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ARTICLES OF MERGER &

Merging
SWEET PAPER SALES CORP.
€a Florida corporntion)
with and into =g
e
o
LAGASSE, INC. i
{a Louigiana corporation) i
LA
=<
Pursuast to Secticn 607.1104 of the Florida Business Corparation Act + 52
oY
Sk
To the Department of State T
State of Florida

Pursoant to the provisions of the Florida Business Corporstion Act, 2 Louisiana parent
Tmsiness corporation and ¢ Fiorida wholly-owned subsidiary business corperation nenzed
‘below do hereby adopt the following Articles of Merger:

1.  LAGASSE, INC. a Louisiana corporation, (“Lagrssc™), desires to mecge SWEET
PAPER SALES CORP., a Florida corporation and 2 wholly owned subsidiary of Pareat
(the “Swest Paper™), with and into Lagasgse pursomnt to the provisions of Section
607.3104 of the Florida Business Corporation Act (such transaction being reforred to
herein 28 the "Merger™.

2, The following is & Plan of Macger for merging Sweet Pupec into Lagarse, s
approved and adopted by the Boxrd of Directors of Parent in sccondance with e provisions
of the Lowisiana Business Corpomation Act on July 18, 2005.

1- Wholiy Qwaed. Laguse currently owns, and immediately prior to the
Effective Time (as defined below) will own, all of the issned snd
outstanding shares of Swoot Paper.

2. Effeptive Time Asused in this Plan of Merger, the term “Effective Time™

ghall mean 11:59 p.m., Bastom Standerd Tine on July 29, 2003.

3 The Merpgs. At the Bffectivo Time, Swoot Paper shall merge with and
into Lagesse and the ssparate carporate existence of Sweet Paper shall
thereupon cease pursusnt to the [aws of Florida. Lagasse thall be the
surviving entity in the Mezgex (the “Surviviog Rgfity™) and shall contitine
to be govened by the laws of the Stato of Lovislans, and the sopatste
existence of Lagases with all its sights, privileges, immunities, powers and
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franchises shall enntinue unaffected by the Merger, The Merger ghall
have the effacts specified in Section $07.1106 of the Florida Business
Corporstion Act and Section. 12:115 of the Business Corparation Law of
Loudsiana,

Terms of the Merger. At the Effective Time, automaticaily by virtue of
the Moerger and withont any action on the part of any party or other person:

()  Each share of Lagasss issned and ontstmding immediately prior 1o
the Effoctive Time shall reranin issusd mnd outstanding and shall bs an
identical issued end ountstanding share of Lagnusc,

(b)  Each share of Swoet Paper issued and outstanding immediately
prior to the Effective Time chall be cancelled, retived and extinguished,
and 2ease te exist, and shall nnt be converted into shares, obligations or
other securities of Lagasse or any other corporation or the right to receive
cash or other property or otherwise be converted in sny manner,

Axiicles of lncorparation: By-lgws. The articles of incorporation end by-
1awx of Lagasse as in foroe and cffect at the Effective Time thall not be
amenlad and shall continus w be, respectively, the articles of
incorporation and by-lews of the Surviving Entity untit mmended a5 therein
provided and in the manaer preecribed by the relevant provisions of the
Business Corporation Lew of Loulsiana.

Bonrd of Directory xpd Officees. Tho bosrd of directors smd officers of
Laganse at the Effnctivo Tirne shall be the board of directors and offfcers,
respeotively, of the Surviving Eniity, all of whom whall hold thelr
rospactive titles and pogitiong untt] the appointment and quelification of
their respective succetsors or mmil their tenure 1s othérwrize teeminaied in
sccardance with the by-laws of the Surviving Envity,

Waiver of Mailing Requirements. Parent, in its capacity as the holdex of
all of the outstanding shares of Sweet Paper, horeby waives Bie mailing of
ampyormmuyofﬂ:e?lmoﬂdmtnuwsauoﬂ;m
pravided for under the provisions of Section 507.1104 of the Florida
Bnsiness Corporation Act and any other notice requirements under the
Florida Busiess Corporation Act or the Louisiana Business Corporation
I‘wﬁ

Authorization. The Board of Directors and cach of the officery of Lagasse
{or to the extent nacessary, approptiate or advigable, the Boerd of
Directors of each of the officers of $weet Paper) are heeehy authorized,
enpowersd and directed to do any and o1l acts and things, and to make,
sxecie, deliver, file, and/or secord eny mnd afl instrumants, papers aud
docnments which shall be or becomes necessary, approprinte, or advisable
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to carry out or put inta effact any of the provisions of this Plan of Merger
or of the Mergor,”

: - i 5 g. The merger of Sweet
PwmthandmmImampmiﬁedbythehwsof&armpmhwm&:mmof
organization of Sweet Paper 2nd Lagusye and is in complianee with said laws, The date
of adoption of the Plan of Merger by the Board of Dirsctors of Swoet Paper was July 18,
2005,

4. Ehareholder Approvel, Pursuant to Section 607.1104 of the Flerida Business
Corporation Act and Section 12-112 of the Busizess Corporation Aot of Louisiana,
shareholder approval was not required for the Morger.

5. Effective Date. The effective date and time of the Merger for the Stats of Florida
shall be at 11:59 pm, Fastern Standard Time on Iuly 29, 2005
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IN WITNESS WHERROF, these Articles of Merger have boen duly executed by
the undersigned, sach in the capacity indicated, on this 18% day of July, 2005.

S0R75102 04833850

SWEET PAPER SALES CORP.

By
Name: Brion 5. .
Title: Vice President and

LAGASSE, INC.

By:
Nume: Brian 5
Title: Vice Prexsidmt x20d Treasurer



