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PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"PEACOCK PAPERS, INC.", A MASSACHUSETTS CORPORATION,

WITH AND INTO "PENN CORPORATION" UNDER THF NAME OF "CONTEMPO
COLOURS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER TEE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D. 1996, AT 2:15

O'CLOCK P.M.

0605402 8100M 8900341

981027549 TRADENGATREC
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:15 PM 12/23/1996
960380560 ~ 0605402

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
PEACOCK PAPERS, INC.
WITH AND INTO
PENN CORPORATION

Pursuant t¢ Sections 103 and 253 of the
General Corporation Law of the State of Delaware

Peacock Papers, Inc.. a Massachusetts corporation (the
"Corporation”), does hereby certify to the following facts relating
to the merger (the "Merger") of the Corporation with and into Penn
Corporation, a Delaware corporation ("Penn”), with Penn remaining
as the surviving corporatior {(the "Surviving Corporation"):

FIRST: The name and state of ilncorporation of each of

the constituent corporations of the merger is as follows:

Name State of Incorporation
Peacock Papers, Inc. Massachusetts
Penn Corporation Delaware

SECOND: The Corporation owns all of the issued and

outstanding shares of common stock, par value $1.00 per share, of

TRADEMARK
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Penn. which is the oanly class of capital stock of Penn outstanding
at the effective time of the Merger.

THIRD: The Merger has Dbeen adopted, approved,
certified, executed and acknowledged by the Corporation in
accordance with the laws of the Commonwealth of Massachusetts and
Section 253 of the General Corporation Law of the State of

Delaware. A true copy of the resolutions, which were duly adopted

by the Board of Directors of the Corporation on December 23, 1996,
is annexed hereto as Exhibit 4. Such resolutions have not been

modified or rescinded and remain in full force and effact.

FOURTH : The Certificate of Incorporation of Penn, as in
effect immediately prior te the effective time of the Merger, shall
be the Certificate of Incorporation of the Survaving Corporation,
except that Article FIRST shall be amended in its entirety, as of
the effective time of the Merger, to read as follows:

"FIRST: The mname of the corporation as
Contempo Colours, Inc “

FIFTH: The Surviving Corporation shall be Penn

Corporation.

TRADEMARK
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Certificate of Merger to be exeruted on  its

President.

T RSPLY SYE L4

IN WITNESS WHEREOF,

L3434

Peacock Papers, Inc. has rcaugsed this

behalf by its

Peacock Papers, Inc.

SPEL  36-02-21! LZOL 481403343) xodax:AQ LN3S

"
T

¥
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VOTED:

VOTED.

VOTED

VOTED:

BOSTOI-S063 K234,
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Deotrades 20, 1996 159 pin
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EXHIBIT A

That the Corporation be merged (the "Merger") with and into Penn
Corporation, a Delaware corporation ("Penn"), under and
according to the provisions of Section 253 of the General
Corporation Law of the State of Delaware and Section 79 of
Chapter 156B of the General Laws of Massachusetts and in
accordance with the votes hereinafter set forth and that the Merger
hereby is authorized, approved, adopted, ratified and confirmed in

all respects.

That the Agreement of Merger between the Corporation and Penn
{the "Merger Agreement”) in substantially the form attached hereto
as Exhibit A be, and heteby is, authorized and approved; that the
President or any Vice President and the Treasurer or any Assistant
Treasurer of the Corporation be, and each of thern hereby is,
authonzed for and on behalf of the Corporation to execute and
deliver the Merger Agrecement with such changes thereto as such
officers may approve, their execution thereof to be conclusive
evidence of such approval; that the Merger Agreement be
submitted to the sole stockholder of the Corporation for appiroval
by its written consent; and that upon approval thereof by the sole
stockholder of the Corporation, the President or any Vice President
and the Clerk or any Assistant Clerk of the Corporation be, and
each of them hereby is, authorized and directed to prepare, execute
and cause to be filed with the Secretary of the Commonwealth of
Massachusetts appropriate Articles of Merger setting forth the due
adoption of the Merger Agreement, and to pay the proper filing fee
pavable thereon.

That the Merger and the other transactious contemnplated by the
Merger be, and they hereby are, authonized, approved, adopted,
ratified and confirmed in all respects.

I'hat the Board of Directors hereby recommends w the sole
stockholder of the Corporation that such stockholder approve and
adopt the Merger and the other transactions contemplated by the
Merger.
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VOTED:

VOTED:

VOTED:

VOTED:

VOTED.

VOTED:

VOTED
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That in the Merger the shares of comumon stock, par value $1.00
per share, of Penn held by the Corporation shall be canceled and
returned to the treasury of Penn.

That 1n the Merger each share of common stock, no par value per
share, of the Corporation, issued and outstanding immediately
prior to the effective time of the Merger shall, by virtue of the
Merger and without any action on the part of the holder thereof, be
converted into and become one share of common stock, par value
$1.00 per share, of the Surviving Corporation, and such shares
shall be distributed to the sole stockholder of the Corporation.

That the Certificate of Incorporation of Penn, as in effect
immedsately prior to the effective time of the Merger, shall be the
Certificate of Incorporation of the Surviving Corporation, except
that Article FIRST shall be amended in its entirety, as of the
effective time of the Merger, to read as follows

FIRST The name of the corporation is Contempo
Colours, Inc

That the By-Laws of Penn, as in effect immediately prior to the
effective time of the Merger, shall be the By-Laws of the
Surviving Corporation

That the directors of Penn, immediately prior to the effective time
of the Merger, shall be the directors of the Surviving Corporation,
each 10 hold office until his or her successor s duly elected or
appointed and qualified in the manner provided in the By-Laws of
the Surviving Corporation, or as otherwise provided by law.

That the officers of Penn, immediately prior to the effective time
of the Merger, shali be the directors of the Surviving Corporation,
each to hold office until hus or her successor 1s duly elected or
appointed and qualified in the manner provided in the By-Laws of
the Surviving Corporation, or as otherwise provided by law.

That the officers of Penn, immediately prior 1o the effective time
of the Merger, shall be the officers of the Surviving Corporation,
each to hold office until his or her successor 15 duly elected or
appointed and qualified w the manner provided 1 the By-Laws of
the Surviving Corporation, or as otherwise provided by law.
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VOTED That the President, each Vice President and the Secretary (the
"Authorized Officers”) be, and each of them individually hereby
15, authorized, empowered and directed for, and in the name and
on behalf of, the Corporation, to execute and acknowledge a
Certificate of Ownership and Merger as required by the General
Corporation Law of the State of Delaware (the "GCL"), setting
forth, among other things, a copy of these resolutions and the date
of their adoption and that the Authonzed Officers be, and each of
them individually bereby is, authorized, empowered and directed
for, and in the name and on behalf of, the Corporation, to cause
such executed Certificate of Ownership and Merger to be filed in
the Office of the Secretary of State in the State of Delaware in
accordance with Sections 103 and 253 of the GCL

VOTED: That the Authorized Officers be, and each of them hereby is,
authorized and directed to execute any and all documents
necessary or appropriate in order to carry out the terms and intent
of the Merger, and to do any and all other things necessary or
desirable to effectuate the Merger.

VOTED: That all acuons previously taken by any director or officer of the
Corporation in connection with the transactions contemplated by
the foregoing resolutions are hereby authorized, approved,
adopted, ratified and confirmed ip all respects

VOTED: That ttus Consent may be executed in any number of identical
counterparts, each of which shall be deemed an original, and all of
which taken iogether shall constitute one and the same document.

BOSTO)-300651258-)
POPM-44244
Dwcarbes 20, : 996 59 prm
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