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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Elastac, Inc.

Numne of $urviving Corppration

The enclosed Articles of Merger and fee are submitted for filing,

Please return all correspondence concerning this matter to follawing:

Jeffry H Bohlebher
Contact Porson

Elasten, Inc.
Firm/Company

1309 West Main
Addrray

Carmi IL 52821
Ciry/State and Zip Codo

Jjbcohleber@elastec.com .
E-mail address: (to be used for Tatirs annual report aotificstion)

For turther information concerning this matter, please call:

Jeffry H Bohleber At( 18 ) 384.2744
HNamw of Contact Porsan Ares Code & Duylime Telephone Number

[E Certified copy (optional) $8.75 (Please send an additionss copy of your docament if s certified copy s réquested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Cliftcn Building P.O. Box 6327 )
2661 Executive Center Circle Tailahassee, Florida 32314

Tallahassee, Florida 32301
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(Profit Corporations)’ ‘ Y5 ‘}2 Span
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The fotlowng artioles of merger are submmzd in acwrdancc wilh the Florida Busmess Ccrporatlon Act, 0”'/27{4 p

pursuant 1o section 607.1105, Flotida Statutcs.
First: The name and ju_risdiction of the surviving corporation:”

Name '_ - Tyurisdiction I " Document Number

{If known/ npplicablc)
Elastec, - Ing. - _Delgiz!are - . _N/A

Sccoud: The name ard jurisdiction of each mepging corporation:.

Name ' ' Jurisdiction Document-Numbey

(I known/ applkcatis)
Flastes, Ince. " Delawarse N/R
Mnerican Marine, Inc. - Florida - PO6000104518

Third: The Plan of Mcrgcr is attached.

Fourth; The merger shall become effective on the dute the Articles of Merger are filed with the Florida
Departinent of Stete.

OR 01 ; Ol ; 2012(Enter aspechic date, NOTEl: An effectiva date camot be prior to the dats of filing or more
than-90 days after merger file date.)

Fifth: Adoptlcn of Merger by surﬁving eorporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merjzer was adopted by the shareholders of the surviving corporation on Novenber 17, 2011 .

The Plun of Merper was a&apted by the board of directors of the suriwiving gorporation on
and shareholder approval was not required.

Sucth AdOpuon of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the mergmg cerporatlon(s) on November 17, 2011

_The Plan of Merger was adoPted by the board of directors of the merging cu:poratmn(s) on
and shareholder approval was not required.

(Aitach additional sheets if necexsary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature o Officer or Typad or Prin;g' d Name of Individual & Title
Dicector

Elastec, Inc. W Jeffry H Bohleber, CFQ & Corp Secretary

American Marine, Inc. /;—/ Jeffry H Bohleber, CFO & Corp Seqretary




PLAN AND AGREEMENT QF MERGER BETWEEN
Elastac, Inc.
AND
American Marine, Inc.

This Plan and Agreement of Merger made and entered Into on the 17™ day of November, 2011,
by and between Elastec, Inc., a Delaware Corporation, herein sometimes referred to as the Surviving
Corpaoratian, and Amerlcan Marine, Inc, o.Florida Corporation, said corporatlons herelnafter sometimes
referred to jointly as the Constltuent Corporatiaas,

WITNESSETH:

WHEREAS the Elasteg, inc. is a Corporation organized and existing under the laws of the State of
Delaware, its Certificate of Incorporation having heen filed In the Office of the Secretary of State of the
State of Dalaware an May 15, 19980, and recorded in the office of the Recorder of Deeds for the County
of New Castle in the sald State, on May 15,1330, and the registered office of the Elastec, Inc.
Corporation belng located at Corporation Trust Center 1209 Orange Street, In the Clty of Wilmington
Delaware, County of Newcastle, and the name of its registered agent in charge thereof being
Corporation Trust Company; and

WHEREAS the total number of shares of stock which the Elastec, (nc. Corporation has authorlty
to Issue [s 50,000 shares, of which 45,380 shares are now Issued and outstanding; and

WHEREAS the American Marine, Inc. Corporation Is a torporation organized and existing under
the laws of the State of Florida, Its Artfcles of Incorporation having been filed in the office of the
Secretary of State of the State of Florida on the Thirty First day of December, 1996, and a Certificate of
Incorporation having been Issued by sald Secretary of State on that date, said Certificate of
Incarporation having been recorded In the office of the Secratary of State of Tallahassze Florlda, on the
Thirty First day of December, 1995, and the registered office of the Amerlean Marine, Inc, Corporation
being located at Cocoa, Flotlda, and Its registerad agent being Jeff Pearce, 401 Shearer Blvd, Cocoa, FL
32822; and

WHEREAS the aggregate number of shargs which the American Marine, Ine. Corporation has
authority to Issue [s 10,000 of which 9,670 shares are issued and cutsta nding; and

WHEREAS the board of directors of each of the Constituent corparations deems It advisable that
the American Marlne, Inc. Carporation be merged into the Elastec, Inc. Corporation on the terms and
conditions herelnafter set forth, in accordance with the applicable provisions of the statutes of the
Statas of Florida and Delaware respectively, which permit such merger;

NOW THEREFORE, In consideration of the promises and of the agreements, covenants and
pravisions hereinafter contalned, the Elastec, inc. Carporation and the American Matine, Inc.




