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FLORIDA DRBARIBHN Ol STATI:

Sundru 13, Mot

CSeEr S onATIon
Pleose Ve Orig) ~o

January 25, 1998

CSC NETWORKS ,
1201 HAYS STREET o &\ Ao
TALLAHASSEE, FL 82301 T \\@

SUBJECT: NEWLINE COMPANY OF INDIAN RIVER
Rel., Number: WB6000001247

We have recelved your document for NEWLINE COMPANY OF INDIAN RIVER
and your chack(s) totaling $122.50. However, the enclosed document has not
been filed and Is belng returned for the following correction(s):

The corporate name must be Identical throughout the document.

Please return your documant, aleng with a copy of this letter, within 80 days or
your filing will be considered abandoned.

If you have any questions conceming the fifing of your document, please calt
(904) 487-6932,

Terasa Brown
Corporate Specialist Letter Number: 696A00003238

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




FLORIDA DEPARTMENT O STATTS
Sundra B, Mortham
Suvervtary of Stato

January 17, 1896

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: NEWLINE COMPANY
Ref. Numbar: W96000001247

Wo have recelved your document for NEWLINE COMPANY and your check(s)
totaling $122.50. However, the enclosed document has not been filed and Is
belng returned for the following correction(s):

The name designated ih your document is unavailable since it is the same as, or
It Is not distinguishable from the name of an existing enlItEy. SIm_Ply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constiute a
difference, Please select a new name and make the substitution in all appropriate
Flaces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
{904) 488-9000.

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

It you have any quostions conceming the filing of your document, please call
(904) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 996A00002094

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




ARTICLES OF INCORPORATION OF
NEWLINE COMPANY OF INDIAN RIVEH

| A

THE UNDERBIGNED, for the purpose of forming & oorporﬁllcn for profit pdp
to Chhpter 807, Florida Statutes, does hereby adopt the following Ardicles’
Incorpbration: !

ARTICLE | .
'The nams of the corporation fs: NEWLINE COMPANY OF INDIAN RIVER

ARTICLE Il
DURATION

This Corporation shall havo parpetual existenoe commencing on the date of the
flling of these Articles of Incorporation with the Department of State of Florlda.

ARTIOLE IV
CAPITAL STOCK

Thie Corporation is authorized to (ssue 1,000 shares of $1.00 par value common|
stock. '

ARTICLE Y
QUORUM FOR STOCKHOLDERS MEETING

Unlags otherwlae provided for In the Corporstion’s By-Laws, & majority of the
shares entitied to vote, represented In paraon or by proxy, shall be required to constitute
& quorum at & mesting of sharehclders,

ARTICLE VI
i
INITIAL REQISTERED OFFICE AND REGISTERED AGENT

The street and malling eddress of the Inllinl registered office of this corporation’
Is 817 Bsachland Boulsvard, Vero Beach, Florida, 32083, and.the nams of the Initial
ragisterad agent of this corporaticn Is Stave L. Hendarson, Mﬂh'lw. whose atrest and
malling address Is 817 Beachland Boulevard, Varo Beach, Fiorida 32083.

]
The principal place of business and malling addvess of the corporation shell be
248 Egret Lane, Vero Beach, Florida, 32683,




ARTICLE VIl
INITIAL BOARD OF DIRECTORS

This corporation shall have two (2) Director(s}, Initinlly. The number of Directors
may be elther increased or diminished from time to time in the manner provided in the
By-Laws, but shall never be less than one. The name of the Initial Director of the
corporation Is as follows:

Name Address

Samuel J. Gitto 246 Egret Lane, Vero Beach, Florida, 32063

Edwlna Gitto 248 Egret Lane, Vero Beach, Florida, 32963

ARTICLE Vil
INCORPORATORS

The name and address of the corporation's incorporator is:
Steve L. Menderson, Attorney

817 Beachland Boulevard
Vero Beach, Florida 32963

ARTICLE IX
RESTRICTIONS ON TRANSFER OF CAPITAL STOCK

Unless otherwise provided In the Corporation's By-Laws, no shares of the capital
stock of this corporation may be transferred without the prior approval of the
corporation's Board of Directors.

ARTICLE X
INDEMNIFICATION

The corporation shall indemnify its officers, directors and authorized agents, for
all liabilities incurred directly, indirectly or incidentally to services performed for the
corporation, to the fullest extend permitted under Florida law existing now or hereinafter
enactad.




