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l! SUBMISSION TYPE: NEW ASSIGNMENT
I
NATURE OF CONVEYANGE: MERGER l
EFFECTIVE DATE: 01/01/2010 ]
GONVEYING PARTY DATA !
| Name Formierly ]] Execution Date Entity Type
lJohn Wagner Assaciates, Inc. lo101/2010  |lcORPORATION:
RECEIVING PARTY DATA L
Name; |Grabber Construction Products, Inc.
Street Address:  ]120 W Main Street Court STE 200
Cify: |Aipine
State/Country: lutaH
{Postal Code: ls4004
[Entity Type: ICORPORATION:
PROPERTY NUMBERS Total: 28
Property Type | Number Word Mark
Serial Number: 177302125 | SUPERDRIVE l
| Registration Number: 1617318 | A-HEAD ABOVE THE REST ]
|Registraticn Number: 2412833 “CB ]
Registration Number: ” 2409788 CB I
Registration Number: || 1609557 DECKMASTER |
Registration Numbar: l2254312 BRIVALL
Registration Number: 2673484 G
Registration Number: 0925877 GRABBER
Registration Number: 3373906 GRABBER
Registration Number- 2318520 GRABBER ROCKER |
Registration Number: f2390840 GRABBER SUPERDRIVE ]
[Registration Number: || 1520550 | GRABBER-GARD }
Registration Number: 1620813 HANGTITE }
1
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Registration Number: || 1774037 |IMPACT METAL STUD EATER ]
Registration Number: || 2133225 |PLyuiTe |
Registration Number:  ||1619431 | SCORPION }
Registration Number; ] 2928848 ”SCORP{ON 1
Registration Number: || 2125537 SCORPION ]
Registration Number: || 1532652 SCORPION |
Registration Number: 2125538 |scoRPION

Registration Number: 1005226 |STREAKER

Registration Number: | 0956789 |THE GRABBER LINE

Serial Number: | 72420038 |[sTup-LOK

Serial Number: 73423006 | |
| Seriat Number: 78638055 | |
Serial Number: 78638073

Serial Number: 73318654

Serial Number: 74019397 |

CORRESPONDENCE DATA

Fax Number: (801)492-3798
Cormrespondertce will be sent via S Mail when the fax attempt is unsuccessiil,
Phone: 801-482-3880

Email: roland.snyder@grabberman.com

Comrespondent Name: Roland Snyder

Address Linz 1: 20 W Main Street Court STE 200

Address Line 4; Alpine, UTAH 84004

NAME OF SUBMITTER:

Roland Snyder

Signature:

/Roland Snyder/

Date:

0672512010

Total Attachments: 10

source=Grabber Construction Products Inc Articles of Mergerdfpage 1.46f
source=Grabber Construction Products inc Articles of Merger#page2.4if
source=Grabber Construction Products inc Articles of Merger#page3.tif
source=Grabber Construction Products Inc Articles of Merger#ipaged.tif
source=Grabber Construction Products Inc Arficles of Mergerdipage5 &f
source=Grabber Construction Products Inc Articles of Merger#ipage6.tif
source=Grabber Construction Products Inc Arlicles of Merger#ipage7 fif
source=Grabber Construction Products inc Articles of Mergedpage8.tif
source=Grabber Construction Prodtuicts inc Articles of Mergeritpaged tif
source=Grabber Construction Products inc Arficles of Mergerffpage 10.4if
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CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOD STANDING

I, ROSS MILLER, the duly elected and qualified Nevada Secretary of State, do hereby certify

that T am, by the laws of said State, the custodian of the records relating to filings by

corporations, non-profit corporations, corporation soles, limited-liability companies, limited

partnerships, limited-lability partnerships and business trusts pursuant to Title 7 of the Nevada
1 Revised Statutes which are either presently in a status of good standing or were in good standing
| for a time period subsequent of 1976 and am the proper officer to execute this certificate.

