State of Idaho

Department of State

CERTIFICATE OF MERGER OR CONSOLIDATION

| I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that duplicate originals of Articles of merger of JOTAN, INC.,,
an Idaho corporation, file number C 88084 into JOTAN, INC,, a Florida
corporation, not filed in Idaho, duly executed pursuant to the provisions of
the Idaho Business Corporation Act, have been received in this office and
are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law,
1 issue this certificate of merger, and attach hereto a duplicate original of the
Articles of merger.

Dated: May 15, 1996

AP

SECRETARY OF STATE

by jom\éio\ Nenold
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ARTICLES OF MERGER OF  Mav |5 ] 25 M "96
JOTAN, INC., | |
an Idaho Corporation, with and into
JOTAN, INC., |
a Florida Corporation under the name of
JOTAN, INC.

SEFTTT 75T STATE
§yLTL L LT

Pursuant to Section 607.1105 of the Florida Business Corporation Act and Section
30-1-74 of the ldaho Business Corporation Act, the undersigned corporations, Jotan, Inc., a
Florida corporation ("Jotan"), and jotan, knc.. an Idaho corporation (the "Company"), adopt F.hc

I

following Articles of Merger for the purpose of merging the Company into Jotan:
Pian and Agreement of Merger

1. The Plan and Agreement of Merger setting forth the terms and conditions oﬁ;rlhe
merger of the Company into Jotan is attached (o these Articles as Exhibit A and is incorporaited

herein by reference.
Adoption of Plan

2. There are 5,679,411 shares of common stock, $.01 par value, of the Company
issued and outstanding that were entitled to vote on the Plan and Agreement of Merger,
3,778,570 shares were voted in favor of the Plan and Agreement oti' Merger, 5,800 shares wm'c
voted against the Plan and Agreemen: of Merger and 1,895,041 shares did not vote on the Rlan

and Agreement of Merger at a meeting of the sharehoiders of the: Cornyog bkt tom Mkagri.
DATE 05/15/19% 0300 62906
CK #: 63868 CUST# 20168
MERGER
1@ = 30.00= 30. 00

Document: CAATLIREG\O! $501 WP EXPEDITEC 1R 20,00= 20,00

#*:




1996. No class voting was required in connection with the Company’s approval of the Plan ulmd
. |

Agreement of Merger.
|
3. There are 4,750,000 number of shares of common stock, $.01 par value, of Jogan
issued and outstanding that were entitled to vote on the Plan and Agreement of Mergier
4,750,000 shares were voted in favor of the Plan and Agreement of Merger, and po shares wlr.rc
voted against the Plan and Agreement of Merger pursuant to a written consent of the &!:)le
shareholder of Jotan effective as of Mayv 14, 1996. No class votiné was reguired in COBI]CCI‘!@O!I

with Jotan's approval of the Plan and Agreement of Merger.
Effective Date

4. The Plan and Agreement of Merger shall be cffoctive on the filing of these

Articles with the Department of State of Florida and the Secretary: of State of Idaho.
Foreign Law

5. The laws of the State of Idaho, the jurisdiction of organization of the Campa.:py,
|

and the laws of the State of Florida, the jurisdiction of organization of Jotan, each permit Fhe
|

merger contemplated by the Plan and Agreement of Merger, and the laws of the State of Idaho,
|

and the Jaws of the State of Florida on fulfillment of all filing and reporting requirements|set

forth by their respective applicable laws, will have been complied with.

Dosvrmunt: CATLLIREG D] 56043 WP
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Service of Process, Appointment of ldaﬂ:o
Secretary of State as Agent and Payment of Dissenters’ Rights

6. Pursuant to Section 30-1-77 of the Idaho Business Corporation Act, Jotan, w

is a Florida corporation and is the surviving corporation in the merger effected by these Asticles,

does hereby:

(A)  agree that it may be served with process in Idaho in any proceeding for

enforcement of any obligation of the Company and in any proceeding for

enforcement of the rights of a dissenting sharcholder of the Company against

Jotan as the surviving corporation; and

(B)  irrevocably appoint the Secretary of State of Idaho as its agent to accept prod

in any such preceding; and

(C)  agree that it will promptly pay to the dissenting shareholders of the Company,

amount, if any, 10 which they shall be entitled under the provisions of the ldgho

ich

i
the
the

=h3

the

|
Business Corporation Act with respect to the rights of dissenting sharehulder?.
|

IN WITNESS WHEREOF, each of the undersigned corporamns has caused thfsc

Articles 1o be signed as of May 14, 1996.

