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ARTICLES OF MERGER

SWAN INTERNATIONAL, LLC

INTO

SOLIDEAL USA INC.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY
PLATN STAMPED COPY

CONTACT PERSON: Susie Knight

EXAMINER’'S INITIALS:



COVER LETTER

TO: Registration Section
Division of Corporations

supaper: SOLIDEAL USA INC.

Name of Surviving Parly

Please refurn all correspondence concerning this matler io:

Jody L. Petras

Conlact Person

Buchanan Ingersoll & Rooney, PC
Firm/Company :

One Oxford Centre, 301 Grant St., 20th FI.
T Address

Pitisburgh, PA 15219
City, State and Zip Code
jody.petras@bipc.com

E-mail address: {lo be used for future anmual veport natification)

Far further information concerning this matter, please call;

Jody L. Petras at (312 ) 392-2082

Name of Contact Person Area Code and Daytime Telephone Number

Certified Copy (optional) $8.75

STREET ADDRISS; MATLING ADDRESS:
Registration Section Registration Seclion
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassce, FL. 32301
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Avticles of Merger
Fov EFF CcT!
¥lorida Profit or Non-Profit Carporation > /VE DATE

The following Arlicles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Ylorida
Statutes.

FIRST: The exact name, form/entify type, and jurisdiction {or each merging party arc as
follows:

Name Jurisdiction Form/Entity Type
SOLIDEAL USA INC. Florida corporation
Swan [nternational, LLC Florida imited liabitity company

SECOND: The exact nanie, form/emity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type

SOIIDEAL USA INC. Florida corporation

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance wiih the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTEL: The atiached plan of merger was approved by cach other business entity that
is a party to the merper it accordance with the appicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIITH: 1fother than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days alier the date this document is filed by the Florida
Department of State: .

12:01—a.m.—on -April--1.+—2813-

SIXTH: [fthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

N/A

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

a.) Appoints the Florida Secretary of State as its agent for service of process inna
proceeding to enforee any obligation ov the rights of dissenting sharcholders of cach
domestic corporation that is party to the merger,

b.) Agrees (o promptly pay the dissenting shaveholders of each domestic coyporation that
is a party to the merger the amount, if any, to which they are cntitled under s. 607.1302,

F.5.
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LEIGHTH: Signature(s) for iZach Party:

Typed or Printed
Name of Entity/Organization: Sipmature(s): Name of Individual:

SOLIDEAL USA INC., & Robert Bulger

Swan Infernational, LLC <. LMW/‘ Robert Bulger

Corporations: Chairman, Vice Chairtnan, President or Officer

(If ne divectors selected, signature of incorporator.,) .
General Partnerships: Signature of a gencral pariner or authorized person
Florida Limited Partnerships: Signatures of afl general parlners
Non-Florida Limiled Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Narty
Certified Copy (optional): $8.75
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PLAIT OF MERGER

EIRST: The cxact name, formentity {ype, and jurisdiction for cach merging party ars as

follows:
Name Jurisdiction Form/Entity Type

Swan Intemational, LLC “lar Limited Liability Campan
Il y Comnpany

SECOND: The sxact name, form/enlity type, and jurisdiciion of the surviving party are
as follows:

Name Jurisdiction Form/Eniity Tvpe
SOLIDFAL USA INC. Florida Corporation

THIRD: The terms and conditions of the inerger are as follows:

see Exhibit A attached hereto and made a part hereof.

{Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations ov other
sccurities of each merged party-into the intercsts, shares, obligations or ofhers sccuritics
of the survivor, in whole or in paut, into cash or other property is as follows:

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)

B. ‘Uhe manuer and basis of converting the rights 1o acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
sharcs, obligations or others securities of the survivor, in whole or in part, into cash or
other properly is as follows:

See Exhibit A attached hereto and made a part hereof.

