadées, Fiarida 32301




ARTICLES OF MERGER Loy
(Profit Corporations) }#(G‘?" 4
Yoy, 21 4 0.
The following articles of merger.are submitted. in accordance with the Flanda Busmcss Corpmatmﬁi&'é;" Do 95'
DUISUANE L0 section 607.1105, Florida Statutes. 3 #y it
First: The nme.andfjmisdintiun of the surviving corporation: et
fimovay agplicablis)
Emetald Manufactring Comipany ‘Flatida 677801
Second: Tho name and jurisdiction of each merging corporation:
Name. Jurisdicti Document Number
(1f kngwe/ applicablc)
‘Specown Land Campany: , Florida ‘H35930.
S Ii'l'l 4.E.. s sc . R . H.’ smol.

Third: The Ptan.of Megger is-attached.

Fourth: The merger-shalt becomecffective onthe date the Artigles of Merger are-filed with the Florida,
Department: ‘of State.

OR 12 4 30. }2011 (Eister & spocificdate, NOTE: AncﬁhmvedmO:anotbeprmtothcdmefﬁMOrm
‘thian 90 dyys-sfter merger file date.)

Fifth: Adopnonof Merger by survivifig corporation - (Cordl'w.'m ONLY ONE STATEMENT)
The Plan of Merger was. adom&d by the shareholders of the surviving corpatation on _ 122272011

ThePlan of Marger.was adopted. by the boand.of dirsctors of the surviving corporation oa
-and:shareholdér approval was nat mqum:d

Sixthi Adoption of Merger by tgerging somporation(s) {CQMPLETB ONLY-ONE STATEMENT)
The Plan of Merger. was adopted by the shereholders of the merging garporation(s) on 12/22/2011

The Plag.of Merger. was adopied by the board of directors of the merging corporation(s)-on
and sharoholder approval wes not required.

{Anach additional shegts if necessary)

FLOGY - D3GR & Y Syt Cnline




Sevesth: SIGNA

Director

¥0 [CHC TION

Typed or Pri >0f-i':T‘"

David A. Schwartz, President

‘David A..Schwartz, President

FLO - S04/ 1008 CT Kypia Coling,




AGREEMENT AND PLAN OF MERGER
by and between

SPECTRUM LAND COMPANY
a'Florida corporation

and

EMERALD MANUFACTURING COMPANY
& Florida Corporation

AGREEMENT AND PLAN OF. MERGER. (“Agreement') made by and between
Spectriun Land Company (“Specizimy™), & Florida corperation, -and Emerald Manufacturing
Companycmpomtwn (“Emerald”),-a Florida carporation, which carporations are sametines
referpéd to hesedi individually.as-a “Constituent Corporation” and collectively as “Constituent
Corparations™

WITNESSETH:
WHEREAS, the:Boayd of Directors of ¢ach of the Constituent Corparations
deems it advisable and in the best interests-of each of the Constituent Carporations-and its

shareholders: mmwwmmdmwgm_mmm@m"m
pmmmdbrtheﬂnndaBusmsCommnAaundﬂmdmmmthetems hersinafier

'NOW, THEREFORE, the parties hereto have agreed 2s-follows:

ARTICLE.X
PLAN OF MERGER
1.0% Plan Adopisd. A plan of merger of each of the Constinient Corporatians is

adopted-as follows:.
€1 The Constinge Corporations to themarger are. Spectrum and Emerald.



(2). As:to.each-Constituent Corporation, the designation and nimber of
outstanding shares of each class and:series and the voting rights thereof are as

follows:
‘Designation and ‘Class or
number-of sliares: . seriesof Shares entitled
in ¢ach.class or . shares entitled to.vote as 2
Name:of Corporation Series omstanding 1o vote ‘ ¢lass or serigs
Spectrum Land Compeny 1,000 ‘Copymon, 1,000
Company 1000 Commaon. 1000

(3) Upon the Effective Time of the Merger, as. beremaﬁe:dt:ﬁned. Spectrum shall
be.merged with and into Emerald (the “Merger™).

(4). TlisSurvwmg‘ tving Corparati ‘onshﬂlbé'p‘_%ﬁ"

(5). Upontthﬂ'ecuva Time of the Mezgey, the sepamiz existence of Spectrum
shall-cease, and the Surviving Corporation shall succeed, without oftisr
transfer, toallﬂmngh;sandpmpenyaf_mmshaﬁbesubjmtoan
the debts- and liabilities of Spectrm,

(6) On:and after the Effective Time of the Merger, the Surviving Corporation
shall carry on its business with thie assets of Spectrum; as well as with the
asgets of the Surviving Carparation.

(%) Upon the Effective Time of the Merger, each share of Spectruny Common
tock  mmediately priop to the merger shall be cancelted by
virtue of the: mexgcrw:thout any action on the part of the holder thereof:

102 Effecfve Timeof the Merger, Upon approval of this Agreement in
accondance with applicable aw, the Merger shall become effective an December 30, 2011,
provided.an appropriate Articles.6f Merger, certified, executed and acknowledged as provided by
law, is filed with:the: Seczetary of State of Floridz in accordance with:the applicable laws (the
“Effective Time of the Merger™.

ARTICLET
ARTICLES OF INCORPORATION

2,01  The Asticles of Incorporation ofﬁnml_ shall be the- Articles of
Incorporation of the Surviving Corporation.




ARTICLE 1
DIRECTORS AND OFFICERS

3.01 Directors. Upon the Effective Time of the Merger, the directors of Emergld
sball be the directors thea:in uﬁce of the Surviving Co;poranon,

3:02. Vacancigs. If a-vacancy'shall exist on the Board. of Directors of the
Surviving Corporation at the Effective Tima.of the Merger, such vegancy may be-filled as
provided bytheby—laws of the Surviving Corporatlon.

3.03 Officers. Al persons who as of the Effective Time of the Merger are
officers'of thé Surviving Corporation shall remain officers of the: Surviving Corporation until the
Baard-of Directors:of this: Suiiving Corparation may elect or appoint such additional or
teplﬂmmofﬁcmas # may detenmine in accordance with the by-laws of the Surviving

ABRTICLE IV
BY-LAWS

401 The by-laws of Emerald, as existing as of the Effective Time of the Merger,
shall contimse as the by-laws:of the Surviving Corporation until amended, altered or repealed as
provided therein arin the Articles of Incorparation.of the Surviving Corporation or as provided
by law.

ARTICLE V'
TERMINATION
5.01 The Agicement may be terminated, and the marger herein provided for may
be abandoned, by rautual consent of the respective boands of directors of the Constitent

Co:pomnonsatwumcpnqnoth&ﬁliu.g oftheA:uclcsanergermﬂ:mpectmﬂmMuger
provided for ini:this Agreement in the: 5ffice of the Sec;rem!yofsme of Florida.



IN'WITNESS WHEREOQR, the Agreement, haying first been duly approved: by
the respective-baard of direstors of each Constiment Corparation, ishereby executed on bihalf
ofaqchsatd Constituent Corporaticns by. its respective officers thereunto duly’ authorized on the
date' indicated below:

Spéctmm Land Company,
a Florida corporation

Dated:as of: December 22, 2011 By: @-93/11 Mg/

" David A. Sphwartz
Precideat

Emezeld Magnfacturing Cormpany,
& Florida Corporation

Datéd as of: Pegeriber23, 2011 By: @f’ sylwés’ '

David Schwartz
Pregident.




