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ARTICLES OF MERGER ?)g ' C/X/ \S
OF oo
SOUVENIR, INC. “ auG 05399

The undersigned corporation, Souvenir, Inc., a corporation duly organized ang E:‘;%FMRM@F |
the laws of the state of lowa (hcreinafler sometimes referred to as the “Corporation”), hereby
certifies as follows:

FIRST: The Agreement and Plan of Merger is attached hercto as Exhibit 1.

SECOND:  Shareholder approval was not required for the Agreement and Plan of Merger.

IN WITNESS WHEREOQOF, these Articles of Merger have been executed by & duly authorized
officer of Souvenir, Inc. this 10th day of June, 1996,

SOUVENIR, INC.

M):0130658.01
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EXHIBIT 1

-
LTy

AGREEMENT AND PLAN OF MERGER AUG 057995

“TTRETARY e

This Agreement and Plan of Merger is entered ivto as of this 10th day of
June, 1996, by and between Souvcnir, Inc., an lowa corporation (“Souvenir”), and
Ritepoint/Chromatic, Inc., a Missouri corporation (“Ritepoint™).

WITNESSETII

WHEREAS, Souvcnir is an lowa corporation with its registered office in the
State of lowa located at 202 F Avenue NW, Cedar Rapids, Iowa 5240S; and

WHEREAS, Riwpoim is a Missouri corporation with its registcred office in
the State of Missouri at 1733 Gilsian Lanc, Fenton, Missouri 63026; and

WHEREAS, the Boards of Directors of Souvenir and Ritcpoint have
determined that it is desirablc and in the best intcrests of their respective corporations and
the shareholders of such corporations that Ritepoint be merged with and into Souvenir on
the terms and conditions hereinafter set forth and in accordance with applicable provisions
of tic laws of the Statc of Iowa and the State of Missouri that penmnit such merger and the
Board of Directors of each corporation bas, by resolution, duly adopted, approved,
certified, executed and acknowledged this Agrecment and Plan of Merger (the “Plan™).

NOW, THEREFORE, in cousideration of the premises and of the mutual
agreements, covenants and provisions hercof, the parties hereto agree that Ritepoint shall be
merged with and into Souvenir and that the tenins and conditions of such micrger shall be as

follows:

1. The Mcrger. Ritepoint shall be merged with and into Souvenir in
accordancc with the terms of the Plan and the applicable provisions of the Iowa
Business Corporation Act and the Missouri General and Business Corporation Law

(e “Merger”).

2. Allovation of Property of Ritepoint. Souvenir shall thereupon and

thereaficr, to the extent consistcnt with its Articles of Incorporation as in cffect at the
Effective Time (as hereinaftcr defined), possess all rights, privileges, immunities, of
a public as well as of a privale nawre of Ritepoint, and all property, real, personal
and mixed, and all debts duc on whatever account, and all other choses in action and
every other interest of or belonging to Ritcpoint shall by virtue of the Merger and
without further action, be taken and uansferred 1o and vested in Souvenir. The title
(o any real estate, or any interest therein, vested in Ritepoint shall not revert or be in
any way impaired by rcason of thc Merger. Souvenir shall thereafter be responsible
and liable for all the liabilitics, obligations and penaltics of Ritepoint; and any claim

I'.
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i existing or action or procceding, civil or criminal, pending by or against Ritepoint
may be prosecuted as if the Merger bhad not taken place, or Souvenir may be
substituted in place of Ritcpoint; and any judgment rendered against Ritepoint may
be enforced against Souvenir. Neither any rights of creditors nor any liens upon the
property of Ritepoint shall be impaired by the Merger.

3. Surviving Corporation. At the Effective Time the surviving

corporation shall be Souvenir (hercinafler sometimes rcferred to as the “Surviving
Corporation”™).

4. Cancellation of Shares. The manner and basis of canccling the shares
of stock of Ritcpoint shall be as follows:

(a) Each share of Common Stock of Ritcpoint issued and
outstanding immediately prior to the Effective Time shall, by virtue of the
Merger, be canceled, null and void, and ceasec o exist as of the Effective
Time and mno securities of the Surviving Corporation or any other
corporation, or any moncy or property, shall be issued or wransferred in
exchange therefor.

(b)  As soon as practicable after the Effective Time, the holder of
the stock cenificate theretofore representing issued and outstanding shares of
Ritepoint immediately prior to the Effective Time shall surrender the same to
the Surviving Corporation, and upon such surrender, such certificate shall be
marked “canceled” and retained Ly the Secrctary of the Surviving
Corporation.

5.  Amicles of lucorporation of the Surviving Corporation. At the
Effective Time, the Articles of Incorporation of Souvenir in cffect iimmediately prior
to the Effective Time shall become the Articles of Incorporation of the Surviving
Corporation.

6. By-lLaws. At whe Effecuve Time, thc By-Laws of Souvenir
immediately prior to the Effcctive Time shall become the By-Laws of the Surviving
Corporation at the Effective Time.

7. Effective Timme. The “Effcctive Time” shall occur at the time the
Articles of Merger is accepted for filing by the Secretary of State of Jowa.

8. Effect of Merger. At the LEffective Time, the separate existence of
Ritepoint shall ceasc and Ritepoint shall be merged with and into the Surviviog
Corporation,

§
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9. Eurther Assurauces. If at any time the Surviving Corporation
determines that any further action is necessary or desirable to vest, perfect or
confirm in the Surviving Corporation, according to the terins hereof, title to any
property rights of Ritepoint, the former officers and directors of Ritepoint and each
of them shall take such action as is nccessary or desirable to vest, perfect or confirm
tide in such property or rights in the Surviving Corporation, and otherwise carry out
the purposes of the Plan.

10.  Counterparts. Any vumber of counterparts hereof may be executed
and cach such counterpart shall be decued to be an original instrument.

IN WITNESS WHEREOF, the parties hereto have each caused the Plaa to be
cxecuted by the respective duly authorized officers as of the date first written above.

SOUVENIR, INC.

RITEPOINT/CHROMATIC, INC,

M1:0131035.01
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