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CERTIFICATE OF MERGER i !
orF ~ State Treasurcy x

'_— Rgland Machold ¢

JA SEXAUER, INC, TRAYCO OF 5.C., MNC.
"MANAGEMENT SUPPLY COMPANY, AND
ONE SOURCE SUPPLY, INC.

INTC

WILMAR INDUSTRIES, fNC.

Purswnt to Seciton 14A:10-5.1 o7 the
Business Corpuration Act of the Statc of New Jerscy

-

Thcundersigred DO HERERY CERTIFY:

FIRST: The names of the forcign copstitumdt corporations, which .
are being merged inio ths surviving conslituent carporaiion, arc ss follows: JA. Scaauer,
Ing, ("Scxauer”} and Trayeo of S.C., Inc. (“Trayeo™), which arc busincss corpurations
incorporated -orated under the laws of the State of Delawate: Management Suoply Company
("Management Supply™), which is a busincss corporation incompomicd wnder the laws of
the State of Michigar; and One Sourc: Supply, Inc. (“One Source™) (collectively, the
“Subsldm-ks”} which is & busincss wmomhmmsomw,ed mdnr thc laws of (ic Stalc
of Florida. T

SECOND:  The name of the domestic constitncat corporation, which is
the surviving constiment corporztion, is Wikmar Industries, Inc. (“Wilmar'?).

) THRD: The Board of Directors of Wilnarhes duly adopted a Blan
of Merger, atached as Bxhibit A, setting forth the terms and conditions of the merger of
said corparations. :

FOURTH:  As to the following Subsidiaties, the sumbes of outstanding
shares, all of which arc common shares and owned by Wilmer, is as follows:

a3 Sexaper has 2,000 outstanding shares;
o) B ~ - Trayco has- 1,000 onstanding shares;
c) : Qno Sourco hes 100 outstanding abares.
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() Onc Sour=c bas 700 outstandng shares.

FIFIH: The number of outstanding shares of Management Supply,
witich are both preferred stock and two classes of cormraon stock and are all owned by
Whimar, are zs foilows:

(=) 500,000 shar=s of preferred steck; '
(b) 5,000 shares of Class A Voting Common Stock; and
{c) 45,000 shares of Class B Non-voting Common Stock.

SIXTE: 'mmnnbcufmn:gmcfmm which arc
bath prefarred stock and commoe stock, ars ax fullows:

{a) 23,615,383 shares af preferred stock;
{b) 1.795,063 shares of commoun stack.
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SEVENTH: The effactive dxto of the mergar heren oxtifiod, insofir 38
the provisions af the Corpamtion Act of the Stzs of New Jersey govern mic
afhative date, shall be th day of December, 2000.
Sigeed o Decabes™2000
WILMAR INDUSTRIES, INC./)
By:
Nzoe: Nillism Saxrford
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PLAN OF MERGER
FCR.
J.A. SEXAUER, INC, TRAYCO OF 3.C., INC,,
BARNEIT INC, U.S. LOCK CORPORATION,

MANAGEMENT SUPPLY COMPANY, AND
ONE SOURCE SUPPLY, NC

| INTO
WILMAR INDUSTRES, IKC.

IT 1§ HEREBY certified fhat:

1. . Wimar Industries, Inc. {the *Comporziion™) s a business

. cammma-ﬂ:cStzx;.chw;w

T2 Ii:Cmpozmonxs‘cbeownerufﬂarﬁlcuumdmgshnmsaf -
J A Sexauer, inc. ("Seomer™), Trayoo of S.C, Ioc. ("Izrse™), Barzett Inc. (“Bamets”™) '
and U.8. Lock Corporztion {118, Logk™, which are business carporations mcorporated
. under the laws of the State of Deliware, Menagemen Supply Company ("Mamagement
SupoivT), which is 2 business corporation incorporated wndsr the laws of the State of
Mictagam; and One Source Supply, Inc. ("Qne Souree™) fcollcctively, the “Subsidiaries™),
which is ¢ business corpoaration lncarparated onder the biws of the Siate of Flotide.

3. ancmm.mﬂmBouﬂ of Directees aftheCarpomion
mmmmmmmuwmm the Corporation:

RESCLVED, that, porsuam 10 Secticn 144:16-5.1 of the Business
Corporation Act of the State of New Jersey, tﬁswmanmnandﬁmSuwmmex, which

anwymm&dhyof&zwmmﬂhmgcd o the following terms
and conditions {ths “Mergar™:

& M&mwmmhmm&ﬂy
argawzed under. the krws of the State of New Jersey. The Subsidiuries shall ba the
meTEsd corparztions and el sepaTatt existencs shall theraupen conse.

(6)  The effective date of the Merger {the "Effective Time™)
shall be December 29, 2000: ’

(c)  The issued shares of the Subsiftaries shall not be converted
i0 By mammes, nuta:handxhamwhmhuimmduafﬂmﬁﬁ'ectﬂcfuneshaﬂm
mmdc:dmdamngmshnd_
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e {d) A1 the Effective Time, the Certificate of Incorporation af
the Corporation, as in effect immediataty prior to the Effective Time, sl be the
Certificate: of Tncorporstion of the Corporation, a5 tm surviving corporation, until
theresfier restated or amended in accordance with sgplicable low.

4 {€)  The By-lzws of the Corparation, as in effbct immediarely
srior to the Effective Tims, shell fom and after the Effactive Time become and remain
the By-laws of the Corporation, a5 the surviving corporation, until thereafter amended or
restated s provided therem, '

o Tn:cﬁmmddhma"dmCurpanﬁUninogiww
the Effective Time shall remain in the 2sme capacities a5 officers and directors of the
Cmpmmmummmmcmmmd'wmbmd&ﬂym
and qualified :

corporation, shall assume afl of the dghts, privileges, powers, fanchises, duties,
Habilities and obligations of the Subsidiaries and the Carporation.

- {n)  Any ofSicer of the Comporarion shall be, and #ach of tem
hereby is, authorized to execute, xnd the Secratery or Assistant Sccremry of the
Corporation is hereby authorized to attest to the ex=cation of, a Plan of Merger of te
Corporatinn and the Subsidigsies, and any officer of fhe Corporation shell be, and each of
them hereby i, authorized to canse the Pl of Merzer 1o be fled with the Secretary of
Stzt= of the Stare of New Jersey,

& Anything herein or slsswhere to the contrary
Merger may be terminared and abandoned, to the faest exert permitted by law, by the
" Board of Directors of the Corporation at my time prior 1o the dete of Sling of the Flan
Merger with the Secretary of Starz of the State of New Jersey.

‘ RESGLVED, tht any oficer of the Corporstion be, #od sach of them
hersby is, authorized and empowersd, inthe name zad on behalf of the Corporation or s
subsidiaries, o i @y action (inchuding without Eritation, the payment of expemses)
amimmmymmﬂormfsndWe}mdd:&vaaﬂsﬁﬁzfﬁmdom
mmmmmmmmmmhammm _
officer or officers may in their acle discretion deem Becsssary Of apEICPUALT o CxITy SUL,
mmymmmmmdm&mmmmw
couterpated thereby and that the anthodty of such officers to execute and deftver wmy of
such documents and mstruments, including withoot Emitation any modiicanion,
extension or expansion, end to take sy mch other action, shall be conclusively
evidenced by their execution and delivery thereaf or their taking thereaf’
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