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State of Jllinois
Office of
The Deevetary of Drate

AWhereas, ARTICLES OI' MIRGER OF

UNITED ET).TTONERS SUPRLY CO.
INCORPORATED UNDER THE LAWS O INE STATE OF ILLINOIS HAVE BEEN .
PILED IN THE OFFICE OF THE SECR4IARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINCLS, IN FORCE JULY 1, A.D. 1984.

@
t.r‘
Now Therefore, I, George H. Ryan, Secretary «f 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 Appiication of thet
aforesaid corporation.

an Tcestimony AWhereol, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinols,
at the City of Springfield, this ___33Rrp
day of MARCH AD, 19 _35 _ and of -
the Independence of the United States the twb
i hundred and __19TH

/\jw-?/#%m

Secretary of State
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.. BCA=11.25! ARTICLESOFMERGER | = -
— CONSOCLIDATION OR EXCHANGE] ..., /@ ﬁ"’ 749-|

Jworae n Ryan . . . e ‘ .
;ecrulaw ot State ' ' PR O e )y, ¢ SUBMIT IN DUPLICATE

. [ ‘l.‘._“.“_\w‘_s,.‘.
Juoanmant of Businngs Servicas

Sunnahend. 1L 62756 , rmu .....
"wippnona 12171 782-6961 HANIEUTITRIY (YRR

‘D-agor‘ f
10 NOT SEND CASH! L /q
Hemit cayment ( check ar money WMAR 2 ‘9% .
qraot. payaoie 1o ‘Secretary of Siale.’ "*“"0 Fen / m
Filing Few s $100. butd merger or con: GEORGE H. RYAN
501KIalion of Morenan 2 COroranians, 5ECRETARY OF STATE Aop

sin 880 lowanen agunony, corooralion.

1;~ 3 P st “‘,JA\-‘“- T “” )

BRI . N .. -merge . '

o Ngmas of (he Corparaiions Jioposing 10 -Consaleale . and the s1ate of country of their incorporation:

Name ot Corporatior - , State or Couniry af Incorparation . .'p.
. .
" UNITED STATIONERS SUPPLY CGw " - . umois - /] U—IZ')L{S |
" MICROUNLTED INC. P 8 peLawARe,~ - D3~ SSN-]
1 4 T
2. Tha laws of the state or country unaer wmch aach corporauon :s n ﬂorpcrated parmn sucn margar. commuon of
exchange. TR RREI
v = — - L
e survving . “SUTFLY 00, /
PR EE N m X . . I‘l “‘..}‘lr T e ""./' [
TV { ' ‘ . T e LN /
' () 1l shail ba governed by the taws of: © - ILLINOIE S AR
Wb L pna e . o ) , o . DU AR E R TR T1 N SIPLAR TR T IR
- " . 4—. oo 1. v " - J
- . L R PP BT R B R Y Sari ',;

AT EOR SR AR S ) , FEETEPERE e e . ‘ "
Lmu ‘“  merger S I N T &
e 4y Planot —eongolidatien- is asfoilows b T N 0 e g i e &
o —'m B R T (LR T I I VTRV ERS Ve -\

DRI R A Y L e oot :':\
It nc: sutficient apace 1@ cover thin point, Rud ons or more shast of INB IR, .. . o i e

Bee attached Exhibit A
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FAN 01 -—onaeedaln- Wwas approvec, as 10 BECh corporalion nal 1gamizea m HINMIS N FOMmHLANCe wilh the
~Hghange- 'aws of the SIale unaer wnicn (1S orqanizea. ana thi as 10 @acn fnois Corporanon

astoliows ' Not Applicable
(The roliowing items are not appncabto o mergers unaet §11.20 —90% Gwnea subsIQIBry provisions, Sse
irticie 7.) : o "
fomy "X" one box for eacn cornoration! L
Sy the SNAranoICeNs, 3 1esow-
non of the poata ol aweciors
naving Deen ouly AA0KIEE ano By wraten consant of the
subMmineq 10 2 vole &t a meel- harencikiers having nol lgss
ing G sharehciders. Nol isss than the minimum number o1 e
than the minmum number of  voles reauired by stalute 8no Sy walten consam
vOle8 raquired by statuie Ang Dy the Amicies ol incorpora.  H ALL ihe share:
by the amcies of INCOrporaLon :on, SHaranoldors wne have  rGisers enliied 10
voted In lavor ol |ho ACUON 0| CONSANIAT I WHIING NAVE  vOle ON th ACDN,
tAMBN. L been givan NQNCe N ACOr- N ACCOIGANCe wilh
161120) oancewun§ 7 10(§ 11 2201 57108 §11.20
Name ol Corporauon
a a3 0
.| 0 (|
= 0 0
! G O
- - O
O