I further certify that the records of the Nevada Secretary of State, at the date of this certificate,
evidence, GRABBER CONSTRUCTION PRODUCTS, INC., as a corporation duly organized
under the faws of Nevada and existing under and by virtue of the laws of the State of Nevada
since August 27, 2009, and is in good standing in this state.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on May 21, 2010.

ey

ROSS MILLER
Secretary of State

Electronic Certificate

Certificate Number: C20100521-1037
You may verify this electronic certificate
online at http:/iwww.nvsos.gov/

RN
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ROSS MILER
Secrutary of Stnte
| 204 North Garson Street, Sulte 1
i m i:gb;iemda BR701-4320
Website: wwenvsosgov Filed in the office of |Document Number
— 20100010080-23
* - ﬁ-’-’ Filing Datc and Fime
A { : é{oss Mﬂiegg 01/08/2010 11:15 AM
rticles of Merger coretary of State ity Ramber
State of Nevad X
(PURSUANT TO NRS 52A.200) ale ol ivevada E0467552009-1
Page 1
USE BLAGK INIC ONLY - DO HOT HIGHLIGHT ABOVE SPACE 18 FOR OFHCR UoE ORLY

Articies of Merger
{Pursuant to NRS Chapter 82A ~ excluding 82A.200{4h))

1) Name and jurisdiction of nrganlzation of each constitirent entity {NRS §24.200). ¥ there are more _
than four rerging entities, chock box D ard asitach an B1Z27 x 117 blank shieot containing the
mquhed fnformution for each addittonat antity.

530111: Wagﬂm' Associatos, Tne. i

Name of merging entity
[ Catifornis 1 [Cotporation. ]
Jurisdlction Enllty type *
i )
Name of morging eatity
] ' | i {
Jurfsdiction Entity iype *
i i
Name of merging entity '
H % f p B
. i i i
Jurizdiction Entity type *
i l
Name of merging emiity
! I i E
Jurisdiction Entity type *
and,
{Grabber Construction Products, Inc, i
Name of surviving entity
iNowda 7; §Ooxpomﬁou E
Jxisdiction Eniity iype ™
* Corporation, non-profit comporation, fimited paﬂnonsmp. fimited-liabilly company or business troat.
Filing Fee: $350.00
This Torm must bo adcompanied by eppropriats fses. : Neviuta Bacrstacy of State 924 Margar Pags 1
Rorviowrd: 33049
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ROSS MILLER

of Stats
204 Rorth Garson Slreet, Suibe 4
Carson City, Nevada B0701-4520
{775) GB& BIDE
Webalte; wow.hvese.gav

Articles of Merger

(PURSUANT TO NRS 824,200}

Page 2

UEE BLAGK INK ONLY - DO NOT HIGHLKGHT ABOVE SPACUH FOR OFFICE USE ONLY

2) Forwarding address where copios of frocess may be sent by the Secretary of Stato of
Nevada {if a forelgn entity ix the survivor in the maerger - NRS 42A.1 DO):

At | Tarnes Mouxtin, Ansiswans Secretary |

o0 IThe Corporation Trust Company of Nevada
6100 Neil Road 4

Subts 500

Reno, NV 89511

3} {Choose one}

The undersigned doclares ttat a plan of merger has baen adopted by each constituent
antity (NRS 92A.200),

D The untiersigned declares that a plan of mezger haw been adopted by the parahit domestic
oRfily {(NRS 02A.180) .

4} Ownur's spproval (NRS $24.2001 {options e, b, or ¢ must e usad, sz applicabls, for each antify) {ft

ihere sre mors than four erglng entitiea, chack box  |_J and attach sn § 412~ x 14 bisok shost
eonteining the required information for each additional enfity):

{2} Owmer's spproval wis not regufred from

E ]

Name of marging entity, if applicable
L
Name of merglng entity, if applicable

i

e o

e

Nama of marging entity, if applicabie

i i

Mamie of merging entity, If applicabls

+ and, oy
! }

Name of surviving entify, it applicabts

This form must be sccompanted by appropriats Tees, Nerebein Sucrwinsy of State 025 MargerPegs 2
Roviaat: 3-26-00
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ROSE MLLER

Socrutary of Sints

204 North Cacaon Streat, Sulfs §
Carson Gity, Novada 897044520
(775) 684 5708

Vahaito: wanw nvsos.goy

Articles of Merger
(PURSUANT TO NRS 62A.200)

Page 3

UBE BLACK BE( OMLY - DO NOT HISHLISHT : ABOVE SPACE 15 FOR OFFICE U3E OMLY

{b) The pinn was approved by the required consent of the ownars of “

1Johs Wagner Associstes, Ino, ' !
Nams of merging entlty, If applicable

| - f ]

Name of marging gntity, if applisable

{
Name of merging entity, i spplicabis .
3 3

Name of merging enfity, if appticable

and, or;

| Grabber Construction Produsts, Ing, j
Name of surviving erdity, if epplicable

..

