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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CWB HOLDINGS, INC.", A COLORADO CORPORATION,

WITH AND INTO "STANLEY BROTHERS, INC.'" UNDER THE NAME OF
“"STANLEY BROTHERS, INC.”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE ON THE TWENTY-NINTH DAY OF AUGUST, A.D. 2018, AT
4 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF
AUGUST, A.D. 2018 AT 8:30 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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Authentication: 203335556
Date: 08-29-18

6933255 8100M
SR# 20186420509

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of  Delaware
Seeretary of State
Bivisien of Corporations

Dellvered 04:06 P 88297218
STATE OF DELAWARE FILED $4:00 PM 88290018

CERTIFICATE OF MERGER OF SE 2018620508 - Fle Number 6933258
FOREIGN CORPORATION INTO
ADOMESTIC CORPORATION

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Stanley Brothers, Inc., a Delaware
cotporation {the “Surviving Corporation”), and the name of the corporation being merged with
and into this Surviving Corporation is CWB Holdings, Inc., a Colorado corporation (the

“Merging Corporation™) (the “Merger™).

SECOND: The Agreement and Plan of Merger among the Surviving Corporation, the
Merging Corporation and Charlotte’s Web Holdings, Inc., the sole stockholder of the Surviving
Corporation, has been approved, adopted, certified, executed and acknowledged by each of the
corporations, in accordance with the requirements of Title 8, Section 252(b) of the General
Corporation Law of the State of Delaware.

THIRD: The name of the Surviving Corporation is Stanley Brothers, Inc., a Delaware
corporation.

FOURTH: Upon the effective time of the Merger and by reason of the Merger, the
Certificate of Incorporation of the Surviving Corporation shall be the Certificate of Incorporation
of the Surviving Corporation in effect prior to the Merger.

FIFTH: The authorized stock and par value of the Merging Corporation is Fifty Million
(50,000.000) shares of common stock, par value $0.0001 per share, and Ten Million
(10,000,000) shares of preferred stock, par value $0.0001 per share.

SIXTH: The merger is t0 become effective at 8:30 a.m. Eastern Standard Time on
August 30, 2018.

SEVENTH: The Agreement and Plan of Merger is on file at 2425 55th Street, Suite 200,
Boulder, Colorado 80301, USA, the place of business of the Surviving Corporation,

EIGHTH: A copy of the Agreement of Merger will be furnished by the Surviving
Corporation on request, without cost, to any stockholder of the constituent corporations.

[Signature page follows]
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IN WITMESS WHEREQF, said Surviving Corporation has caused this certificate to be
signed by an anthorized officer, on the 30 day of July, 2018,

STANLEY BROTHERS, INC.

fmﬁ)m:usigmm by
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Byj
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Mame: Hess Muoallem
Title: President and Clief Executive Officer
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