ARTICLE XI
PRE-EMPTIVE RIGHTS

The Corporation elects to have pre-emptive rights, pursuant to the provisions of
Florlda Statute 607.0630 (1993).

4 IN WITNESS WHEREOQOF, | have subscribed my hand this /> ' day of
Pe”

LA M , 19986,
44//@4%@.——-——-

:eve L. Henderson, Attorney
Incorporator and
Reglstered Agent

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The foregoing instrument was acknowledged before me this {th day of

, 1996, by Steve L. Henderson who_Is personally known to me or
produced N A as identlfication,

(Notarial Stamp)
NOTARY PUBLIC %

Name

State of Florida

My Commission No:

My Commission Expires:

ACIAL DUTARY SLAL
Vi SARA L METZ ¢ FLORIDA
ARY PUBLIC STATE O
thO‘d‘ﬂSSION NO. CCH1667
WY COMMISSION BAIL, JAN, 20,1397




CERTIFICATE DESIGNATING PLACE OF I /\/ (é\
BUSINESS OR DOMICILE FOR THE SERVICE O
OF PROCESS WITHIN THIS STATE, NAMING AG (“f&e "
UPON WHOM PROCESS MAY BE SERVED 4// J'S';-) O,
6‘
//04,//
In pursuance of Chapter 48,091, Florida Statutes, the following Is submitted ('!,
compllance with sald Act:

That. NEWLINE (XMEANY of 1NDIAN Hivin,  deslring to organlze under the laws of the State of
Florida, with Its principa!l office as indicated in the Articles of Incorporation at the City of
Vero Beach, County of Indlan River, State of Florlda, has named Steve L. Henderson,
Attorney, State of Florida, as Its agent 1o accept service of process within this State,

ACKNOWLEDGEMENT

Having been named to accept service of process for the above-styled corporaticn,
at the place deslgnated in this Certiflcate, | hereby accept te act in this capacity and
agree to comply with the provisions of said Act relative to keeping open sald offlce.

Steve L Henderson
Attorney

(CA\DATAVARTICLES.DOC)




P460000082.42

ARTICLES OF MERGER
Merger Sheet

MERGING:

NEWLINE COMPANY OF INDIAN RIVER, a Florida corporation, PB6000008242

INTO

NEWLINE COLOR, INC., a Massachusstis corporation not qualified in Florida.

File date: April 7, 1997
Corporate Speclalist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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DOMESTIC AND FOREIGN CORPORATION

ARTICLES OF MERGER

The undersigned corporations, pursuant to Seotion 607.,1107
of tho Florida Bugincoo Corporation Act hercby oxecute the
[ollowing Articles of Mcrger:

FIRST: The names of the corporations proposing to merge and
the names of the stabtes or countries under the laws of which such
corporations are organized are as follows:

Name of Corporation State of Incorporation
Nowlino Company Of Indian River Florida
Newline Color, Inc. Masasachusaetts

SECOND: The laws of the state or country under which such
foreilgn corporation is organized permit. such merger and such

foreign corporation is complying with those laws in effecting the
nerger.

THIRD: The foreign corporation complies with Section
607.1105 F.5. (as set forth below) if it 1s the surviving
corporation of the merger; and each domestic corporation complies
with the applicable proviasions of Section 607.1101 - 607.1104
F.&. and, if it is the surviving corporation of the merger, with
section 607.1105 F.S. (as set forth below)

FOURTH: 'The plan of Merger is as follows:

See Exhibit A attached hereto and made a part hereof.

FIFTH: The effective date of the certificate of merger shall
be the date on which the Articles of Merger are filed,




SIXTH: The plan of Merger was adopted by the shareholders of
Nawline Company Of Indian Rivex, on tho 12th day of March, 1997
and wap adopted by the sharcholders of Newline Color, Inc. on the
12th day of March, 1997,

Signed this 12th day of March, 1997.