* Unless otherwise provided in the cerfificate of st or goveming Inslument of a bustness bust, a tnerger musd be approved by sl
the trusiees and beneficial owners of sach basiness trusl that is a constituent snlity in the merget,

; Nevads of Slrte B2A Page
This forrn must be accampanied by appropriste fees. s Secrwtary 2 Marger ode 3
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204 North Carson Street, Sulte 4
Carson Clly, Nevada 837044520
{775} 684 65708

Wabelte: www,nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

UBE BLAGK TNK DNLY - DO N HIGHLGHT ABOVE SPACE 1S FO) OFFICE USE ONLY

(<) Approvel of plan of merger for Nevada nor-profit carparation (NRS §2A,160):

The: plan of merger has basn approved by the directors of the corporation wnd by sach
pubiic officer or other person whose approval of the plan of merges 1s requlred by the
articios of Incorporation of the domestic corporation.

L :
Name of merging entily, i applicable

i 1
~ Name of merging entity, It applicable

I 1
!
i

Rame of merging entity, il spplicabla

i
H

Rame of merging entity, if applioable

b

and, or;

Name of surviving entlfy, if applicabla

Ravads Socratsaty of Staw 624 Maper Page 4
This fom must ba accompanted by sppropdate fees. avads ty : an;fr lge“
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ROSSE MLLER

Becretary of Stals

204 North Cargon Stresf, Sulte 1
Carson Clly, Novadn 897014520
{?75) 634 5708

Website: www.nvsos.gov

Articles of Merger
{PURSUANT TO NRS §2A.200)

Page 5

USE BLACK K ONLY « DO NOT HIGHLIZKT ABUYE BPACE 15 FOR OFFICE USE GNLY

8} Amandmerrts, if any, (o the articies of cortificate of the surviving enfity, Provide
artfele numbers, if avaliable. (HRS 92A.200)":

Nont.

8) Lowation of Pian of Marger {clwek & prb):

[X] (2)The entie plan o merger Is attached;

of,
D {b) The enttire plart of merger s on fils ot the registoned office of the surviving corporation, limits-inbiity
comparty or husiness frust, or 2t the records offico address if a Hmited partnership, or other place of
business of the surviving ety (NRS 924.200).

7} Effectiva date {optional}**; | i

¥ Amended and restefed acdicles may be sttachad sy e exhibit ot integretod Info the articles of merger. Please enfitie them
*Resinted” or "Amended and Restaloo,” accortingly. The fomm by accompany resialad articiee preeciibed hy the secretssy of alats
st accompany the amended and/or restated arides. Pursuant to NRS 324,180 {merger of subsikiiery into paront « Nevada
parent awning 80% or mora of subsidiacy), the arficlas of merger may not tomtain amsndments o the constituent documents of the
surviving oniity except that the name of the suriving entlty may be changed.

= A merger takes effect upon filing the priicles of meorger or Upon o jater date as spedﬁéd in the articles, which must not ba more
than 90 days after the articies are filed {NRS 52A.240), .

This formi must b aetam, 1::] 3 Nevads Secratary of Stass O2A Marper Page %
t iparied by sppropifate faes 1y s
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ROSS MILLER

Sscretary of State

#54 North Carson Stseet, Suite 1
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Waebalts: www.nvsos.gov

Articles of Merger

{PURBUANT TO NRS 82A.200)

Page 6

USE BLACK INK ONLY - DO NOT HIGHLIGHT

No. 0506 P §

ADOVE SPACE 13 FOR OFFICE DYE DNLY

2} Signatures - Must ba gigned by: An officer of sach Navads corporation; All general partners of
each Nevadn iimited parinership; AR peners partners of each Novada Benliod-Hability limbnd
partnorship; A managet of each Nevnda Emitud-inbiity company with managers or ana
rember if thore ate no managers; A trustes of sach Nevada business trust (NRS 924, 2301

{Hf there are more than four merging sntitiae, chock box D and attach an 8 1/2* x 11~ blank
-sheel containing tha required information tor each additional antity.):

[Joha Weagner Associmios, Inc.

