\ 4

I,’AI »

CORPORATE l
11161 ‘Thomuavitle Rond . Mouni Yernon Square . Talluhassee, Florlda 32303
PO, Box 37066 (32315.7066)  ~  (904) 222-2666 or (NIH)) 9691666 . l"n% (904) 222-1666

ACCESS,

INC.
WALK IN
|20

PICK UP t’/c,us \AJ)GLSI

-

Amm copy
—_ PHOTO COMY Mm P(_‘ L “p\ '[\
1) QDFO.SS)(‘\'\{_@ (\Cﬂuib.\""'lhf\ A lwlied
{CORPORATL NAML & DOCUMENT #) 17 — 9
SORDD L EEEg
FREE¥AT. S0 kw3, S0

2') (CORPORATE NAME & DOCUMENT #)
A TS g =

$epd 100,00 k100 00

3)
{CORPORATL NAML & DOCUMLNT #)

4)
(CORPORATLE NAME & DOCUMENT #)

5)
(CORPORATE NAML & DOCUMENT #)

6)
{CORPORATE NAML & DOCUMENT #)

(8]
(CORPORATE NAME & DOCUMENT #)

a)
(CORPORATE NAME & DOCUMENT #)

9.)
(QORPORATE NAME & DOCUMENT #)

10.)
(CORPORATE NAME & DOCUMENT #)

SPECIAL INSTRUCTIONS,
P S
(AN

“"When you need ACCESS to the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!




ARST: ‘The name of the corporation (hereln referred (o s the "Corporation®) is
rassalre Acquisition Corp.

SE Y The street address and malling address ol the prineipal ofTice of the
Corporation {s as lollows: 19593-H Northeast Tenth Avenue, North Miami Beach, Florida
33179,

D: The purposes of the Corporntion sre:

A, To purchase, nequire, hokf, own, improve, develop, sell, convey,
assign, release, mortgage, encumber, use, lease, hire, manage, deal in and otherwise
dispose of reud property and personal propetty of every nature, or any interest therein,
improved or otherwise; to do every other act or acts and thing or things incidental to
or connecled with the aforesaid; and

B, To engage in, promote, conduct and carry on any lawlul acts or
activities for which corporations may be organized under the Business Corporation
Act of the State of Florida (the "FBCA"),

FOURTI: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is one thousand (1,000) shares of Common Stock of the par
value of One Cent ($0.01) per share, amounting in the aggregate to Ten Dollars ($10.00).

FIFTH: The street address of the initial registered office of the Corporation in the
State of Florida is c/o Corporate Access, Inc., 1116 D, Thomasvitle Road, Tallahassce,
Florida 32303. The name of the initial registered agent of the Corporation at such office is
Corporate Access. The written acceptance of the said initial registered agent, as required by
the provisions of Section 607.0501(3) of the FBCA, is set forth following the signature of the

sole incorporator below, and is made a part of these Articles of Incorporation.
SIXTH: The name and mailing address of the sole incorporator is as follows:

Name Address

————

Deborah W, Ford 1615 L Street, N.-W.
Suite 400
Washington, D.C. 20036
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SEVENTLE  Elections of directors need not be by written ballot unless otherwlse

provided in the Bylwws of the Corporatlon,

AGITH: ‘The number of directors of the Corporation shall be such oumber as from
thne 1 e shall be tixed by, or in the manner provided in, the Bylaws of the Corporation,
None ol the directors need be o shareholder or o resident of the State of Eloclda,

NINTL:  No direetor of the Corporation shall be personally linble to the Corporation
or its sharcholders for monetary damnges for breach of his or her liduciary duty as a
dircetor, except Tor Linbility under Section 607.0831 of the FICA.

I the FBCA s herealter amended to authorize the further elimination or Hmitation of
the linbility of a direetor, then the liability of a director of the Corporation shall be
climinated or lmited 1o the fullest extent permilted by the FBCA, as so amended,

Any repeal or modification ol the foregoing provisions of this Article NINTH by the
sharcholders of the Corporation shull not adversely affect any right or protection of the
director of the Corporation existing at the time of such repeal or modification,

The provisions of this Article NINTH shall not be deemed to limit or preclude
indemnitication of a director by the Corporation for any liability of a director which has not
been eliminated by the provisions of this Article NINTH.

TENTH: The Corporation shall, to the fullest extent permitted by the provisions of
Section 607.0850 of the FBCA, as the same may be amended and supplemented, indemnify
any amdd all persons whom it shall have power to indemnify under said section from and
against any and all expenses, liabilitics, or other maiters referred {o in or covered by said
section, and the indemnification provided for herein shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any bylaw, agreement, vote of
the sharcholders or disinterested directors or otherwise, both as to action in his official
capacity and as (o action in another capacity while holding such office, and shall continue as
to & person who has ceased to be a director, officer, employee, or agent and shall inure to
the benefil of the heirs, executors, and administrators of such a person.