{Attach additional sheet if necessary)
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FEETH: Ifa partnership is the supvivor, the name and business address of each general
parfnes is as follows:

N/A

{Attach additional sheet if necessary)

STXTH: Ifa limited Hability company is the survivor, the name and business address of
cach manager or managing membey is as follows:

N/A

{Attech additional sheet {f necessary)
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SIEVENTT: Any stntements fhat ave required by the laws under whick each other
business entity is formed, organtized, or incorporated ave as follows:

N/A

(ditach additional sheet if necessary)

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

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)

Tol7



"Exhibit A"

AGREEMENT AND PLAN OF MERGER
OF
SWAN INTERNATIONAL, LLC
INTO
SOLIDEAL USA INC,

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entered into as of
March / 5, 2013 by and between SWAN INTERNATIONAL. LLC, a limited liability company
of the State of Flonda (“Swan_International”) and SOLIDEAL USA INC., a corporation of the
State of Florida (“Solideal™).

WHEREAS, Solideal is a Florida corporation, with its registered office thercin located at
¢/o CT Corporation System, 1200 South Pine Island Road, Plantation FL 33324 (Broward County);
and

WHEREAS, Swan International, a Florida limited liability company, with its registered
office therein located at c¢/o CT Corporation System, 1200 South Pine Island Road, Plantation L
33324 (Broward County), is the sole sharcholder of Solideal; and

WHEREAS, Camoplast Rockland, Ltd., a Delawarc corporation (“Camoplast”), is the sole
member of Swan International; and

WHEREAS, the board of directors of Swan International, and the board of directors of
Camoplast, acting for and on behalf of Camoplast in its capacity as the sole member of Swan
International, deem it advisable and to the advantage, welfare, and best intercst of Swan
International and its sole member to merge Swan International with and into Solideal pursuant to
the Florida Limited Liability Company Act {the “Act™) and the Florida Business Carporation Act of
the State of IFlorida, (the “FLBCL™) upon the terms and conditions hereinafter set forth;

WHEREAS, the board of dircctors and the sole shareholder of Solideal deem it advisable
and to the advantage, welfare, and best interest of Solideal and its sole sharcholder to merge Swan
International with and into Solideal pursuant to the Act and the FLBCL upon the terms and
conditions hereinafter set forth;

NOW, THEREFORLE, in consideration of the premises and of thc mutual agrcement of the
parties hereto, being thereunto duly approved by: (i) a resolution adopted by the board of directors
of Camoplast; (i) a joint resolution adopted by the board of directors and the sole member of Swan
International; and (ii1) a joint resolution adopted by the board of directors and the sole sharcholder
of Solideal, the Agreement and the terms and conditions thereof and the mode of carrying the same
into effect, are hereby determined and agreed upon as hereinafter sct forth.

Swan International shall, pursuant to the provisions of the Act and the FLBCL, bc merged
with and into Solideal, which shall be the surviving entity from and afler the Effective Time
{(defincd herein) of the merger (the “Merger™), and which is sometimes hereinafier referred to as the
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“Surviving Company,” and which shall continue to exist as said Surviving Company under the same
name pursuant to the provisions of the FLBCL. The Surviving Company will maintain as its
registered office address the following address: c¢/o CT Corporation System, 1200 South Pine
Island Road, Plantation FL. 33324 (Broward County) at the Effective Time of the Merger.

The separate existence of Swan International, which is hereinafter sometimes referred to as
the “Tenminating Company,” shall cease at the Effective Time in accordance with the provisions of
the Act and the FLBCL.

At the Effective Time of the Merger: (a) each issued membership interest of the
Terminating Company shall be surrendered and canceled, and {b) all of the issued and outstanding
shares of common stock of the Surviving Company that were issued in the name of the Swan
International prior to the Merger shall be (i} surrendered by Swan International and distributed to
Camoplast, and {ii) shall continue to represent the same number of issued and ontstanding shares of
common stock of the Surviving Company after the Merger, and all rights and preferences related
thereto shall be identical to those prior to the Merger. The cffect of the Merger will be to render
Solideal a dircct wholly-owned subsidiary of Camoplast. Because no member of the Terminating
Company was entitled to any rights to acquire member interests of the Terminating Company prior
to the Mcrger, no member of the Terminating Company shall be entitled to any rights 1o acquire
shares of conmnon stock of the Surviving Company relative to the Merger.