1
1

Nam ntity
X ﬂu% |CPQ mud Secretary | 4 Jan2016 |
Signat Tite Date
L. i 7]
Name of merging entity
X L i s
Hlgnature Title Date
i I
Name of merging entity
X ; 1L t
Slgnatura _ Title Data
i i
Natne of marglng entity
X | i} ]
Signature Title Data
| Grabber ConstoactionrProducts. Inc., :
Nama i tity
ICFO and Secretary |4¥m2010 !
Slgnwtu Titlo Date

*Thae grticles of merger muet be signed by each fareign constituent antity in the manner provi

B2A.230), Addiional aignafure blocks may be addad to this pags of as an attachment, s

IMPORTANT: Fallure to Include any of the above information and submit with the proper fees may cauze thig fillng & be rejectad.

This form most be accompsniad by appropriate fess.

edad.

ded by the law governing it (NRS

Nuvads Seoraisry of Bime 92A Morger Page 8

Reviwa: 32603
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PLAN OF REORGANIZATION AND
MERGER AGREEMENT

THIS PLAN OF REORGANIZATION AND MERGER ACREEMENT is made
effective 1 January 2010, by and between the following parties:

Rarcot Corporation:
JOEN WAGNER ASSOCIATES, INC., a
Celifornia corporation
dbz Grabber Construction Products
20 West Main Street
Alpine, UT 84004
(«;Jw AQ}')

and

Wholly Owned Subgidiary Corporation:
GRABBER CONSTRUCTION PRODUCTS, INC., &
Nevada corporation '
20 West Main Street
Alpine, Ut 84004
{'GCrm)

RECITALS:

, A WA is desitous of redomesticating from California inte Nevada; however the
California Corporations Code does not sllow For redomestication into another state; :

B. Therefore, the paxties desire to effect such redomestication by vittae of & merger
of SWA, 23 the parent corporation, into its wholly owned subsidiary cotporation, GCP, in the
State of Nevada ;

. C.  The parties desire and intend that this merger be considered a “Type F~
reorganization (i.e., a mere change in place of organization) under Internal Revenue Cade
(IRC™ § 368(aYII(FY;

D. JWA, as the sole shareholder of GCP, hag approved this merger, and the Johy
Wagner Associates, Inc. Employee Stock Ownership Plan and Trust (the “ESOP”), the sole
shareholder of JTWA, has approved this merges pursuant to a pass-firongh voie of all ESOP
participants, which resulted in all of the shares of JWA being voted in favor of the merger; and

E. JWA has filed with the Internal Revenue Service a QSub election (Form 8869)
with respect to GCP,

TRADEMARK
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NOW, THEREFORE, the parties agree as follows:

1. Articles of Merger. Articles of metger shall be filed concurrently in the States of
Californiia and Nevada, in form and substance spproved by both parties, in order t0 cffect the
mezger of JWA into GCP. The parties shall also cause to be filed such other documents as may
be required under the laws of Nevada and California. The merger shall become effective upon
the filing of such articles of merger and other required documents and fhe payment of required
fees to the States of California and Nevada.

