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Dtate of dllinois
Office of
The Secrctary of State

AWhereas, ARTICLES OF ¥GRGRER OF
UNITED STATIONERS SUPPLY CO,

INCORPORATED UNDER THE LAWS OF 79E STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINCIS. IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State 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 Application of the .

aforesaid corporation.,

gn Testimony ¥Ohereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,

at the City of Springfield, this __30TH
day of MARCH A.D. 19 %  and of

the Independence qf the United States the two
hundred and __1?

Secretary of State
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CONSOLIDATION OR EXCHANQE

Farm BCA'1 1 .

Rev Jan 19

Qeorge M Ayan
Secretary of State

Depanment of Business Services |
Sorngheia it 62738 This epeey for use by
Telaphone 12171 782:898) F l L E D Secretafy of .7“
ey ONOT SEND .g‘AgH;m" Onte ; 5 0 4{
i} payment in ¢
order plyyamo 10 'Secrataryol Stale * MAR 30 1985 Piing Fae $ / 0- 1, ©
Fiing Fes 18 S!'OO. dut hnf m;rg;égr GEORGE H. RYAN '
consalidaten of more (han 2 cOpo- SE M, A f? 8 i
rations, $30 for sach addmong cor- e
~ m'
1. Namaes of the coruuralions proposing 1o consehdate . &nd (he state ar couniry of Iheir incamaoralion.
exchangs shares
Name of Crporation State or Country Comoration File No.
Of incorporation
UNITED STATIONERS SUrZLYI CO. Illinols
ASSOCIATED STATIONERS, 1M2. Delaware
1
NN O o My s aeaay
2. The laws of the stale or country under which each corporatior ir, incorporated parmit such marger, consolidation or
axchange.
SRR W g
UNITED STATIONERS 8YPPLY CO.
3 (8) Nameofthe new  Corporation: o
aquinng
Illinois
(o) it shail be govemed by the iaws of: -y
AR, B R

4 Plangl m@n is a8 lolows: See Exhibit A, attached hereto.
axchange

it not sufficient space 10 cover this point, add one or more shests of this size.

Lo 4 PN

-

EXPEDITED:
MAR 3 0 1995 "’
| SECRETARY oF sur?;/fl'%}}
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Plan gl conspngalion was Approved. as [0 @ACH cOMaration not ArgaNZad N HINMB 10 cump g, i adb 1he
@xchanQe  1aws of the statw gndme which oy negamdad. amvg (D) &8 10 wach 1h0ey - oipegign

48 10ilow

(The following itama are not spplicadle to mergers under §11.30 —50% owned subsidiary provisions. See
Articie 7.)

{Only "X" one box for each corporation)
Ay Ing sharenoiders A raso:

lution of the board of direc.
10’y naving bean duly

adopted and submitted (0 a
vole AL & Mmesting of shaty:
holders. Not less than the
mimimym number of voles
required by staiule and by
Ine aricies of incorporation
voled n favor ¢l the aclion

taken.
(§1120)

By wniten consan! of the
shareholiden hayving nutines
than the minimum numbet of
voles required Dy s!atute and
by the articles of (ncorpara-
lion. Sharehoiders who have
notconsented nwnhing have
been given notice n accar
dancewith§ 7.10(§ 11.220)

By whercorsem
of ALL the srare.
holders ertilng 'n
vole onthe aclion
NACCOraAncd min
§7104§1 20

a
Q

8. (Not applicable if surviving, new Or aCQuIfing corparation s an llinais Corpo evn)

It 18 agreed that, upon and after the issuance of & certificate of merger, consolidition of axchange by Ihe Secrewary of
State of the State of ilinois:

a. The surviving, new or acquiring corporation may be sarved with process in the Sizte st llingis in any proceeding
for the enforcement of any obligation of any corporation arganized under the laws of . State of lllino whch 1§
a party 1o the merger, consolidation or exchangs and in &ty proceeding for Ihe enlor:arant of ine ngnts ot a
dissenting sharehoider of any such corporation organized under the laws of the State of Ilinois s gainst the survving,
new Or acquiing corporation.

