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COVER LETTER
TO: Amendment Scction
Divisien of Corporations
Name of Surviving Party
Please return all correspondence concerning this matter to:
Trine Cireelli
Contrct Person
Essentra plo
Firnm/Company
TA00 W. Industyis) Drive
Address
Forest Park, lllinois 66130
Ciry, State and Zip Code

TrivaCircelli@cssentra.com

E-mail aodreas; {fo B¢ uscd for FUTUrE Annual repart nolllicaton)
For further information concerning this matter, please call:
Sonin Ravin at rm

Name of Contact Person Area Codo and Daytime Telephone Number

Centified Copy (optional) $8.75
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Taljahassee, FL. 32314

Tallahassee, FL 32301
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Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles of Merger are submitted to merge the following Florida Profit

and/or Non-Profit Corporation(s) in accordance with s. 607.1109, 617.0302 or 605.10285,
Florida Statutes, '

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
ABRIC Nonh America, Inc. Florida Corporation

SECOND: The cxact name, form/entity rype, and jurisdiction of the gurviving pany are
as follows:

Name risdict] Form/Entity Type
Essentra Plastics LLC Delaware Limiled Liability Company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partaership and/or limited partnership that is a party to the

merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or

Jurisdiczion under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be

prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

June 24,2015

Note: If the date inserted in this block does nat meet the applicable statutory filing

requirements, this date will not be listed as the document’s effective date on the
Department of State’s records. '

SIXTH:; If the surviving party is not formed, orgahiz.ed or incorporated ynder the laws of

Florida, the survivor’s principal office address in its home state, country or jurisdiction ls
as follows:

cfo Capitol Services, Inc.

1675 South State Strast, Suite B

Dover, Delaware 19901

SEVENTH: If the surviving party is an out-of-state entity, the surviving eniity:

a.) Appoints the Florida Sccretary of State 83 ils agent for service of process ina
proceeding to enforce any obligation or the rights of dlssentmg shareholders of ¢ach
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting sharcholders of cach domestic corporation that
is a party to the merger the amount, if any, to which they arc entitled under s. 607.1302,
E.S.

20f7
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EIGHTH: Signsture(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
ABRIC Nosth Amerita, Inc, _‘M M’ Bren York, President
Bssantra Plasties L1.C ‘ é i Z% ﬁz Bret1 York, President
Corporations:

General Parinerships:
Florida Limited Partnerships:

Non-Florida Limited Partmerships:

Limited Liability Companies:

Fees:
.- - Certified Copy{optional):- -~ - - -

Chairman, Vice Chairman, President or Officer

(If no directors selected, signanme of Incorporator.)
Signature of 2 general partner or authorized person
Signatures of all general partners

Signature of a general partner

Signature of 3 member or anthorized represemative

$35.00 Per Party
v e B8BTS e

3of?

GO GiMY 8 RIE S



671872015 3:14:04 PH From: To: 85061763800 6713 )

PLAN OF MERGER

FIRST; The exact name, form/entity type, and jurisdiction for ench merging party are as
follows:

Name Jurisdiction ~Fo jty T
ABRIC Nonth America, Inc. Florida Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the aurviving pesty are
as follows:

Name Jurigdiction Eorm/Entity Type
Bssentra Plastics LLC Pelaware Limited Liability Company Z;
. &
THIRD; The terms and conditions of the merger are as follows: f‘_
Sce nttached Agreement and Plan of Merger. i
e
=
A
o

{Anach additional sheet if necessary)

4 of7
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securitics
of the survivor, in whole or in part, into cash or other property is as follows:

Sce artached Agreament and Plan of Merger.

{Attach additional sheet if necessary)

B. The manncr and basis of converting the rights to acquire the intercsts, sharcs,

obligalions or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others securities of the survivor, in whole or in part, into cash or
other property is as follows:

See attached Agreement and Plan of Merger.

(Attach additional sheet if necessary)

50f7
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pariner is as follows:
N/A

FIFTH; If a parteership is the survivor, the name and business address of each general

(Aitach additional sheet {f necessary)

—
o r—im
[}
CC-;: e T
- .1 eys , . , Lo P
SIXTH: Ifa limited hiability company is the survivor, the name and business address of = .4 1—4 ;
each manager or managing member is as follows: -  Ath—
&
Essentra Corp. = o "D‘C.',I
m LT
7400 W. Industrial Drive o ‘:_‘J(._z
o BE
Farost Park, Blinois 60130 o _‘C-".' rm
"

(Artach additional sheet if necessary)
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SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:

fif Gl
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of June 18, 2015 by and between ESSENTRA PLASTICS LLC, a Delaware

limited liability company (the “Surviving Entity"), and ABRIC NORTH AMERICA, INC.,
a Florida corporation (the “Merging Entity™).

RECITALS

WHEREAS, the sole member of the Surviving Entity and the board of directors of the
Merging Entity deem it to be advisable and in the best interests of the Surviving Entity and the
Merging Entity, respectively, 10 merge the Merging Entity with and into the Surviving Entity
(the “Merger'™), and to consummate the Merger upon the terms and conditions set forth herein

and in accordance with the Florida Business Corporation Act (the “FL_Act™) and the Delaware
Limited Liability Company Act (the “LLC Act™); and

WHEREAS, the board of directors of the Merging Entity has recommended the Merger
and this Agreement fo its sole shareholder, and the sole member of the Surviving Entity and the
sole shareholder of the Merging Entity have each reviewed and approved the Merger and this

Agrecment;
=t

e

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency ofn ?Erc_q

which are hereby acknowledged, the parties hereto, intending to be legally bound, agree ag— - B3
follows: : =T oI,
o AEE
ARTICLEI G
THE MERGER z TRC

- .

