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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/30/2001

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|American Profiles Company | [06/30/2001  ||CORPORATION: VIRGINIA |

RECEIVING PARTY DATA

|Name: ||Doe||ken—Woodtape, Inc. |
|Street Address: ||350 West Armory Drive |
lcity: ||South Holland |
|State/Country: |ILLINOIS |
[Postal Code: 60473 |
[Entity Type: ICORPORATION: WASHINGTON |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 73773172 ACCENT EDGE

CORRESPONDENCE DATA

Fax Number: (617)261-3175
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 617-261-3100
Email: dpeckham@king.com
Correspondent Name: Deborah J. Peckham
Address Line 1: State Street Financial Center
Address Line 2: One Lincoln Street
Address Line 4: Boston, MASSACHUSETTS 02111
ATTORNEY DOCKET NUMBER: GDM-615
NAME OF SUBMITTER: Deborah Peckham
Signature: /Deborah Peckham/
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AGREEMENT AMD PLAN OF MERGER

By and between

AMERICAN PRDFILES COMPANY,
A VIRGINIA 5TOCK CORPORATION

AND

DOELLKEN-WOODTAPE, INC.,,
A WASHINGTON CORPORATION

THIS AGREEMENT AND PLAN OF MERGER is made and entered into effoctive as of
the thirfieth (30") day of Jumc, 2001 (the “Aprecment”), by and beiween AMERICAN
PROFILES COMPANY, a Viginia stock corporation (“Amesican™) apd DOELLKEN.
WOODTAPE, INC., 2 Washington corporztion (" Dosliken™).

’ RECITALS
A, ‘The Board: of Direciors of American and

Doellkin have resolved that American

pursuaut to the Virginia Stook Corporafion Act and ‘the Washington Business

crporation Act into

2 cotpimation edsting under the lswe of the State of v uhin@-

be

C

Doellken ing_oorporntion (the “Suviving Corporation”) ia a transaciion
ifying a5 a reorpanization within meaning of §368(aX1XF) of the Tnternal Revenue Code

(the “Code”),

B.  American is a corporation duly organized

and existing under the laws of the

Commonwealth of Virgimia. The anthorized oagital of American consists of FIVE THOUSAND
{3,000) shares of commen stock baving a par value of $1,00 per share {the “American Common
Stock™), of which 5,000 shares are issued and omstanding.

c Doeuhn}sammﬁmmummaﬁsﬁngmdnumomesm
of Washiugton. Tho suthotized capital of Doellken copsists of FIVE THOUSAND (5,000)

shares of common stock, baviog a par vaue of $51.00 per
of which one (1) share is sswred and outstanding,

share (the: “Doetlken Common Stock™),

D, mnspncﬁwadsofIHMIsofAmaimndDodlkm bavs approved the
merRer upon the terms amd conditions hmnaﬂeruformmmewthis Agreement.

NOW, THEREFORE, in consideration of the Covenants and conditions contained herein,

the parfies hereto agree as follows:

11754400018 24079.1
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AGFEEMENT

.

L MERGER e

L1 Merger. In accordance with the provigions of this Agreement, the Virginiz Stock
cmmmmmwmnmhmscmﬁmmmnimmnbemmm
andiﬂoDod&m(mewmmesqmum&mwofAmaiansbdlmmdDoeﬂkm
shallnuvivejtheMegumdeﬁmetobegmumdbyﬂmhwsottbgsm&
Wuhhghmxandboenhndmube,anﬂishucinmeﬁmmfemdmas,the“&miﬁng
Corporation,” and the name of the Surviving Corporation shall be DOELLKFEN-WOODTAPE,
INC.,

‘ 12.  Fiiog and Effectivencss. 'The Merger shall become effective when the following
actions shall have been completed.

a. mmmmmmnmumadwmwby
ﬂ')eslm’eholdusof.ﬁmelicanmﬂl)oeﬂhnh mﬂmﬁ&ﬂwmﬁmmﬁﬁe%ﬁa
BlookapmwﬁmAdmdﬂnWashlngton{BusinmsCorpmaﬁonAu

. b. AnofﬂwwndiﬁunsprecedunwﬂncommmaﬁonnftheMﬂgu
specified in this Agreement shall have been sutishied or duly waived by the party entitled to the
satisfaction thereof. '

. AnmzmedArﬁd-asufMﬁgeroranmted,mMedged,md
mﬁﬁedmﬂpanbftﬁnWmc&ngmerequhmmofmeVuﬁmw
CupmaﬁonAtthwebeuﬂldvdthiheSmchrynFShwothommwuhhof
Virginia_

d. A!texewmdAxﬁdesthezgerormmwd,mknowlodgcd,and
euﬁﬁdcmmwmnofﬂisAgmmmuﬁugﬂnmquhmﬁsuﬁheWasﬁngthuﬁm
Co:pomﬁbnActshﬂMvebemﬁledwiﬂnhe!ieaetmy-ofsmeofthe&ateofwmﬁngmm