Newline Colox, Inc,
BULVIVING CoLporatilon

By: T :t¢au&7 A

en

Newline Company of Indian River
Merged Corporation

rﬁfmﬂ/%

Samuel J. citno./pfea ent




EXHIBIT A

AGREEMENT OF MERGER

Batwoon

NEWLINE COMPANY OF INDIAN RIVER
and

NEWLINR COLOR, INC.

with

NEWLINE COLOR, INC.
The Surviving Corporation in aaid Merger

Dated: March 12, 1997




This Agroemant of Margor Lls mado ond ontored Into on and as of th.a
12th day of Macch, 1997 (lhorolnaftar roforred to as "Agroomont"), by and
botwoon NKWLINK COLOR, INC., a covporatlon duly organized and existing under
tho laws of the Commonwenlth of Massachusotts (horeinaftor reforred to ns

"Nowline"}, and NEWLINE COMPANY OF INDIAN RIVER, a cocporation duly

organlzod and oxisting undor the laws of the Stato of Florida (hereinaftor

collod "Indian Rivaer'),
WITNESSETH THAT:

WIEREAS, the principal office of Newline 1s at 145 Authority Drive,
Pitehburg, Massachusetts 01420; and

WHEREAS, tho principal offico of Indian River is 246 Egrot Lane,
Varo Beach, Florida 32963; and

WHEREAS, Naewline has an authorized capital stock of 12,000 shares of
common stock without par value; and

WHEREAS, Indian River has an authorized capital stock of 1,000 shares
of $1.00 par value common stockj and

WHEREAS, the business purposes for which the two corporate parties are
organized are substantially similar; and

WHEREAS, the Boards of Directors of the two corporate parties have
severally voted that they deem it desirable and for the general welfare of
the corporations and of the stockholders of each corporation that the

corporations merge under the provisions of Section 79 of Chapter 1568 of the




Gonoral Laws of Masanchusotts and Soction G07,1107 of tha Florida Bualnoas
Corporation Act and the aald Hoard of Diroctors of cach corporatlon has
diroetod that thls Agrocmont bo submitted to tho stockholders of each
corporatlon at mootings callod to ba hold on March 12, 1997, or any

adjouenmonts thorvof for the purposa of consldoring and voting on the

proposal for morger, and saild meatings of stockholdors (approving in each

caso the proposed morger) laving boon held;

NOW, THEREFORE, f{n consideratlon of the premises and of the mutual
agroements herein contained, it is agreed that, in accordance with the
provisions of sald statutos, Indian River shall be and hereby is, at the
affoctivae dato of this Agreement, merged into Nowline, which shall be the
surviving corporation, and that thu terms and conditions of such merger, the
mode of catrying it into effect shall be as herelnafter set forth:

ARTICLE I
1. The names of the corporations affected by the merger are as

follows:

Newline Color, Inc., a corporation organized under the laws of the
Commonwealth of Massachusetts, and existing with its principal
office at 145 Authority Drive, Fitchburg, Massachusetts 0l420

Newline Company of Indian River, a corporation organized under

the laws of the State of Florida, and existing with its principal
office at 246 Egret lLane, Vero Beach, Florida 32963

2. Newline and Indian River agree that Indian River shall ba merged

into Newline.




3.  Thu corporato oxlgtonca of Newline, with nll its purposes, powars
and privilegoes, shall continue unaflocted and unimpairoed by this, tho
corporate ldantity and oxlstonco, and all the purposcs, powars and
priviloges of Indian Rivar shall be morged into Nowlina.

Nawlino shall, as tho corporation surviving tho merger ond with
the name Nowline Color, Inc., be fully vested with all such purposes, powers
and priviloges, and fully charged with all existing obligations of tha
agroeing corporations) and the surviving corporation, Nowline, shall ba
govorned by the laws of tho Commonwealth of Massachusetts.

4, The separate corporate existence and organization of Indian River
shall coase upon the mergar's becoming effective as herein provided, and
thoeroupon Newline and Indian River shall be a single corporation, that is
Newline (herein sometimes referred to as the "Surviving Corporation").

5. The merger shall become effective as of the date of filing of the

Articles of Merger with the Secraetary of the Commonwealth of Massachusetts

and the filing of the Articles of Merger with the Department of State of the

State of Florida.
ARTICLE 1T

1. The Articles of Organization of the Surviving Corporation shall

be those of Newline as they existed prior to this Agreement.

2. The purposes of the Surviving Corporation shall be those of

Newline as they existed prior to this Agreement.




3. The By-Laws of the Surviving Corporation at the offoctive dato of
matgor shall be thoso of Nowlino thoan in offect,
ARTICLE ITI
l. Tho total numbor of shures of all stock which Nowlinoe is
authorlized to lssue 1s 12,000 shares of common stock, withiout par value.
2, Tho total numbar of shares of all stock which Indian River is
authorized to lssue is 1,000 shares of common stock with par value of $1.00

por share.

