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1 COVER LETTER
: TO: Amendment Section
! Division of Corporations
? SUBJECT: SOLIDEAL USA INC.
Name of Surviving Corporaiion

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

Please return all correspondence concerning this matter to following:

Paula S, Belcher
Contact Person
Buchanan Ingersall & Rooney PC
Firm/Company

50 8. 16th Street, Suite 3200
Adiress

Philadelphia, PA 19102-2555
City/State and Zip Coda

E-mail address: (to be need Tor future annual repont notiication)

For further information concerning this matter, please call:

Paula S. Belcher At( 215 ) 665-3885
Name of Conlaxt Person Area Code & Daytimo Telephone Number

& Certified copy (optional) $8.75 (Please send an additlonal copy of your document if a certified copy (3 requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exccutive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301

PLOS - QW0 C T Bysem Ontma

{ 2/8 )
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ARTICLES OF MERGER
(Profit Corporations)

The following asticles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes,

First: Tise name and jurizdiction of the auryiving corporation:

Name Jurizdicion Document Number
. ‘ G fnown applicabls)
Solideal USA Inc. Florida MO00849
Second: The nams and jurisdiction of each mayrging corporation:
Name Jurisdiction Document Numbeg
(Irknowny applieabls)
Cherokee Industrial Tires, Inc. South Carolina N/A

Third: The Plan of Merger is attached.
Fourth: The merger shalt become effective on the date tho Articles of Merger are filed with the Fiorida
Depariment of State,

OR 7 4 1 7 M (Boier n spocific dats, NOTB: An affective dste eamet b prine i tho dals of filing oc maro
than 90 days sfier merger fllo date.)

Bifth: Adoption of Merger by surviving moraﬁmmmm

T.;hs Plan of g.lagir was adopted by the board of directors of the surviving cotporation on
une 43 , 2014 and sharsholder approvat was not required.
1CONMPLRTE-ONLY-ONE-OTATRMENTY

merelna-sotpoalionta)-en
He-FRMrelRa-80rporalio 3

Sixth: Adoptlon of Merger by merging corporalion(s)

Plan of er was adopted by the board of directors of the merging corporatioa(s) on
edd, end shareholder approval wea not required.

{Aftach additional sheels {f necessary)
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Seventls SIGNATURNES FOR BACH CORPORATION

Mame of Cornomtion Sigasiye ofan Offfcercr Dymed ac Printed Naomo of Individysl & Tills
Ditegor =~ .

Solidesl USA Ino. Robart Bulger, Prosidont

Cherckes Induatrial Robert Bulger, President

Tires, Ino.




6/25/2014 9:22:43 From: To: 8506176380 ( 5/8 )

AGREEMENT AND PLAN OF MERGER
OF
CHEROKELE INDUSTRIAL TIRES, INC.
INTO
SOLIDEAL USA INC.

: THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is entered into as of
June .3, 2014 by and between SOLIDEAL USA INC., a corporation of the State of Flovida
; (“Salideal”), and CHEROKEE INDUSTRIAL TIRES, INC., a corporation of the State of South
; Carolina (“Cherckezs™).

WHEREAS, Solidesl is a Florida corporation, with its registored office therein located at
c/o CT Corporation System, 1200 South Pine Island Road, Plantatlon FL. 33324 (Broward County);
and

WHEREAS, Solideal filed an application by a foreign corporation for a certificate of
authority 1o transact business in the State of South Carolina on October 15, 2002, and its registered
offico rddress in the State of South Carolina is ofo David Gentry, 1 Alva Street, Greenville, SC
29605 (Greenville County); and

WHEREAS, Cherokee, a South Carolina corporation, with its registersd office thereln
located st c/o Katherine M. Koon, 2214 Old Cherokee Road, Lexington, SC 29072 (Lexington
County), is & wholly-owned subsidiary of Solideal; and

WHEREAS, Camoplast Rocklend, Ltd., a Delaware corporation (“Camoplast™, is the sole
ghareholder of Solideal; and

WHEREAS, the board of directors of Cherokee and the board of directors of Solideal deem
it advisable and 1o the edvantage, welfare, and best [nterest of Cherokee and its sole shareholder to
merge Cherokee with and into Solidesl pursumt to Chapter 607 of Title X3{V1 of the Florida
Business Corporation Act (the “FLBCL™), and Chapter 11 of Title 33 of the South Carolina
Business Corporation Act of 1988(the “SCBCL") upon the terms and conditions hereinafter set
forth.

NOW, THEREFORE, in congideration of the premises and of the mutual agreetment of the
pattles hereto, being thereunto duly approved by: (i) a resolution adopted by the board of directors
of Cherokes; and (ii) e resolution adopted by the board of directors of Solideal, the Agreement and
the terms and conditions thereof and the mode of carying the same inlo effect, are hercby
determined and agreed upon as hereinafter set forth.

