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State of Florida i W]‘ ﬁ‘:'ﬁ':g
Articlen of Incorporation 96 FEBPQ P""'-"
Of AhCn, "t 23
banka Wholesale, Inc, h”‘”«”ié&éﬁf:ﬂ“:“&
FIRST: The corporate name that patiasfien the ruquiremenLu égqu

Section 607,0401 ip: Danka Wholesale, Ine,

SECOND: Tho streot nddrogp of tho principal office of the
corporation and ite mailing address is.

11201 Danka Circle North, 8t. Petergburg, Florida, 33716

THIRD: The number of shares the corporation is authorized to
iggue is One Thousand (1,000) each with tlhe par value of One Dollar and No
Cants (51.00).

FOURTH: The gtreet address of the initial registered offilce of
the corporation is C/0 C T CORPORATION SYSTEM, 1200 SOUTH PINE ISLAND ROAD,
CITY OF PLANTATION, FLORIDA 33324, and the name of its initial registered
agent at such address im C T CORPORATION SYSTEM.

FIFTH: The name and address of each incorporator igs:
Tera 5. Fewell, 660 East Jefferson Street, Tallahassce, FL 32301
y The undersigned have executed these articles of incorporation this

oty

Tera S. Fewell, Incorporator
Acceptance by the Registeroed Agent as required in Section 607.0501 (3) F.S5.:

C T Corporation System is familiar with and accepts the obligations provided
for in Section 607.0505.

¢ T CORPORATION SYSTEM

sy_ (omnie. Brup

Connie Bryan
(Type Name of Officer)

Dated February 29, , 1996

Special Assistant Secretary
(Title of Officer)
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ARTICLES OF MERGER
Merger Sheet
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BUSINESS NETWORK DISTRIBUTORS, INC., a Georgla corporation, not
qualifled in Florida

INTO

DANKA WHOLESALE, INC., a Florida corporation, P96000018923.

File date: July 1, 1996

Corporate Specialist: Joy Moon-French

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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SECRETAIY Ui s
BUBINESS NETWORK DISTRIBUYORS, INC. TA.LA{AS%Hi*‘

a Georgla corporation
INTO

' DANKA WHOLEBALE, INC.
a Ilorida corporaticn

The undersigned Florida domestic corporations, pursuant
to Sectlon 607.1105 of the Florida Business Corporation Act (the
NFRCA") hereby execute the following Articles of Merger:

FIRST: The names of the corporations proposing to
merge are Business Network Diptributors, Inc. (the "Merger
Corporation®) and Danka Wholesale, Inc. (the "Surviving Entity").

BECOND: The Plan of Mer¢er 1s attached hereto as
Exhibit A and made a part hereof.

THIRD: The effective date and time of the merger shall
be June 30, 1996 at 4:00 p.m.

FOQURTH: The Plan of Merger was adopted by the Board of
Directors of the Surviving Entity and the Board of Directors and
gole shareholder of the Merger Corporation on June 21, 1996.
Approval of the shareholder of the Surviving Entity was not
required pursuant to Section 607.1103 of the FBCA and Section 14-2-
1103 of the Georgia Business Corporation Code wacause: {1} the
articles of incorporation of the Surviving Entity will not differ
from its articles before the merger; (ii) the sole shareholder of
the Surviving Entity whose shares were outstanding immediately
before the effective date of the merger will hold the same number
of shares, with identical designations, preferences, limitations,
and relative rights, immediately after the merger; and (iii) the
number and kind of shares outstanding as a result of the merger and
by the conversion of securities issued pursuant to the merger, will
not exceed the total number and kind of shares of the Surviving
Entity authorized by its articles of incorporation immediately
before the merger.

Signed this#h day of June, 1996.

BUSINESS NETWORK DISTRIBUTORS, INC.

e ALt
David C. -Snefll ~.

Vice President

$1r\d01993\82474 .6




DANKA WHOLESALE, INC,

L Vice Prepldent

Jir\d01993\82474.6 -2-




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreoment") is made
and entered into on June 26, 1996 by and among DANKA WHOLEBALLE,
INC., a Florida corporation {"Danka") and BUSINESS NETWORK
DISTRIBUTORS, INC., a Geoorgia corporation ("Merger Corporation") .
In consideration of the covenants and conditions contained herein
and for other good and valuable conpideration, the parties,
intending to be legally bound, agree ap follows:

1. Background and Purpose. Danka and Merger Corp. are
both wholly-owned, flrst-tier subsidiaries of Danka Holding
Company, a Nevada Corporatlion ("DHC"). DHC has determined that it
is in its best interest and the best interest of its shareholder to
merge Merger Corporation with and into Danka.