JOTAN, INC., an Idalic C . ration
i
By: .

Its:  fres : ¢

Document: CAATLIREGOISS4. WP 3
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JOTAN, INC., 3 Fl
By: /

Res: /%@5’_‘ -
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PLAN AND AGREEMENT OF REQRGANIZATION I
By merger of :
Jotan, Inc., an Idaho Corporation, :
with and into }
Jotan, Inc., a Florida Corporatioo !
under the name of |
Jotan, Inc. I

This is a Plan and Agreement of Merger (Agreement) hemw Jotan, Inc., an Idhﬁm
corporationy (the "Company™}, and Jotan, Inc., a Florida corporation and the subsidiary of the:
Company ("Jotan" or the *Surviving Corporation™). ' i

ARTICLE 1. PLAN OF MERGER i

1.01. A plan of merger of the Company and Jotan pursuant to Section 607, 1101 of the Floriida
Statutes, Sections 30-1-71 and 30-1-77 of the Idaho Statutes, and Section 368(a)(1)(A) of the
Intemal Revemue Code, is adopted as follows: ‘

()  the Company shall be merged with and into Jotan, 1o exist and be governed by
the laws of the State of Florida. _ i
®  The name of the Surviving Corporation shall be "Jotan, Inc.” 3
!
{c) Whmmismmm:smﬂbewmeeﬂwﬁw,mewpmwmmmmmwa
the Company shall cease, and the Surviving Corporation shall succeed, without other transfer,
Waﬂthﬂ:ﬁ@hmMdecnmpmyMsmmmm‘wmiMMmdﬁmMﬁm‘
of the Company in the same maoner as if the Surviving Corporation had itself incurred thesr.
|

(@)  The Swrviving Corporation will carry on business with the asseis of the Companiy,
as well as with the assets of Jotan. ' |
. !

(¢)  Upon the effective date of the merger, each issued and outstanding share of t
Company’s stock ("Company Comwuon Stock™) and all rights in respect thereof shafl
converted into one fully paid and nonassessable share of the ideatical class and series of Jotan's
stock (“Jotan Common Stock"), and on the basis set forth in Asmicle 4 below, i
(f)  The Asticles of lacorporation of Jotan, as existing om the effective date of the
merger, shall continue in fall fores as the Articles of Incorporation of the Surviving Corporatidn
until aktered, amended, or repealed as provided in the Articles or as provided by law.

|
Bocwacnt: T\ TLIRECNIS6ITY, 01 A-1 !
|
|
I
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Effective Date

1.02. The effective date of the merger (the "Effective Date” }shaﬂbeth&&tcwhwchmew
afmgmmﬁhdw:mmmepummﬂfswewmwbemmwmmwﬂﬂw@g
the: approval of this Plan by the Company’s stockholders.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES
OF CONSTTTUENT CORPORATIONS
The Company

perform its obligations under this Agreement, MCummnympmmmandwammm
Surviving Corporation as follows:

(2)  The Company is & corporation duly organized, waﬁdlymmg and in gopd
standing under the laws of the State of Idaho, wmhmrpmmepuwuandwhmwwm
property and carry on its business as it is now being conducted. |

@®) MCummyhasanmmmehmmofﬁlwmwmmahf
10,000,000 shares of common stock, each of $.01 par value, of which 5,679,411 shares dre

validly issued and outstandiug, fully paid, mmmmmwmwl

{c) MCWMM‘MMWmemm‘W
sheet of the Company as of December 31, 1995, and the related amdited statement of income for
the twelve months then ended, and an iotsrim vaaudited balance sheet (the "Balance Sheet*) ;
of December 31, 1995, (the "Balance Sheet Date™) and the related statement of income for the
twelve-month period then ended. These financial statements (i) are in accordance with the books
and records of the Company; (i) fairly present the financial condition of the Company as of
those dates and the results of its operations as of and for the periods specified, all preparcd in
accordance with generally accepted accounting principles applied on a basis consistent with pribr
accounting periods; and (iif) coatain and reflect, mawmduncewwhgmmﬂyw
accounting principles consistently applied, reserves for all liabilities, losses, and costs in
wmmwmwu‘mﬂmmmmmmﬂuwmmmmmwmm
sold that are reasonably anticipated and based on events or circumstances in existence or likly
to occur in the futvre with respect to any of the cootracts or commitments of the .
Specifically, but not by way of limitation, the Balance Sheet discloses, in accordance w
geoenally accepted accounting principles, all of the debts, Liabilities, and obligations of ahy
nature (whether absolute, accrued, contingent, or otherwise, Mwmmwmmw}
of the Company at the Balance Sheer Date, audmcludmawmpmmmmwsﬂuraﬂﬂlumahd
other liabilities accrued or due at that date but not yet payable. |