Corporation, by their respective boards of directors, have agreed and do hereby agree, each with the
other as follows:

ARTICLE |

The Elastec, Inc. Corporation and the American Maring, Inc, Corporatlon shall be mesged Inte a
single corparation, In accordance with applicable provisions of the laws of the State of Delaware and the
State of Florlda, by the American Maring, Inc. Corperation merging Into the Elastec, lnc. Corporation,
which shall be the surviving corporation.

ARTICLE {1

Upon the merger becoming effective as provided in the applicable Jaws of the State of Delaware
and of the 5tate of Florlda {the time when the merger shell so become effective being sometimes herein
referred to as the "EFFECTIVE DATE GF THE MERGER"):

1

3.

The two Constituent Corporations shall be a single corporation, which shall be the Elastec,
tnc. Corperatien as the Surviving Corporation, and the separate existence of the Amerlcan
Marine, Inc. Corporation shall cease except 1o the extent provided by the laws of the State
of Florida In the case of a corporation after its merger inte ancther corporation,

The Elastec, Inc. Corporation shall thereupen and thereafter possess all the rights, privileges,
immunities and franchlses, as well of a public as of a private nature, of each of the
Constituent Corporations; and all property, real, personal and mixed, and all debts due on
whatever account, including subscriptions to shares, and all other cholces in action, and all
and every ather Interest of, or belonging to, ar due 1o each of the Constituent Corpcratiohs,
shall be taken and deemed ta be vested in the Surviving Corparation without further act ¢
deed; and thg title to all real estate, ar any Interest therein, vested in elther of the
Canstituent Corporatlons shall not revert or be in ahy Way Impalved by reason of the
merger:

The Elastec, Inc. Corporation shall thenceforth be respansible and fiable for all of the
liabliities and obligations of each of the Constituent Corporations; and any claim existing or
actlen or proceeding pending by or agalnst either of the Constituent Carporations may be
prosecuted to judgment as if the merger hiad ot taken place, or the Surviving Corparation
may be substituted in its place, and neither the rights of creditars nor any liens upon the
property of either of the Constitent Corporations shall be impaired by the merger;

The surviving corporation hereby agrees that It may be served with process In the State of
Delaware In any proceeding for the enfarcement of any ¢bligation of American Marlng, Inc.,
arising from the merger, Including the rights of any dissenting stockholders thereof, and
hereby Irrevocably appolnts the Secretary of State of Dalaware as its agent 10 accept service
of pro(:ess In any such suit or other proceedings and 2grees that service of any such process
may be made by personally dellvering to and leaving with such Secretary of State of the
State of Florida duplicate copies of such process; and hereby authorizes the Secretasy of
State of the State of Flarlda to send forthwith by registered mall one of such duplicate




coples of such process addressed to It at 2303 West Main, Carml, IL 62821, unlass sald
surviving carporation shall hereafter designate In writing to such Secretary of State of the
State of Florida a different addrass for such process, in which case the duplicate copy of
such process shall be malled to the last address so designated.

5. The aggregate amount of the net assets of the Constituant Corporations which was available
for the payment of dividends immediately prior to tha merger, to the extent that the value
thereof is not trensferred to stated capital by the lssuance of shares or otherwise, shzll
continue to be available for the payment of dividends by tha Surviving Corporation;

6. The Bylaws of the Elastee, Inc. Corporation as existing and constituted immedlately prior to
the effective date of merger shall be and constituta the bylaws of the Surviving Corporation;

7. The board of directars, and the membess theresof, and the officers, of the Elastec, Inc.
Corporation immediately prior to the effective date of merger shall be and constitute the
board of directors, and the members thereof, and the officers of the Surviving Corporation.