The Secretary of State of the Stats of (lincis shall be and hersby 18 irrevocably appointed as the agent of ihe
SuUrVIving, NOW OF ACQUINNG COrPoration to Bccept service of process in any such proceedings. anc

The surviving, new, or acquiring corporation will promptty pay to the dissenting sharehoiders ol any corporalion
organized underthe laws of the State of llinois which 1 & party to the merger, consalidation or exchange the amount,
it any, to which they shall be entitied under the provisions of “The Businees Corporation Act ol 1983° of the Slale

of llinois with respect lo the nghts of dissenting sharenhoiders.

952244{4
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8. The number of outstanding shures of each cisss of @ach merging subsidiary corparation and the numper of such
shares of @ach c'ass awned immaediately pror 10 Ihe adoplion of the pian of marger by Ihe parent corporaiion. are

To1si Number of Shares Number o! Shares of Each Class
Qutslanding Owned Immediately RPror 10
Hamq ot Torporation ol Each Class Merger by the Parent Corporatian
Assutdalud Stationars, los S (. 1000,
Bridted Stutioners Supply Lo, 840,000 §40,000

- -

b.  (No! applicabie '9120% owned subsidaries)
The dale of maiing # G py of the plan of marger and notics of the nght 10 dissent (o the sharehaiders of sach merging

subsiciary COIDOratior. was 19

Was written consent for tha margerar written waiver of the J0-day pencd by the holders of ali the cutstanding shares
o all subsidisry Corporations e ieved? Clves I Ne

(i the answer 13 *NC,* the dupiicate o) of ihe Articiad of Merger may not be deliverad 1o the Secrelary of Siale
until aiter 30 day3 lollowing Ihe maiiing ¢! -copy ol the plan of merge: and of Ihe nolice of the nght 1o dissant Io
the sharehoiders of each merging subsidiaty Lorporation.)

8. The yndersigned comorations have caused these artivie; 12 be signed by Iheir duly authonzed ofticers, each of whom
alfirms, under panaities of penury, that (N fects siated tersin 224 ‘e, (All signatures must be in BLACK INK )

Dated 3[36 1995 Uni.eqa Stationers Supply Co.
ey , \(F;m Name of Corporation}
I
altested by £~ by e e
{Signalure of Secrelary or Am«a.n: m: 'l’lz) {Signaiuie o’ Preaiaen or Vice Presigent)
Daniel B. Bushell, Sacretary Thomas W. Stu.gess, Chairman
(Type or Print Name and Titie) (Type or Prnt &8 and Tille)
Daled 3/30 1995 Associsted Statiounars. Sne.
” ,ﬁﬂ Name of Copvration)
ested oy ! Secrel Assigtant lary) o (Signature of Presicent or Vice Fresident)
: 0 ant Secrela 7
[Signature of Secratary or yan f:c“nrz
Daniel H, Bushell, Becretary Thomas N. Sturgess, Chairman &
(Type or Print Name and Titie) (Type of Print Name and Tite} 3
M
Dated 19
(Exact Name of Corporation) ,
attegted by by 3
{Signature of Secretary or Assistant Secretary) (Signature of Presitent or Vice mmq,n.

»

’
+

C-195.4 (Type ar Print Name and Titlg) {Tvoe or Print Name and Title)
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AGREEMENT AND PLAN OF MERGER

This Agreement und Plan of Merger, dated as of March 30, 1995, Iy
made and entered into between Associated Stationers, Inc., & Delaware corporation
("ASI"), and United Stationees Supply Co., an lllnols corporation {*USSC").