|

(@ mmfmmmwmmﬁwmmhmm
accurately prepared and duly and timely filed, and all federal, m,mdlumlm:&mqumdw

|

|
2.01. Mmmmﬂmdumummm%wwmgcmmmm&mmtﬁd

!he

I
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be paid with respect to the periods covered by the returns have been paid. The Company lias
not been delinquent in the payment of any tax or assessment.

SURVIVING CORPORATION

2.02. As a material inducement to the Company to execute this Agreement and perform its
obligations under this Agreement, Jotan represents and warrants to the Company as follows:

(@  Jotan is a corporation duly organized, validly existing, and iz good standing undes
the laws of the State of Florida, with corporate power and authority to own property and canry
on its business as it is now being coaducted. : ;

(%  Jotan bas an anthorized capitalization of $500,000.00, divided into two classes of
shares, namely, 10,000,000 shares of preferred stock, each of $.01: par value, and 40,000,000
shares of common stock, each of $.01 par value. As of the date of this Agreement, no shanes
oftbepr&fmecﬂ‘mm&.ﬁﬂ,mﬁshamnftheoommonszockarevalid}yissuedmd
outstanding, fully paid, and nooassessable. '

Securities Law

2.03. The parties will mutually arrange for and manage all necessary procedures voder the
rmmuoffm,‘mﬂmmmﬁﬁuhwsmmemw
commissions to the end that this plan is properly processed to comply with registration
formalities, o to take full advantage of any appropriate exemptions from registration, and to
otherwise be in accord with all antifraud restrictions in this area. !

ARTICLE 3. COVENANTS, ACTIONS, AND
OBLIGATIONS PRIOR TO THE EFFECTIVE DATE
Interim Conduct of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the merger, each pf
mmmmwpmmmwm%mimmmsubmmmemcmﬂmwm
and will use its best efforts to maintain its business organization intact, to retain its present
employees, and to maintain its relationships with suppliers and other business contacts. Except
with the prior consent in writing of Jotan, pending consummuation of the werger, the Compapy
shall not: ?

(a) declamorpaymydividendormakemyothcrdim&ﬁmmitsshm;
’ |

) create or issue any indebtedness for borrowed money; or E

course of business.

«) wwmmymmﬁmomcrdmumusemmvedmmmiwwdim'

Dosiment: COATLINREGWL 916,01 A-3
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Submission to Shareholders

3.02. This Agreement shail be submitted separately to the shareholders of the constituent
corporatioss in the manner provided by the laws of the State of Idaho and the State of Florida
for approval, '

Conditions Precedent to Obligations
of The Nonsurviver

3.03. Except as may be expressly waived in writing by the Company, all of the obligations jof
the Company under this Agreement are subject to the satisfaction, prior to or on the Effective
Date, of each of the following conditions by Jotan:

{a)  The representations and warranties made by Jotan to the Company in Article 2
of this Agreement and in any document delivered pursuant to this Agreement shall be deemed
t0 have been made again on the Effective Date and shalt then be true and correct in all material
respects. If Jotan shall bave discovered any material error, misstatement, or omission in thase
representations and warranties on or before the Effective Date, it shall report that discovery
immediately to the Company and shall either correct the error, misstatement, or omission or
obtain a written waiver from the Company. '

(b)  Jotan shall kave performed and complied with all agreements and conditions
required by this Agresment to be performed and complied with by it prior to or on the Effective
Date.

(©»  Jotan shall have delivered to the Company an opinion of counsel for Jotan, datpd
the Effective Date in form and substance reasonably acceptable to the Company customary for
transactions such as the Merger. ) :

(d)  Jotan shall have delivered to the Company a certificate dated the Effective Date
executed in its corporate name by its President or any Vice President, certifying to the
satisfaction of the conditicns specified in Subparagraphs (a) and (b) of this Paragraph 3.03.

{¢)  No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carrying out of the transactions
contemplated by this Agreement.