3. ‘The mannor of converting tha capltal stock of each of tha

corporate parties Into capital stock of the Surviving Corporation shall be

as follows:

(a) Basod upon relative net worth, the manner and basis of converting
the issued and outstanding shares, and rights to acquire shares,
in Indian River, shall be the surrender thareof and ths issuance,
to the current shareholders of Indian River, of the same number of
shares in Newline as are currently issued and outstanding in
Indian River at the effective date of the merger.

All shares of Indian River issued and outstanding at the effective
date of conversion shall upon the effective date of the merger be
automatically cancelled and of no further worth or significance,
and all certificates therefor shall be cancelled.
ARTICLE IV
1. The principal office of the Surviving Corporation shall be at 145
Authority Drive, Fitchburg, Massachusetts.
2. The fiscal year of the Surviving Corporation shall be on the 3lst
day of December of each year.

3. The annual meeting of the stockholders of the Surviving

Corporation shall be held on the second Tuesday in June of each year.




1.

offoctlvo

2.

otherwise

1'

ARTICLE V

Thoe initial offiecors of the Surviving Corporatlon following tho
data of margor shall bo as follows:
Progidont: Somuel J, Gitto

246 Egret Lano

Varo Boach, FL 32963
Treasurar: Samuel J. Gitto

246 Egrot Lane

Voro Beach, FL 32963
Clork: Edwina Gitto

246 Egrot. Lano

Varo Boach, FL 32963
Tho initial Board of Directors of the Surviving Corporation, until
established, shall consist of three (3) members, who shall be:
Samuel J. Gitto Edwina Gitto
246 Egrot Lane 246 Egret Lane
Vero Boach, Fi. 32963 Varo Beach, FL 32963
Gregory C. Gitto

39 Federal Circle
Leominster, MA 01453

ARTICLE VI

Upon the merger becoming effective the Surviving Corporation shall

own all assets, including special rights, privileges, licenses, franchises,

all property, accounts and general intangibles and every dthar interest of

each of the corporations, and shall assume and be bound on all debts,

liabilities, obligations and duties of each of Newline and Indian River.

2.

reserves and accounts of each party hereto shall be reflected on the books- - -

Upon the merger becoming effective the assets, liabilities and

of the Surviving Corporation at the amounts at which they shall then be




carriod on tho books of sald party, subjoct to such adjustmonts, or
olimination of Intevcompany items, as may bo appropriate in giving effoct to

t:he margor.

3.  All corporate acts, plans, policles, approvals, and authorizations
of Indian River, its sharoholders, Board of Diroctora, officors and agents,
whlch wore valid and offuctlve immediately prior to the offective data of

the merger shall bo taken for all purposes as the acts, plans, policies,

approvals and authorizations of the Surviving Corporation and shall be as

offective and binding thercon as the same were with respect to Indian River.
Tho cmployaes and agents of Indian River on tho effective date of the merger
shall become the employees and agents of the Surviving Corporation and
continue to bo entitled to the same rights and bonefits which they enjoyed
as employees and agents of Indian River.

IN WITNESS WHEREOF, this Agreement has been signed by the duly
authorized President and Treasurer of each of Newline and Indian River.

This shall take effect as a sealed instrument.

NEMLINE COLOR, INC.

&uo-uj

Snmuel J. Gitto
President and TreaSurer

NEWLINE COMPANY OF INDIAN RIVER

Samuel J. Gittyg,
President and




NEWLINE COMPANY OF INDIAN RLVER

Actlon by Unanimous Consunt
of Stockholdors and Directors

Tho undersignod, boing all of tho Stockholdars and Directors of NEWLINE

COMPANY OF INDIAN RIVKER, pursuant to tho provisions of the Laws of tho State

of Florida and the By-Laws of this Corporation, horeby consent to the

following actlon and adopt tha following votost

VOTED!

VOTED:

That tho Agreement of Morger botwoen Newline Color, Inc. and
Newline Company of Indian River, with Newline Color, Inc. being
the Surviving Corporation in said merger, be adopted and approved
by the Corporation, and that Samuwel J. Gitto, as President and
Treasurer of the Corporation, be authorized to execute saild
document on the Corporation's behalf, as of March 12, 1997,

That the attached "Articles of Merger" form supplied by the
Commonwealth of Massachusetts, as completed, be and the same
hereby is adopted and approved, and that Samsel J. Gitto, as
President of the Corporation, and Rdwina Gitto, as Secretary of
the Corporation, be and they heraby are authorized to certify the
due adoption thereof and to execute and file the Articles of
Merger with the Commonwealth of Massachusetts, and to take all
othar action necessary to make the merger effective.

