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Dtate of Jllinois
. Office of
Whe Secretarp of State

Whereas, ARTICLES CF MERGER OF
D2N¥A CORPORATION
INCORPORATED UNDER THE LAWS GF) THE STATE OF NEVADA HAVE BEEN FILED
IN THE OFFICE OF THE SECRETARY oF STATE AS PROVIDED BY THE BUSINESS

COKPORATION ACT OF ILLINOXS, IN PURCE JULY 1, A.D. 1584.

Elg

96524035

Now Therefore, 1, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by iaw, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

an Testimonp Whereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of llinois,
at the City of Springfield, this  28TH

day of JUNE AD. 19 3¢  and of

the Independence of the United States the two
hundred and 207K .

Secretary of State
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" e dan 80, CONSOLIDATION OR EXCHANGE| o4

{ } g:;regt:: o?gzte SUSMIT IN DUPLICATE

= Depariment of Business Services

{:’ Springfield, IL 62756 F l L E D ‘!’hhm!wuaby

il Telephone (21 7) 782-6961 -
s: DO NOT SEND CASH! Date @ ‘/Q

Remit payment in check or money JUN 28 1996
= arder, pavable fo "Secretary of State.* Fiiing Fee $ / 6@ =

Filing Fersis $100, but it mergerorcon]  GEORGE H. RYAN :
solidatian of more than 2 corporations.]| SECRETARY OfF STATE MW
$50 for aach addllional corporaticn.

merge

1. Names of the curpzrations proposing to  XXxuticleste
EXEXROEKRIRK

, and the state of country of their incorporation:

Name of Com.cration State or Country of Incorporation

Printing Equipment & Proaucte. Inc. Illinois SQO "Z 75 7

P

Danka Corporation Nevada SR73 - %D(.p "’C{

The laws of the state or country under which each corporatior: i incorporated permit such merger, consalidation or
gxchange.

surviving
(a) WName of the IEMK  corporation:
b

(b} it shall be gavernad by the laws of:

Danka Corporation . . _

Nevada

merger See attached Exhibit "a".
Plan of xeensolidatiancxis as follows:
XONBXBOOEC

it not sufficient space 1o cover this point, sdk one or more sheats of this sixe.

B0X.170 EXPEDITED

JUN 28 1996
SECRETARY OF STATE
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PR  laws of the slate under which it is organized, and (b) as 10 each Illinois camaration,

-

‘5. Plan of &%N@E E‘I‘@LAJH‘ -@@RM{#S, in o.:;ompliance with the

as follows: f,'N /4)

o

b (The foliowing items are not applicable to mergers under §11.30 ~90% owned subsidiary provisions. See
5 Article 7.)

:’f {Only “X" ane box for each corporation)

] |
K] By the shareholders, a reso- ‘
- tution of the board of direc- |

tors having been duly
adopted and submitted toa By wrilten consent of the
vole ai a meeting of share-  shareholders having notless
holders. Mot less than the  than the minimum number of
minimum numbar of votes  volesrequiredbystatuteand  Bywrittenconsent
required by statute and by by the articles of incorpora-  of ALL the share-
the articles of incorporation  lion. Shareholderswhohave  holders entitied to
voted in favor of the action  notconsentedinwritinghave  vote onthe actian,
taken. been given notice in accor-  Inaccordance with
(§11.20) dancewith§7.10(§11.220) §7.10&§11.20
Name of Comoration
Cl
Danka Corporation & - %
, J
Printing Equipment & Products, ‘nc. - Ol (7K
fe 0 [
L'.. ] a
E 0] (|
(Not applicable if surviving, new or acquiring comporation is an HMinois corpeaation) , W
It is agreed that, upon and atter the issuance of a certificate of merger, consriziion or exchange by the Secretary ofN
State of the State of fifinais: A4
a.  The surviving, new or acquiring corporation may be served with process in the State of Iinois in any proceeding '&;
for the enlorcement of any obligation of any corporation organized under the faw: of the State of linois which is €S
2 panty to the merger, consclidation or exchange and in any praceeding for the 2nic:eement of the rights of a &}
dissenting shareholder of any such corporation organized under the laws of the State of I s against the surviving,

new or acquiring corporation.
b.  The Secretary of State of the State of Hllincis shall be and hereby is irevocably appointed s the agent of the

surviving, new ar acquiring corporation 1o accept service of process in any such procaedings, and

