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5tatt Df gllinu-ig wUon (OUNTY RECORDER
Office of
The Secretary of Dtate

‘,.UhEITJB, ARTICLES OP MERGER OF

W. @. GRAINGER, INC.
INCORPORATED UNDER THE LAWS (% 7THE STATE OF ILLINOIS HAVE BEEN
PTLED IN THE OFFICE OF THE SECRZTARY CP STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

F DERT-01 RECORDING $35.50

« T37777  TRAN 8558 43/31/95 15:127:00
9511 3 DC #-95-220243
CO0¥ COUNTY RECORDER

Now Therefore, I, George H. Ryan, Secretary ot Gtate of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Appiication of the
aforesaid corporation.
. 25820243
Jn Testimony A0hereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of [llinois,
at the City of Springfield, this 27TH
day of MARCH AD. 19 9 and of

the Independence of the United States the two
hundred and __19

- V@m\,

Secretary of State
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| ~»BCA-11.25 N ARTICLES OF MERGER
Few Jan. 1995) CONSOLIDATION OR EXCHANGE

George H. Ryan
Secretary of State
Degantment of Business Sefvices

SUBMIT INDUFPLICATE

Springfietd. 'L 62756 ' b
Telephane (217) 782-6061 F l L E D T”g:c'r';f:r‘;,'g,’ yseby
DO NOT SEND CASH! : Date < / 2 .{
Remi: payment in check or money o= 7! ?
order, payablato *Secretary ol State.” MAR 2 7 1995 FiingFee  § 0’0 <
Filing Fee s Slf 00, but i merger or .
consolidation of more than 2 Compo- GEORGE H. RYAN
rations, $50 for each additional cor- y Approy
raors. SECRETARY OF STATE é%
merqe
1. Names al the corporatians proposingto  gesaokidiie . and the state or country of thair ncorparation:
Name of Corporaties: State or Counlry Comoration File No.
Of Incorporation
W. W. Grainger, Inc. Illinois
Allied Safety, Inc. Virginia

-

2. The taws of the state or country under which each corporation is incorpsiated permit such merger, consolidation or

exchange.
: surviving
3. {a) Nameotthe wew  corporation: W ¥, _Grainger,  ipc n
.

{b) it shall be governed by the laws of: Illiaois Vs

.
]

merg--
4. Slanol Wadiqr is as follows:

ouchesgs

If not sufticient space to cover this point, add one or more sheets of this size.

IO O § AL

See Exhibit A attached hereto, which by this reference is incorporated herein.

£XPEDITED

MAR 27 1995
SECRETARY OF STATE
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Plan ol xosseidelios was approved, as lo each corporation nat organized in Minois, in compliance with the
oRARgR  laws of the state under which it is organized, and !b) as to each lllinois corporation,

merger

as lollows:

Kot applicable

(The following items are not applicablo to margars under §11.30 --90% owned subsidiary provisions, Seo
Article 7.)

(Only "X* one box for each corporation)

By the sharenolders, a reso-
lution of the board of direc-
tors hLaving been duly
adopted and submitted lo a
vote at a meeting of share-
holders. Not less than the
minimum number of voles
required by slalute and by
the articles of incorporation
veiad in favor of the action
fakan.

(§ 11.20)

By written consen! of the
sharehoiders havingnolless
than the minimum number of
voles required by siatute and
by the anicles of incorpora-
tion, Shareholders who have
nolconsentedinwnlinghave
been given notice in accor-
dancewith§7.10 (§ 11.220)

Bywrittenconsent
ol ALL the share-
holders entitled 1o
vole onthe action,
in accordance with
§7.108§ 11.20

——

6.

(Not applicable i surviving, new or acquiring corporatian is an llinois corporation) ot applicable

Itis agreed that, upon and after the issuance of a certificate of merger, consolidation or'excliange by the Secretary of
State of the State of lfiinais:

a.

The surviving, new or acquiring corporation may be served wilh process in the State of Pinsis in any proceeding
for the enforcement of any obiigation of any corporation organized under the laws of the Siatz o Wlfinois which is
a party to the merger, consalidation or exchange and in any proceeding for the enforcemetii of the rights of a
dissenting sharehclder of any such corporation organized under the laws of the State of Minois against the surviving,

new or acquiring corparation.

The Secrelary of State of the State of Hlindis shall be and hereby is irrevocably appointed as the agent ol the
surviving, new of acquiring corporation to accept service of process in any such proceedings, and

The surviving, new, or acquiring corporation will promptly pay o the dissenting shareholders of any comporation
organizedunder the laws of the State of lllinois which is a party o the merger, consolidation or exchange the amount,
if any, to which they shall be entitled uncer the provisions of "The Business Corporation Act of 1983” of the State

aof Winois with respect to the rights of dissenting shareholders.