() All corporate and other proceedings and action taken in connection with the
trapsactions comtemplated by this Agreement and all certificates, opiniops, agreements,
instruments, and documents shall be sarisfactory in form and substance to counsel for the
Company,

Dacumemt: A TLREG\01369)8.0; A4
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Conditions Precedent to Obligatious
of Jotan

3.04. Except as may be expressly waived in writing by Jotan, all of the obligations of Jota
under this Agreement are subject to the satisfaction, prior to or on the Effective Date, of
of the following conditions by the Company: f=

(@)  The representations and warranties made by the Company to Jotan in Articld 2
of this Agreement and in any document delivered pursuant to this Agreement shall be deemed
to have been made again ov the Effective Date and shall then be true and correct. If the
Compmyshﬂlhavediwovmdauymeﬁﬂm,mismmm,oromimminmqw
represeatations and warranties on or before the Effective Date, it shall report that discov
immediately to Jotan and shall either correct the error, mi 2 ‘,oromiminnt}roblaijri

written waiver from Jotan, |

)] leCompanyshaHlnveperfmmedandoompﬁddwithaﬂagmmmtﬂor
conditions requirsd by this Agreement to be performed and complied with by it prior to or pa
the Effective Date, : 1

()  The Company shali have delivered to Jotan an opinion of counsel for
Company in form and substance reasonably acceptable to Jotan customary for transactions
as the Merger. :

(@  The Company shall have delivered to Jotan a certificate, dated the Effective Date,
executed in its corporate name by the President and Secretary of the: Company and certifying jto
the satisfaction of the conditions specified in Subparagraphs (a) and (b} of this Paragraph 3.44.

i

(e) No action or proceeding by any governmental body .or agency shail have beé.n
threatened, asserted, ormsﬁuncdwrwminorpmhihhthemingwofthemacﬁops
coptempiated by this Agreement. . -

ARTICLE 4, MANNER OF CONVERTING SHARES i
Manner i

4.01. After the Effective Date, each holder of an outstanding certificate representing shares pf
the Company Common Stock may, at such stockholder’s option, surrender the same to the
registrar and transfer agent of the Company for canceilation, and each such holder shall be
entitled t0 receive in exchange therefor a certificate(s) evidencing the ownership of the same
numbcrofshar&ofthcﬂuwivingmpomtion’s&ock, towhichmchhoidcriscnﬁﬂeduudpr
ﬂﬁsAﬂch4,mdasmrqnmsenwdhytheC0mpuyc¢tﬁﬁcam{s)mmndmedwmm
and transfer agent, 5

Documont; C:AATLIMEGOL565156.51 A-5 i
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|

Basis

|
4.02. Upon the Effective Date, each issued and outstanding share of the Company ‘
Stock and all rights in respect thereof shall be converted into one fully paid and able
share of the identical class and series of the Jotan Common Stock, and each
IeprmﬁngmwmmmwnyCommmswckamaﬂwmombedeemedmeﬁdm
thcuwnmhipofthesamenumbaofshamsofthelmanCmnmonStockasmmfonhins
certificate. The shareholders of the Company Common Stock are not entitled to preemptive
rights upon the effectiveness of the merger. :

|
|
|
Shares of Surviving Corporation !

4.03 The currenily cutstanding capital stock of Jotan comprising 4,750,000 shares of
common stock, each of $.01 par value, sball be canceled such that upon consummation of
merger, the only outstanding capital stockoflounshalfbeﬂmseshamofimmmmonsmﬁ:k
described in Section 4.02 hereof,

ARTICLE 5. DIRECTORS AND OFFICERS |
Directors and Officers of Survivor |

5.01. (2) The present Board of Dirsctors of the Company shall continue to serve as the
ofDirecmrsoftheSuwivinngpnnﬁmunﬁlthcmxtmmlmmﬁngmumﬁlﬁeirsuW
kave been elected and qualified. !

|

) If & vacancy shall exist on the Board of Directors of the Surviving Corporati¢
ontheEffectiveDateofthemmger,thevamc}vmaybeﬁ]ledbytheshawholdwsaspwvm

in the bylaws of the Surviving Corporation. |
© mmwmuwmmnawdm‘mmmmmﬁwm
admiﬁmaﬁwofﬁwmafﬂwCampmyshﬂlmaﬁnasofﬁmuf-me&WﬁMgCummﬁbn
until the Board of Directors of the Surviving Corporation shall determine otherwise. The Board
ofDirectorsoftthuwivinngpomﬁonmycleaorappo&madtﬁtkmzlofﬁmuixdeﬁps
| |
ARTICLE 6. BYLAWS

v
b
L
f
i
|

Bylaws
6.01. The bylaws of Jotam, as existing on the Effective Date of the merger, shall continue in
full force as the bylaws of the Surviving Corporation vatil aliered, amended, or repealed is

provided in the bylaws or as provided by law.

