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ARTICLES OF MERGER
OF
PENCH. MIERGING CORP
AND
J.R.MOON PENCIL CO L INC.

T'o the Secretary of State
State of Tennessce

Pursuant to the provitions of the Tennessee Business Corporaticn Act governing
the merger of a domestic parent business corporation 1into ity domestic wholly-owned subsidiary
business corporation, the domestic parcnt business corporation herematier named does hereby
subimit the following articles of meryger

Lo The name of the subsidiuy corporation, which 1y o business corporation
organized under the laws of the Stae ol Fennessee, and which 1s subject w provisions of the
Fennessee Business Corporation Ac . v J R Moon Pencrl Co, Ine ("Pencit™),

2. The name of the parent corporation, which iy a business corporation organized
under the Taws of the State of Tennessee . and which 1y subject w the provisions of the Tennessee
Business Corpotation Act, is Pencil Merging Corp. ("Pencil Merging™)

3. Al outstanding shares of capiral stock of Peacil are owned by Pencil Merging.

oo Pursuant 1o $48 21 1070y of the Tenaessee Business Corporation Act,
which requizes approval of the Plie of Merger by the sharcholders of e parent corporation,
the tollowung Plan of Merger set toth below hus been approved by the atfinnative vote of the
holdere of all outstanding shares of capital stock ol Pencil Merging

S. Tho following i the Plan ot Merger for merging Pencil Merging into Pencil
av approved by resolution of the Heard of Directors of Pencyd Merging

"a. Pencil Morging. which 15 a business corporation of the State of Tennessee
and 1s the parant corporation and thy owner ot all ot the outstandimyg shares of Pencil which s
u business corporation of the State ¢f Tennessee and the subsidiary corporation, hereby merges

Pencil Merging into Pencil pursuant to the provisions of the Tennessee Business Corporation
Act
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"b. The scparate exisicnce of Pencil Merging shall cease at the effective time and
date of the merger pursuant 1o the provisions of the Tennessee Business Corporation Act; and
Penei} shall cortinue its existence as the surviving corporation pursuant to the provisions of the
Tennessce Business Corporatici Act.

“¢. Fach share of the common stock of Pencil Merging 1ssued and outstanding
immediately prior w the merger, by v rtue of the merger and without any further action on the
part of the holder thercof, shall be cenverted into one share of common stock of Pencil, and
cach share of the common stock of Pencil tssued and oulstanding immediately prior to the

merger, by virtue of the merger anc withoul any further action on the pan of the holders
thereof, shall ccase o exist and be decmed canceled.

"d. The Board of Directors and the proper officers of Pencil Merging ure hereby
suthotized, empowered, and directed (o do any and all acts and things, and o make, exccule,
deliver. file, und/ur record any and all v truments, papers, and documents which shall be or
Become ReCessary, proper, or CoONvenint 1o Carry out or put 1mto effect any ot the provisions of
this Plan of Merger or of the merger heremn provided for.”

. Pencil Merging s the sole sharcholder ot tecord of all of the isued shares
ot Pencil, and Pencil Merging wavec the mawhng of a copy of the Plan of Merger.*

*t. Article 1ot the Chater of Pencil, the surviving corporation, iy hereby
amended 1o read ay follows: " The naane of the corporation shall be "Moon Products, e ™"

[ The rest of this page 15 intentionally lett blank]
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*y. The effechve tn e and date of the merger heresn provided for shall be the
date st forth below.” -

Executed on /!f.*.) IV gul

PENCIL MERGING CORP,

! ,/‘ 7
- 7 4
e
By i LL
LR S g N
Name: ITomas S. Ablum
Capacny: President
Ve YO NTIC LONOS OB T OR MY a9 149 )
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g. The cffective time .nd date of the merger herewn provided for shall be the
date set torth below

Execuled on }-f'} Su 99N,

R MOON PENCIE CO., INC, §
By ¥ e csmmas 2 :
Name: Ronme Erwin Z
Capacity: '. f ;” O e, &
i
!
!

S !
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ARTICTES OF MERGER
{ );
MOON PRODUCTS, INC.
AND
ERASER PRODUCTS CO., INC.
AND

TENNES R BOX CO,, INC.

To the Secretary of State
State of Tenpessee

Pursuant to the provisions of the Tennessee Business Corporation Act goveriing
the merger of a domestic wholly owncd subsidiary business corporation into its domestic pasen
business corporation, the domestic parent business corporation hereinalter named does hereby
submit the following articles of merge

. The nane of the subediary corporation, which s @ business corporation
organzed under the Jaws of the State of Tennessee, and which is subject 1o provisions of the
Tennessee Business Corporation Act, 1s Fraser Products Co., e, (CErawer™),

s The name o! Treer's subsidiary corporation, which s a bustness
corpotation orgaized under the laws of e Stale of Teanessee, and which 1 subject 10
provisions of the Teonessee Business Co poration Act, 18 Tennessee Box Co., Inc. ("Box™)

A The name of the parent -orporation, which is a businesy corpuration arganized
under the laws of the State of Tennessee. ad which s subject to the provisions of the Tennessee
Business Corporation Act, 1s Moon Prodacis, Ine. ("Moon™).