That the attached "Articles of Merger" in form for filing with the
State of Florida be and the same hereby is adopted and approved
and that Samuwel J. Gitto, as President of the Corporation, be and
hereby is authorized to certify the due adoption thereof and to
execute and file the Articles of Merger with the State of Florida,




and Lo take all othur actlon nocesnary to make tho mergar
of foctive,

This welting shall bo filed with the records of tho mootings of tha

Stockholdors and Diroctors of Newlino Company of Indian River, and shall,

for all purposos, bo troatod as votes taken at a mooting.

Ackholdor and Eg%inn Gitto, Stockholdor and

Diractor

sitto, Director

Dated: March 12, 1997




46000008242

ARTICLES OF MERGER
Merger Sheet

MERGING:

NEWLINE COMPANY OF INDIAN RIVER, a Florida carporation, P96000008242

INTO

NEWLINE COLOR, INC., a Massachusetts corporation not qualified in Florida.

File date: April 7, 1997
Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallshassee, Florida 32314
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DOMESTIC AND FOREIGN CORPOINTION I7APR -7 PN 355

SECRETARY Ur $ 14T
TALLARASSEE FCghn

ARTICLES OF MERGER

The undersigned corporations, pursuant Lo Section 607.1107
of the Florida Business Corporation Act hercby execute the
following Articles of Merger:

FIRST: The names of the corporations proposing to merge and
the names of the states or countries under the laws of which such
corporations are organized arc as follows!

Name of Corporation State of Incorporation
Newlina Company Of Indian River Florida

Nowlinae Colox, Inc, Massachusatts

SECOND: The laws of Lhe state or country under which such
foreign corporation is organized permit such merger and such
foreign corporation is complying with those lawa in effecting the
merger.

THIRD: The forelign corporation complies with Section
607.1105 F.S. {as set forth below} if it is the surviving
corporation of the merger; and each domestic corporation complies
with the applicable provisions of Section 607.1101 - 607.1104
F.£. and, if it is the surviving corporation of the merger, with
section 607.1105 F.S. {(as set forth below)

FOQURTH: The plan of Merger is as follows:

See Exhibit A attached hereto and made a part hereof.

FIFTH: The effective date of the certificate of merger shall
be the date on which the Articles of Merger are filed.




SIXTH: The plan of Merger was adopted by the shareholders of
Nawline Company Of Indian River, on the 12th day of March, 1997
and was adopted by the sharcholders of Newline Color, Inc¢. on the
12th day of March, 1997.

Signed this 12eh day of March, 1997,

Nawline Colorxr, Inac.
HUEVIVIIIQ‘ COIPOIGEIOH

Newline Company of Indian River
Merged Corporation




RXHIBIT A

AGREEMENT OF MERGER

Batweaon

NEWLINE COMPANY OF INDIAN RIVER
and

NEWLINE COLOR, INC.

with

NEWLINE COLOR, INC.
The Surviving Corporation in saild Herger

Dated: March 12, 1997




This Agroemant of Morger §s made and entared into on and as of this
12th day of March, 1997 (horoinafter roferrod te as “Agroement'), by und
botwoon NEWLINK COLOH, INC., a corporation duly organized and existing undor
the laws of tha Commonwoalth of Massachusatts (horoinafter roferred to as
"Nowline"), and NEWLINE COMPANY OF INDIAN RIVER, a corporation duly
organfzod and existing undor tho laws of tho State of Florida (hereinafter

callod "Indian Rivar").
WITNESSETH THAT:

WHEREAS, tho principal office of Newline {s at 145 Authority Driva,
Fitehburg, Massachusotts 01420; and

WHEREAS, tha principal office of Indian River is 246 Egret Lane,
Vero Beach, Florida 32963: and

WHEREAS, Newline has an authorized capital stock of 12,000 shares of
common stock without par value; and

WHEREAS, Indian River has an authorized capital stock of 1,000 shares
of $1.00 par value common stock; and

WHEREAS, the business purposes for which the two corporate parties are
organized are substantially similar; and

