B5/26,2008 BB:58

CCRS » S224P08
R e R e
’

el

@#’*@
Q@\%\%}&“ 47
% ' (9
,ﬁ_e%":z@*“ Florida Department of State s ﬂargf Sy
AER O Division of Corporations & J‘f’ﬁ"%#
Public Access System
Katherine Harris, Secretary of State

... Hlectronic Filing Cover Shest

Nate: Please print this page and use it as a cover sheet. Type the fax audit
number {shown below) on the top and botiom of all pages of the document.

(((F100000028762 3)))

-\

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
To:

Division of Coxpsrations
Fax Number ¢ {B850)922-400C
From:
Account Name

: CORPORATE & CRIMINAL RESEARCH SERVICES
Account Numbser : 110450800714

Phone : (B50)Y222-1173

Fax Number i+ (BBQ)224-1640

--.I
==
> X
@ =h =
© = mg N 3
S~ e
S; = G R, i et crne ) 5'1___,;% T o
P So ©
now o MERGER OR SHARE EXCHANGE 2= =
o2 =
wEZ U.S. TONER, INC.
8 =
o
:Cgrﬁﬂcate of Status (\’\Q)‘(@é’(‘ . N
Certified Copy p{ .
Cc_@‘i' $78.75
Q=T K7
o

o4 S (26|60
LLPS. /G151, GOS. SIHE. L U SCTIPLY/BIMe0VY . EXG

U374 Ay



ARTICLES OF MERGER
Merger Sheet
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MERGING:

U.S. COPIERS, INC., a FL corp., P99000068515
INTO

U.S. TONER, INC. which changed its name to
U.S. TONER & COPIERS, INC., a Florida entity, P98000052291

File date: May 26, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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.8, COPIERS, INC. 3:0';-:?- ‘3"\ x;’\
(a Florida Corpotaiion) g’.\‘i - O
g =
With and Jnto oy T
r‘ e
' Q%
U.S. TONER, INC, 3%—; -]
(a Florida Corporaifon) >

Pursuant to Sections 5071101, 607,1103, §07.1105 and 607.1106 of the Florida Business
Corporation Agt {the “FBCA”), U.8. COPIERS, INC, (“Copiers”) and U.S. TONER, INC,
(“Toner™), each, & Florida corporation (collectively, the “Corporations™, adopted the following
Articles of Merger on the 24 day of May, 2000, for the purpose of effecting & merger in
accordance with the provisions of the FBCA, and hereby certify as follaws:

ARTICLE

The Agreement sl Plan of Merger (the “Agreement”), attached'heretn ag Exhibit

A" and adopted in accordance with the provisions of Section 607.1103 of the FBCA, which i

incorporated herein and constitutes part of these Articles of Merger, provides for the merger (the

"Merger"y of Coplers with and inte Tover, with Touer as the surviving corporation {the
ARTICLE 11

The holders of all of the jssued and cutstanding shares of each of the Carporations
(entitled to vote upon the Agreement, had the Agreement heen submitted to a vote, pursuaat 1o
Section 607.1103 of the FBCA) consented to and authorized the Agrecment, by 8 unanimous
written consent, in accordance with Section 607.0704 of the FBCA on 23™ day of May, 2000;

The number of shares outstanding and the designation and number of outstanding ,
shiares of each class that are entitled to vote a5 a class on the Merger for Copiers & Toner,
respectively, are as follows:

HO0000028762
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Number of Shares
Name of Corporation Oytatagding
1.8, Copiers, Inc. 300
U.S. Toner, [nc. 300

. The number of shares of Copiers and Toner, respectively, that voted for and againsi the
Merger, are as follows:

Number of Shares Vated
¢ of Corpors L] d— Agajnst
U.S. Copiers, Inc. 300 9

1J.5. Toner, Inc. _ 300 ]

ARYICLE I}

The Mevasr shall be effective &5 of the day on which the Articles of Merger are filed with
the Sacreiary of State of the State of Florida {the “Effective Time™. At the Effective Time, by
virtue of the Merger and without any action on the part of the Corpovations, (i) Copiers shall be
merged with and intn Toner, with Toner being the surviving corporation of the Merger, pursuant
to the provision of the FBCA, and the separate cxistence af Copiers shall cease, (if) each share of
the cammen stock of Copiers, outstanding s the Effective Time, shall be converted into an
aggregate number of ong {1) fully paid and non-assessable share of commen stock, par value
$.0) per share, of Toner, as provided in Article I of the Agreement, attached hereio as Exhibit
wa* and (iif) all property, rights, privileges, policies and Franchises of Copiers shall vest in Taner
and all debrs, labilities and duties of Copiers shall become the debts, liabilities and duties of
Tener, all in accordance with Section 607.1106 and the terms and conditions of the Agresment.