ARTICLE Il

Tha Certificate of Incorporation of the Delaware Corporation shall not be amended in
any respect, by reason of this Agreement of Merger, and said Certificate of incarporation, as
flled in the office of the Secretary of State of the State of Delaware on the Fifteenth day of May,
1950 as amended, shall constitute the Certificate of Incorporation of the Surviving Corparation
untit further amended In the manner provided by law, and is set forth In Exhibit A attached
tereto and made a part of this Plan and Agreement of Merger with the same force and effect as
if set forth In full hereln. The Certlficate of Incorporation as set forth in said Exhibit A and
separate and apart from this Plan and Agreement of Merger may be certified separately as the
Certificate of Incorporation of tha Surviving Corporation.

ARTICLE IV

The manner and basis of converting the shares of each of the Constitusnt Corporation
into shares of the Surviving Corporation is as follows:

1. The 9,670 sharas of stock of the American Marine, Inc. Corporation now
outstanding and the 46,380 shares of stock of the Elastec, tnc, Cotporation
now outstanding shall be cancelled and new shares of stock of the Elastec,
fnc. Corporation shall be issued in respect thereof In such number as is
celculated by taking the averaged ownership percentage of the comblned
corporations based on patlty of equity, by the autstanding number of shares
af Elastec, Inc.

After the effective date of the merger, each owner of 2n outstanding certificate or
certificates theretofore representing shares of the American Marine, Inc. Corporation shall be
entitled, upon surrendering such certificate or certificates ta the Surviving Carporation, to
recelve in exchange therefor a certificate or certificates representing the number of shares of
the Elastec, In¢, Corporatian theretofore reprasented by the surrendered certificate or




certificates shall have been converted as hereinbefore previded. Untll so surrendered, each
outstanding certificate which, priar to the effective date of the merger, represented shares of
the Amerlcan Marlne, Inc. Corporation shall be deemed, for all corporate purposes, to represent
the ownership of the stock of the Surviving Corporation an the basis hereinbefore provided.

ARTICLE V

The Elastac, Inc. Corparation, as the Surviving Carporation, shall pay zll expenses of
carrying this Agreement of Merger into effect and accomplishing the merger herein provided
for.

ARTICLE VI

If at any time the Surviving Corporaticn shail consider or be advised that any further
asslgnment or assurance in law are necessary or deslrable ta vest In the Surviving Cotporation
the title to any property or rights of the American Marine, Inc, Corpuration, the proper officers
and directors of the Americah Marine, inc, Corporation shall, and will execute and make all such
proper assignments and assurances In law and do all things necessary or proper o thus vest
stich property or rights In the Surviving Corporation, and otherwise to carry out the purpeses of
this Plan and Agreement of Merger.

ARTICLEVII

This Plan and Agreement of Merger shall be submitted to the shareholders and
stockholders of each of the Cunstltuent Corpatatians, as provided by law, 2nd shall take effect
lanuary 4, 2012, and be deemed and be taken to be the Plan and Agreement of Merger of sald
corparations upon the appraval or adoption thereof by the shareholders and stockholders of
each of the Constituent Corperations In accordance with the requirements of the laws of the
State of Delaware and the State of Florida, respectively, and upon the execution, filing and
recording of such documents and the doing of such acts and things as shall be required for
accomplishing the merger under the provisians of the applicable statutes of the State of
Delaware and of the State of Florlda, as heretofore amended and supplemented.

Anythlng herein or elsewhere to tha cantrary notwithstanding, this Plan and Agreement
of Merger may be abandaned by either of the Constituent Corporations by an appropriate
resalution of its board of directors at any time prior to lts approval or adoptlon by the
sharehalders and stockholders thereof, or by the mutual consent of the Canstituent
Corporations evidenced by appropriate resolution of their respective boards of directors, at any
time prior to the effectlve date of the Merger, such effective date being January 1, 2012,

IN WITNESS WHEREOF, the Elastec, Inc. Corparation and the Ameritan Marine, Inc.
Corporation, pursuant to the approval and authority duly given by resalutfons adopted by their
respective boards of directors have caused this Pian and Agresment of Merger to be executed




by the Presldent and Attested by the Secretary of each party hereto, and the corporate seal
alfixed.

President

Attest:
& ﬁecretaé [;éent ;"‘

THE ABQVE AGREEMENT OF MERGER, having been executed by the President and
Secretary of each corperate party thereto, and having been adopted separately by the
stockholders of each corporate party thereto, In aceordance with the provislons of the General
Corparation Law of the State of Delaware and the State Statues of the State of Florida, and the
fact having been certifled on sald Agreement of Merger by the Secratary of each corporate party
theretn, the President and Secretary of each corporate party thereto do now hereby execute
the said Agreement of Merger under the corporate seals of thelr respective corporations, by the
autharity of the diractars and stockholders thereof, as the respective act, deed and zgreement
of each of sald carporation, on the __/ 7 28 day of

2011.

F .72 bm@@ﬂﬂ%&%’»

sgc;et{ry Prasident