138 P VAN
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7. "{Complele ihis item if raporting a mesger undar § 1 1.30—90% OWROd S1bstacy Provisions. )

a.  The number of oulstanding sharas of each class ot each merging subsidiary corparation and the number of such
shares of aach class owned immediately prior o the adoplion of the plan of merger by the parent corporation, are:

Total Number ¢f Shares
Quilstanding
o Each Cilass

1,000

Number of Shares of Each Class
Owned Immadiately Prior to
Merger by the Parent Corporation

1,000

Name of Corporation
Allied Safety, Inc.

A —

(Mot applicable to 100% owuned subsidaries)

The date of mailing a copy ¢ e plan of snerger and notice of the right to dissent 1o the shareholders of each merging
subsidiary comoration was__ .19

Was written consant for the merger or wniten waiverof the 30-day period by the holders of all the outstanding shares

Not of all subsidiary corporations received? 3 Yes 3 No
applicable -

wholly-
awned

(if the answeris “No," the duplicate copies o’ tte Articles of Merger may not be delivered to the Secrelary of Slate
unti! after 30 days loliowing the maifing of a ccpy o' tha plan of merger and of the notice of the right 1o dissent lo
subaldlary g sharshoiders of each merging subsidiary con.oration.)

8. The undersigned corparations have caused these arficles (0 t:a signed by their duly authorized officers, each of whom

aifirms, under penalties of perjury, that the facts stated herein are true. ZA" signatures must be in BLACK INK.)

March 20

Dated 1995

W.i.W. Gra.nger, Inc.

attested by zz// /g"u(

{Signature of Secretary or Assistant Secretary)

K-5. Kirsner, Assistant Secretary

(Type or Print Name and Title)

Dated Match 20 19_95

(zxzct Name of Corporation)

oy th }X—LL&A Aece.

{Signature of President or Vice President)

J.D. Fluno, Vice Chai pan

— ——
4
-

(Type or Print Namz =1 Titlg)

Allied Safety)_\lnc.

e B L.

(Signature of Secretary or Assistant Secretary)

K,S. Kirsner, Assistant Secretary
{Type or Print Name and Title)

Dated 19

Exéct Name of Corparation)

/ . a_b. M\ ﬂ
{Signaiure of P@&m or Vice President)

F.E. Loepp, Presideat
(Type or Print Name and Title)

altested by

{Signature of Secretary or Assistant Secretary)

(Tvpe or Print Name and Titley

(Exact Name of Corporalion)

by

(Sigrature of Prescgent or Vice President)

{Type or Print Name ang Tille)

A S} PAN
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AGREEMENT AKD PLAN OF KERGER

AGREEMENT AND PLAN OF MERGER, dated as of MarchO , 1995, by and
betwecnWs W. Grainger, Inc., an lilinois corporation ("Parent™}, and its
wholly owned subsidiary Allied Safety, Inc., a Virginia corporation
("Subsidiary”), said corporations being hereinafter referred to collectively
as the "Coastituent Corporations.”

WITNESSETH:

WHEREAS, “he authorized capital stock of Subsidiary consists of 1,000
shares of common strck {"Subsidiary Common Stock™), par value $1.00 oper
shares, 1,000 shares' gf which are issued and outstanding and owned by Parent;

WHEREAS, it is the intent of this Merger Agreement that the merger
provided for herein (the "M2rger") shall be pursuant to the I1linois Business
Corporation Act and the Virginia Stock Corporation Act and shall qualify as a
reorganization as defined in Section 368(a)(1)(A) of the Internsl Revenve Code
of 1986, as amended; and

WHEREAS, the Boards of Directors ot the Constituent Corporations deem
tha Merger advisable and in the best interests of the Constituent Corporations
and their respective stockhoiders.

WHEREAS, the Boards of Directors of the vonstituent Corporations have
duly adopted resolutions approving this Merger Agreemsnt.

NOW, THEREFORE, in consideration of the premises anZ of the mutual
covenants and agreements herein contained, and for the purpose of prescribing
the terms and conditions of the Merger, the mode of carrying the.same into
effect, and such other provisions as are deemed necessary or dusirahle, the
parties hereto have agreed and do hereby agree, subject te the tesms and
conditions hereinafter set forth, as follows:

ARTICLE 1

In accordance with the provisions of this Merger Agreement, Section
11.30 of the i1lincis Business Corporation Act and Section 13.1-719 of the
Virginia Stock Corporation Act, at the Effective Time of the Merger (as herein
defined), Subsidiary shall be merged with and into Parent (hereinafter
referred to as the "Surviving Corporation®). The name of the Surviving
Corporation from and after the Effective Time of the Merger shall continue to
be W. H.Grainger, Inc.
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ARTICLE [1

The Merger shall become effective (the “"Effective Time of the Merger®)
at 12:0]1 a.m. Central Standard Time on April 1, 1995.