R TI

6.  (Not appicable if surviving, naw or acquiring corporation is an Hinois corputanon)

It is agreed that, upon anag ater tne 1ssuance of 8 cerulicate ol merqer, Cansuiir4tion or exchange Dy the Secretary of
State of the State of lilinos:
a.  The surviving, new or acquinng corporation may be served with process in the Siate of 1inpis in any Procesding
for the enfgrcement of any coligation of any corporation organized under the law. of ‘he Slate ot (llinois wiwch 18
a party to the merger, consoliidation or @xchange and in any proceeding for the enforesment of the nghts of a
dissenung sharehoider of any such corporation organizegundar the laws of the Stale of Kiipuis againstthe surviving,
naw O Bcquirng corporanion.
.. b. .. The Serretary o! State of the State of lllinois shall be and hereby 1s irrevocably appointed-as the agem of the
. SUMVIVING, New Or ACQLINNG COrPOration 10 accept service of Grocess in any such proceecings, and
- €. The surviving, new. or acquinng corporation will promptly pay to the gissenting sharehoiders of any CoMOTaiuN
organized under the laws of the State of illinois which s a party 10 the marger, consoldalon o exchange Ine amount,
il any, 10 which they shall be eninied under the provisions of "The Business Corporation Act of 1963” of this State
ot Ninois with respect 10 the nghts of dissenting sharehokiers.
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PLAN AND AGREEMENT OF MERGER

THIS AGREEMENT dated as of August 31, 1994 by and between: MICROUNITED INC..' »
Detaware corrormion ("MU”),  and UNITED STATIONERS SUPPLY CO., an llinofs

corporation {“UU55C0.") (Said corporstions are hereinafter sometimos called “Constituent
Corporations”), and UpliTED STATIONERS INC., 4 Delaware corporation (*Parent").

ML is a corporican organized and existing under the laws of the State of

Delaware. The authorized capital stock of MU consists of 1,000 shares of

common stock, $1.00 par veive per share, all of which shares are insued

and outstanding, /

USSCo. is a corporation organized anu axisting under the laws of the State of

(ilinois. The authorized cupital stock of USECo. consists of 890,000 shares
80 .

of common stock, $1.00 par value per shure, <@ ofﬁmﬁhams are isgued

and outstanding, ’

All of the issued and outstanding shares of both Constitue.t Corporations are

o

held by Parent. e
Parent desires to provide for the merger of MU into USSCo, by s-s(atainry

merger of the parties intended to qualify as b tax-free reorganization uaier
Section 368(a)(1) of the Internal Revenue Code of 1986 as amended. /
Parent, as the sole shareholder of each of the Constituent Cbrporations waives the
30-day period for notice as specified in Section 11.30(b) of the Illinois Business
Corporation Act of 1983 (“BCA").




,,,7_1""3 DU

Yol

UNOFFICIAL COPY




UNOFFICIAL CORY,

THEREFQORE, the parties agree to the following terms and conditions of merger and the mode
of carrying it into effect;

[.  Merger. Pursuant to Section 11.30 of the BCA and in accordance with this
Agreement, MU shall be merged into USSCo., which shall be the surviving corporation, and the
separate existence of MU shall cease upon the effectiveness of its merger with and into USSCo, / .

2, Effectivencss.  The merger shall be effective at 5.00 p.m. Contrsl Daylight
Savings Time; on the date the Articles of Morger are filed with the Secretary of State of the State
of linois in rccordance with the BCA.  Upon the merger becoming coffective, USSCo. shall
possess all the righits and privileges, powers and franchises, nnd be subject to all the restrictions,
disabilities and duties of thz Constituent Corporations; and all property, real, personal and mixed
and all debts die to either of the Constituent Corporations on whatever account and all other
things in action or belonging to cither-of the Constituent Corporations shall be vested in USSCo,,
and alt and every other interest shali vo theresftor as offectively the property of USSCo. as they
were of the respective Conglituent Corporarns, and the title to nny real cstmto vested by deed or
otherwise in eithor of the Constituent Corporations shall not revert or be in any way impaired by
reason of the merger, but all rights of creditors nna %l liens upon any property of either of the
Constituent Corporations shall be preserved unimpaired, aru. all debts, liabilivies, obligations and
duties of the respective Constituent Corporations shall attach o USSCo., and may be entered
against it to the same extent as if the debis, linbilities, obligations rd iluties had been contracted
by it. /

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

q, Articles of lucorporation and By-Laws. The Articles of Incorporaticn 2nd By-
Laws of USSCo. in effect on the eftective date of the merger shall be the Articles of Incorporation
and By-Laws of the surviving corporation.

