« DEC. <03 99 (FRI} 12:23

. Division of Corporations
R

54400004 7877

Florida Department of State
Division of Corporations
Public Access System
Katherine Haris, Sveretary of State

TEL:18132291660 P. 001

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax andil
number (shown below) on the top aud bottem of all pages of the document.

(((F199000030778 7))

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

T
Divimion of Corporations o oo
Fax Number : (B50)522-4000 ~o W
e S ‘gr.ij oy
From: ) = e Rk
Account Name  : SHUMAKER, LOOP & KENDRICK LLP 7 T Tebind
Agoount Number : (75500004387 B @ g
Phone i [813)223-7500 ol =
%) Fax Number : (813)228-1660 [ - = ;:3
WS . . ' 7Y = g
= - " p Lye. Togmt e "
o0 %s Hooton: Jolo Eeguied 52 2
o 25 ST
- O =
m——— foin ) . [ , R
i o™ ‘,:’_ i
LY 1 =
oS = MERGER OR SHARE EXCHANGE
oo 9 =
itk o o -
o % PRESSTIGE PRINTING, INC.
Certificate ol Statns  _
Certified Copy . I _»
PageCount &
Estimated Charge | %7875
| |2-3_97
hitps://ccfssl.dos.state, fl.us/seripis/efilcovr.exe 12/3/1999

™



ARTICLES OF MERGER
Merger Sheet
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MERGING:

COLLIER COUNTY PRINTING CO., a Florida corporation, H64565

INTO
PRESSTIGE PRINTING, INC., a Florida entity, P99000047899

File date: December 3, 1999

Corporate Specialist: Darlene Connell

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



< DEC. -03 99(FRI) 12:25 TEL: 18132291660

P. 062
Fax Audit No.: gg9000a30778 7
STATE OF FLORIDA oW
ARTICLES OF MERGER OF 2, B
e ??n i
EA=TR o T
COLLIER COUNTY PRINTING CO, En Qe
& Florida corporation %’E\ c; : T
INTQ ”:;1 ff_ 3
e T
PRESSTIGE PRINTING, INC. 27 Th
a Florida corporation =M

Pursuant to Florida Statutes Section 607.1101, entitled “Merger”, the undersigned
corporations adopt the following Articles of Merper;

FIRST: The Plan of Merger (“Plan of Merger”) aftached hereto as Exhibit “A* was
adopted by the Board of Directors and sole shareholder of Collier County Printing Co., & Florida

corporation {the “Merged Corporation™), as of November 30, 1999. The Plan of Merger was
adopted by the Board of Directars of Presstige Printing, Inc., a Florida corporation (the “Surviving

Corporation™), as of November 30, 1999. Pursuant to Florida Stames Section 607.1103, the
Surviving Corporation’s shareholder is not required o approve the Plan of Merger.

SECOND:  The Effective Date and Time of these Articles of Merger shall be the date
and time filed with the Florida Secretary of State in accordance with Florida Statutes Chapter 607.

THIRD:

At the Effective Date the following actions will occur in accordance with the
Plan of Merger:
a. The Merged Corporation shall be merped with and into the Surviving Corporation
(hereinafter, the “Merger™). ‘
b.

The cwrently issued and outstanding shares of common stock of the Surviving
Cotporation owned by its sharchalder immediately prior fo the Merger shall remain
ad the issued and outstanding common stock of the Surviving Corporation after the
Merger.

Each share of common stock of the Merged Corporation issued and outstanding
immediately pricr to the Effective Date shall be canceled and replaced with (i)
282.83 shares of Series ) Preferred 8tock of the Surviving Corporation’s parent,
Loomis Graphics, Inc. and (ii) cash in the amount of $222.22, so that in connection
with the Merger the shareholders of the Merged Corporation shall receive in the

aggregate 127,273 shares of Loomis Graphics, Inc. Series D Preferred Siock and
$100,000,00 in cash.

Fax Audit No,. HS9000030778 7
Julia C. Esquivel, Esquire

Shumalker, Loop & Kendrick, LLP
101 East Kennedy Avenue, Suirs 2800
Tamps, Florida 33602
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™ WITNESS WHEREOF, the undersigned have executed these Articles of Merger
as of this 30" day of November, 1999.

