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AWBerrnS, aericLes or nercer of
UNTPED STATTICNERS SUPPLY (0.

INCORPORATED UNDER THE LAWG 7F THE STATE of TLLINOIS HAVE BEEMN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSTNESS CORPORATION ACT OF ILLINODLS, IN FORCE JULY 1, A.D, 1984.
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BCA1.25H1.30 {Rev. Jul, 1984) I ik o

Submit in Duplicate JIM EDGAR This Spacs lof Use
Secretary of Slate Sacrol ry o smn
Kennit pavirent in cheek or Money Stato of lllinois F é
Order, puyable e "Sveeretury of hate /
Stute” ARTICLES OF MERGER, /
DO NOT SEND CASH! CONSOLIDATION, EXCHANGE Filing Foo $ (&
Fiting Fe is $100, bt if merger o con- Clok -/—,[-
Al

soliddation of mon than 2 corporations
550 for eqch additional corporation,

Pursyant to the przyisions of "The Busingss Corporation Act of 1983", the undersigned corpdration{s) heraby adopl(é)
the following Arliclos of Merger, Consolidalion or Exchange. (Strike inapplicable words)

merge
b The names ol the Corzitations proposing 1o senbokdate and the State ar Counlry ol their in-
BaGHaRgA-HhAI 65
coiparation, are;
Name of Corporaiied State or Country of Incorporation
United Scatloners Supply Coooo o 111inols

Cdohnpson & Staley, Ineo o oo belawaye

The laws of the State or Country under which gach carporation & incorporaled permil such merger, consolida-
tion or oxchange.

r3

sutviving .
3. The name ol the few  corporationis __ United Statloyers Supply Co,

QEUH NG
and It shall be governed by the laws ol
merger
4. Tho plan ol consobcation is as follows:
suthange

linels ~

1 not sulticloni spaco to cover thin point, add ono or mote shasts of this slze
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ARTICLES OF MERGER,
CONSOLIDATION, EXCHANGE

Filing Fee $100.00, but if a merger or a con-
sqlidation of more than two corporations,
% or each additional corporation.
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RETURN TO:

rporation Department

Secretary of State
ringfield, lllinols 62756
ephone 217 — 782-6961
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corporalion, are;
Totat Nurnber of Shares
Outstanding
of Each Class

Name ol Corporation

7. (Complete this ireUerQ 5Je:r 1I¢Q§I AI‘;-Q?C;\&

a.  The number of outstanding shares of each class of sach morging subsidiary corperation ant'the number
of such shares ol each class owned immediately prior 1o the adoplion of the plan of meiger by the parent

Q PDISM}I p[o'wsf'ohs.)'d _

Murnber of Shares of Each Class
Owned Immediately Priot 10
Meiger by the Parent Corporation

The date-ot-mailing a copy ol the plan of morger and notico of tho righl to dissent 10 the sharaholders
. 19 .

b. | 1S B
ol each mewging subsidiary corparation was

Was wrliten consenidor the merger or writlen waiver of the 30 day period by the holders of all the outstand
[ Yes ("] No

ing sharos of all subsidiary corporalions received?

whom allirm undot ponullie" of perjury, thaltthz facls staled herein are Lruo

(If the answer is “No", t'te ifunlicale copies of the Articles of Merger may not be delivered to the Secrelary

of State untit alter 30 daystoltowing the mailing of a copy of the pian of mearget and of the notice of the
right to dissent to the shareholdars of each merging subsidiary corporation.)

