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ARTICLES OF MERGER
Merger Sheet

MERGING:

EASTERN SEABOARD PACKAGING FLA, INC., a Fla corp. P94000073551

into
EASTERN SEABOARD PACKAGING, INC., a North Carolina entity
FO0000004958

File date: September 1, 2000

Corporate Specialist: Annetie Ramsey
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The following articles of merger are submitted in accordance with the %ﬁ‘gﬁd; Bugfpess
Corporation Act, pursuant to Section 607.1105, F.S. Q%z?\
K
I. The name and jurisdiction of the surviving corporation is Eastern Seaboard Packaging,
Ine., a corporation organized under the laws of North Carolina.
2. The name and jurisdiction of the merging corporation is Eastern Seaboard Packaging
FLA, Inc., a corporation organized under the laws of Florida. o ) e
3. The Plan of Merger is attached.
4. The merger shall become effective at 12:01 a.m., September 1, 2000.
5. Adoption of Merger by surviving corporation:
a. X  The Plan of Merger was adopted by the shareholders of the surviving
corporation on August 24 ,2000. -
b. __ The Plan of Merger was adopted by the board of directors of the
surviving corporation on _ _and shareholder approval was not
required. ' T S
6. Adoption of Merger by merging corporation:
a. X The Plan of Merger was adopted by the shareholders of the merging
corporation on August 24 2000. o ]
b. _ The Plan of Merger was adopted by the board of directors of the
merging corporation on __ and shareholder approval was not required.
7. Signatures of each corporation

JAH:200190 v1

EASTERN SEABOARD PACKAGING, INC.

OO0 Bl

Nikki C. Holcomb, Execufive Vice President

EASTERN SEABOARD PACKAGING FLA, INC.

e AONC A,

Nikki C. Holcomb, Executive Vice President

o



PLAN OF MERGER
EASTERN SEABOARD PACKAGING, INC.

A, Corporations Participating in Merger. The names of the corporations which
will merge are Eastern Seaboard Packaging FLA, Inc., a Florida corporation (referred to as the
“Merging Corporation”), and the name of the corporation into which the Merging Corporation
will merge is Eastern Seaboard Packaging, Inc., a North Carclina corporation (the “Surviving
Corporation™). The Merging Corporation and Surviving Corporation are hereinafter referred to
collectively as the “Constituent Corporations.” '

B. Name of Surviving Corporation. After the merger, the Surviving Corporation
will have the name Eastern Seaboard Packaging, Inc.

C. Merger.

1. The merger of the Merging Corporation into the Surviving Corporation
shall be effective pursuant to the terms and conditions of this Plan at 12:01 a.m., September 1,
2000 (the “Effective Time”).

2. At the Effective Timeé and subject to and upon the terms and conditions of
this Plan of Merger, the applicable provisions of the North Carolina Business Corporation Act
and any other agreement between the Constituent Corporations:

) The Merging Corporation shall be merged with and into the
Surviving Corporation, the separate corporate existence of the Merging Corporation shall cease,
and the corporate existence of the Surviving Corporation shall continue as a North Carolina
corporation established under the laws of the state of North Carolina; and

(i)  All liabilities and assets of every nature of the Merging
Corporation shall become those the Surviving Corporation by operation of law..

(iiiy The Merger of the Merging Corporation into the Surviving
Corporation shall be a change in the place of organization of the Merging Corporation which will
qualify as a reorganization under Section 368(a)(1)(F) of the Internal Revenue Code.

3. Until the Effective Time of the merger, each Constituent Corporation shall
continue to conduct its business without material change and shall not make any distribution or
other disposition of assets, capital or surplus, except in the ordinary course of business or with
the consent of the other Constituent Corporation.

4. From and after the Effective Time, the separate existence of the Merging
Corporation shall cease, and the Surviving Corporation shall thereupon and thereafter possess all
the rights, privileges, immunities, and franchises, of a public as well as of a private nature, of the
Constituent Corporations; and all property real, personal and mixed, and all debts due on
whatever account, and all other choses in action, and all and every other interest, of or belonging
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io or due to each of the Constituent Corporations shall be taken and deemed to be transferred to
and vested in the Surviving Corporation without further act or deed; and the title to any real
estate or any interest therein, vested in any of the Comnstituent Corporations shall not revert or be
in any way impaired by reason of the Merger. The Surviving Corporation shall thenceforth be
responsible and liable for all the Habilities, obligations and penalties of each of the Constituent
Corporations; and any claim existing or action or proceeding, civil or criminal, pending by or
agajnst any of the Constituent Corporations may be prosecuted as if the Merger had not taken
place, or the Surviving Corporation may be substituted in its place; and any judgment entered
against any of the Constituent Corporations may be enforced against the Surviving Corporation.
Neither the rights of creditors or any liens upon the property of any of the Constituent
Corporations shall be impaired by reason of the Merger. The Merger of the Merging Corporation
into the Surviving Corporation shall be a change in the place of organization of the Merging
Corporation which will qualify as a reorganization under Section 368(a)(1)(F) of the Internal
Revenue Code.

D. Conversion and Exchange of Shares. At the Effective Time, the outstanding
shares of the Constituent Corporations will be converted and exchanged as follows:

i. Constituent Corporations. Each outstanding share of each of the

Constituent Corporations will be cancelled of record and no longer be issued and outstanding as
of the Effective Time. Such shares will be exchanged for shares of the Surviving Corporation, to
be issued as follows:

Shareholder - Number of Shares )
Nikki C. Holcomb 7,600
Jeffrey P. Trelegan 700
Charles Capen ] - 700
Robert T. O'Hara 7000
Daniel J. Garvey 300
2 Surrender of Share Certificates. Each holder of a certificate representing

shares to be converted or exchanged in the merger will surrender such certificate and after the
Effective Time will be entitled to receive in exchange therefor a certificate or certificates
representing the number of shares of the Surviving Corporation fo which he is entitled under this
Plan. Until so surrendered, each outstanding certificate that prior to the Effective Time
represented shares of a Constituent Corporation will be deemed for all purposes to evidence
ownership of the consideration to be issued for such shares under this Plan.

E. Directors. The Board of Directors of the Surviving Corporation as of the
Effective Time shall consist of the following seven (7) persons, all of whom were selected by the
shareholders of the Merging Corporations and the shareholders of the Surviving Corporation.
Such persons shall serve as directors of the Surviving Corporation from the Effective Time until
their respective successors are duly elected and appointed and qualified in the manner provided
in the Restated Bylaws or as otherwise provided by law:



John M. Holcomb
Nikki C. Holcomb
Jeffrey P. Trelegan
Charles Capen
Daniel J. Garvey
Robert T. O’'Hara
Paul Glasheen

F. Officers. As of the Effective Time, the following persons shall serve as the
officers of the Surviving Corporation and each will hold the office set forth opposite his or her
name from the Effective Time until his or her respective successor is duly appointed in the
manner provided in the Restated Bylaws or as otherwise provided by law:

Office o ~ Officer R
President Robert T. O’Hara

Executive Vice President Nikki C. Holcomb

Secretary Nikki C. Holcomb

Treasurer Nikki C. Holcomb

Assistant Secretary John M. Holcomb, Daniel J. Garvey
Agsistant Treasurer Paul Glasheen

G. Abandonment. After approval of this Plan by the shareholders of the Merging
Corporations and the Surviving Corporation, and at any time prior to the merger’s becoming
effective, the Board of Directors of the Surviving Corporation may, in their discretion, abandon
the merger. -



