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(Insert full name of surviving or new entity on this line.)

SECTIONI:  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1956, as amended, the undersigned entities submit the

following Articles of Merger_or D Consolidation {check ane box only) for the purpese of merging or consolidating them into one
entity.

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, limited partnership, etc.) of
each of the merging or consolidating entities and the state under which each is organized are:

State under which

Name of entity Type of entity entity is organized
Crystal Thermoplastics, Inc, corporation Rhode Island
Reynotds Packaging Inc. corporation Delawarg

Reynolds Packaging Inc.

b. The laws of the state under which each entity is organized permit such merger or consolidation.

¢. The full name of the surviving or new entity i Reynolds Packaging Inc.

which is to be governed by the laws of the state of  Delaware

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner prescribed
by the laws of the state under which each entity is organized. {Attach Plan of Merger or Consolidation)

e. [f the surviving entity's name has been amended via the merger, please state the new name:

f if the surviving or new entity is {0 be governed by the laws of a state other than the State of Rhode Island, and such surviving or new
entity is not qualified to conduct business in the state of Rhode Island, the enlity agreses that it: (i} may be served with process in
Rhode 1slard in any proceeding for the enforcement of any obligation of any domestic entity which is a party 1o the merger or
consolidation; (i) irevecably appeoints the Secretary of State as its agent to accept service of process in any action, suit, or
proceeding; and (iii) the address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

6641 West Broad Street, Richmond, VA 23230

g. These Articles of Merger or Consolidation shall be effective upon filing uniess a specified date is provided which shall be no later
than the 50" day after the date of this filing
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SECTIONIl: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSCLIDATING ENTITIES
1S A BUSINESS CORPQORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. [f the surviving or new entity is to be governed by the laws of a state other than the State of Rhode [sfand, such surviving or new
entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the amount, if any, to which

they shall be entiled under the provisions of Titl ap of the General Laws of Rhode Island, 1956, as amended, with
respect to dissenting sharehaolders. fal
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b Completw the following subparagraphs 1 and il gnly if the merging businass corporation is a subsidiary corperation of the surviving
corperation.

i} Tha nama of the subsidiary corporalion is  Crystal Thermoplastics, inc.

i} A copy of tha plan of merger was mailed to shareholders of the subsitiary corporation (such date shall not be less than 30
) maliing walved by sole sharehoideron 12/20/09.

days from the date of filing

¢ As raguired by Section 7-1.2-1003 of the Genarat Laws. the corparation has paid all fees aad franchise taxes.

SECTION N:  TO BE COMPLETED ONLY JF ONE OR MORE OF THE MERGING QR CONSOLIDATING ENTITIES

15 A NON-PROFIT CORPQRATION PURSUANT TO TITLE 7, CHAPTER & OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

If the members of any merging or consalidating nan-profit corporation are antitled fo vote thereon, attach a statement for each such
non-prefit corporation which sets forth lhe date of the meeling of members at which the Plan of Merge: or Consolidation was
adopted, that a querum was present at the meeting, and that the plan received at least a mejoily of lhe votas which members
present at the maeling or represented by proxy were entitled to casl; QR attach a statement for each such non.profit corparation
which states that the plan was adopted by a consent in writing signad by ali members entitled to vote with respect thereto.

n.  if any marging o consolidating corporation has no membars, or no members entitlad to vote thereon, then as o gach such non-
profit corporation atiach a staterent which states tha date of the meeting of tha board of directors at which lhe plan was adopted,
and a statement of the fact thal the plan received the vola of a majority of the directors in offica.

L L L R I I B BN B B DY B Y B I R I A RN R BN U RN B R R RE B BN BE RN NI I IR B A B R R IR B N BN RN I R O Y

SECTION IV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
15 A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

The agresment of marger or consolidation i8 on file al the place of business of tha surviving of resulting damestic Jiruted
pannership or other business enlity and the address thareof is:

b. A copy of the agreement of merger or consalidation will be furhishad by the surviving or resulting domestic limited partnership or
ather business entity, on request and without cost, to any partner of any domaestic limitad parinership or any person holding an
interest in any other business antity which is (o merge or consoiidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Undser penalty of perury, we declare and affirm that we have examined these Arlicles of Merger or Consolidaticn,
including any aceompanying attachments, and that sl statem T herein are true and correct.

Reynolds Packeging Inc. q

Print Entity Name’

8y He(cn _M":"l Secralary -

Narra of persoivsigning Tilte of person signirng

By. -
Namw of parspn sxgnng: Titha of parsun gigning

Print Entity Narne

Treusurer

Title of parson signing

Michael Graham

Name of parson signing Tife of person elgning
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Department of Revenuy
DIVISTON OF TANALION

One Capitol Hill
Providence, RE 0i20s-5 5

January 11, 2010 0

12 RYf 0107

TO WHOM IT MAY CONCERN:

L Wd

Re: CRYSTAL THERMOPLASTICS INC

It appears from our records that the above named corporation has filed all the required
Business Corporation Tax Returns due to be filed and paid all taxes indicated thereon and
is in good standing with this Division as of this date regarding any liability under the
Rhode Island Business Corporation Tax Law.