1.1  The Merger. Upon the terms and subject to the conditions set forth in this & 23

Agreement, and in accordance with the FL Act and the LLC Act, the Merging Entity shall be ‘c’g S
merged with and into the Surviving Entity at the Effective Time (as defined in Section 1.2
below). Upon consummation of the Merger, the separate corporate existence of the Merging

Entity shall cease and the Surviving Entity shall continue as the surviving entity of the Merger
under the name “Essentra Plastics LLC™.

1.2 Effective Time. At the closing of the Merger, the partics shall file or cause to be
filed: (a) a Certificate of Merger with the Secretary of State of the State of Delaware in such
form as is required by and executed in accordance with the relevant provisions of the LLC Act
and (b} Articles of Merger with the Secretary of State of the State of Florida in such form as is
required by and exccuted in accerdance with the relevant provisions of the FL Act. The effective

time of the Merger contemplated by and provided for herein shall be June 24, 2015 at 12:01 am,,
Eastern Time (the “Effective Time™),

67314860
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1.3 Effects of the Merger. At and after the Effective Time, the Merger will have the
effects set forth in the FL Act and the LLC Act. Without limiting the generality of the foregoing,
and subject thercto, at the Effective Time, all the property, rights, privileges and powers of the
Merging Entity shall be vested in the Surviving Entity, and all debts, liabilities and duties of the
Merging Entity shall be the debts, liabilities and duties of the Surviving Entity.

14  Qrganizational Documents. The Merger shall have no effect on the organizational
documents of the Surviving Entity, including, without limitation, its certificate of formation and
its limited liability company agreement (the “Organjzations! Documents”), and the
Organizational Documents of the Surviving Entity immediately prior to the Effective Time shall
be the Organizational Documents of the Surviving Entity until thercafter changed or amended as
provided therein or by applicable law.

1.5  Officers of the Suryiving Entity. The officers of the Surviving Entity shall be the
same officers of the Surviving Entity immediately prior 10 the Merger, until the earlier of their
resignation or removal or otherwise ceasing to be an officer or until their respective successors or
additional officers are duly appointed, as the case may be.

ARTICLE 11
TERMS AND CONDITIONS
2.1 Effect of Merger o ergi jty’s Eouity Interests. As of the Effective—
Time, each share of stock of the Merging Entity issued and outstanding immediately priortothe,  —
Effective Time shall be automatically canceled and extinguished by virtue of the Merger without= 2.+
any action by the holder thereof, and no cash or securitics or other property shall be payable in_ ;f;fr;i‘*r\
respect thereof. @ gﬁij
= ol
22 anner Basis o nverting the Rights i The manner and == -,
basis of converting the rights 1o acquire shares of the Merging Entity into the rights to acquire & %

membetship interests of the Surviving Entity or, in whole or in part, into cash or other property is ¢n = 227
as follows: the rights (if any) to acquire shares of the Merging Entity as of the Effective Time, by & 7
virtue of the merger and without any action by any party or holder, shall become the rights

(if any) to acquire membership interests of the Surviving Entity.

ARTICLE HI
MISCELLANEOQUS
31 Further Assurances. At and after the Effective Time, the ofTicers of the Surviving

Entity will be authorized 10 execute and deliver, in the name and an behalf of the Surviving
Entity and the Merging Entity, any deeds, bills of sale, assignments or assurances and to take and
do, in the name and on behalf of the Merging Entity, any other actions and things to vest, perfect
or ¢confirm of record or otherwise in the Surviving Entity any and all righ, title and interest in, to

and under any of the rights, properties or assets acquired or to be acquired by the Surviving
Entity as a result of, or in connection with, the Merger.

67314360
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32  Severability and Consequences of [nvalid Terms. If any poriion or provision of
this Agrcement is found to be void or unenforceable for any reason by a court of competent
jurisdiction, such court should enforce all portions and provisions of this Agreement to the
maximum extent that would have been enforceable in the original Agreement. If such portion or
provision cannot be so modified to be enforceable, the unenforceable portion shall be deemed

severed from the remaining portions and provisions of this Agreement, which shall otherwise
remain in full force and effect.

3.3 Complete Agreement, This Agreement represents the complete agreement

between the parties to this Agreement regarding the subject matter hereof, and supersedes any
prior existent agreements, whether oral or written.

34  Counterparts. This Agreement may be executed in one or more counterparts, all
of which shall be considered one and the same agreemen and shall become effective when one

or more counterparts have been signed by each of the parties and delivered to the other party, it
being understood that both parties need not sign the same counterpant.

35 Amendments. Modifications of this Agreement shall not be binding, valid or
enforceable unless they are approved in writing by each of the partics to this Agreement.

3.6 Govemipng Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware applicable to agreements made and to

be performed entirely within such state, without regard to its conilict of law principles that wouldcn
require the application of any other law. ‘ &=

3.7  Plan of Reorganization. This Agrecment references the Merging Entity’s, thc:é;
Surviving Entity’s and the sole member of the Surviving Entity’s adoption of a plan of

reorganization of the Essentra plc group of companies within the meaning of Section 368(e) of Elie
the Internal Revenue Code of 1986, as amended.

=
[Signature page follows] ccg__'l)

67314860
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IN WITNESS WHEREQF, the parties have caused this Agreement and Plan of Merger
1o be signed by their respective agents or representatives thereunto duly authorized, all as of the
date first written above.

SURVIVING ENTITY:

ESSENTRA PLASTICS LLC

By: Essentra Corp., 4 Delaware corporation
Its:  Sole Member

T
By: :
Name: Brett
Tite: President

MERGING ENTITY:

ABRIC NORTH AMERICA, INC.

Title: Presi
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