ARTICLE [V
The Articles of Incorporation of Toner as in effect at the Effective Time shall be the

Articles af Incoeporation of the Susviving Corporation, uniess and unsil thereafter amended of
repealed in accordance Wigt the applicable laws of the State of Florida; provided, however, that
Article [ of the Supvivige poration's Articles of jon is hereh erided and restated

HO0000028762
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ARTICLE V

The Bylaws of Toner as in effeci at the Effective Time shall continue in full foree and
effect as the Bylaws of the Surviving Corporation upan and following the Effective Time, unless
and umtil thereafter amended or repeated in accordance with applicable laws of the State of
Florida.

~ ARTICLEVI

Afier the Effective Time, the tespective directors and officers of the Surviving
Corporation shall be as set forth in Exhibjt "B® hereto, in each case until their yespective
suctessors are duly elested or appointed and qualify in the mamner provided in the Articles of
Incorporation and Bylaws of the Surviving Corpovation and as otherwise provided by applicable
lawy.

IN WITNESS WRHEREOF the parties to these Atticles of Merger have eaused them to
be duly eéxecuted by their respective authorized officers thie. ¥ aay of Jyg_lg__, 20600,

USs. C
By: -

Charlie Wivarez, President
US.TO C.

By:
Cléye Alvarez, President

HO00000028762
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Merger Agreernent™}, dated and effective as
of th ay of 2000, by and between U.8, TONER, INC., 3 Florida corporation
(*Loner™), and US. COMERS, INC. ("Copiers"), a Florida carporation (collectively, the
“Corporations™).

WITNESSETH

WHEREAS, the Board of Directors of each of the Corporations has reviewed and considered
the terms and provisions of this Merger Agreernemt and the wansactions conternplated hereby,
including the merger (the “Merger”) of Copiers with and into Tencr, with Toner surviving and
vaptinuing following the Merger, and each has deemed such agresment and such transactions fo be
advisable and in the best interests of its sharcholders, and submitted same for approval of the
shareholders of cach such corporation, all in accordance with Sections 607.1101, 607.1103, 6071105
and 607.1106 of the Florida Business Corporation Act (the “FBCA"™); and

WHEREAS, GSG Hoidings, Inc., a Flarida cotporation, in its capacity as the sols shareholder
of each of the Corporatians, through action by written consent, has approved this Merger Agrecment
and the Merger, upon the ferms and conditions heveinafier set forth, all in accordance with Section
607.1103 of the FRCA. '

NOW, THEREFORE, for and in consideration of the premises and the representations,
warrantics, mutual covenants and agreements herein contained, the parties hereta agree that the terms
and cenditions of the Merger, the mode of canrying it futo effect, and the manmer of gonverting and
enchanging shares in connection therewith shall be &3 follows:

ARTICLE!
THE MERGER

, (@  Subject to and in accordance with the provisions of this Merger Agreement, the Anticles
of Merger to consimmate the Merger as required under the FBCA shall be avecuted by the appropriate
officer(s) of cach of the Corporations. The Merger shall become effective at the time of effectivensss
{the “Effective Time™ specified in Anticle VI herein. At the Effective Time, (1) Copiers shall be
merged with and into Taner on the temms and in sccordance with the provisions contained in this
Agicement, (1i} the separate corporate existence of Copiers shall cense; (iti) the corporie cxistence of
Toner shall continue under the laws of the State of Flotida unaffected and unimpairad by the Merger;
and {iv) Toper shall survive and continue following the Merger (Toner, following the Merger, being

sometimes referred to herein a5 the “Supviving Comaration™).

{b)  Ifat any time afier the Effective Time any further action is necessary or desirable 1o
carry aut the purposes of this Merger Agrecment and to vest the Surviving Corporation with full title to
all properties, sssets and rights of the Carporations, the officers of the Corporations, or of cach
Carporation, as of the Effective Time shall take all such further action,

(&) The Merger shall bave the effect as set forth in Section §0%.1106 of the FBCA, such tha:

at the Effective Time, all of the aasets and properties of Copiers, whether 18], personzl. of mixed, and
whether tangible or intangible, and all of the Jiahilities syl obligations of Copiers, whether fixed or

FTLAERNERDIRITI 383 w01 DOCAY IS5 1S 010000
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contingent, shall vest in the Burviving Corporation, without any further action of any of the
Corporations, and afier the Effective Time, the Surviving Corporation shall have all the rights,
privileges, immunitics and powers of 2 public as well as a private nature of Copiers. Additionally, ali
property, real, personal and mixed, all debts due on whaiever account, all choses in action, and all and
every other interest of or belonging to or due to each of the constituent corporations hereby merged
shall be taken and deemed to be transferred 10 and vested in Toner without further act or deed, and the
title 1o any real estate, or any intexest therein, vested in Copiers shall not revert or be in any way
impaired by reason of this Merger.

