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COTEDRC

Bepartment of State

[ certify the attached js a true and comect copy . of the Articles of Merger, filed on
January 20, 2000, for WINDMEHE CORPORATION, the' surviving Florida
entity, as shown by the records of this office.

The document number of this éntity is P95000028274.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twentieth day of January, 2000

Kt Bl
. Ratherine Harris

(Szm-tmrg u;fcgfzdz
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FILED

ARTICLES OF MERGER 00 JEN 20 PY |: 9,
 _SECRETAR
OF IALLAHASSEE?FFE(E?JEA

WINDMERE INNOVATIVE PET PRODUCTS, INC,, a Florida corporation
INTO
WINDMERE CORPORATION, a Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, WINDMERE INNOVATIVE PET PRODUCTS, INC., a Florida corporation
(“Windmere Innovative Pet Products™), and WINDMERE CORPORATION, a Florida
corporation (“Windmere”), adopt the following Articles of Merger for the purpose of merging
‘Windmere Innovative Pet Products with and into Windmere.

FIRST: ‘The Agreement and Plan of Merger (the “Plan of Merger”) is attached as
Exhibil AL

SECOND: The Plan of Merger between Windmere and Windmere Innovative Pet
Products was adopted by (i) the Board of Directors and the sole sharehiolder of Windmere on
December 31, 1999 and (ii) the Board of Directors and the sole shareholder of Windmere
Innovative Pet Products on December 31, 1999,

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
the parties hereto as of the 31™ day of December, 1959.

"'WINDMERE INNOVATIVE PET PRODUCTS, INC.

;
Burton A. Hoglig, President
WINDMERE CORPORATION

Burton A Hodig, Vice Prc§{dcnt, Finance
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EXHIBI

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated December 31, 1999, between
WINDMERE INNOVATIVE PET PRODUCTS, INC., a Florida corporation (“Windmere
Inmovative Pet Products™), and WINDMERE CORPORATION, a Flonda -corporation

(“Windmere” or the "Surviving Corporation").

WHEREAS, Windmere, and Windmere [nnovative Pet Products desire to effect the
stetutory merger of Windmere Innovative Pet Products with and into Windmere, with Windmere to

survive such merger.

1. Constituent Corporations. Windmere and Windmere Innovative Pet Products
shall be parties to the merger (the "Merger") of Windmere Innovative Pet Products with and into

Windmere.

2. j]fgn:ghs and Conditions of Merger. Windmere Innovative Pet Products (the

"Constituent Corporation™) shall, pursuant to the provisions of the Florida Business Corporation
Act (the "BCA"), be merged with and into Windmere, which shall continue to exist pursuant to the
laws of the State of Florida. Upon the cffective date of the Merger (as set forth in paragraph 7) (the
"Effective Date"), the existence of the Constituent Corporation shall cease. On the Effective Date,
the Surviving Corporation shall assume the obligations of the Constituent Corporation.

3. Capital Stock: Conversion of Shares. Upon the Effective Date, all outstanding

shares of common stock, $0.01 par value per share, of Windmere Innovative Pet Products issued
and outstanding immediately prior to the Effective Date shall, immediately after the Merger, be
retired. Upon the Effective Date, all outstanding shares of common stock, $0.01 par value per
share, of Windmere shall for all purposes be deemed to evidence the ownership of the same mumber
ofshares of Windmere as outstanding immediately prior to the Effective Date.

4. Articles of Incorporation. The Amended and Restated Articles of Incorporation of
VWindmere as of the Effective Date (as dcfined below) shall be the Articles of Incorporation of the
Surviving Corporation and shall continue in full force and effect unti] changed, altcred or amended
as therein provided and in the manner prescribed by the laws of the State of Florida.

5. Bylaws. The Bylaws of Windmere as of the Effective Date shall be the Bylaws of
the Surviving Corporation and shall continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescribed by the laws of the State of Florida

6. Directors and Officers. The directers and officers of Windmere in office on the
Effective Dale shall continue o be the directors and officers of the Surviving Corporation, all of
whom shall hold their directorships and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated in accordance with the Bylaws of
tae Surviving Corporation.
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7. Effective Date. Thc Merger shall become effective on the dale (the "Eflective
Date") on which Articles of Merger have been filed with the Secretary of State of the State of

' Florida.

8. Amendment of Plan of Merger. The Board of Directors of Windmere and

Windmere Innovative Pet Products are authorized lo amend this Plan of Merger at any time prior to
the Effective Date, subject to Section 607.1103(8) of the BCA.

WINDMERE INNOVATIVE PET PRODUCTS, INC.

By:

[ "\
Burton Aﬁ{onig,]@rcsidefnt

WINDMERE CORPORATION

By:

Burton A (Honi g, Vick President, Finance
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