WHEREAS, the Boards of Directors of the two corporate parties have
severally voted that they deem it desirable and for the general walfare of

the corporations and of the stockholders of each corporation that the

corporations merge under the provisions of Section 79 of Chapter L56B of the




Gunoral Lows of Muspnchusotts and Sectlon 607.1107 of the Florlda Dusinoss
Covporation Act and the wald Hoard of Direoctors of each corporation has
diroctod that this Agroament bo submittod to tho stockholdors of ovach
corporation nt moetlngs called to ba hold on Mavch L2, 1997, or any

adjJournmants thoroof for the purpose of considuring and voting on the

proposal [or morger, and sald meotings of stockholders (approving in oach

case the proposed morgor) having been hold
NOW, THEREFORE, in conslderation of the premisos and of the mutual
agreoments horein contained, it is sgreed that, in accordance with the
provislons of sald statutes, Indian River shall be and hereby is, at the
offective date of this Agreoement, merged into Newline, which shall be the
surviving corporatlon, and that the terms and conditions of such merger, the
modo of carrying it into effect shall be as heralnafter sat forth:
ARTICLE I
1. The names of the corporations affected by the merger are as
fellows:
Newline Color, Inc.,, a corporation organized under the laws of the
Commonwealth of Massachusetts, and existing with its principal
office at 145 Authority Drive, Fltchburg, Massachusetts 01420
Newlinea Company of Indian River, a corporation organized under
the laws of the State of Florida, and existing with its principal
office at 246 Egret Lane, Vero Beach, Florida 32963
2. Newline and Indian River agree that Indian River shall be merged

into Newline.




3. Tho corporate oxlstonce of Nowllne, with all its purposeas, powars

and privilogoen, shall continue unaffectod and unimpairad by this, the

corporate identity and oxistence, and all tho purposus, powors and

privilegos of Indian River shall bo morgod Lnto Nowline.

Newlino shall, as the corporation surviving tho morger and with
tho namo Nouwline Color, Inc., bo fully vested with all auch purposes, powors
and privileges, and fully charged with all oxisting obligations of the
agraoing corporationg; and tho surviving corporation, Newline, shall be
govornod by the laws of tha Commonwealth of Massachusotts.

4.  Tho soparato corporato oxlstence and organization of Indian River
shall cease upon tho morger's becoming cffective as herein provided, and
thoreupon Newline and Indian River shall be a single corporation, that is
Newlino (herein sometimes referred to am the “Surviving Corporation").

5. The morger shall bacome effective as of the date of filing of the
Articles of Merger with the Secretary of the Commonwealth of Massachusetts
and the filing of the Articles of Merger with the Department of State of the
State of Florida,

ARTICLE II

1. The Articles of Organization of the Surviving Corporation shall
be those of Newline as they existed prior to this Agreement.

2. The purposes of the Surviving Corporation shall be those of

Newline as they existed prior to this Agreement.




J. The By-Laws of tho Surviving Corporatlon at the offactiva date of

morgotr shall be those of Nowllne thon in offoct.
AINTICLE IIT

l. Tho total numbor of sharas of all stock which Nowline is
authorized to lssue is 12,000 sharves of common stock, without par valuo.

2. Tho total numbor of shares of all stock which Indian Rivar is
nuthorized to issue ta 1,000 sharaes of common stock with par valuo of $1.00
per sharo,

J. Tho manner of convorting tha capital stock of each of the
corporate parties Into capltal stock of the Surviving Corporation shall bha
as follows:

(a) Based upon relative net worth, the manner and basis of converting
tho issued and outstanding shares, and rights to acquire shares,
in Indian River, shall be the surrender thareof and the lssuance,
to the current shareholders of Indian River, of the same numbor of
shares in Newline as are currently issued and outstanding in
Indian River at the effective date of the merger.

All shares of Indian River issued and outstanding at the effactive
date of conversion shall upon the effective date of the merger be
automatically cancelled and of no further worth or significance,
and all certificates therefor shall be cancelled.

ARTICLE IV

1. The principal office of the Surviving Corporation shall be at 145
Authority Drive, Fitchburg, Massachusetts.

2. The fiscal year of the Surviving Corporation shall be on the 3lst

day of December of each year.

