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ARTICLES OF MERGER
Merger Sheet

MERGING:

DIGITAL X-PRESS, INC., a Florida corporation, P94000032760

INTO

MAIL-WELL COMMERCIAL PRINTING, INC., a Delaware corporation not
qualified in Florida.

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

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



FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

January 4, 1899

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: DIGITAL X-PRESS, INC.
Ref. Number: P94000032760

We have received your document for DIGITAL X-PRESS, INC. and check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned to you for the followmg reason(s):

You must have the signature of an officer for Digital X- Press lnc as well as an
officer for Mail-Well Commercial Printing, Inc.

Please retumn 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 call
(850) 487-6803.

Cheryl Coulliette
Document Specialist Letter Number: 339A00000065

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



ROTHGERBER JOHNSON & LYONS LLP

JAN 11 fiErp
ATTORNMNEYS AT LAW
SUITE 2000
COLORADC SFRINGS
SUITE 1190
NORWEST BANK TOWER

290 SQUTH CASCADE
COLORADD SPRINGS, COCLORADD 80203
TELEPHONE (712} 386-3000

FAX (712) 388-3070

OMNE TABOR CENTER
1200 SEVENTEENTH STREET

CHEYEMMNE
SUITE 210

DENVER, COLORADQO BO202-53839
TELEPHONE (303) 623-2000
FAX (303) e23-9222

WWW.ROTHGERBER.COM

ONE PIONEER CENTER
2424 PIONEER AVENUE
CHEYENNE, WYOMING 820C]
TELEPHONE (307) 638-6263

FAX (307) 638.6565

NATASHA SAYFOL
(303) 628-2591
NSAYPOL@ROTHGERRBER.COM

January 5, 1999

Ms. Cheryl Coulliette
Document Specialist
Florida Department of State

RE: Letter Number 399A00000065 and Letter Number 199A00000062
Dear Cheryl:

I recently spoke on the phone with you regarding two mergers for my client which
you rejected. The mergers are for Graphics Illustrated, Inc. and Digital X-Press, Inc, both
Florida corporations. Iam sending you the signature blocks for both Florida
corporations, which are to be made attachments. You already have the signatures for
Mail-Well Commercial Printing, Inc, the Delaware corporation into which the two
Florida corporations are merging

The Articles of Mereer state that the effective date is January 1, 1999. We would
like to preserve this date for tax purposes. Thus, the attached signature pages are back
dated.

Please do not hesitate to call me if you have any questions whatsoever. at 3
9591,

03-628-
Thank you for your assistance

Very truly yours,

e

z\' 4d 11 WiF 60

ggmaafm

ROTHGERBER JOHNSON & LYGNS LLE',‘,

Natasha Saypol
NS\z

Enclosures
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DIGITAL X-PRESS, INC. e T rm
INTO S o
SO

MAIL-WELL COMMERCIAL PRINTING, INC.

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
DIGITAL X-PRESS, INC., a Florida corporation ("Digital"), into MAIL-WELL
COMMERCIAL PRINTING, INC., a Delaware corporation ("Mail-Well Printing").

ARTICLE 1
S CO RATIO

Mail-Well Printing is the surviving corporation of the merger between Mail-Well
Printing and Digital.
ARTICLE I

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 I

QUTSTANDING SHARES - -

Digital has 1,000 outstanding shares.of one class of commeon stock. Mail-Well
Printing owns 100 percent of the outstanding shares of the stock of Digital.

ARTICLE IV
DATE PLAN OF GER MATL

Mail-Well Printing, the sole shareholder of Digital, waived the mailing of the Plan
of Merger and thirty (30) day waiting period requirements pursuant to FGCA § ' )

607.227(4). VED
. EERCT, ATE
ARTICLEV , ®/-1-99
EFFECT TE | -

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

HAD\WP\FS\S 176 iMerperstArtMerg DX-MWCP,wpd



IN WITNESS HEREOF, 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'\RJ&_/

Mark L. Zoeller, C rate Counsel and
Assistant Secretary

STATE OF COLORADO }
) ss.

COUNTY OF B_‘ ra Pgiggﬁ ).

The foregoing Articles of Merger were acknowledged before me this 27 % day of

Doceallpe~ 1998, by N\o.r\ﬁ, L. loellers as Corporate
Counsel and Assistant Secretary of Mail-Well Commetcial Printing, Inc., a Delaware
Corporation.

WITNESS MY HAND AND OFFICTAL SEAL.

. - My Commission expires: fOo ceathoc S, 2000 -

L

/gé ey 74 JW Bé‘mfﬁﬁ_ﬁﬁ us “"Notary Public

:SLAT]

HAD\WPAES\S 1 767\Mergers\AriMerg DX-MWCE.wpd
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and entered
into as of Decemberﬁ_ , 1998, by and between DIGITAL X-PRESS, INC., a Florida
corporation ("Digital™) and MAIL-WELL COMMERCIAL PRINTING, INC., a2 Delaware
corporation ("Mail-Well Printing").

WHEREAS, Digital is a wholly owned subsidiary of Mail-Well Printing; and

WHEREAS, the Board of Directors of Mail-Well Printing has detennined it to be in the
best interests of Mail-Well Printing to merge Digital 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. Plap of Merger. Effective at 12:01 a.m. on January I, 1999 (the "Effecfive ,
Time"), Digital will merge with and into Mail-Well Printing, and the separate corporate existence
of Digital shall cease and Mail-Well Printing shall be the surviving corporation, whose name
shall remain unchanged.

2. Terms ffect of Me

2.1 No_Conversion of Shares. At the Effective Time: (a) each outstanding share
of capital stock of Digital 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
Digital capitai 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 Digital.

2.2 Succession to Rights, Interests 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 Digital 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 shail 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 Digital shall thenceforth hold no offices therewith, except insofar as such officers and
directors hold such offices with Mail-Well Printing. '

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, helrs 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.

HADWRFS\S L 76 AMergers\WWinMrg DX-MWCP.wpd 2



IN WITNESS WHERZEOF, the parties hereto have duly caused this Agreement to be

executed as of the date first above wriften.

HADYWPAFAS | 767\Mergers\PinMrg DX-MWCP.wpd

MAIL-WELL COMMERCIAL PRINTING, INC.
a Delaware corporation

By: \”\J\Q\Lﬁi ‘ ’f

Mark L. Zoeller, Cotporate Counsel and Assistant
Secretary

DIGITAL X-PRESS, INC.

a Florida corporation Q@\ N
By: \S\x& R

Mark L. Zoeller, Corpqrate Counsel and Assistant
Secretary




IN WITNESS HEREOF, the surviving corporation has cansed these Axticles of
Merger to be signed this 29th day of December 1998. . '

HADVWP\FS\SLT67\Mergers\ArtMerg DX-MWCP.wpd

MAIL-WELL COMMERCIAL PRINTING,
INC. o '
a Delaware corporation

By:

Mark L. Zoeller, Corporate Counsel and
Assistant Secretary ’ '

By:

Mark L. Zoeller, Corp rate Counsel and
Assistant Secretary



