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CERTIFICATE AND ARTICLES OF MERGER

OF
U.S. BLOCK CORP. =g 8
P2

INTO oE o
WHIBCO, INC. == 9 T
e~
TO:  The Secretary of State e Ak
State of New Jersey r . = O

S W

The Department of State grjr =
State of Florida -

Pursuant to the provisions of Section 14A:10-7 of the New Jersey Business Corporation
Act and Section 607.1107 of the Florida Business Corporation Act, the undersigﬁed corporations L
hereby execute the following Certificate and Articles of Merger:
ARTICLEI
U.S. BLOCK CORP., a Florida corporation (the "Company™), shall be merged into
WHIBCQO, INC., a New Jersey corporation (the "Surviving Corporation” and, iogether with the
Company, the "Constituent Corporatioxis“).
ARTICLE I
The name of the Surviving Corporation after the effective date of the Merger shall be
WHIBCO, INC.
ARTICLEIII
A copy of the Agreement and Plan of Merger (the "Plan of Merger") is attached to and
made a part of this Certificate and Articles of Merger. The Plan of Merger was approved by (i)
the sole shareholder entitled to vote thereon of the Company by written consent dated

QOclo bor 3, 1999 and (ii) the Board of Directors of the Surviving Corporation by

unanimous written consent dated (2@ v~ 34—, 1999, in the manner prescribed by the New

Jersey Business Corporation Act and the Florida Business Corporation Act, as applicable.



ARTICLEIV
As to the Company, the shareholders who are entitled to vote, the number of shares
outstanding entitled to vote on the Plan of Merger, and the number of shares which voted for and

against the Plan of Merger, are:

Designation and
Total Number
Name of of Shares Total Shares Total Shares
Corporation . Outstanding Voted For_ Voted Against
U.S. BLOCK CORP. 18O shares of
Common Stock ico - _0 e

As to the Surviving Corporation, the Plan of Merger was approved by the Board of
Directors and no vote of the shareholders was required because this merger is governed by
Section 14A:10-3(4) of the New Jersey Business Corporation Act and Section 607.1103(7) of the

Florida Business Corporation Act.

Dated: Qcleh2 p‘ﬂ‘%‘\ ) 1J.S. BLOCK CORP.

Dated: R4 W}HBEE, INz :
By:

Tame: Lo
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AGREEMENT AND PLAN OF MERGER
U.S. BLO%FI‘{ CORP.
INTO
WHIBCO, INC.

AGREEMENT OF MERGER dated (XA~ 23, 1999 (the "Agreement™), by and
between U.S. BLOCK CORP., a Florida corporation (the "Company™), and WHIBCO, INC., a
New Jersey corporation (the "Surviving Corporation"), said corporations being hereinafter
collectively referred to as the "Constituent Corporations".

WHEREAS, the sole shareholder and all of the directors of the Company and all of the
directors of the Surviving Corporation deem it desirable and in the best interest of the
Constituent Corporations that the Company be merged into the Surviving Corporation.

NOW, THEREFORE, in consideration of the mutual covenants and premises herein
contained, the Constituent Corporations agree, pursuant to the applicable provisions of the New
Jersey Business Cotporation Act and the Florida Business Corporation Act, that the Company
shall be merged into the Surviving Corporation as a single corporation (the "Merger") and that
the terms of such Merger and the mode of carrying the same into effect are and shall be as
follows:

ARTICLE ]

The Company shall be merged into the Surviving Corporation and the corporate existence

of the Company shall cease and the corporate existence of the Surviving Corporation shall

continue under the name WHIBCO, INC., and the Surviving Corporation shall become the owner

without transfer of all rights and property of the Company and the Surviving Corporation shall




become subject to all the debts and liabilities of the Company in the same manner as if the
Surviving Corporation had itself incurred them.
ARTICLE I
The Certificate of Incorporation of the Surviving Corporation, as in effect immediately
prior to the effective date of the Merger, shall be and continue to be the Certificate of
Incorporation of the Surviving Corporation.
ARTICLE 11
The By-Laws of the Surviving Corporation, as in effect immediately prior to the effective
date of the Merger, shall be and continue to be the By-Laws of the Surviving Corporation until
thereafter amended.
| ARTICLE IV
As of the effective date of the Merger, those persons who immediately prior thereto were
the di1:ectors and officers of the Surviving Corporation shall continue to serve as directors and
officers of the Surviving Corporation unti] their successors are duly elected and qualified.
ARTICLEV
The manner and basis of dealing with the outstanding shares of capital stock of the
Constituent Corporations shall be as follows:
(a) On the effective date of the Merger, the i{_};g_ shares of the Company's
Common Stock, no par value, issued and outstanding immediately prior to the effective date of
the Merger (said \o®shares represent all of the issued and outstanding stock of the Company
prior to the effective date of the Merger) shall, by virtue of the Merger, be eliminated and cease
to exist, and the certificates representing such shares shall be cancelled and retired of record, and
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no additional shares, other securities, obligations or cash of the Surviving Corporation shall be
issued in exchange thereof.

(b)  None of the shares of the Stock of the Surviving Corporation issued at the
effective time of the Merger shall be converted, as a result of the merger, but all such shares shall
remain issued shares of Stock of the Surviving Corporation.

ARTICLE VI
This Agreement has been approved and adopted by the sole shareholder and the Board of
Directors of the Company and the Board of Directors of the Surviving Corporation as provided
by law. Subject to the conditions contained in this Agreement, a Certificate and Articles of
Merger shall be executed and delivered to the Secretary of State of New J ersey for filing in
accordance with the New Jersey Business Corporation Act and the Department of State of the
State of Florida in accordance with the Florida Business Corporation Act.
ARTICLE VII
Anything herein to the contrary notwithstanding, this Agreement and Plan of Merger may
be terminated and abandoned at any time before the effective date of the Merger, whether before
or after adoption or approval of this Agreement, or at the direction of the board of directors of
either Constituent Corporation.
ARTICLE VIII

This Agreement and Plan of Merger shall be effective on the date hereof.



IN WITNESS WHEREOF, this Agreement has been duly executed on the day and year

first above written.
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U.S. BLOCK CORP.

. ‘A
BY: =
Name: {\zd< B W

WHIBCO, INC.

e D

Name L)c,d
Title: @{3\




