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ARTICLES OF MERGER

OF
>
PRINTSOURCE USA, INC. & QAAOOOO NS\

AND
CFPGP,LLC 1_Q 3 OQ00O0\NCY,

Pursuant 10 the provisions of Sections 607.1109 and 608.4382 of the Florida Siatutes,
PrimSource USA, Inc., a Florida corporarion, and CEPGP, LLC, a Florida limired liability company,
de hereby adopr the following Articles of Merger: '

l. The names of the entities which are parties to the merger contemplated by these
Articles of Merger (the “Merger™) are PrintSource USA, Inc, ("PrimtSaurce™) and
CFPGP, LLC (“CFPGP™).

W

CFPGP 1s hereby merged with and imo PrintSource and the separare existence of
CFPGP shall cease. PrimSource is the surviving corparation in the merger. A copy
of the Agresment and Plan of Merger is antached hereto as Exhibit A and made a part
hereof by reference as if fully set forth herein.

The Agreement and Plan of Merper was duly adopred by all of the Members and
Managers of CFPGP by wrinten consemt dated February 17, 1999, pursuant 1o Section
608.438]1 of the Florida Stanmes.

(¥
H

4. The Agreement and Plan of Merger was duly adopted by the Board of Dirscrors and
the sole shareholder of PrimtSource by written consents i leu of holding special
meetngs dated February 17, 1999, pursuant to Sections 607.0821 and 607.0704 of
the Florida Statutes,

The Merger shall become effective upon the filing of these Articles of Merger with the
Deparuenr of State of the Stare of Florida in accordance with the provisions of Secrions 607,110
and 608.4382 of the Flonda Statutes.

Prepared by

L. Frank Cordero, Esq.
One S.E. 3rd Avenye
Miami, FL 33131
{303) 374-5600

FL. Bar. No. 868494
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OFf MERGER

=3

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™ was madef@ﬁ @
entered into this 17th day of February, 1999, by and among CFPGP, LLC, a Florida limited Hability
company with 11s pnneipal office locared at One Financial Plaza, 100 Southeast Third Avenue, Suite
2108, Fi. Lauderdale, Fl. 33394, (hercinafter referred to as the “Merging Entity”) and

PRINTSOURCE USA, INC., z Flonda corporation, with its principal office located at 100
Southcast Third Avenue, Swire 2108, Fr. Lauderdale, FL 33394 (hereinafier referred to as the

Survivigg Eugjx ")
WITNESSETH:

WHEREAS, the Merging Entity is a Hmited liability company duly organized and existing
under and by virtue of the laws of the Siate of Florida; and

WHEREAS, the Surviving Entity has been organized on the date hereof for the purpose of
comyinuing the business of the Merging Entity subseguent 1o the Merger contemplated hereby and is
a corporation duly erganized and existing under and by virtue of the laws of the State of Florida; and

WHEREAS, pursuant to duly authorized action by their respective Managers, Board of
Directors, Members and Shareholders, as applicable, the Metging Entity and the Surviving Entity
have determined that they shall merge (the "Merger") upon the terms and conditions and in the
manner set forth in this Agreement and in accordance with the applicable provisions of Florida law;

WHEREAS, the parties intend for the Merger 1o consniine a 1ax free recrganizanion under
Section 368(a)(1)(F) of the Internal Revenue Code of 1986, a3 amended;

NOW THEREFORE, in consideration of the mutual premises herein centained, the Merging
Entity and the Surviving Entity hereby agree as follows:

1. . MERGER. The Merging Entity and the Surviving Entity agree that the Mergmg
Entity shall be merged with and ito the Surviving Entity, as a single and Sarviving Entity, upon the
terms and conditions set forth in this Agreement and that the Surviving Entity shail cantinue under
the laws of the State of Florida as the Surviving Ennity

2 SURVIVING ENTITY. Atthe Effective Time {as defined below) of the Merger:

v

(a) The Surviving Entity shall be the surviving corporation, and shall
continue T exist as a corporation under the laws of the Stare ot Florida, with all of
the rights and obligations of such Surviving Entity ax are provided by the Florida )
Statutes,

(b)  The Merging Entity shall cease to exist, and its property shall become

Ml1A-330242-1
H2200000Q41040 &




FEB-18-88 04:22PW  FROM-AKERMAN SENTERFITT 305-374-5045 T-863 P.0G/08  F-B37

HI9000004100 6

the property of the Surviving Entity as the Surviving Entity.

3. C ClI 8. As aresult of the Merger, the charter documents of -

the Surviving Entity shall be as follows:

(2) icles o o inn, The Articles of Incorporation of the
Surviving Entity shall continue as the Articles of Incorporation of the Surviving
Entity. .

(b)  Bylaws The Bylaws of the Surviving Entiry shall continue as the
Bylaws of the Surviving Enrity.

4, ) ASIS OF C RESTS. At the Bffective
Time, (i) all of the issued and owrstanding membership interests shares of the Merging Entity shall he
swrendered 1o the Surviving Entity and canceled, and no shares of capital stock of the Surviving
Entity will be issued in exchange therefor, and (1) all of the issued and outstanding shares of capital
stock of hte Surviving Entity shall remain outstanding, and the cuarent shareholdes of the Survivi ng
Entity shall continue to own the same number of shares of capital stock in the Surviving Entity, and
in the same proportions, as they did prior to the Effective Time

5. APPROVA]. The Merger contemplated by this Agresment has previously been
submitted to and approved by the respective managers. board of directors, members and
shareholders, as applicable, of the Merging Entity and the Surviving Enrity. The proper officers or
manager(s) of the Merging Entity and the Surviving Enrity, as applicable, shall be, and hereby are,
authorized and directed to, perform all sych further acts and execute and deliver 1o the proper
authorinies for filing all documents, as the same may he necessary or proper 1o render effective the
Merger comemplated by this Agreement. : '

6. C O % The Merger shall be effective at the time of
filing of Articles of Merger with respect to the Merger with the Office of the Secretary of Stare of
the State of Florida (the “Effective Time™).

7. SCE IS,

(&)  Governing Law. This Agreement shall be construed in accordance
with the laws of the State of Florida.

(b)  No Third Party Beneficiaries The rerms and conditions of this

Agresment are solely for the bepefit of the parties hereto and the members of the
Merging Entity and the shareholders of the Surviving Entity, and no person not a
party to this Agreement shall have any rights or benefits whatsoever under this
Agreement, exther as a third party beneficiary or otherwise. ,

() Complete Agreement. This Agreement constitutes the complete . _

Mla=330242-1
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agreement between the partes and incorporates all prior agreements and
represemiations in regard to the marters set forth herein and it may not be amended,
changed or modified except by a writing signed by the party to be charged by said
amendment, change or modification. S -o-

(d)  State Filings Upon the receipt of any required upproval of the
Merging Entity and the Surviving Entity, the Surviving Entity shall fila articles of
merger in the affice of the Florida Secretary of Siate in accordance with Section
607.1109 of the Florida Business Corporation Acl. S

(=) Lounterparts. This Agreement may be executed in any number of
counterparts and each such counterpart shall be deemed 1o be an original instrument,
but all of such counierparts wgether shall copstitute bur one agreement,

IN WITNESS WHEREOF, CFPGP, LLC, and PRINTSOURCE USA, INC., have

caused this Apreement 1o be executed by their duly authorized officers or member(s), as the case may
be, as of the day and year first above writien. .

Signamres on Following Puge

MIA-330292-1
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~ CONSTITUENT ENTITIKS;
MERCING ENTITY:
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