The date and time when the Merger shall become effective, as aforesaid, is hercin called
the “Effective Date of the Mergey.” ,

1.3  Effect of Merper. UpmtbeEﬂ'aeﬁveDateofﬂnquger, the separate existence
of American shall cease and Doellken, a5 the Surviving Cotporation; (a) shall continue to
possess all of its assets, ﬁmmmd;mmyasmﬁmmdhnmedwypﬁorm&e
Effed'we Date of the Merger, (b) shall be seject to all actions previously taken by its and
American's Boards of Directors; (¢) shall micceed, withont other transfer, to all of the assets,
nghts, powers, and properfy of American; {d) sball contimsc to be subject 1o all of its debis,
liakilities, and obligations a3 congtituted mmediately prior to the Bffective Date of the Merges:
and (€} shall succoed, without other transfer, to il of the debs, Gabikities, and obligations,
5nciuding pranted stock options and stock purchise warrants, of American in the same manner ag
if Doellken bad itself incurred them, all as more fully provided under the applicable provisions of
the Virginia Stock Corporation Act and the Washington Business Cotporation Act,

N . T . - N : . Lt . - M ”~. . S . - .
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i, CHARTER POCUMENTS, DIRECTORS, AND OFFICERS

21  Name of Surviving Corporaiion. The name of the $urviving Corporation from
and after the Effective Date shall be DORILKEN-WOODTAPE, INC,

v 22 . Articles of Incorporation. ‘The Articles of Incorparation of Doellken as in effect
immediately prior 10 the Effective Date of the Merger shall contimuc in full frce apd effect as
&ehﬁdesothmwmﬁmufﬁe&rﬁvﬁngﬂmpomﬁm :

23 Bylaws. The Bylaws of Doeliken as in effect immediately prior to tho Effective
DueaftbeMexga-slml!cmnimeinﬁ;lﬂ:lbmeandd‘feﬂastheBthsoﬂthuwiving
Corporation usti duly amended in accordmoe with the provisions thereof snd applicable law,

24  Taxxpayer Kdeutification Nwmnber, ‘The Taxpayer Identification Number of
JAmerican as in effect immodiately prior 1o the Effective Date of the merger shall continue in il
foroemdeﬂbaasdnTupaymldﬁﬁﬁmﬂoanbunﬂheSmﬁvthmpuﬁom

235  Directors and Officers. ncdhem:anduﬁcusofbodlhmmeaiue}y
prior to the Effective Date of the Menger skl be the directors and officers of the Surviviag
Corperation until mﬁrwecﬁwmmsbanhambmdﬂydmdmwﬁod or until
as otherwise provided by law, or the Astictes of Incorporation of the Surviving Co on or
the Bylaws of the Surviving Corporation. .

The manner and basis of converfing th: shates of the capitel stock of American and the
nature and amount of securities of Doeltken, which the holders of shares of American Conmmon
Smckmtbrwciveinexchengcformd:shm:,masfoﬂom:

31  American Common Stock, Upon the Eifective Date of the Merger, each share
of American Commoa Stock, havingapwvﬂueofﬂ.oo;m-xlme, fssued and cutstanding
immedia:elypﬁorﬂm'shall,byvimwofﬂnngermiwitbmanymﬁonmthepancﬂhd
hddwmmoforuqoﬁwrpmbedumgedmmmdhwomﬁxﬂypaidmd
Ronassessable share of Common Stock, having 2 per valne of $1.00 par share, of the Surviving
Corpomtion. The cutstanding certificates Tepreseating shares of American Common Stock shail
thereafter represent shares of Dosllken Conmon Stock. Such certificates may, but need not be,
Gmnsedbﬂhcholdﬁrsﬂwwfaﬂuﬂnxw;pbewmese!hﬁvefornewmﬁﬁmfortbe
appropriate mumber of shares bearing the name of the Surviving Corporation,

32  Poelthen Common Stock. Upo the Effective Date of the Merger, each shars of

Common Stock, having a par value of $1.00 per share, of Doellken issued and
- immediately prior thereto shall, by viriue of the Merper and without any action by Doeliken, the
" holder of such sharcs; or any other person, e canceled and retumnéd w0 the status of authorzed

-
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33  Exchange of Certificates. Afler the Bffestive Date of the Merger, each holder of
an oumstanding ceslificate representing shares of American Commen Stock may, at the
stogkholder's option, safrender the same for cancellation to Lane Powell Spears Lubersky, LLP,
8s exchange agent (the “Exchauge Agent™), and each such holder shall bs eatitied to receive fu
exchangs therefor a cenificate or certifieates representing the number of shares of the Survive
Carposation’s Common Stock into which such holders’ sharcs of American Common Stock were
converted as herein provided. Unless and unfil so sumrendersd, each outstanding coitificate
WMmmngstAmﬁmCmmmSm&Mbe&unedmmmb
represent the number of whole shares of the Surviving Corporation’s Common Stock info which
mmwmmcm&wkmmmmmmm

The registered owner on the books aud records of the Surviving Corperation or the
mywﬂmmofmmmﬁedbymhmmdhgcwﬁmmn,mﬁl
MGﬂﬁﬁmthubmmmdaﬁlfa‘mmwcoMmmoﬂuﬁxwmmadfor
toﬂ:evaivingCoapmaﬂmoﬂbeExcbuge.&mhavea::dbeuﬁﬂedbamcisaanyvu‘mg
mﬂoﬂmﬁghmwhhrwpectmmdmdwdiddaﬁsandoﬂutﬁmibuﬁmmmm»f
Common Stock of the Surviving Corporntion represented by such owtstanding eertificate as
provided above.