2. Centnin Bffects of Merger. After the effactive date of the merger, the separate
existence of JWA shall cease, and JWA shall be merged into GCP which, as the qurviving
corporation, shall possess all the rights, privileges, powers, and franchises, of 8, public as well as
of a private nature, and bo subject 1o all the restrictions, disabilities, and dutics of TWA; and al}
of the rights, privileges, powers, end franchises of JWA, and all propezty, redl, personal, and
maixed; and all debts due to TWA on whatever account, as well for stock subsceiptions and all
othex things in action or belonging 10 TWA, shall bo vested in GCP; and all property, rights,
privileges, powers, and franchiges, end all and every other interest shall be thercafter as
offvctually the properiy of GCP as they were of SWA, and the tile to any real estate vested by
deed or otherwise, under the faws of any jurisdiction, in TWA, shall not revert or be in any way
impaired; but all sights of creditors and all Tiens upon aay propetty of TWA shall be preserved
unimpaired, and all debts, lisbilities, and duties of FWA shall thenceforth attach to GCP and may
be enforced against it to the same extent as if said debis, Habilitics, and dutics had been incurred
or contracted by it, At any time, or from time to time, after the effective date of the merger, the
last acting officers of JWA or the corresponding officers of GCP, may, in the name of JWA,
execute snd deliver all such proper deeds, assipnments, and other instroments and take or cause
to be taken all such further or other action as GCP may deem necessary or desirable in order to
vest, perfect, or confirt in GCP titlo to and possession of all TWA’s property, rights, privileges,
powers, franchises, immunities, and interests and otherwise to caxy out the purposes of this
Agreement,

3. Iax Adributes and EIN. GCP shall succeed to all of the tax sitribites of JWA
and shall, for all purposes, including federal and state taxation, be considered the same corporute
entity as JWA. Therefors, as dirested by Rev, Rul, 73-526, 1973-2.C.B.404, GCP shall not
obtain a new Federal Employer Ientification Number, but shall continue to use the BTN of JWA.
The partics shall cooperate in providing appropriate notices to the various federal and state

taxing authorities,

4, S Corporation Status, The parties desite and intend that, pursuant to Rev. Rul.
64-250, 1964-2.C.B.333, FWA's clection to be taxed and treated as an § corporation under IRC
§ 1371() shall continoe with GCP. The parties shall cooperate in providing appropriate notice
to the Internal Revenue Service.
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(8)  Name of Surviving Corporation. The name of the surviving corporation
from and after the effective ‘date of the merger shall be GRABRER CONSTRUCTION
PRODUCTS, INC,

)  Certificate of incoﬂpomzz'an. The Cextificate of Incotporation of GCP as
in effect on the date hereof shall from and after the effective date of the merger be, and continuc
10 be, the Certificate of Incorporation of GCP until changed or amended as provided by law.

. {©)  Bylaws. The Bylaws of GCP, as in effect immediately before the effective
date.of the merger, shall from and afier the effective date be, and contimue to be, the Bylaws of
GCP unti) amended as provided therein.

d)  ESOP and 401(k) Plan. GOP shall sucooed to TWA's status as the
sponsor of the ESOP and 401¢k) Plan, and the trustees of cach such plan shall remain unchanped,

6. Board; Officers. The board of directors and executive officers of GCP shall
initiatly be identical to those of TWA.

7. Authorized Capital. The autherized number of shares of Class A Common Stock
{4,000,000) and Class B Commaon Stock (2,000,000 of GCP is identical to the authorized
ramber of shares of WAL :

8. Conversion of Shares, The outstanding share ownership in GCP shall initially be
identical to that in JWA. Thus, the sole sharecholder of TWA shall, prompily upon the filing of
the articles of merger as provided in Section 1 sbove, has agreed to to surrender fhe
sharcholder’s share cestificato in FWA to YWA, accompanied by an imrevocable stock power
execied by the shareholder, and in exchange therefor, the sharcholder shafl receive a share
certificate for GCF for an oqual and identical number of shares of the same class of Common
Stock. The shaves of Common Stock of GCP that are owned by JWA as of the effective ime of
the merger shall be cancelled. :

[Signatures on following page]
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IN WITNESS WHEREOF, the parties have executed this Plan of Reorganization and
| I\g:rgcr Agreement on the dates shown below, intended to be effective as of the date first shown
gbove, ‘ !

! JOHN WAGNER ASSOCIATES, INC.

! Date; 4 /SJV\ 301d By:

If
? fﬁocr & Sccretary__

GRABBER CONSTRUGTION PRODUCTS, INC,
Date: 4{){4,& gofU ' By: WXMJA« ‘

Title: Chx\meL@ @Eﬁocr& Seaeta;y_ ' ;
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