I. The Articles of Incorporation of the Surviving Company, as now in force and effect,
shall continue 1o be the Articles of Incorporation of said Surviving Company, until further amended
and changed in thc manner prescribed by the provisions of the FLBCL. The bylaws of the
Surviving Company, as now in force and effect, shall continue to be the bylaws of said Surviving
Company, until further amended and changed in the manner prescribed by the provisions of the
FLBCL.

Notwithstanding the full approval and adoption of this Agrcement, this Agreement may be
terminated at any time prior to the filing of articles of merger with the Secretary of State of the State
of Florida pursnant to Section 608.4381(7) of the Act and Section 607.1101(9) of the IFLBCL.

This Agreement may be amended by the mutual agreement of the Surviving Company and
the Terminating Company except as indicated below.

Pursuant to Section 607.1103(8) of the FLBCL, any amendment to this Agreement that is
made subsequent to the approval of this Agreement by the sole shareholder of Solideal may not:

(a) change the amount or kind of shares, securities, cash, property, or rights to be
recelved in exchange for or on conversion of any or all of the shares of any class
or series of Solideal;

{b) change any other terins and conditions of the Agreement if such change would
materially and adversely affect Solideal or its sole shareholder; or

{c) except as specified in Section 607,1002 of the FLBCL or without the vote of
the sole sharcholder, change any term of the articles of incorporation of Solideal,
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Pursuant to Section 608.4381(6) of the Act, any amendment to this Agreement subsequent to
the approval of this Agrcement by the sofe member of Swan International may not;

(a) change the amount or kind of interests, partnership interests, sharcs,
obligations, other sccurities, cash, rights, or any other property to be received by
the sole member of Swan International in exchange for or on conversion of its
interests;

(b) change any term of the articles of incorporation of Solideal, except for
changes that otherwise could be adopted by the board of directors or comparable
representatives of Solideal; or

(¢} change any of the terms and conditions of this Agreement if any such change,
alone or in the aggregate, would materially and adversely affect the sole member
of Swan International.

If an amendment to this Agreement is made in accordance with the terms and provisions set
forth herein prior to the Effective Date of the Merger, and Articles of Merger have been filed with
the Florida Department of State, amended Articles of Merger exccuted by Swan International and
Solideal shall be filed with the Florida Department of State prior to the Effective Date of the
Merger.

2. The “Lffective Tune” of the Merger shall be as of 12:01 a.m. on April 1, 2013 and
shall be specified as such in the Articles of Merger when filed with the Secretary of State of the
State of Florida.

3. The parties hereto agree that this Agreement has been duly adopted and approved on
behalf of the Terminating Company and of the Surviving Company in accordance with the
provisions of the Act and the FLBCL, and {urther agree that they will cause to be executed and filed
and recorded any document or documents prescribed by the laws of the State of Florida, and that
they will cause to be performed all necessary acts within the State of Florida and elsewhers to
effectuate the Merger herein provided for,

4. The respective boards of directors and proper officers of the Terminating Company
and the Surviving Company are hereby authorized, empowered, and directed to do any and all acts
and things, and to make, exccute, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into effect
any of the provisions of this Agrecment or of the merger herein provided for,

5. This Agreement may be executed in any number of counterparts, including by
facsimtle or electronic signature, each of which, when so exccuted, shall be deemed an original, but
all such counterparts shall constitute one and the same instrument.
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[Signature Page to Agreement and Plan of Merper]

IN WITNESS WHEREQF, this Agrcement is hereby duly executed on behalf of each of
the parties hereto as of the date first set forth above.

SOLIDEAL USA, INC. SWAN INTERNATIONAL, LLLC
7 AL By@

Name: Roberi Bulger Name: Robert Bulper

Title: President Title:  President
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