IV. GENERAL
41  Forther Assurances. From tim= o fime, as and when required by Decllken orby

'ismmmwmmmnbemmlmddmmbmomemm

and other instuanents, as there shall be taken urcansedtobembypoellhn_andAmaim
such farthey ind other actions, as shall be appropriate or nesessary in order $o vest or perfect in
or conform of record or otherwise by Dosllken the titls fo and: possession of all the property,
intesests, assets, rights, privileges, immunities, -powers, franchises, and murthority of Amearican
and otherwise to cary out the purposes of this Agresment, and the officers and directors of
Pocllken mﬂ:ﬂymtbodzadintqumcnndmbehaﬁofm«imnwoﬁewisebhksmy
and all such action and to execute and defiver arny and all such deeds or other instnmments.

42  Abanderwent, At ay thne before the filing of this' Agreement with the
SmmomeofﬂwSm:ofWaﬂﬁngbnmd&cSmdmyofsmofﬁeCmomhhof
Virginia, this Agreement may be terminated and the Merger may be sbandoned for any reason
‘qvfﬂtsowerbyﬂwBoudofDimofdtherAmuimorDomm or both, notwithstanding
metpwmdofﬁis@mbyﬁedwﬁhﬁd&sdAmehy&esﬂeshmﬂﬂdud
Doellken, or bot :

43  Amendment. The Boards of Directors of American and Doellken may amend
this Agreement at any time prior 10 the Siling <f this Agresment {or cartificate in licu thereof)
with the Seqetary of State of the State of Washington and the Secrefary of Stare of the
Commonwealth of Virginia, provided that an amendment made subsequent 1o the adoption of
this Agreement by the sharcholders of ¢ither corporation shall not: {1) aiter or change the amount
or kind of shares, securities, cash, property, anc/or rights io be recejved in exchange for or on
conversion of all or any of the shares of any class or series thereof of such corporation; (2) alter
or change any term of the Articles of Incorporation of the Surviving Corporation to be effected
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bylﬁeMu'ga: or(3) ﬂtwmchangsmydihemsmdwnﬁﬁmofﬂﬁsAgwmemifmdt
Mmue&ang:wuuldadvusdymlhehldmofmydmofﬂm or series thereof of

such corporation.

44  Registered Office. The regiitered office of the Surviviug Corporation in the
Commonwealth of Virginia is located at Commonwealth Legal Services Cosporation, 4701 Cax
Road, Snite 301, Glen Allen, Virpipin 230605202 and Commonwealth Legal Sexviees
Corpmnﬁonisﬂ:ercgis:aedagmonhcsmhﬁn_g&mmﬁmatmchaddrm

45  Agreement. Executed copies ofﬂ:isAgrmemwﬂlbeonﬁle_uﬂ:epdnﬁpal
mdmwm&mﬁm-c«wnﬁmamwm Creek Packway, Everett,
Wuﬁnm%m,wmﬁmmmfﬁubeﬁmhﬁtommuf&ﬂumm
upon request s withowt cost.

46  Governing Law. msAgm‘mMinmmbewmm,
and caforced in accordence with and governed by the laws of the State of Washingion and, 5o far
as applicable, the merger provisions of the Virginia Stock Corporation Act, '

4.7  Counnterparts, In order to facilitate the fling and recording of this
ﬂumnemaybeeanedhmymmbuofcnumupam,muwﬁchﬂnnbcdemnednbc
annﬁgiuﬂandﬂ!vfn&ﬁcbtagcﬂnn}nﬂmnuinneommdmeﬂmeiﬂnmm

48  Serviee of Process. The Surviving Corporation shall be deemed to have
authorized suﬁccofpromsincmncﬁquwhhmypmceedhrgbenfmmobﬁgaﬁonor
xighsofdiwmtingsheboldmof&muicin;ifmny, or in any proceeding based on a causs of
wﬁmmisingwithrespenmmneﬁm ifany,'byre_gistuudurcmiﬁadmaﬂ,mrmdpt
tequested, 1o the address of Doellken as set forth in paragraph 4.5

TN WITNESS WHEREOF, this Apreement has been executed by the parties on the date
first written above.

AMERICAN PROFILES COMPANY, 3
Virginia stock corporation

3 MARTY R. MARTIN, Presideat
DOELLKEN-WOODTAPE, INC., a
Washinglon corporation

by P PRRIT G

| "MARTY R MARTIN, bresidemt

VU Urmmoesinaemy ‘ R -
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