3. The annual mesting of the stockholders of the Surviving

Corporation shall be held on the second Tuesday in June of each year.
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ARTICLE V

Tho lnitinl offlcors of the Surviving Corporntlon follewing the
date of morgoer ohall Lo na follows:
Prosidont: Somual J. Gitto

240 Egrot Lanu

Varo Beach, FL 32963
Troasurer: Samuel J. Gitto

246 Egret Lano

Voruv Beach, FL 32963
Clork: Edwina Gitto

246 Egrot Lano

Voro Beach, FL 32963
The initial Board of Directors of tho Surviving Corporation, until
ostablished, shall congist of threo (3) members, who shall bo:
Samuel J. Gitto Edwina Gitto
246 Egret Lane 246 Egret Lane
Vero Beach, FL 32963 Varo Beach, FL 32963
Gregory C. Gitto
39 Federal Circle
Laominster, MA 01453

ARTICLE VI

Upon the merger becoming effective the Surviving Corporation shall

own all assets, including special rights, privileges, licenses, franchises,

all property, accounts and general intangibles and every other interest of

each of the corporations, and shall assume and be bound on all debts,

liabilities, obligations and duties of each of Newline and Indian River.

2.

Upen the marger becoming effective the assets, liabilities and

reserves and accounts of each party hereto shall be reflected on the books

of tha Surviving Corporation at the amounts at which they shall then be




carried on tho books of sald party, subjoct to such adjustmants, or
uliminatlon of Intercompany items, ns may bo appropriate in giving offect to

t.ho margor.
3. All corporvatoe acts, plans, policies, approvals, and authorizatlons
of Indlan Hivor, its sharcholdors, Board of Diroctors, offlcors and agontas,

which wore valld and affoctive immediatoly prlor to the effective dato of

tho mergor shall be takon for all purposes as the acta, plons, policies,

approvals and authorlzations of the Surviving Corporation and shall be as
offoctivo and binding thorcon as the samo wora with rogpect to Indian River.
Tho employcns and agents of Indian River on the effective date of the morgor
shall become tho employces and agents of the Surviving Corporation and
continue to ba entitled to tho same rights and benafits which they enjoyed
as employeas and agents of Indian River.

IN WITNESS WHEREOF, this Agreement has been signed by the duly
authorized President and Treasurer of cach of Newline and Indian River.

This shall take effect as a sealed instrument.

NEWLINE COLOR, INC.

By c:;5i44“41¢157 é?i:ﬁé;%gf_-
Samuel J. Gitt%/'

President and TreaSurer

NEWLINE COMPANY OF INDIAN RIVER

President and ‘Treasurer




NHWLINKE COMPANY OF INDIAN RIVER

Actlon by Unanimous Conmunt
of Stockholdors and Diroctors

Tho undorsignoed, boing all of the Stockholdors and Directors of NEWLINE

COMPANY OF INDIAN RIVER, pursuant to the provisions of tho Laws of the Stata

of Florida and the By-Laws of this Corporatlon, heroby consent to the

followlng action and adopt the following votes:

VOTED:

VOTED:

That tho Agreement of Morger between Newline Color, Inc. and
Nowlino Company of Indian River, with Newline Color, Inc. being
the Surviving Corporation in sald mergor, be adopted and approved
by tha Corporation, and that Samuel J. Gitto, as President and
Troasurer of the Corporation, be authorized to axecute said
documant on tha Corporation's bohalf, as of March 12, 1997.

That the attached "Articles of Merger" form supplied by the
Commonwealth of Massachusetts, as completed, be and the same
hereby is adopted and approved, and that Samuel J. Gitto, as
President of the Corporatiocn, and Edwina Gitto, as Secretary of
the Corporation, be and they hareby are authorized to certify the
due adoption thareof and to execute and file the Articles of
Morger with the Commonwealth of Massachusetts, and to take all
other action necessary to make the merger effactive.

That the attached "Articles of Merger" in form for filing with the
State of Florida be and the same hereby is adopted and approved
and that Samuel J. Gitto, as President of the Corporation, be and
hereby is authorized to certify the due adoption thereof and to
execute and file the Articles of Marger with the State of Florida,




and to toke all other action nocaswsary to mako tho morgor
offact fva.

Thia writing shall bo filod with tha rocords of tha mootings of tho
Stockholdors and Directors of Newlino Company of Indian Rlver, and shall,

for all purposos, be troatod as votes taken ot a4 mooting.

—reeiel Ctotsa Bt
amunl J. Gitt ckholdor and wina Gitto, Stockholder and

Director Diroctor

Gragopy . Citto, Director

Dated: March 12, 1997
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