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DFL/CORFP/30 United States of America
DOCUMENT ) )
2/00 State of Wisconsin

DEPARTMENT OF FINANCIAL INSTITUTIONS

To All to Whom These Presents Shall Come, Greeting:

I, RAY ALLEN, Administrator, Division of Corporate & Consumer Services, Department of Financial -
Institutions, do hereby certify that the annexed copy has been compared with the document on file in the
Corporation Section of the Division of Corporate & Consumer Services of this department, and that the same is
a true copy thereof; and that [ am the legal custodian of said docwment, and that this certification is in due form.

IN TESTIMONY WHEREQF, ]| have
hereunto set my hand and affixed the official seal
of the Department.

O

RAY ALLEN, Administrator
Division of Corporate & Consumer Services
Department of Financial Institutions

DATE: February 18, 2000 BY: 7%,4_0% /O ) J

Effective July 1, 1996, the Departiment of Financial Institutions assumed the functions previously performed ‘tvi‘}" -
the Corporations Division of the Secretary of State and is the successor custodian of corporate records forrmc: Iy
held by the Secretary of State.
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1' F\r‘
GRAPHIC MANAGEMENT CORPORATION O N ;
{a Wisconsin corporation) { Goao ¥

gofEs \1

WITH AND INTO
GMC ACQUISITION CORP. NR
(a Delaware corporation)
These Articles of Merger are executed by the undersigned pursvant to Sections 180.1105
and 180.1107 of the Wisconsin Business Corporation Law:
I
The name of the Corporation planning to merger is Graphic Management Corporation, a
Wisconsin corporation (the "Merging Corporation™).. The Merging Cotporation plans to merge
into and with GMC Acquisition Corp., a Delaware corporation.
II.
The name of the surviving corporation is: GMC Acquisition Corp.
L
The adopted Plan of Merger (the "Plan") is attached as Bxhibit A.
Iv.

The Plan was approved by the sole shareholder and the Board of Directors of the
Surviving Corporation in accordance with the laws of the State of Delaware.

V.
The Plan was duly approved by the sole shareholder and board of directors of the
Merging Corporation m accordance with §180.1103 of the Wisconsin Business Corporation
Law,

VI

These Articles of Merger, when filed, shall be effective: February 18, 2000.

d e N
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Executed by the Surviving Corporation on behalf of all parties to the merger on this 5
day of February, 2000.

GMC ACQUISITION CORP.

#388889 v2
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EXHIBIT A
PLAN OF MERGER
OF
GRAPHIC MANAGEMENT CORPORATION
(a Wisconsin corporation)
WITH AND INTO i
GMC ACQUISITION CORP.
{a Declaware corporation)
1. The Participating Entities.
1.1 The Constituent and Surviving Entitiecs. The name of the Corporation

planning to merge in the proposed merger described herein (the “Merger™) is Graphic Management
Corporation, 2 Wisconsin corporation (the “Merging Corporation™). The Merging Corporation
plans to merge into and with GMC Acquisition Corp., a Delawarc corporation (hereinafter referred
to as “GMC Acquisition” or as “Surviving Company™).

1.2 Capitalization_of Participating Entitics. As to cach constituent corporation
that is party to the Merger, the designation and number of outstanding shares of each ¢lass and
sexies and the voting rights thereof are as follows:

Designation and

number of shares in Class or Series of Shares entitled to
Name of Entity each class or series Shares entitled to voteas a
outstapnding Yote class or series
Graphic Management Common Common 300
Corporation (300 shares)
GMC Acquisition Corp. Commeon Common 100
{100 shares)
2. The cr.
2.1 The Merger of GMC Acquisition and the Mergine Corporation. At the

effective time of the Merger (the “Effective Time™), the Merging Corporation shall be merged with
and into GMC Acquisition pursuant to this plan of merger (the “Plan of Merger’”), and the separate
corporate existence af the Merging Corporauon shall cease. GMC Acquisition, as it exists from and
after the Effective Time, 1s sometimes referred to as the “Surviving Company.”” GMC Acquisition
and the Merging Corporation have approved and adopted this Plan of Merger.

2.2 Approval of Merger. The Board of Directors of GMC Acquisition and the
Board of Directors of the Merging Corporation have adopted resolutions declaning that the Merger
of the Merging Corporation into GMC Acquisition is advisable on substantially the terms and
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conditions set forth in or referred to in said resolutions. The Merger and the_a e_lt.'oresaid terms and
conditions were duly approved by the sole shareholder of GMC Acqusition and the 'sole
shareholder of the Merging Corporation entitled to vote thereon without a meeting by written
consent.