MERGED CORPORATION:

omas B, Connolly, President

SURVIVING CORPORATION:

Willia?n Bowarsuc:k, Vice President

STATE OF FLORIDA )
COUNTY OF HILLSBOROUGH )

The foregoing instrument was owledged before me this 5&“’ day of November, 1999,
by Thomas E. Connolly, who [«47s known to me, or who [ ] provided as
identification, and who did take an oaih, as President of Collier County Printing Co,, a Florida
corporation, on behalf of said carporation.

STATE OF FLORIDA )
COUNTY OF HILLSBORQUGH )

The foregoing illsmlman‘lw&gﬁi beforg ¥R et er, 1999,
by William Béwersock, who [«4is known to me, or who [ ] provided as

identification, and who did take an oath, as Vice President of Presstige Printing, Tnc., a Florida
corporation, on behalf of said carporation.

Print Name”
My Commission Expires:

Pax Andit No.:g9900D030778 7

Tutin C, Eaquivel, Esquire AMY WANTY KECCHIO
Shumaker, Loop & Kendrick, LLP NOTARY PUBLIC STATR OF FLORIDA
101 East Kennady Avenue, Suite 2800 COMMIEEION NO. CCES1621
Tampa, Flarida 33602 S } | MY COMMISSION EXP, SEFT 18

813/227-2325
Bar No.: 0940380
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THIS PLAN OF MERGER, made and entered into as of the 30" day of November, 1999,
hy and between Collier Couniy Printing Co., & Flotide corporation (the “Merged Corporation™), and
Presstige Printing, Inc., a Florida corporation (the “urviving Corporation™).

WITNESSETH:

WHEREAS, the Merged Corporation is & Florida corporation and currently has Four
Hundred Ffifty (450) shares jssued and outstanding;

WHERAS, Thomas E, Connelly (“Connolly”) owns all of the issued and outstanding shares
of the Merged Corporation;

WHEREAS, the Surviving Corporation is a Florida corporation and currently has One
Hundred (100) shares issued and outstanding;

WHEREAS, the Board of Directars of the Merged Corporation deem it advisable and in the
best interesis of the Merged Corporatior {0 mMerge with end into the Surviving Corporation pursuant
to Florida Stautes Section 607.1101 and Sections 368 (a)(1)(A) and 368(a)(2)(1) of the Internal
Revenne Code of 1986, as amended, entitled *Statutory Merger ar Consolidation” se that no gain or
Joss will be recogmized by the Merged Corporation for federal income 1aX purposes, and the Board
of Directors deems it advisable that the Surviving Corporation shall be the surviving corporation
and its corporate existence as a continuing corporation under the laws of the State of Florida shall
not he affected in any manner by reason of the merger except as set forth herein (hereinafter called
the “Merger'™; and

WHEREAS, this Agreement and Plan of Merger was approved and adopted by the Board of
Directors and sharcholders of the Merged Corporation and by the Board of Directors of the
Surviving Corporation, and in the manner preseribed by Florida Statutes Section 607.1103, the
Surviving Corporation’s shareholder is not required to approve the Plan of Merger.

NOW THEREFORE, in consideration of the mutual covenants, agreements and provisions
contained herein, the parties herefo agree, in accordance with the provisions of Florida Staiutes
Chapter 607, the Merged Corporation shall be and hereby is merged with and into the Surviving
Corporation, and that the ferms and condifions of the Merger, the mode of carrying the same into
effect, and the manner and basis of eonverting or otherwise dealing with the shares of stock of the
Merged Corporation shall be as hereinafier set forth,

Ang Yoo lspromilgepinedad

Fax Audit No.: 199000030778 7
Tulje C. Esquivel, Eaquire

Shumuker, Loop & Kaudrick, LLP
10] East Kennedy Avenue, Suite 2800
Tampe, Florida 33602
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ARTICLE [
CORPO STENC

