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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of December 28, 2000, by and between MURRAY ENVELOPE

CORPORATION, a Mississippi: corporation (“Murray’’) and MAIL-WELL I CORPORATION,
a Delaware corporation (“MWT”).

WHEREAS, Murray is a wholly owned subsidiary of Mail-Well I Corporation; and

WHEREAS, the Board of Directors of Mail-Well I Corporation deemed it in the best
interest of Murray Envelope Corporation to merge with and into Mail-Well I Corporation; and

NOW, THEREFORE, in consideration of these premises and the mutual covenants
contained herein, the parties agree as follows:

1. Plan of Merger. Effective upon filing of the Certificate of Merger with the
Secretary of the State of Delaware (the “Effective Time”), Murray will merge with and into

MWI, and the separate corporate existence of Murray shall cease and MWI shall be the surviving
corporation, whose name shall remain unchanged.

2. Terms and Effect of Merger.

2.1 No Conversion of Shares. At the Effective Time: (a) each outstanding share
of capital stock of MWI shall not be converted or exchanged, but shall remain outstanding as a
duly issued and authorized share of capital stock of MWI; and (b) all shares of Murray capital
stock (i) shall be canceled and shall cease to exist, and (ii) no MWI stock shall be issued in
conversion of or exchange for the former stock of Murray.

2.2 Succession to Rights. Interests and Liabilities. At the Effective Time, MWI
shall succeed to all of the rights, property and subsidiaries, and all of the obligations and
liabilities of Murray without further action, instrument or deed.

2.3 Certificate of Incorporation. The Certificate of Incorporation of MWI as
existing and in effect at the Effective Time shall be and continue as the Certificate of
Incorporation of MWI after the Effective Time, until the same shall be amended or repealed as
provided by the Delaware General Corporation Law (DGCL) or by the terms of such Certificate
of Incorporation.

2.4 Bylaws. The Bylaws of MWI as existing and in effect at the Effective Time
shall be and continue as the Bylaws of MWI after the Effective Time, until the same shall be
amended or repealed as provided by the terms of such Bylaws.

3. Officers and Directors. After the Effective Time, all of the officers of Murray
shall thenceforth hold no offices therewith, except insofar as such officers and directors hold
such offices with MWI.
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4. Articles/Certificates of Merger. In order to effectuate the Merger, Murray shall
cause to be filed, with the Secretary of the State of Mississippi, Articles of Merger and MWI
shall cause to be filed, with the Secretary of the State of Delaware, a Certificate of Merger in the
form contemplated by the applicable provisions of the DGCL, attaching a copy of this
Agreement and incorporating this Agreement by reference, and shall execute and deliver such
other documents, instruments or certificates as may be required to accomplish same.

5. Fees and Franchise Taxes. MWI will be responsible for the payment of all such
fees and franchise taxes and MWI will be obligated to pay such fees and franchise taxes.

6. Successors. This Agreement shall inure to the benefit of the parties hereto and
their respective successors, heirs and assigns.

7. Entire Understanding. This Agreement constitutes the entire understanding of the
parties hereto, and there are no oral or written statements, representations or agreements that
modify or amend and of the terms hereof.

IN WITNESS WHEREOF, the parties hereto have duly caused this Agreement to be
executed as of the date first above written.

MURRAY ENVELOPE CORPORATION
a Mississippi corporation

MAIL-WELL I CORPORATION
a Delaware corporation
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F0013 - Page 1 of 3 OFFICE OF THE MISSISSIPPI SECRETARY OF STATE
P.0. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333

i I“ ml m m“ ummmll Articles of Merger or Share Exchange

Profit Corporation

The undersigned corporation pursuant to Section 79-4-11.05, as amended, hereby executes the
following document and sets forth:

1. Name of Corporation 1

Murray Envelope Corporation

2. Name of Corporation 2
Mail-Well I Cornoratign FI LED

ERIC CLARK
Secretaryof State
State of Mississipoi

4. The future effective date is
(Complete if applicable) January 1, 2001

S. The plan of merger or share exchange. (Attach pape)

6. Mark appropriate box.
X {a) Sharcholder approval of the plan of merger or share exchange was not required.
OR
(b) If approval of the shareholders of one or more corporations party to the merger or
share exchange was required
(i) the designation, number of outstanding shares, and number of votes entitled to
be cast by each class entitled to vote separately on the plan as to each
corporation were
Name of Corporation Designation No. of outstanding No. of votes
shares entitled to be cast
Rev. 01/96
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F0013 - Page 2 of 3 OFFICE OF THE MISSISSIPPI SECRETARY OF STATE
l mmumm . P.O. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333

m, mummm Articles of Merger or Share Exchange

Profit Corporation

AND EITHER
a. the total number of votes cast for and against the plan by each class entitled to vote
separately on the plan was

Name of Corporation Class Total no. of votes Total no. of votes cast
cast FOR the Plan AGAINST the Plan

OR
b. the total number of undisputed votes cast for the plan separately by each class was

Name of Corporation Class Total no. of undisputed
votes cast FOR the Plan

and the number of votes cast for the plan by each class was sufficient for approval by that class.

Name of Corporation 1

Murray Envelope Corporation

By: Signature (Please keep writing within blocks)

Ld

Printed Name ;(oger Wertheimer Title |v.P.-General Cou15e1

nd Secretary

Rev. 01/96
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F0013 - Page 3 of 3 OFFICE OF THE MISSISSIPPI SECRETARY OF STATE
P.0. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333

NH m"”"'“ "ll" lll || Il l Articles of Merger or Share Exchange

Profit Corporation
Name of Corporation 2
Maii-well I Corporatian
By: Signature (Please keep writing within blocks)

Printed Name

Title l—V.P.-Genera] Cq‘nsel
and Secretary

Name of Corporation 3

By: Signature {Please keep writing within blocks)

Printed Name Title

NOTE

1. If shareholder approval is required, the plan must be approved by each voting group entitled to vote
on the plan by a majority of all votes entitled to be cast by that voting group unless the Act or the
articles of incorporation provide for a greater or lessor vote, but not less than a majority of all votes
cast at a meeting.

¥

The articles cannot be filed unless the corporation(s) has (have) paid all fees and taxes (and
delinquencies) imposed by law.

3. The articles must be similarly executed by each corporation that is a party to the merger.
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