Chernkes shall, pursuant o the provisions of the FLBCL and the SCBCL, be merged with
and into Solideal, which shall be the survlving entily from and after the Effective Time (defined
herein) of the merger (the “Merger®), and which is sometimes hereinafter referred to as the
“Surviving Company,” and which shali continue to exist as said Surviving Company under it same
name pursuant (o the provisions of the FLBCL. The Surviving Company will maintain as its
registesed office address the following address in the State of Florida: c/o CT Corporation System,
1200 South Pine Island Road, Plantation FL 313324 (Broward County), and will maintain as its
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registered office address the following address in the State of South Catolina: ¢fo David Geniry, 1
Alva Street, Greenville, SC 29605 (Greenvilie County), at the Effective Time of the Merger.

The separate existencoe of Cherokes, which is hereinafier somefimes referred fo as the
“Terminating Company,” shall cease at the Bffective Time in accordance with the provisions of the
SCBCL and the FLBCL, :

At the Effective Time of the Merger: (8) each issucd and outstanding share of the
Terminating Company shall not be converted or exchanged in any manner, but each said share
which is issued and owstanding shall bo surrendered and cancelled without any payment of capital
in respect thereof, and (b) all of the issued and outstanding shares of common stock of the
Surviving Company that were jssucd in the name of Camoplast prior to the Merger shall not be
affected by the Merger and shall continue to represent the same number of issued and oulstanding
shares of common stock of the Surviving Company afier the Merger, and all rights and preferences
related thereto shall be identical to those prior to the Merger. No shares of Solideal, and no shares,
seourities or obligations convettibls into such shires of Solideal are to be issued or delivered under
this Agreement. The effect of the Merper will be to merge Cherokee with and into Solideal
pursuant to the provisions of the SCBCL and the FLBCL, and the separate existence of Cherokes
will cease,

The Articles of Incorporation of the Surviving Company, as now in force and effect, shall continue
to be the Articles of Incorporation of said Survlving Company, until further amended and changed
in the manner prescribed by the provisions of the FLBCL. The bylaws of the Surviving Company,
as now in force and effect, shall centinue to be the bylaws of said Surviving Company, unti] further
amended and changed in the manner prescribed by the provisions of the FLBCL.

Notwithstanding the full approval and adoption of this Agreement, thiz Agreement may be
terminated at any time prior to the filing of articles of merger with the Secretary of State of the State
of South Carolina and with the Secretary of State of the State of Florida pursuant 1o Section 33-11-
103(j) of the SCBCL and Section 607.1103(9) of the FLBCL, respectively.

This Agreement may be amended by the mutusl agresment of the Swrviving Company and
the Terminating Company prior to the Effective Time of the Merper in accordance with the
applicable provisions of the SCBCL and the FLBCL,

If an amendment to this Agreement i3 made in accordence with the termns and provisions set
forth herein prior to the Effective Time of the Merger, and Articles of Merger have been filed with
the Secretary of State of South Carolina and/or with the Secretary of State of the State of Florida,
amended Articles of Merger executed by Cherokee and Solideel shall be filed with the Secretary of
State of South Caroline and/or with the Secretary of State of the State of Floride, as applicable,:
prior to the Effeclive Time of the Merger,

The “Effective Timg" of the Merger shall be as of 12:01 a.m. on July ], 2014 and shall be
specified as such in the Articles of Merger when filed with the Secretary of State of the State of
Florida.

The parlies hereto agres that this Agreement has been duly adopted and approved on behalf
of the Terminating Compeny and of the Surviving Company in secordance with the provisions of

( 6/8 )



§/25/2014 $:22:43 From: To: 8506176380 { 778

the SCBCL and the FLBCL, aud further agres that thsy will cause to be executed and filed and
recorded any document or documents prescribed by the laws of the State of South Caroling and the
State of Florida, and that they will cause to be performed all necessary acts within the State of
South Carolina and the State of Florida and elsewhere to effectuate the Merger herein provided for.

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 instrumeats, papers, and
documenta which shall be or become necessary, proper, or convenient to carry out or put into effect
any of the provisions of this Agresment or of the Mecper herein provided for.

This Agreement may be executed in any number of counterparts, including by facsimile or
electronic signature, cach of which, whea so executed, shall b deemed an original, but all such
counterparts shall constitute one and ths same instrument,

{Signature Page Follows]
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{Siguatnre Paga fa Agraconmy and Plan of Merger]

IN WITNESS WHEREQF, this Agresmont Iz hereby duly executed on behalf of each of
1ho parties keveto as of tha date Grat set forth above,

SOLID INC. CHER USTRIAL TIRES, INC.
H / gl By: T
Name: Robert Buffier Name: Robest Bulger

Titlo: President Tiite: President

( 8/8 )



