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ARTICLES OF MERGER
Merger Sheet
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MERGING:

GRAPHICS ILLISTRATED, INC., a Florida corporation, 615451

INTO

MAIL-WELL COMMERCIAL PR[N-EIN% INC., corporation not qualified in
orida.

File date: December 31, 1998, effective January 1, 1999
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sandra B. Mortham
Secretary of State

January 4, 1989

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: GRAPHICS ILLUSTRATED, INC.
Ref. Number: 615451

We have received your document for GRAPHICS ILLUSTRATED, INC. and
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being retumed to you for the following reason(s):

You must have the signature of an officer for Graphics Hustrated, Inc. as well as
the signature of an officer for Mail-Well Commercial Printing, Inc.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please calll
(850) 487-6903.

Cheryl Coulliette
Document Specialist Letter Number: 199A00000062

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of Section 607.227 of the Florida General Corporation
Act ("FGCA™), these Articles of Merger are executed and filed for purposes of merging
GRAPHICS ILLUSTRATED, INC., a Florida corporation {"Graphics"), into MAIL-

WELL COMMERCIAL PRINTING, INC., a Delaware corporation ("Mail-Well
Printing").

ARTICLEI
VIVIN RPORATI

Mail-Well Printing is the surviving corporation of the merger between Mail-Well
Printing and Graphics.
ARTICLEI .
PLAN OF MERGER

The Plan of Merger approved by the Board of Directors of Mail-Well Printing is
attached hereto as Exhibit A (the "Plan of Merger") and is incorporated herein by this
reference.

ARTICLE 1II ' B
, S o .

Graphics has 60 outstanding shares of one class of common stock. Mail-Well
Printing owns 100 percent of the outstanding shares of the stock of Graphics.

ARTICLE IV
DATE PLAN OF MERGER MAIT ED

Mail-Well Printing, the sole shareholder of Graphics, waived the mailing of the

Plan of Merger and thirty (30) day waiting period requirements pursuant to FGCA §
607.227(4).

ERENTTIYE DATE
ARTICLE V . /l\'.f)g
EFFECTIVEDATE =~ I el el A S

The Merger shall be effective at 12:01 a.m. on January 1, 1999.

HAD\WPES\S 176 \Mergers\ArtMerg GI-MWCP.wpd



-t

IN WITNESS HEREQF, the surviving corporation has caused these Articles of
Merger to be signed this 29th day of December 1998.

MAIL-WELL COMMERCIAL PRINTING,
INC. o
a Delaware corporatmn

S

Mark L. Zoeller, C orate Counsel and
Assistant Secretary

STATE OF COLORADO )
) ss.

COUNTY OF af&QﬂW%L, )

The foregoing Articles of Merger were acknowledged before me this Q‘?&‘ day of
Decern ber ,1998,by __ Aderk L. Zoe/ler~ - asCorporate

Counsel and Assistant Secretary of Mail-Well Commercial Printing, 2 Delaware
Corporation.

WITNESS MY HAND AND OFFICIAL SEAL.

My Comrrussmn expires: /chﬂqép = 9)@0 0 e

téen: # /}7 Co[e/,ya/f _ﬂgu\jlé Notary Public 7

EAp]
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and entered
into as of Decemberﬂ'?l 998, by and between GRAPHICS ILLUSTRATED, INC., a Florida
corporation ("Graphics") and MAIL-WELL COMMERCIAL PRINTING, INC., a Delaware
corporation ("Mail-Well Printing").

WHEREAS, Graphics is 2 wholly owned subsidiary of Mail-Well Printing; and

WHEREAS, the Board of Directors of Mail-Well Printing has determined it to be in the
best interests of Mail-Well Printing to merge Graphics with and into Mail-Well Printing (the
"Merger").

NOW, THEREFORE, in consideration of these premises and the mutual covenants
contained herein, the parties agree as follows:

l. Plan of Merger. Effective at 12:01 a.m. on January 1, 1999 (the "Effective
Time"), Graphics will merge with and into Mail-Well Printing, and the separate corporate
existence of Graphics shall cease and Mail-Well Printing shail be the surviving corporation,
whose name shall remain unchanged.

2. Terms and Effect of Merger.

2.1 No Conversion of Shares. At the Effective Time: (a) each outstanding share
of capital stock of Graphics shall not be converted or exchanged, but shall remain outstanding as
a duly issued and authorized share of capital stock of Mail-Well Printing; and (b) all shares of
Graphics capital stock (i) shall be canceled and shall cease to exist, and (ii) no Mail-Well
Printing stock shall be issued in conversion of or exchange for the former stock of Graphics.

[nterests and Liabilities. At the Effective Time, Mail-
Well Printing shall succeed to all of the rights, property and subsidiaries, and all of the
obligations and liabilities, of Graphics without further action, instrument or deed.

2.3 Certificate of Incorporation. The Certificate of Incorporation of Mail-Well
Printing as existing and in effect at the Effective Time shall be and continue as the Certificate of
Incorporation of Mail-Well Printing after the Effective Time, until the same shall be amended or
repealed as provided by the Delaware General Corporation Law (DGCL) or by the terms of such
Certificate of Incorporation.

2.4 Bylaws. The Bylaws of Mail-Well Printing as existing and in effect at the
Effective Time shall be and continue as the Bylaws of Mail-Well Printing after the Effective
Time, until the same shall be amended or repealed as provided by the terms of such Bylaws.



3. Officers and Directors. After the Effective Time, all of the officers and directors
of Graphics shall thenceforth hold no offices therewith, except insofar as such officers and
directors hold such offices with Mail-Well Printing. ' o

4, Articles/Certificates of Merger. In order to effectuate the Merger, Mail-Well
Printing shall cause to be filed, with the Department of State of Florida and the Secretary of State
of Delaware, respectively, Articles of Merger in the form contemplated by the applicable
provisions of the Florida General Corporation Act ("FGCA"), and a Certificate of Merger in the
form contemplated by the applicable provisions of the DGCL, attaching a copy of this
Agreement and incorporating this Agreement by reference, and shall execute and deliver such
other documents, instruments or certificates as may be required to accomplish same.

5. Successors. This Agreement shall inure to the benefit of the parties hereto and
their respective successors, heirs and assigns.

6. "Entire Understanding. This Agreement constitutes the entire understanding of the

parties hereto, and there are no oral or written statements, representations or agreements that
modify or amend and of the terms hereof.
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IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be

executed as of the date first above written.

HADWPFS\S1T6\Mergers\PlnMrg GI-MWCP.wpd

MAIL-WELL COMMERCIAL PRINTING, INC.
a Delaware corporation

BMVSNPAY SN

Mark L. Zoeller, Corporate Counsel and Assistant

Secretary

GRAPHICS ILLUSTRATED, INC.

a Florida corporation %’\

o\

Mark L. Zoeller, C?er@mtga Counsel and Assistant
Secretary '




IN WITNESS HEREQF, the surviving corporation has caused these Articles of
Merger to be signed this 29th day of December 1998. .

MAIL-WELL COMMERCIAL PRINTING,
INC.
a Delaware corporation

By:

Mark L. Zoeller, Corporate Counsel and
Assistant Secretary '

GRAPHICS ILLUSTRATED, INC.
a Florid rporati o

Mark L. Zoelle}ﬁ/porate Counsel and

Aassistant Secret
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