4. Al outstanding shares of capital stock of Eraser are owned by Moon. Al
outstanding shares of capital stock ot Boare owned by Eraser.

S, Pursuant to §48-21 5107 (md) of the Tennossee Business Corporation Act, no
vole of the shareholders of Pencil, Fraser or Box is required for this merger, and the following
Plan of Merger set forth below was approved by the Board of Directors of Moon, Eraser and
Box on April 30, 1998,
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6. The following is the Plan o1 Merger for merging Eraser and Box inw Moon
8 afproved by resojution of the Board of Directors of Moon.
“a. Moon, which 1s a busiaess corporation of the State of Tennessee and is the
- parent corporation and the owner of all of the outstanding shares of Eraser which is a business
corparation of the State of Tennessee and the subsidiary corporation, hereby merges Eraser and
Box (Eraser’'s subsidiary) into Moon pursuant 1o the provisions of the Tennessee Business
Corporation Act.

“h. The separate existence of kraser and B3ox shall cease at the etfective time and
date of the merger pursuant 1o the piovisions of the Tennessee Business Corporation Act and
Moon shall coninue 1s existence as the sarviving corporation pursuant to the provisions of the
Tennessce Business Corporation Act.

"¢ Lach share of the conmon stock of Lraser and Box issucd and oulstunding
immediately prior o the merger ahall, bo virtue of the merger and without any further action
on the part of the holder thereof, cease (o et and he deemed canceled, and cach share of the
commuon stock of Moon sssued and outstinding unmediately prior to the merger, shall, by vinue

of the merger and without any further swnon on the part of the holders thercof, continue
outstanding and remann unaftected.

"d o Ihe Board of Directors and the proper olticers of Moon are hereby
authorized, empowered, and directed to o any and all acty and tings, and 1o make, execute,
deliver, file, wnd/or record any and all instruments, papers, and documents which shall be or
Decome necesaany . proper, or convenent (o carry out or put into effect any of the provisions of
this Plan of Merger or of the merger he-ein provided for®

“e o Moon iy the sole shurehobder of record of wll ot the issued shares of Eraser
and Moon waved the maahing of a copy ot the Pl ol Merger. Eraser iy the sole sharcholder
of record of all ol the isuced shares of Boxand Braser winved the mailing of u copy of the Plan
of Mergers.”

Tt The eftective time wd date of the merger herein provided tor shall be the
date set forth below "
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> ["; ’ } ” fr
Executed on [’ Y1998,

MOON PRODUCTS, INC.

PPERET

> O

By: dhn._m R . e e
Name: Ronnie Erwin

Capacity: President and
Chief Executive Otfticer

ERASER PRODUCTS CO. L INC

« o L
”y ..!E,—«‘:AM‘:.. ...(L:a‘l-rl.‘; P

Nine: Ronnie Firwin
Capacity: President and

Chief Executive Otticer

FENNESSEE BOX €O INC

T, <

N e
“) bﬂd“-—ﬁ_w.‘;:w.
Nume: Ronnie Lrwin
Capacity; President and
Chiet Exccutive Otticer
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Secreiary of State
Corporations Section
James K. Polk Building, Suite 1800
Nashville, Tennessee 37243-0306

TO:
THE SEARCH IS ON
PO BOX 120598

NASHVILLE, TN 37212

ISSUANCE DATE: 07/29/1998
REQUEST NUMBER: 98210104

CHARTER/QUALIFICATION DATE: 10/19/1961
STATUS: ACTIVE

CORPORATE EXPIRATION DATE: PERPETUAL
CONTROL NUMBER: 0021620
JURISDICTION: TENNESSEE

REQUESTED BY:
THE SEARCH IS ON
PO BOX 120598

NASHVILLE, TN 37212

I, RILEY ¢ DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HEREBY CERTIFY THAT

"MOON

“RODUCTS INC."

WAS INCORPORATED OR QUALIFIED TO DO BUSINESS IN THE STATE OF TENNESSEE ON THE

ABOVE DATE, AND THAT THE ATTACHED DCCUMENT(S

DATE(S) AS ‘BELOW INDICATED:

REFERENCE DAT E FILED

NUMBER
3503-2324 05/01/1998 MERGER
3503-2329 05/01/1998 MER3ER

FOR: REQUEST FOR COPIES

FROM:

TSIO (BOX 120598)
P. BOX 120598

NASHVILLE, TN 37212-0000

N4 5
RECORDEID: 08/05/1998

FILING TYPE

} WAS/WERE FILED IN OFFICE ON THE

FILING ACTION
NAM DUR STK PRN OFC AGT INC MAL FYC

ON DATE: 07/29/98

FEES
RECEIVED: 5240.00 $50.00
TOTAL PAYMENT RECEIVED: $240.00

RECEIPT NUMBER: 00002344107
ACCOUNT NUMBER: 00000499

RILEY C. DARNELL

SECRETARY OF STATE
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