¢ The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any corporation
arganizeduncer thelaviz of the State ot lllinois which is a party to the merger, consolidation arexchange the amount,
if any, to which thay shall be entitlad under the provisions of "The Business Corparation Act of 1983" of the State
of [linois with respect to the rights of dissenting sharsholders.
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7.« (Complete thig item 4 rMhIN EA@-I-A lﬁnec@’Mns. )

L 4 . ,
1_-" a. The number ol.outstanding shares of each class of each merging subsidiary corporation and the number of such
;f shares of each class qwned immaediately prior 10 the adoption of the plan of merger by the parent corporation, are:
f: Total Number of Shares Number of Sharas of Each Class
‘ﬁ Qutstanding Qwned immediately Prior to
{ ‘ Name of Corporation af Each Class Merger by the Parent Corparation
.o

b. Thedate of mailincg capy of the pian af merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation 1vas 18 . (N/A)

Was written consent for ine merder or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corparations ren.etvad? 7 Yes [0 No (N/A)

{/f the answer is "No," the duplicate copigs of the Articles of Merger may not be dslivered to the Secretary of State
until aftor 30 days following the malling of a copy of the pian af marger and of the notice of the right to dissent to
the sharehciders of each merging subsidian’ corporation. )

8. Theundersigned corporation has caused thase articles towy, signed by its duly authorized officars, each of wham affirms,
under penalties of perjury, that the facts stated herain are true.

Dated une 21‘ /

attested by l’; /] "”I DJ A8
/" (Sindtursfd Gecrota arAms!anfSacrewa g

W. Thompsen Thorn, 111 David C. 3Sne

Agsistant Secretary Vice President
{Txge or Prnt Nams and Tille) {Typa of Print ey, 203 Title)

DANKA CORPORATION

oyl o
byw /

PRINTLNG FOUIPMENT & PRODUCTS, INC.

T

lrfro M Prasident or Vicw President)

GLOoYIGI6

Dated __Jule 21

attested by
turg f Secrelary of Assistant Secrel k of President or Vice President}
W. Thomp n Thornr{ 11T o) David C. @S’é'i'i"
Assistant Secretary Vice President
(Type or Prin{ Name and Title) (Type or Print Nama and Tiila}
Dated _ 19 ’
{Exact Name o! Corporation)
attested by by
{Signature of Secretary or Assistamt Secretary} {Signature of President or Vice Presicent)

C198 {Tyoe or Print Name and Title) (Type or Print Name and Tilla)




UNOFFICIAL COPY.




[ B SN

Th

i 410% ay

.«-.
e X
.

UNOFFICIAL COPY

AGREEMENT AND PLAN CF MERGER

This Agreement and Plan of Merger ("Agreement") is made
and entered into on June 26, 1996 by and among DANKA CORPORATION,
a Nevada corporation ("Danka"), whose principal address is 45 East
Freeport Boulevard, Sparks, Nevada 88431, and PRINTING EQUIPMENT &
PRODUCTS, INC., an Illinois corporation ("Merger Corporation"),
whose principal address is 11201 Danka Circle North, 8t,

Petersburg, Florida 33716.

In consideration of the covenants and conditions contained
herein and for cther good and valuable consideration, the parties,
intending to be legally bound, agree as follows:

v, Background and Purpose. Danka and Merger
Corporation 2¢3 both wholly-~owned, first-tier subsidiaries of Danka

Holding Company.-a Nevada corporation ("DHC"). DHC has determined
that it is in 4its best interest and the best interest of its
shareholder to worge Merger Corporation with and into Danka.

2. The Myrgsr. Upon the terms and subject to the
satisfaction of the (couditions precedent contained in this
Agreement, at the Frfective Time (as defined Dbelow!}
Merger Corporation shall ba 'marged (the "Merger") with and into
Danka pursuant to the provisions of Section 92A.120 of the Nevada
Businega Corporation Act (the “N3CA") and Section 11.35 of the
Illinois Business Corporation Act -{the "IBCA"), The Merger shall
be a tax free reorganization undcr Section 368(a) (2) (D) of the
Internal Revenue Code of 1986, as anznded. Upon the Merger, Danka
shall be the surviving corporation (ti% "Surviving Corporation”)
and its corporate existence shall contimz unaffected by the Merger
and the corporate existence of Merger Corpor:ztion shall cease and
thereupon Merger Corporation and Danka sh7ll become a single

corporation.

