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arder, payable to "Secretary of Stare.”
Filing Fe= is $100, but if merger or con-
sclidation of more than 2 corporations,
$50 for sach additional corporation.

SUBMIT IN OUPLICATE

Date Jggﬁ;
Filing Fee Z V17 -

Approved: ‘ é

1. Names of the corpararans proposing to merge and the state of country of their incorporation:

Namaea of Corporzarin

R n yeigpmen

FoxMever Druc Company

State or Country of Incorporation

eavrLhT6

2. The laws of the state or country under which each corporation iciacorporated permit such merger, consolidaticn

or exchange.

3. [a} Name of the surviving corporation: _FoxMeyer Drug Comoany

{ol it shall be governsZ by the laws of: Kprisas

4. Plan of merger is as follows: Atntached as Appendix A
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5. Plan of consglidation was approved, as 1o aach corporation not organized in lilinois, in compliance with the
exchange taws of the state under which it is organized, and (b} as to each Hlinois corporation, as

follows:

(The following items are not applicable to mergers under § 11.30~-90% owned subsidiary pravisions.
See Article 7.)

{Only "X~ one box for each corporation}

8y the sharsholders, a

sesolution of the board of

directors having bheen By wntten consent of the

duly adopied and  shareholders having not

submitted to 2 voie at a less than the minimum

meeting of sharehoiders. number of voles required

Not less than the by stawie and by the

minemum number of votés  articles of incoiporation. By wniien congent

required by siatute and Shareholders who have of ALL the share-

by the arucles of not censented N witing hoiders entitled 1¢

ncorporayon  voled in have been given notice in vole on the achon,

favor of the action faken. accordance with &8 7.0  in accordance wath
{& 11.200 {8 11.220) §7.10&§11.20

LS4

{Not applicable if surviving, new or acquiring corporation is an lllinois corporasion} n
S
it is agreed that, upon and after the issuance of a certificate of merger, corsoiidation or exchange by hia;
Secretary of State of the State of Winois: Y
a. The surviving, new or acquiring corporation may De served with process in e Siate of lilinois ia anp
proceeding for the enforcamsnt of any obligation of any corporation organized undier the laws of the Sta’;
of lllinois which is a party 10 the merger, consolidation or exchange and in ary Jroceeding for ce,
enfarcemant of the rights of a dissenting shareholder of any such corporation organized under the laws Gu"‘
the State of Minois against the surviving, new of acquiring corperation.
The Secretary of State of the State of lllinois shali be and hereby is irrevecably appoinieg as the agens ¢f
the suraving, new or aCquiring COrPOrATON to accept service of process in any such proceedings. and
The surviving, new, or acguining corparation vall prompily pay 1o the dissenting sharehoiders of any
corporation organized under tha laws of the Siate of lilinois which is a party to the merger, consclidation or
exchange ths amount, if any, 10 which they shall be entitled under the prowisions of “The Busingss
Corporation Act of 1983" of the State of Vinois with respect to the rights of dissenting shareholders.
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PLAN OF MERGER ADOPTED
3Y THE BOARD OF DIRZCTORS OF
FOXMEYEZR DRUG COHPANY
CHN AUGUST 21, 1991

RESOLVED, that FoxMeyer Drug Cozpany (The
noorporation®) shall cause Retail Financing and Develcpment
Corpdration, an Illinois corporation and a direct wholly-
owned subcidiary of the Corporation {"Retail"), to merge
(the "Merger”) with and into it, and that the Merger be, and
the same hereby is, authorized and epproved; and further

RESOLVED, «4pat the Merger is intended to be a

complete liquidation oz Retail within the meaning of Section

332 of the Internal Revenuce Cnde of 1986, as anended; and

further

RESOLVED, that the terms znd conditions of the
Merger are as follows:

1. The separate corporate existence of Retail
shall cease upon the effectiveness of the Merger:

2. The Corporaticn shall be the surviviug
corporation in the Merger (the "Surviving Corporaticn"j and
the separate corporate existence of the Cerporation with all
its purposes, objects, rights, privileges, powers and
franchises shall continue unaffected and unimpaired by the

Merger;

Co\DATAWPLSA035\ 0006\ 795\ D0C0E201 . 540
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3. The Surviving Corporation shall assume all of
the liabilities and obligations of Retail upcn the
effectiveness of the Merger;

4. The Articles of Incorporation and By-laws of
the Corporaiton, as in effect imzmediately prior to the
effectiveness of the Merger, shall be the Articles of
Incorpeiation and By-laws of the Surviving Corporation and
shall continue in full force and effect until further
amended or restated in the manner prescribed by the
provisions of the General Corporaticn Code of the State of
Xansas,;

5. The directcrs) and officers of the Corporaticn
inmediately prior to the effcciiveness of the Merger shall
be the directors and officers of “re Surviving Corporaticn
and shall held such pesitions as proviced in the 3By-laws of
the Surviving Corporation; an

6. Upon the effectiveness of the lNerger, each of
the issued shares of compon stock of Retail sh:ll be
surrendered and extinguished and each of the issued chares
of common stock of the Corporation shall remain issued and
each certificate therefor shall continue to evidence the
same number of shares of comaon stock of the Surviving

Corporation.
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7. (Complate this item if reporting & merger under § 11.30-90% cwned subsidiary provisions.)

a. The number of outstanding shares of each class of sach merging subsidiary corpotation and the number of
such shares of each class owned immediately prior to the adoption of the plan of merger by the parent

carporation, are:

Total Number of Share Number of Shares of Each Class
Qutstanding Owned Immediately Prior to
Namae of Carporatian of Each Class Merger by the Parent Corparation
Retai! Fingncing angd Develgpmen 10,000 106,000
Corporation

b. The date of mailing a ~opy of the plan of merger and notice of the right 10 dissent to the shareholders of
each merging subsidians rorporation was , 19,

Was written consent for e merger or written waiver of the 30-day period by the holders of afl the
outstanding shares of ail subsidizry corporations received? 37 Yes = No

{if the answer is "No," the duphcai= .onias of the Articies of Merger may not be delivered to the Seccetary
of State until after 30 days following e mailing of a copy of the plan of merger and of ihe notice of the
right to dissant to the sharghoiders of each merging subsidiary corporation.)

8. The undersigned corporation has caused these articles 1o b2 signed by its duly authorized officers, each of vwhom
affirms, under penatties of perjury. that the facts stated herers 3'e true.

= ol .
Datad AV-K'M U 21 19 7[ FOXNEYZER DRUGC COMPANY
Lo, e
/ -
Z A, - ; s
anested by___ . & by Al e
{Sgnatuce of Secrelary or Assisilr Secrealary! T {Spnature of Fresfient or Ve President)
Leonard Beniamin, nasst. Secretary _Lawrepnce J, Tilon, Senior ¥,
{Type or Print Neme end Tile! {Tyse of Pre.oibanc and Tale) s
it~
Dated .19 R D
JExact Narme of Corpioes on) '-5;
attested by by g
[Signature of Secrelary or Assalent Secrelary) ISgrarre of President or Vce FPresolent? Py
E:;
{Type or Print Narmne and Trde) {Type or Pyt Narne an Taie)
Dated 19
iExact Narme of Corporaiiont
attested by, by

{Sipnatucy of Secretary or Assslant Secrefacy! ISgnanme of Presxient or Vce Fresxient)

{Type or Print Neme and Tile} (Tyce or Prnl Name and Tide}
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