2.3 Effects of the Merger. The Merger shall have the effects provided therefor by
the Wisconsin Business Corporation Law and the Delaware Limited Liability Company Act,
including, but not limited to, the automatic assignrnent and transfer of all contracts, contract rights
and other agreements of the Merging Corporation to the Surviving Company. -

2.4 Certificate of Incorporation. The Certificate of Incorporation of GMC
Acquisition upon the Effective Date of the Merger shall be the Certificate of Incorporation of said
Surviving Company and said Certificate of Incorporation shall continue in full force and effect until
further amended in accordance with the provisions therein and as provided by the applicable
provisions of the Delaware General Corporation Law.

2.5 Bylaws. The prescnt Bylaws of GMC Acquisition will continue in full force
and effect as the Bylaws of the Surviving Company until thereafter amended in accordance with its
terms or as provided by the Delaware General Corporation Law.

2.6 Transfer of Property. Rights, Privileges. At the Effective Time of the
Merger all rights, title and interests in all the Merging Cotporation’s property will be transferred to
the Surviving Company.

3. Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of GMC Acquisition or the Merging Corporation, or the sole

stockholders thereof, the shares of capital stock of GMC Acquisition and the Merging Corporation
shall be converted as follows:

31 Surviving Corporation's Shares. Each issued and outstanding share of capital
stock of GMC Acquisition shall continue to be issucd and outstanding.

3.2 Merging Corporation’s Shares. Each issued and outstanding share of capital
stock of the Merging Corporation shall be swrrendered to the Secretary of the Surviving Company
and shall be canceled and no stock or other securities, cash, property, shares or other securities of
any other corporation or entity shall be issued or given in exchange therefor.

4, Effective Date. The Mecrger shall be effective on February 18, 2000.
5. Counterparts. This Plan of Merger may be cxecuted in onc or more counterparts,

all of which together shall constitute one and the same Plan of Merger.
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N WITNESS WHEREOF, this Plan of Merger is hereby signed for and on behalf of each of
the parties thereto by their respective officers, each of whom does hexeby acknowledge that said
Plan of Merger is the act of each such corporation or limited liability company, and who does
hereby state under the penaltics for perjury that the matters and facts set forth therein with respect to
authorization and approval of said merger are true in all material respects to the best of his
knowledge, information and belief

GMC ACQUISITION CORP.

By M A A f—w‘_%/é\‘
Claglia S. Amlie, Vic€ Hrbsident

-7 ' . GRAPHIC AGEMENT CORPORATION

~

By,

cu(;dia S. Amlie, %(Pr%sidcm

#596580 v1
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State of Delaware FAGE 2

Office of the Secretary of State

X, EDWARD J_. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBRY CERTIFY THE ATITACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

e ooy U
"GRAPHIC msm-n—;bu*%i Ri;&.‘n% WISCONSIN CORPORATION,
; s e}
b

WITH AND
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Edward J. Freel, Secretary of State

3176173 8100M 02637086
- AUTHENTICATION:
001080471 02~17-00
DATE:
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TO: DELAWARE DEPT. OF STATE

CERTIFICATE OF MERGER
GRAPHIC MANAGEMENT CORPORTION
INTO

GMC ACQUISITION CORP.

The undersigned corporation DOES HEREBY CERTIFY:

FIRST: The name of cach constituent corporation is as follows:
Company Name State of Incorpotration
Grzphic Management Corporation Wisconsin
GMC Acquisition Corp. Delaware

SECOND: That an Agreement of Merger between the parties to the merger has been
approved, adopted, certified executed and acknowledged by each of the constituent corporations
in accordance with the requirements of section 252 of the General Corporation Law of Delaware.

THIRD: The name of the surviving corporation is GMC Acquisition Corp., &
Delaware corporation.

FOURTH: That the Certificate of Incorporation of GMC Acquisition Corp., a
Delaware corporation, which is surviving the merger, shall be the Certificate of Incorporation of
the surviving corporation.

FIFTH: That the executed Agreement of Merger is on file at an office of the
surviving corporation, the address of which is 3701 East Virginia Beach Boulevard, Norfolk,
Virginia 23502.

SIXTH: That a copy of the Agreement of Merger will be furnished by the surviving
corporation, on request and without cost, to any stockholder of the surviving corporation or any
person holding an interest in any other business entity which is to merge.

SEVENTH: The authorized capital stock of each constituent corporation that is a party
to the merger is &s follows:
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Designation and

number of shares in Class or Series of
each class or serxies Shares entitled to Par value per
Name of Entity gutstanding Yote share
Graphic Management Common (300 shares) Common No par value
Corxporation
GMC Acquisition Cotp.  Common (100 shares) Common $0.01

EBIGHTH: This Certificate of Merger shall be effective on Febmary 18, 2000.

Dated: February (5 , 2000.

GMC ACQUISITION CORP-

(a Delawars corporation)
(’//MW >
By L

flaudia s. Amfﬁg, Viée President

GRAPHIC MANAGEMENT CORPORATION
(a Wisconsin Corporation)

By O/M’K

(Eiaudia S. Anffig, | vif}l President

#596591 vi
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