3., Conversion of Shares. At the BEffective Time (as
hereinafter defined), the rights of the stockiolders of the

constituent corporations and the conversion of their shares shall
be as follows:

a. The 10,000 oucsetanding common shares, with %o par
value per share, of Merger Corporation shall be
cancelled and extinguished.

The 100 outstanding common shares, with par value
of $1.00 per share, of Danka shall remain issued
and outstanding.

4. Name. The name of the surviving corporaticn shall
be "Danka Corporation".

J4r\d01993432474.5
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$. Articlem of Incorporationm. The Articles of
Incorporation of Danka in effect at and as of the Effective Time

will remain the Articles of Incorporation of the Surviving
Corporation without any modification or amendment in the Merger.

6. By-laws. At the Effective Time, the By-laws of
Danka shall become the By-laws of the Surviving Corporation.

7. Authorized Sharss. 'The Surviving Corporation shall
be authorized to isgue up to 1,000 shares of voting, common stock

with par value of $1.00 per share.

8. Directors. On and after the Effective Time, the
Directors of the Surviving Corporation shall be Daniel M. Doyle,
David C. 5pz2ll, William T. Freeman and Debra A. Taylor, who shall
hold office 1ntil the next annual meeting of the stockholders of
the Surviving Jorporation and until their successoras ara elected or
until their eaclier resignation, removal from office or death.

9. Corporate Officers. On and after the Effective Time
the corporate officezs of the Surviving Corporation shall be as
follows:

Chairman and Chief Executive

Officer Daniel M. Doyle
President Paul M. Natale
Vice President David C. Snell
Treasurer William T. Freeman
Secretary Debra A. Taylor
Assistant Secretary W. Thompson Thorn, III

These officers shall hold cffice until the next annual meeting of
the directors of the Surviving Corporaticsn and until their
successors are elected or until their earlier mesignation, removal
from office or death.

10. Address. The principal place of huisiness of the
Surviving Corporation shall be as follows: 45 East Frizeport Blvd,,

Sparks, Nevada 89431.
11. Submission to Stockholderg. This Agreement saliall be

submitted for adoption and approval by the stockholders and
directors of the constituent corporations in conformity with the
laws of the State of Nevada and with the laws of the State of
Illincis. Upon the adoption and approval of this Agreement by the
stockholders of each of the constituent corporations, the Agreement
shall be signed by the duly authorized officers of each of the
conatituent corporations.

12. Articles of Mergexr. Following the approval and
execution of this Agreement, Articles of Merger shall be exgcuted

41z\d01993\82474. 5 -2~
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by the officers of Danka and Merger Corporation and shall be filed
with the Office of the Secretary of State of Nevada in the manner
required by Sectiocn 92A.200 of the NBCA and with the Office of the
Secretary of State of 1Illinois in the manner required by
Section 11.25 of the IBCA.

13. Bffective Time. Unless state law dictates
otherwise, the effective time of the Merger (the “"Effective Time")
contemplated by this Agreement shall be the later of (i) 3:00 p.m.
on June 30, 19%6 or (ii) such time as the Articles of Merger ia

deemed to be effective under state law,

14. Binding EBffect. This Agreement shall be binding
upon and inure to the benefit to the parties hereto and their

respective rmccessors and assigns.

15.  Amendments. No amendment or variation of the terms
and conditions of this Agreement shall be valid unless the same is
in writing and aizaed by all of the parties to this Agreement.

16. Headipgys. The section headings contained herein are
for convenience only (and shall not in any way affect the
interpretation or enforceability of any provieion of thios

Agreement.

17. Governing Law. Tuls Agreement shall be congtrued
and enforced pursuant to the laws of the State of Nevada.

18. Entirs Agresment. 7ris Agreement contains the
entire agreement between the parties lsreto with respect to the

transactione contemplated in this Agreewent.

IN WITNESS WHERBOF, the duly aut.aorized officers of the
parties to thig Agreement have executed this djreement as of the
date indicated above.

DANKA, CORPORATION

y 7
By"% |

{ Paul M. Natale
Presgident

b Juyg

By

Debra A. Taylor (j
Secretary

F4r\d01993\BA4 M. §

CEOV2S96
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PRINTING m %pu , INC.
\
By / /ﬂ%

Paul M. Natale ’
President

oMl &yt

Debra A. Taylor
Secretary
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