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. tate of Jlinois
BN Office of
w7 The Secretary of State

qnﬂhtrtﬂg’ ARTICLES (F MERGER OF

ALCO ST7Z.NDARD CORPORATION
INCORPORATER UNDER THE LAWS (QF THE STATE OF OHIO HAVE BEEN FILED IN
THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984,

&

3

&
Now Therefore, I, George H. Ryan, Secretary of State of the State of g |
lllinois, by virtue of the powers vested in me by law, do hereby issue &
this certificate and attach hereto a copy of the Application of the &

aforesaid corporation.

an Testimong A0hereof, 1 hereto set my hand and cause to be .
affixed the Great Seal of the State of lilinois,
at the City of Springfield, this __1en
day of NOVEMBER AD. 19 9  and Of,

the Independence of the United States the two
hundred and _ 20Tn - (59‘;;' |

’é;,éﬁ%%?beN_d c;A

Secretary of State

A
.
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© "BCA-11.2 NQEELG fhalr OPY
oo 1990 CONSOLIDATION OR EXCHANGE| g s g/z, 730~ 7

H. R
?33?3&, ol State SUBMIT IN DUPLICATE

Department of Business Services

Springfield, IL 62756 This spau for use by
Trlaphone (217) TR2-6961 701 Siate Q 5

DO NOT SEND GASH! Date
Remit payment in chack or monay NGV 16 1995
ardar, payable to "Secratary al State,” Fillng Fae

Filing Feais $100, butit mergerorcon-|  SEQORGE M. RYAN
salidation of more than 2 corparations,| SECRETARY OF STATE

$50 for sach additional comoration.

marge _
Namas of the carporaiichs proposing tc  -sensakidata. , and the state of country of thair incorporatian:
~gioRanga-chargs
Name ol Corporaticn State or Country of Incorporation

Coordinated Businesas Systems, L'd. Illinols

Alco Standard Corporatilon Ohio

The laws of the state ar country under which each corparation is incorporated permit such merger, consolidation or
gachange.

surviving ‘
(3) Name of the Rew  corporation: Alco Standard Corporsiion
i

() it shall be governed by the laws of: Ohio

(dor
¢
mergar @
Plan of eesselidatiea is as follaws: See attached Exhibit A. &y
ouohange np

o)

L

it not sutficient space to cover this point, add one or more sheets of this aize,

bt EXPEDITED

NOvV 16 1995
(ILL. - 781 - 2/1/91) SECRETARY OF STATE
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merger

5. Planof consolidation was approved, as lo each corporation not organized in lliinois, In compliance with the

ssmhengd  laws of the state under which it is arganized, and (b} as ta each ltlinais corporation,
as faliows:

(The lollowing items are not applicable to mergers under §11.30 —90% owned subsidlary provisions, See

Article 7))

(Only “X" one box for each corporation)

By the sharehalders, a resolu-
tion of the board of directars
having bean duly sdopted and
submitted to a vatg at a mest-
ing ol gharehoiders, No! less
than the minimum number ol
votes required by statute and
by the adicles of incorporation
voled in favor ol the action

By writtan consent of the
shareholders having nut less
than the minimium numbaer of
votes required by statute and
by the articles of incorpora-
tion. Sharaholders who have
not cansented In writing have

By writtan consent
of ALL the share-
hoiders entitled 1w
vote on the action,

1aken. been given natice in acor- in accordance with
(§11.20) dancewith§7.10{§11.220) §7.10&§11.20

Name of Corpgration

Coordinated Business Systems, Ltd.

r

N eable-Hsrviving. g 015 3 lineis-cornoralisa).

It is agreed that, upon and after the issuance of a certificate of merger, consolidrucr or exchange by the Secretary of

State of the State of lliincis:

a, The surviving, new or acquiring corporation may be served with process in the State of illincis in any proceeding
far the enfarcement of any obligation of any corporation organized under the iaws of e Slate of llinois which is
a party to the merger, consolidation or exchange and in any proceading for the enlcroarent of the rights of a
dissenting sharehoider oi any such corporation arganized undar the laws of the State ot ifincis against the surviving,
new or acquiring comeration,
The Secretary of State of the State of lllinois shail be and hereby is irrevocably appainted as v agent of the
surviving, new or acquiring corperalion to accept service of process in any such proceedings, and '
The surviving, new, or acquiring corporation will promptly pay to the dissenting sharehotders of any carporation
organized under the laws of the State of lllingis whichis a party to the merger, cansolidation ar exchange the amount,
it any, ta which they shall be entitled under the provisions of "The Business Corporation Act of 1983° of the State
of lllinois with respect to the rights of dissenting sharehalders,




" UNOFFICIAL COPY




UNOFFICJAL COPY

7. cCompIere this item if reporting a merger under § 11, 30-—-90% ownedf‘subsnmary prows:ons )

d.  The number of vutstanding shares of each class of each merging subsidiary corparation and the number of such.

shares of ach class owned immediately prior fo the adoption of the plan af merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Qutstanding Owned Immediately Priorto
Name of Corporation of Each Class Merger by tha Parent Corporation

Not applicable,

The dute of mailing a ccpy +fthe pian ol merger and natice of the right to dissent to the shareholders of each merging
subsidiary corporation was 18

Was written consent for the merge: orwritten waiver of the 3C-day period by the holders of all the outstanding shares
of all subsidiary corporations receivd? J Yes 3 No

(if the answer is “No, " the duplicate copizs 4! the Articles of Merger may nat be dslivered ta the Secretary of State

unt! alter 30 days following the mailing of & csiny of the plan of merger and of the notice of the right to dissent to
the shareholiders of each merging subsidiary corpsration.)