Domment: i 11 REGHOLSEOLE 01 A-6
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ARTICLE 7. NATURE AND SURVIVAL
OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSURVIVOR

Nature and Survival
of Representations and Warranties

7.01. All staements comained in any memorandum, centificate, :letter, docament, or otlier
instrument delivered by or on behalf of the Company, Jotan, or the stockholders pursuant to this
Agreemest shall be deemed representations and warranties made by the respective parties ' each
other under this Agreement. The covenants, represevtations, and warranties of the: parties apd
the stockholders sball survive for a period of three years after the Effective Date. Ko
inspection, examination, or audit made ou bebalf of the parties or the stockholders shall actias
a waiver of any representation or warranty made under this Agreement.

ARTICLE 8. TERMINATION
Circumstances

8.01. This Agreement may be terminated and the merger may be abandoned at any time prior
to the filing of the Amicles of Merger with the applicable state governmental authorities,

notwithstanding the approval of the shareholders of either of the constituent corporations:

(2) by mutual consent of the Board of Directors of the constituent corporations;

() st the election of the Board of Dircctors of either constiment corporation if:
(1)  The number of shareholders of either constitueat corporation, or of bofl,
dissenting from the merger shall be so large as to make the merger, in the
mwﬂhummmmuwwmgwwmmmwdmmmw
against either constituent corporation, or any of its assets, thai, in the

inion of either Board of Directors, renders the merger inadvisable or
undesirable, |

{2

(3} any legislation shall be enacted that, in the opimion of either Board pf
Directors, renders the merger inadvisable or wndesirable, or ‘

(4)  between the date of this Agreement and the Effective Date, there shill
have been, in the opinion of either Board of Directors, any materially
adverse change in the business or condition, financial or otherwise, pf
either constituent corporation. j |

Docmmacat: CHATLIREGOLSEG.01 A-T
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Notice of and Liability on Termination
8.02. Ifane]acﬁonismadetotermimthisAgmncmandabandonthcmergm

(@)  The President or any Vice President of the constitution corporation whoseBo@rd
of Directors has made the election shall give immediate written notice of the election to the other
coastituent corporation. :

(b)  On the giving of notice as provided in the immediately preceding Subparagraph
(@), msAthmepwmmmmmm,mmm
paymemafitsowucostsandexpemimcidemmuﬁsw,thcnestmnbenoﬁabiﬁtybn
the part of either Constituent corporation as a result of the termination and abandonment.

ARTICLE 9. INTERPRETATION AND ENFORCEMENT
Further Assurances

9.01. TheCompanngmes\matﬂumﬁmcmﬁme,asmdwhwmmedbythcsmvmg
Coxpomﬁunmbyiﬁsmmorassigns,ilwillexecmemddeliveroxcmsewbeemcutpd
and delivered all deeds and otber instroments. The Company further agress 1o take or cause to
be taken any further or other actions as the Surviving Corporation may deem necessary or
desirable to vest in, to perfect in, or to conform of record or otherwiss to the Surviving
Corporation title to and possession of all the property, rights, privileges, powers, and franchises
Mmdwh%delofﬂﬁsmwmmdamwwwmwﬂwmmmdms
of this Agrecment.

Noti
9.02. Any noummomexmmuumaummqunedmpermnwmm&gmmwshaﬂbe

.

properly given when delivered by hand, addressed as follows:

@  Inthe case of the Company, to: Jotan, Inc., 118 W. Adams Street, Jacksonville,
Florida 32202, or to such other person or address as the Company may from time to time
request in writing. - ‘

(b)  Inthe case of Jotan, to: jotan, Inc., 118 W. Adams Street, Jacksonville, Florifa
32202,0rwmwhodmrpmonmaddwssaslomnmayﬁomﬁmewﬁmcwquminwﬁﬁns.
Entire Agreement; Counterparts
9.03. This Agreement and the exhibits to this Agreement contain the eatire agreement between

the parties with respect to the contemplated transaction. This Agresment may be executed fn
anynumbcrofcwnterpamaﬂofwhichmkenmgethershaﬂbedmedomoﬁgima. i

Docament: C\ATLI RESNGLSGH16.01 A-8
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Coantrolling Law

$.04. The validity, interpretation, and performance of this Agreement shall be governed by,

construed, and enforced in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, this Agreement was exscited on May 14, 1996.

3
AJ1TB;}
Sauami?
Dosmear: CHATLIREG0156516.01 A-9
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