ARTICLE II
TERMS OF CONVERSION AND EXCHANGF, OF SHARES

Al the Effective Time, upon the terms and subject to the conditions sct forth herein, all issued
and ontstanding shares of capital stock of Copiers chall then be convericd, without any action on the
part of the holders thereaf or the Carpotations, inio an aggregate total of one (1) fully paid and non-
assessable share of common stock, par value $0.01 per share, of Toner Florids, as indicated below.

Corporation Number of Ceanverted To
Shares Outstanding haves of 1.5, Taner
V.8, Copiers, Inc. ) 300 1

(2)  The copsummation of the Merger shall require the approval of the majority of the
shareholders of each of the Corporations. Such approval may be given in any manter parmitted by
applicable law. .

) If the Merger is approved as required in paragraph () hewein, then the appropriate
officers of each of the Corporations shall execute ihe Articles of Merger and, as prompily as possible,
shall deliver the Articles of Merger to the Seeretary of State for filing in accordance with the provisions
of applicable law. ' ,

The Articles of Incorporation of Toner, as in effect immediately prior fo the Effective Time,
shall be and constitute the Articles of Incorparation of the Surviving Corporation at the Effective Time,
undess and unt]) theroafter smmended ox repealed in accordance with the applicable laws of the State of
Florida; provided, however, the pursuant ta and upon the filing of the Articles of Merger, the name of
Taner shall be changed to "8, Toner & Copiers, Ine.”

The Bylaws of Tonzr. as in effect immediately prior to the Effective Tims. ghall be and
constitute The Bylaws of the Burviving Corporation ot the Effective Time, until thereafier amended in

FTLRRANEROUTHTS /b Sung 1 DOC/YIMIGR IR 9100
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accardance with applicable laws of the State of Florida, the provisions contained within the Articles of
Incomparation and the provisicns sontained within the Bylaws of the Surviving Cerporation,

ARTICLE V

DIRECTORS AND OFF{CERS
The persons who are the duly elected or appointed directors and officers of Toner, as in effect
immediately prior to the Effective Time, shall be vemoved and replaced with the officers and directors
set forth in Exhibit "A" hereto, which officers and ditectors shall be the officers and directors of the .

Surviving Corporation after the Effective Time, unti) their respective successors are duly elected and
qualify in manner provided in the Articles of Incorporation and Bylaws of the Susviving Corporation,

ARTICLE VI
E TIME, OF T RGE

The Effective Time of the Merger shall be the day on which the Articles of Merger are filed
with the Secretary of State of the State of Florida, pursuant o the provisions of this Metger Agreement
and applicable law. The officers of each Corporation shall $ake such actions as are necessary 1o
consummate the Metger, in aceardanee with the terms and canditions of this Merger Agreement.

ARTICLE VIT -

MISCELLANEOUS

(8}  This Merger Apreement may be executed in counterparts, each of which when so
executed shal} be decrmed to be an origina), and such counterpants shall, taken tagether, constitute but
one and the same instrument,

()  This Merger Agreement, which is made pursuant o Section 607.1101 et seq, of the
FBCA, shall be governed by, and construed and enforced in accordance with, the laws of the State of
Fiorida,

(@) T is the intemt of the Corporations that this Merger shall constitute a tax free
reosganization under Section 368 of the Intemal Revenue Code of 19846, as amended.

IN WITNESS WHEREOF, the pasties to this Agresment and Blan of Merger have caused
them to be duly executed by their respective authorized officers this J¢f T day of 2000

UE. TO G
B

Charlis Wivdrez, President
Us.C .

By:

Alvarbz, President HOO000028762
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EXIIBIT A
OFFICERS AND DIRECTORS
OF

ot > COH RATIOD
Offjeers:
Charlie Alvarez - President and Chiel Exacutive Officer
Sean Guerin - Chief Operating Officer
Britt Sikes - Vice President of Sales and Service
Frank Gemert - Vice President of Business Development
i]l[egtuggg
Charlas Alvarez '
Sean Guerin
Britt Sikes
Frank Gemnert
Steve Hudson
Richard C. Rachon

HO0000028762
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Oificers;

Charlie Alvarez
Sean Guerin
Britt Sikes
Frank Germert

iraetors:

Charles Alvarez
Sean Guerin

Britt Sikes

Frank Gernert
Steve Hudson
Richard C. Rachon
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EXHIBIT B
OFFICERS AND DYRECTORS
OF

URVIVING CORPO O

President and Chief Bxecutive Officer
Chief Operating Qfficer

Vice President of Sales and Service
Vice President of Business Development

HOO000028762
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