The undarsigned corporation has causec these articles to be signed by its duly anthotized officers, each of

United Stationers Supply Co,
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PLAN AMD AGREEME Nl oF Mi H(‘! 1 g

THIS AGREEMENT dated March 28, 1986 by and betwoeens
JORHMHEON & STALEY, INC,, a Delaware corporation (" 335"
and
UNITED STATIONERS SUPPLY CO.,, an lllinois corporation ("USSCe.")
Said corporations are hercinafter sometimes called "Constiluent

Corporations",

A, AAS is a corporation organized ond existing under the laws of the

Shate of Delaware. The authorized copitol stock of J&S consists of

1,000 shares of common stock, $1.00 par value ver share, alt of which
shares are issoed] and outstanding,

5, WSSUn, is a corporaticn organized arxd existing under the laws of the
State of lHlinois. The authorized copitol stock of USS5Ce. consists of
850,000 shares of common stock; 5100 par value per share, of which
847,250 shares are issued and ouisiending,

C. Allof 1he issued and outstanding shores of both Constituent
Corporations are held by United Stationers, ‘nc.

. The parties desire to provide for the merger of I&s-into USSCo, by o
slatutory merger of the parties intended to qualify as attax-free

reorganization under Section 368(a)(1) of the Internal Revenur Code

of 1954 as amended,

THEREFORE, in consideration of the mutual covenants and agreements

Irgoq I9s

hrerein, the parties agree to the following terins and conditions of merger and

the mode of carrying it into effect:
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. Merger Pursuant to and in au L()r‘(fﬂlll“t‘ wuth rhn Aqrucmem J&S
shall be merged into USSCo,, which shall be the surviving corporation, and the
separute existence of J&S shall cease upon the effectiveness of its merger with
and into USSCo,

Upon the merger becoming effective, USSCa, shall possess all the
rights and privileges, powers and franchises, and be subject to all the
restrictions, disabilities and duties of the Constituent Corporations; and all
property,real, personal and imixed and all debts due fo either of the
Constituent Carporations on whatever aceount and all other things in action or
belonging to eittieref the Constituent Corparations shall be vested in US5Ca,,
and all and every othainterest shall be thereafter as effectively the property
of USSCo as they were of tie respective Constituent Corporations, and the
title lo any real estate vested by deed or otherwise in either of the Constituent
Corporations shall not revert or be in‘any way impaired by reason of the
merger, but all rights of creditors and all Heas upon any property of either of
the Constituent Corporations shall be preserved sivimpaired, and aif debts,
liabilities, obligations and duties of the respective Canstituent Corporations
shalt attach te USSCo, and may be entered against it to The same extent as if
the debts, tiabilities, abligations und dutics had been contracted by it,

2, Effective Date, The merger sholl he offective March 31, 195¢

for accounting purposes only.

3. Name, The name of the surviving corporation shall continue to be
United Stationers Supply Co.

b, Articles of Incorporation ond By-Laws. The Articles of Incorporation

and By-Laws of US5Ce. ineffect on the effective date of the merger shall be

the Articles of Incorporation and By-Laws of the surviving corporation.

IVOSSTIN
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5. Office and Registered Agent. The pringipa{ offlce, The Yegibteded

of fice and the registered ugent of USSCo, on the effective date of the imerger

shall remain the same,
6. OFficers and Directors, The persons who are officers and/or
directors of WSSCao, on the effective date of the merger shall continue to be
the respective directors and efficers of the surviving corporation until the next
unnual meeting of the shareholder and directors of LISSCo, and until their
successors are elected and qualified,
7, _Lonversion of Shares. The manner and basis of converting the shares
uf the Constizuent Corporations into shares of U55Ca, shall be as lollows:

As of the 2ifective date and without any action by the holders of
such shares, each share of stock of J&S outstanding on the effective date of the
mésrger shall be converted intg 0. 7300f shares of US5Ce, Zach of the parties
hereto agree that, at anytime after-the effective time of the merger the
surviving corporation shall issue, or shall bave returned to it, such number of
shares of USSCo., if any, as are necessary 10 correct the foregoing exchange
ratio such that the holders of the shares of stock of JA&S, outstanding, at the
affective time of the merger shall hove received Bt nuessber of shares of
LUSSCo, which will have the fair market value equivaolent toahe fair market
value of J&S imimediately prior to the merger, determined on Yictasis of the
respective "langible net book value of cach Constituent Corporation

"Tangible net book value' shall mean the excess of the value of the tangibie

assets of the corporation ever all liabilities of the corporation as of the

effective date.

H0SSY9g
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