This letter is issued pursuant to the request of the above named corporation for the
purpose of

MERGER CORPORATION 1S NON-SURVIVOR

~ Very tru!y yours

David M. Sulhvan
Tax Administrator

F I LE D Charles J. Larocque
Chief Revenue Agent /
Corporations
JAN 21 20
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Decemberg, ¢, 2009
“Agreement”), by and between Crystal Thermoplastics, Inc., a Rhode Island corporation
{the “Company™), and Reynolds Packaging Inc., a Delaware corporation (“Parent” and,
together with the Company, the “Parties™).

WHEREAS, the Company is a wholly owned subsidiary of Parent;

WHEREAS, the Boards of Directors ofthe Company and Parent deem it
advisable and in the best interests of the Company asd Parent for the Company to merge
with end into Parent pursuant to the provisions of the Delaware General Corporation Law
(the “DGCL") and the Rbode Jsland Business Corporation Act (the “RIBCA”™), upon the
terms and conditions set forth herein; and '

WHEREAS, the Boards of Directors of the Company and Parent have approved
of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the covenants and
conditions herein cpntained, and in accordance with the provisions of the DGCL and
RIBCA, as applicable, the Parties hereto agree as follows: -

L. The Merger.

1.1. Inaccordance with the provisions of this Agreement and the DGCL and
RIBCA, as applicable, the Company shall be merged with and into Parent (the “Merger”).
From and afler the Effective Time (as defined below), Parent shall be the surviving
camporation (the “Syrviving Corporation”) and shatl continue its corporate existence
under the Jaws of the State of Delaware.

12. The name of the Surviving Corporation shall be Reynolds Packaging Inc.
The Surviving Corporation shall possess all the dghts, privileges, immunities, powers and
franchises of the Company, and shail by operation of law become liable for alf the debts,
liabilities, obligations and duties of the Company to the same extent as if said debts,
liabilitics, obligations and duties had been incurred or contracted by the Surviving
Corporation, as provided in the DGCL and RIBCA, as applicable.

13. The Merger shall become effective at the time when Parent duly files a
centificate of merger {the “Cenificate of Merger”) with the Delaware Secretary of State,
or at such subsequent time as the Parties shall agree and shall be specified in the

Stap Q
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Certificate of Mergez, in such form as is required by, and executed in accordance with,
the relevant provisions of the DGCL and RIBCA, as applicable, topether with any other
filings or recordings required under the DGCL and RIBCA, as applicable, to sffectuate
the Merger (the “Effective Time™).

1.4, The separate corporate existenice of the Company shall cease at the
Effective Time in accordance with the provisions of the DGCL and RIBCA, as
applicable.

2. Conversion of Capital Stock.

2.1.  Each share of capital stock of Parent existing prior to the Effective Time
shatl, without any action on the part of the holder thereof, continue as the capital stock of
the Surviving Corporation withotit any conversion thereof

22.  Each share of capital stock of the Company outstanding and issued pridr to
the Effective Time shall, without any action on the part of the holder thereof, cease to
exist, without any conversion thereof,

3. Cenificate of Incorporation and Bylaws.

From and after the Effective time, the certificate of incorporation and bylaws of
Parent, as such may be amended from time to time, shall be the certificate of
incorporation and bylaws the Surviving Corportion.

4, Officers.

From and after the Effective Time, the officers of Parent shall be the officers of
the Surviving Corporation,

3. Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed
an criginal and all of which together shall constitute one and the same instrument.

6. Notices.

All notices and other communications hereunder shall be in writing and shall be
deemed duly given {a) on the date of delivery if delivered personally, or by facsimile,
upon confirmation of receipt, (b) on the first Business Day (as defined below) following
the date of dispatch if delivered by a recognized next-day courier service, or (¢) on the
tenth Business Day bltowing the date of mailing if delivered by registered or certified
mail, retumn receipt requested, postage prepaid. “Business Day” means any day on which
banks are not required or authorized to close in the City of New York., All notices
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hereunder shall be delivered as set forth below, or pursuant to such other instructions as
may be designated in writing by the party to receive such notice:

(2) ifto the Parent to:
Reynolds Packaging Group
6641 West Broad Street
Richmond, VA 23230

Fax: (804) 281-2740
Attention: David Watson

(b)  iftp the Company to:

Crystal Thermoplastics, Inc.
6641 West Broad Street
Richmond, VA 23230

Fax: (804)281-2740
Attention: David Watson

23096734v3



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
signed under penalties of perjury by their respective duly authorized officers as of the

date first above written.
REYNOLDS ch.
By:CN
Name: Helea Gofding
Titde: Secret

CRYSTAL THERMOPLASTICS, INC.

By:

Name: Michael Graham
Title: Treasurer
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REYNOLDS PACKAGING INC,

By:

T
Name: Helen Golding
Titie: Secretary
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State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
S

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
January 21, 2010 2:27 PM

A S e

A. RALPH MOLLIS

Secretary of State

44211-1-350543
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