8. Theundersigned corporation has caused these articles lo be sigried by its duly authorizad officers, each of whom atirms,
under penaities of perjury, that the facts stated herein are true,

Dated __November =N A9__ 85 Alco Semndard Corporatiop
% {iract gamy? Carporatien)
N
aftested by _“valfi .Y \LM“ ry by 7 WVZ[ Jtents)
{Signature cf Secretary of Assistant Secratary) / T (Signatura of Mrusident gfVice President)
-
Karin i - i t Secretary J. Kenneth Croney- Vics President ==
(Typs or Print Name and Title) (Type oc Brint Namu p/iet-Title)
Dated _._November ated B o
(Exact N pogation) 9y
4/'%/%/ / J/ b@"’ &
attested by by g
(Signature or's Secratary or Assistant Secratary) (S:gnarure of President or Vice Frasident) o
Michael A. Pernick- Secretary Robert Tarschis- President EE
{Type ar Print Name and Titla) [Type or Print Name and Tile}
Dated 19
{Exact Name of Corparation)
attested by by
{Signalure of Secretay ¢r Assistant Secretary) (Signature of Presicent or Vice Prasident)
Cgs {Type ar Prnt Name and Title) - {Type or Print Name and Titla}

(TLL, - 781}
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Coordinated Business Sysiems, Lid,, an tlinois corporation (“CBS™ shall merge inlo Alco Standard Carporation,
an Onhio corporation ("Aleo™), Alco shail survive the merger and assume the labilitles of CBS. The separale
corparale exisience of CBS shall cease forth with upon the eﬂeﬂive date of the marger. The name of lhe
surviving corparation is Alco Standard Cormoration.

i,
Ajco has 54,522,401 ocutstanding shares of comman stock, no par value (hereinafter cailled “Alco Commaon Stock”)
and 40,250 outstanding shares of preferred stock, no par vaiue and 110 outstanding shares of preferred series 2
slock, no par value, The number of outsianding shares of Alce Common Stock is subject to change prior {o the
effactive date due to the issuance of additional shares under the employee stock ownership plan and a stock
option plan,

Hi
€8S has 10,520 outstanding shares of common slock, no par value. At the effective date of the merger, all
outstanding shares oi common stack of CBS, by virtue of the merger and without any further action on the part of
the shareholders thereof shall be canceled, refired and eliminated, and the shareholders of CBS shall recelve
54,757 shares of Alce 'Crimmon Stock for all of the shares of siock of CBS held by the sharehoiders. Each share
of Alco Common Stock issuer.as of the effective date of the merger shall continue to represent one Issued share
of Alco.

V.
The merger shatl become effective upon filing with the Secretary of State of llfinois.

V.
The Articles of Incorporation of Alco shall be the Ariicles of Incarporation of the corporation surviving the merger.
No changes or amendments shall be made to the‘aricles of incorporation because of the merger.

v
The Code of Regulations of Alco shall be the Code of Reguisiions of the corporation surviving the merger.

Vil
The directors and afficers of Alco shali be the directors and officcis of the corporation surviving the merger and
shail serve until their successors are stected,

Vi,
Upon the merger becoming effective, the separate corporale existence of CBG snull cease and all the property,
fights, privileges, franchises, palents, trademarks, licenses, registrations and othav assets of evary kind and
description of CBS shall be transferred to, vesied in and devolve upon Alce and Ao shall be subject to all
liabilities of CBS without furthar act or deed and all property, rights and every other intevest o Alco and CBS, shall
be effectively the property of Alco as they were of Alco and CBS respactively. CBS hercoy 2grees from time to
time, as and when requested by Alco or by its successors or assigns, o execute and deifve: or cause to be
executed and delivered all such deeds and instruments and lo take of cause to be taken such firther or other
action as the surviving corporalion may deem necessary or desirable in order to vest in and confirm to Alco title to
and possession of any propery of CBS acquired or to be acquired by reason of or as a result of the merger hereinga
provided for and otherwise lo carry out the intent and purposes hereof and the proper officers and directors of CBSgH
and the proper officers and directors of Alco are fully authorized in the name of CBS or otherwise to {ake any andgf
all such action, &
*

IX. e
The surviving corporation shall be governed by the laws of tha State of Ohio and may be served with proce§§ inm

the Slale of illinois. s agent to accept service of process is CT Corporation System. The address to whigh a
copy of such process shall be mailed Is 208 S. La Salle Street, Chicago, IL 60604, L

LS

X,
i The respeclive Boards of Directors of Alco and CBS have duly approved this Plan providing for the merger of CBS
with and inlo Alco as the surviving corporation as authorized by the laws of the State of Jliinols and the faws of the
| State of Ohio,

| - BX 10
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