. Panties to the Merger: Effective Date. Pursuant to the provisions of this

Agrement and Plan of Merger, the General Corporation Law of the State of Delaware
(the"2GCL") and the Business Corporation Act of the State of Illinois (the "IBCA"),
ASI shisli He merged with and into USSC (the "Merger”), USSC, which shall be the
surviving (cceporation, is  hereinafler sometimes referred to as the "Surviving
Corporation.” ‘the Merger shall become effective upon the flling of properly executed
articles of merssi (the "Anticles of Merger”) in the office of the Secretary of State. As
used in this Agreerne;tand Plan of Merger, the term "Effective Date” shall mean the
date and time at whicn & ceatificate of merger has been issued by the Secretary of State

of the State of Illinois,

2, Capitalization of Constituent Corporations. (a) The authorizod capital
stock of ASI is 3,000 shares of common stock, $0.01 par value ("ASI Common
Stock"), of which 1,000 shares are vriidly issued and outstanding, fully paid, non-
asscssable and owned by United Stationers Inc., a Delaware corporation ("USI"),

() The authorized capital stk of USSC is 890,000 shares of
common stock, $1.00 par value ("USSC Common St<k"), of which 880,000 shares are
validly issued and outstanding, fully pald, non-assessebls, and owned by USI.

3 Bffoct of the Merger. (a) From and after o Effective Date (i) the
Anticles of Incorporation and Bylaws of USSC In effect iminzdiately prior to the
Bffective Date shall continue to be its Articles of Incorporatiors and Bylaws untll
amended or repealed in a manner provided by law; (li) each o tha officers and
directors of USSC in office immediately prior to the Lffective Date sho!! remain its
officers and directors until their respective successors are duly elected 7 wppointed;
and (iil) USI, as the former holder of the shares of USSC Common Stock and AS!
Common Stock, shall only be entitled to the rights provided in this Agreement and Plan
of Merger or to its dissenters’ rights provided by the IBCA or the DGCL.,

4.  Conversion of Secytities. (a) Each authorized or issued and outstanding
share of USSC Common Stock shall not in any way be affected by the Merger.

DAPGL...\GR L OHOMODOS L7V A S IOV P 034
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(b)  All shares of ASI Common Stock outstanding on the Effective
Date shall be canceiled and cease to be outstanding, without any payment being made
in respect thereof.

S.  Trangfer of Centificates. Afer the Effective Date there shail be no
transfers on the stock transfer books of ASI of the shares of ASI Common Stock which

were lssued and outstanding immediately prior (o the Effective Date.

6. Amendment and Termingtion. The Boaeds of Directors of USSC and

ASI may amend this Agreement and Plan of Merger at any time prior to the Effective
Date. ‘An amendment made subsequent to the submission of the pian to the shareholder
of eithei rezty to the Merger shall not (i) alter or change the amount or kind of
securities orcusi-which the shareholders of ASI will have the right to receive in the
Merger or (i} ‘alisr or change any of the terms or conditions of the plan if such
alteration or effect v/aild adversely affect the shares of any class or series of either

USSC or ASL

The Boards of Directors of USSC and ASI may terminate and abandon this
Agreement and Plan of Merget 2. uny time prior to the Effective Date, subject to any
contractual rights, without further shamehalder action, in such manner as shall be agreed

upon by USSC and ASI.

7. Counterpans. This Agreemedtand Plan of Merger may be executed in
or more counterparts, each of which shall be dramed to be an original, but which

together shall constitute a single agreement.

(THE REMAINDER OF THIS PAGE IS INTENTICNALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and
Plan of Merger to be executed and attested by the duly authorized officers as of the

date Tirst written above

ASSOCIATED STATIONERS, INC.

By: MH’

~ Thomas W. Sturgess
Chairman of the Board

Gary G. Miller
Secretary

GAFI03... MOV IOHND003 187 NACGRIIP.03A
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UNITED STATIONERS SUPPLY CO.

oA

Thomas W. Sturgess
Chairman of the Board

y)

a-a-ry G. Miller
Secretary

-
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