2. The Mergar. Upon the terms and subject to the
patisfaction of the conditions precedent contained in this
Agreament , at the Effective Time (as defined below)

Merger Corporation shall be merged (the Merger") with and into
Danka pursuant to the provisions of Section 607.1107 of the Florida
Business Corporation Act, as amended (the "FBCA") and Bection 14-2-
1107 of the Georgia Business Corporation Code (the "GRCC") . The
Merger shall be a tax free reorganization under
Section 368(a) {2) (D) of the Internal Revenue Code of 1986, as
amended. Upon the Merger, Danka shall be the surviving corporation
(the "Surviving Corporation") and its corporate existence shall
continue unaffected by the Merger and the corporate existence of
Merger Corporation shall cease and thereupon Mexger Corporation and
Danka shall become a single corpoxation.

3. Convergion of Shares. At the Effective Time (as
hereinafter defined), the rights of the stockholders of the
congtituent corporations and the conversion of their shares shall
be as follows:

a. The 500 outstanding commeon shares, with par value
of $1.00 per share, of Merger Corporation shall be
cancelled and extinguished.

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

4, Wame. The name of the surviving corporaticn shall
be "Danka Wholesale, Inc."

§1r\d019$2\82474.7




5 Articlep  of Incorporation. The Articlen of
Incorporation of Danka in effoct at and an of the Effectlve Time

wlill romailn the Artlcles of Incorporation of the Surviving
Corporation without any nmodification or amendment in the Merger.

G. By-laws. At the Effective Time, the By-laws of
panka phall become the By-lawn of the Surviving Corporation.

7. Authorized Shares. "The Surviving Corporation shall
ba authorized to issue up to 1,000 shares of voting, common stock
with par value of $1.00 per phare.

8, Directors. On and after the Effective Time, the
Directors of the Surviving Corporation shall be Daniel M. Doyle,
pavid €. Snell, William T. Freeman and Debra A. Taylor, who shall
hold office until the next annual meeting of the stockholders of
the Surviving Corporation and until their successors are elected or
until their earlier remignation, removal from office or death.

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

President - Paul M. Natale

Vice Pregident - David ¢. Snell
Treasurer - William T. Freeman
Secretary - Debra A. Taylor
Appistant Secretary - W. Thowmpson Thorn, III

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

10. Submission to Stockholders. This ARgreement shall be
pubmitted for adoption and approval by the stockholder and
directors of Merger Corporation and the directors of Danka in
conformity with the laws of the states of Florida and Georgia.
Upon the adoption and approval of this Agreement by the directors
of each of the constituent corporations and the stockholder of
Merger Corporation, the Agreement shall be signed by the duly
authorized officers of each of the constituent corporations.

12. Articles of Merger. Following the approval and
execution of this Agreement, Articles of Merger shall be executed
by the officers of Danka and Merger Corporation and shall be filed
with the Office of the Secretary of State of Florida in the manner
required by Section 607.1105 of the FBCA and with the Office of the
Secretary of State of Georgia in the manner required by Secticn
14-2-1105 of the GBCC.

J4r\d01993\82474.7 -2-




12, Effsngbtive Time. Unlens optate law dictaton
otharwine, the c¢ffective timo of the Morger (the "Effoctive Time")
contomplated by thir Agrecment shall be the later of (i) 3:00 p.m,
on June 30, 1996 o. (ii) ouch time ao the Artilcloes of Movgor ip
deened to ba effective under ptate law in Florida and in deorgia.

13, Binding Effect. Thin Agreement shall be binding
upon and inure to the benefit to the partieos hereto and their
respective successors and asasigns,

14. Amendments. No amendment or varlation of the termo
and conditions of this Agresement ghall be valid unless the pame ig
in writing and pigned by all of the parties to this Agreement.

15, Headings. The sectilion headings contained herein are
for convenlence only and shall not 1in any way affect the
interpretation or enforceability of any provision of this
Agreecment.

16. Governing Law. This Agreement shall be construed
and enforced pursuant to the laws of the State of Florida.

17. Entire Agreesment. Thie Agreement contains the
entire agreement between the parties hereto with respect to the
transactions contemplated in this Agreement.

IN WITNESS WHEREOF, the duly authorized officers of the
parties to this Agreement have executed this Agreement as of the
date indicated above.

DANKA WHOLRESALE, INC,

Vice President

o bl

Debra A. Tayloy
Secretary

Jir\d01993\82474.7 -3




BUSINESS NETWORK DIBTRIBUTORB. INC.

b'av l‘lu’l]y
Vice Preaident

slllta (L J:zc,/fa«/

Debra A. Taylor
Secretary

Jir\d01953\02474.7