ARTICLE 111

At the Effective Time of the Merger, the 1,000 shares of Subsidiary
Common Stock outstanding shall, by virtue of the Merger and without any action
on the part of Parent or Subsidiary, be retired and canceled and no cash or
other proserty shall be issued in respect thereof.

ARTICLE IV

From and after the Effective Time of the Merger, the Articies of
Incorporation of Fareat in effect at the Effective Time of the Merger shall be
the Articles of Incciporation of the Surviving Corporation, until thereafter
amended.

ARTICLE V

Section 1. The By-laws of ihe Parent in effect at the Effective Time of
the Merger shall be the By-laws of ‘the Surviving Corporation from and after
the Effective Time of the Merger until further altered, amended or repealed.

Section 2. From and after the Effective Time of the Merger, the
directors and officers of Parent immediately prior to the Effective Time of
the Merger shall be the directors and officers ¥ the Surviving Corporation.
Each such person shall hold office from and after che Effective Time of the
Merger until his successor is duly elected or appointed and qualified in the
manner provided in the Articles of Incorporation and tie By-laws of the
Surviving Corparation, or as otherwise provided by law.

Section 3. If at the Effective Time of the Merger a vacancy shall exist
on the Board of Directors or in any of the offices of the Survivira
Corporation, such vacancy may thereafter be filled in the manner gpravided by
the By-laws of the Surviving Corporation or as otherwise provided by :aw.

ARTICLE VI

This Merger Agreement may be terminated or abandoned by the Board of
Directors of Parent or Subsidiary at any time prior to the filing of the
Articles of Merger.

AS4-101.00) 2

198 Bl § APAN P
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ARTICLE VII

At the Effective Time of the Merger, the separate existence of
Subsidiary shall cease, and the corporate existence and identity of Parent, as
the Surviving Corporation, shall continue under the nameW. W. Grainger, Inc.
The Surviving Corporation shall thereupon succeed, without other transfer, te
all the rights and property of Subsidiary and shall be subject Lo all of the
debts and tiabilities of Subsidiary in the same manner as if the Surviving
Corporation had ftself incurred them. All rights of creditors and all liens
upon the property of each of the Constituent Corporation shall be preserved
unimpaired

ARTICLE VIII

From time to Lime at and after the fffective Time of Merger, as and when
requested by the Surviving Corporation, or by its successors or assigns,
Subsidiary shall execule arnd deliver or cause to be executed and delivered all
such deeds and other instruments, and shall take or cause to be taken all such
further or other actions, as tne Surviving Corporation, and its successors and
assigns, may deem necessary oi fesirable in order to vest in and confirm to
the Surviving Corporation, and its successors or assigns, title to and
possession of all the property, rights, privileges, powers, and franchises
referred to in Article VII hereof anc otaerwise to carry out the intent and
purposes of this Merger Agreement. If (he Surviving Corporation shall at any
time deem that any further assignments orlassurances of law or any other acts
are necessary or desirable to vest, perfect o: .confirm of record or otherwise
the title to any property or to enforce any claims of Subsidiary acquired by
the Surviving Corporation pursuant to this Merger Agiceement, the officers of
the Surviving Corporation at that time are hereby smecificaily authorized as
attorneys-in-fact of Subsidiary (this appointment being irrevocable as one
coupled with an interest) to execute and deliver any and 41l such proper
deeds, assignments and assurances of law and to do all such other acts, in the
name and on behalf of Subsidiary or the Surviving Corporatiuvn or-otherwise as
such officers shall deem necessary or appropriate to accomplisa such end.

ARTICLE 1X

For the carvenience of the parties hereto and to facilitate the filing
of this Merger Agreement, any number of counterparts hereof may be executed,
and each such counterpart shall be deemed to be an ariginal instrument, and
all such counterparts shall together constitute the same agreement.
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Except as otherwise specifically provided herein, nothing expressed or
implied in this Merger Agreement is intended, or shall be construed, to confer
upen or give any person, firm or corporalion, other than tho Constituent
Corporations and their respective stockholders, any righls or remedies under
or by reason of this Merger Agreement.

IN WITNESS WHEREOF, Parent and Subsidiary have caused this Merger
Agreement to be executed and delivered by their duly authorized officers as of
the day and year first above written.

Ww. W. GRAINGER, INC.

By: smji11L144A=>

J. 0. fluno, Vice Chairman

K. S. Kirsner, Assistant Secretary

ALLIED SASETY,

QQ/W

L3 W
F. E. Loepp, re%vup i

Attest:

2l foe,

K. S. Kirsner, Assistant Secretary

AR 181000
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