S. Office_and Registered Agent. The principal office, the rogistered office and the
registered agont of USSCo. on the effective date of the merger shall romain the same,
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6. Officers aod Directors. The persons who are officers and/or directors of USSCo.
on the effective date of the mergor shalt continuo to be the respective directors and officers of the
surviving corporation until the next annual meeting of the sharcholder and directors of USSCo.

and until their successors are elected and qualified.

IN WITNESS WHEREOF, the parties, pursuant to the authority duly given by resolution§
adopted by their respective Boards of Directors, have caused this Agreement to be duly executed

g of the date shawn above.

UNITED STATIONERS INC.
A Delaware corporation

ATTEST:

A pririt. By \w’ &A@ —_!

Secretary Tod] D. Spungin, Chaitmainof the Board
and Chief Executive Officer

(SEAL)

MICROUMITED INC.
A Delaware curporation

ATTEST: ! ) 7
M H“dv’“»— By /:’/J- /(/L%-*:-n

Secretary /Alien B. Kravis, /5. VicePregident

(SEAL)

UNITED STATIONERS SUPPLY CO.
ATTEST: an Illinois corporation

A, W ot d M
A / Vice President

Secretary llen B. Kravi

(SEAL)
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A, oo tndnont of DUISIINGING SNATES D1 OGN TGS GF 0ACH Mg SUSINAIY COINOIINON AN the number o1 ueh
NS OF D0CH CLISS SWNe Immaatny pnar 1o INe Auopnon af 1ha &an ol morges oy ino Harenl corporangn. are:

Tata Numoer ot Sharas
utstanaing
al Each Class

Humner of Sharas ot Each Class
Qwnaa immaoiately Prior (o
Aarger by 1Inn Parent Corparanon

by

Microlinlted Loc, 1,000 1,000 d

W

slama or Laronition

50,000 880, 000

v p———

4] The gate ol Manng acoby oLNe 1an of merger and NELCY ol the NONI Lo AIB8EN1 10 the sniaranatders of each merging
SUONTIArY Carporanen wal L L]
Not Applicable '
P"Nas wrilen consent 1ot 1rio morgur or writtan waiver of 1he 30-day penod Oy iha noidars of all the ouistanding shates
of ail sudsiciary coIEDralons oceIvao. {3 VYas 3 No

11 the answer 1s "No.” the dubncalg copias M the Amgies ol Marger may nol be delivered to the Secrelary of Slale
uil atter 0 days loliowng the maing of a cupy ot the pian of marger ana of the narice of the right to dissent 10
the sharanoldars ol each muging subsiaiary cairuration.}

8. Theundersignad corporalion nas caused these arlicies (0 be sigrer: by Ha duly authonzed oflicars. each of whom atirma,
LNGe! penaities ot parjury, (hat tha facts sia1ea herein are true.

Nateg _ Auguet 31 g 9% UNLERL #TATIONERS INC,

: L-‘uc:,'mlmn o Corporation}
- . /¢ '
41109180 by M'{ (et by @4_ CW -

(Signature of Secretary or Assistant Secraidry/ 1 Sighaiuie of Py :;;/ﬂ o Voo Prasoent

Otis . Halloen. Sgcrotyry

(Type o Prnt Name art [iile)

Adlee B Kravia. Sc. Yice Brogident .
{ Typa or Brnt Name sne.Jille)

Dated 19

{Exsct Nams o) Corporaion)

anested by

2%

-
N Yo

{Signarure of Secralary or Asnisiani Sectetary) (Signatute of Proscent or Vice Premdem)

{ Type or Prnt Nama ana Nile) {Type or Prinl Name ana THie}

Qateg A9 .
(Exact Name o1 Corparanonj .

altested by

1 Sigraiure 0! Seceiary ot Asnaiant Secraiary|

{ Type or Print Name ana Tilis}

1Signane of Promaen| of Vice Frasaen)

{Type or Prini Name and File)
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