A. Upon the Merger becoming effective, (1) the separate existence of the Merged
Corporation shall cease, (if) the Snrviving Corporation shall continue and be governed by the laws
of the State of Florids, (i) all property, real, personal, tangible and intangible and mixed, of every
kind, make and description, and all rights, privileges, powers and franchises, whether or not by their
terms assignable, all immunities of & public and of a private nature, all debts doe on whatever
account and all other choses in action belonging to the Merged Corporation shall be taken and be
deemed to be transferred to and vested in the Surviving Corporation and shall be thereafier as
effectively the property of the Surviving Corporation as they were the property of the Merged
Corporation, and (iv) the title to any property, real, personal, tangible, intangible or mixed, wherever
sitnated, and the ownership of any right or privilege vested in the Merged Corporation shall not
revert or be lost or be adversely affected ov be in any way impaired by reason of the Merger, bt
shall vest in the Surviving Corporation. Upon the Merger becoming effective, all rights of creditors
and all liens upon the property of the Merged Corporation shall be preserved umimpaired, limited to
the property affected by such liens at the time of the Merger hecoming effective, and all debis,
confracts, liahilities, obligations and duties of the Merged Carporation shall thenceforth attach to the
Surviving Corporation and may be enforced against it to the same exient as they had been mcurred
or contracted by ity provided however, that all obligations due under that certain Lease dated June
17, 1592 as amended by the Amendment to Renew Lease dated April 23, 1007 betwieen the Merged
Corpmialltion end 658963 Ontario, Limited from and after Tune 1, 2000 shall remain the obligation of
Connolly.

B. The identity, existence, purposes, powers, franchises, rights and immunities, whether
public or private, of the Surviving Cotporation shall continue unaffected and wmimpaired by the
Merger, except as modified in this Agreement.

ARTICLED
ARTICLES OF INCORPORATI OF SURVI G CORPORATION

The Articles of Incorparation of the Surviving Corporation in effect immediately prior 1o the
time the Merger becomea effective shall, upon the Merger becoming effective, be and remain the
Articles of Incorporation of the Surviving Corperation wuntil the same shall be altered, amended ot
repealed.

CL
YLAWS OF GCO RATION

The Bylaws of the Surviving Corperation in effect immediately priot fo the time the Merger
becomes effective shall, upon the Merger becoming effective, be and remain the Bylaws of the
Surviving Corporation until the same shall be altered, amended or repealed,

v\ omiatpresan genime cio

Fax Audit No.: H99000030778 7
Julio C. Esquivel, Esquire

Shumaker, Loop & Kendrick, LLY
101 Bast Kennedy Avenue, Suite 2800
Tampa, Florida 33602

£13/227-2325

Bar No.: 0240380
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ARTICLE 1V :
ROARD OF DIRECTORS, OFFICERS AND

SHA OLDER OF SUR G CORP TION

The Board of Directors, officers and shareholder of the Surviving Corparation in effect
tmmediately prior to the time the Merger becomes effective, shall, upon the Merger becoming
effective, be and remain the Divectors, officers and shareholder of the Surviving Corporation until
their successors are elected and qualified or the shareholder transfers its ownership in the Surviving
Corporation,

ARTICLEY
MANNER OF CONVERTING SHARES

Each share of common stock of the Merged Corporation issued and ouistanding
Immediately prior to the Effective Date shall be canceled and replaced with (i) 282.83 shares of
Series D Preferred Stock of the Surviving Corporation’s parent, Loomis Graphics, Inc. and (ii)
cash in the amount of $222,22, so that in connection with the Merger the shareholders of the
Merged Corporation shall receive in the aggregate 127,273 shares of Loomis Graphics, Inc.
Series D Preferred Stock and $100,000.00 in cash.

ARTICLE VI :
APPROVAL OF MERGER

This Agreement and Plan of Merger has been approved by the Board of Directors and
shareholders of the Merged Corporation and the Board of Directors of the Surviving Corporation as
of November 30, 1999, and in the manner prescribed by Florida Statutes Section 607.1103, the
Surviving Corporation’s shareholder is not required to approve the Plan of Merger.

ARTICLE VII
EFFECTIVE DATE OF MERGER

This Merger shall become effective upon filing with the Florida Secretary of State in
accordance with Florida Statutes Chapter 607,

Awrleeltpramipaim b

Fax Audit No.: H990008030778 7
Tulio C. Esquivel, Esquire

Shumaker, Loop & Kendrick, LLP
101 East Kennedy Avenue, Svite 2800
Tampe, Florida 33602
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IN WITNESS WHEREOF, the Merged Carporation and the Swrviving Corporation have
signed this Agreement under their corparate seals the day and vear first above written.

AwriiRsa prnIEa 00

Fax Audit No.: §QR000030778 7
Julio C. Esquivel, Esquire

Shumaker, Loap & Kendrick, LLP
101 East Kennedy Avemue, Snite 2800
Tampa, Florida 33602
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COLLIE% PRINTING CO.
By: W

#Thomes E. Comolly /

President

PRESS’WING. INC.

By«

Rill Rowersock
Vice President

P. 007