ELEVENTH: In furtherance and not in limitation of the rights, powers, privileges
and discretionary authority granted or conferred by the FBCA or other statutes or laws of the
State of Florida, the Board of Directors is expressly authorized:

A.  To make, amend, alter or repeal the Bylaws of the Corporation;

B. To authorize and cause to be executed mortgages and liens upon the
real and personal property of the Corporation;
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C. To set apuet aut of any tunds of the Corporation avallable for
divideids, o reserve or reserves for any proper purpose and 1o reduce any such
reserve n the wnner in which It was ereated; ad

D, To ndopt from time to time Bylaw provislons with respeet to
indemnification of directors, ofticers, etployees, agents and other persons us it shatl
deem expedient and In the best Interests of the Corporation and (o the extent permiited
by law,

LWELEFTH: The books of the Corporation may be kept (subject to any provislon
contulned in the statutes) owtside the State of’ Florida at such place or places as may be
designated from time to time by the Board of Direetors or in the Bylaws of the Corporation.

1: The Corporation reserves the right to amend, alter, change or repeal
any p:uvnsiuns hcrdn cottined, fn the manner now or hereafter preseribed by statute, and
all rights, powers, privileges and discretionnry suth city granted or conterred herein upon
shitrcholders or directors are granted subject to this reservation,

The undersigned, being the sole incorporator hereinbefore named, for the purpose of
forming n business corporation pursuant to the FBCA, does make these Articles off
Incorporation, hereby declaring, affirming, scknowledging and certifying, under penaltics of
perjury, that this is the act and deed of the undersigned and that the facts stated herein are

true, and accordingly has hereunto set her hand this /27 day of July, 1996,
SOLE INCORPORATOR

A //\.) l ilémﬂ

Dt.bordh W. Ford
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Having been named s registered ugent and to aceept service of process for Prossaire
Acquisition Corp. at the place desipnnted in these Artleles of Incorporation, | hereby neeept
the appuiniment as registered ngent and agree to act in this capaelty. 1 (urther agree to
comply with the provistons of all statutes relating o the propee and complete perfornmtice of
my duties, amd T am tamilinr with and accept the obligations of my position as registered
agent under the Business Corporation Act of the State of Florida,

CORPORATLE ACCESS, INC.

By: Q%ﬁmu&

Registered Agent

Dated: July 75, 1996,
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ARTICLES OF MERGER "
o
BUL INVESTMENTS, INC., A FLORIDA CORPORATION
AND
PROSSAIRE, INC,, A FLORIDA CORIPORATION
INTO
PROSSAIRE ACQUISITION CORP,, A FLORIDA CORPFORATION

To the Seeretary of State
of the State of Florida

Pursunnt 1o the provisions of Scctions 607.1101 und 607,1105 of the Florlda Business
Corporation Act, BIL INVESTMENTS, INC., u Florida corporation ("BIL"), PROSSAIRE,
INC., a Florkla corporation ("PI"), and PROSSAIRE ACQUISITION CORP,, u Florida
business corporation (the "Surviving Corporation™} do hereby adopt the following Articles of
Merger,

FIRST: Anncxed hereto and made a part hereof is the Plan of Merger for the
purpose of merging each of BIL and PI with and into the Surviving Corporation.

SECOND: The Plan of Merger was approved and adopted by written consent of the
sole sharcholder of BIL, the unanimous written consent of the sharcholders of PIL, and the
unanimous written consent of the sharcholders of the Surviving Corporation entitled to vote
thereon, such consents given on July 26 5 1996, July 6, 1996 and July &¢ |, 1996,
respectively, in accordance with the provisions of Scctions 607.0704 and 607.1103 of the
Florida Business Corporation Act.

IN WITNESS WHEREOF, these Articles of Merger have been exceuted on behalf
of the parties hereto on the 9-(, day of July, 1996.

BIL INVESTMENTS, INC, PROSSAIRE

By: W By: /

Name:__ Rolert+ Newd Name: _ Srdwee > Fipints

Its: Presedent Its: TRES pr 7

PROSSAIRE ACQUISITION CORP.

By: %

Name:  Moark D. Diredor
Its: Pres.donk
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PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan"), dated July 26, 1996, Is entered into by
and among () BIL Investments, Inc., a Florlda corporation ("BIL"): (i) Prossaire, Ing., a
Florldn corporation ("PI"); and (3i) Prossuaire Acquisition Corp., a Florida corporation
{"Prossaire” or the "Surviving Corporation”) and n wholly-owrned subsldinry of U.S. Office
Products Company, a Delaware corporation {"USOP").

1. Canstituent Corporations. BIL, PI and Prossalre shall be parties to the
merger (the “Merger”) of each of BIL and PI with and into Prossuire.

2. Te an irger.  Each of BIL and PI shatl, pursuant 1o
thie provisions of the Florida Business Corporation Act (the "FBCA"), be merged with and
into Prossaire, which shall be the surviving corporation. Upon the effective date of the
Merger (as sat forth in paragraph 7) [the "Effective Date"], the separate existence of each of
BIL and PI shall ccase. On the Effective Date, the Surviving Corporation shall assuine the
obligations of euch of BIL and PI.

3. apl i Cony

A.  Each issued and outstanding share of common stock, $0.0} par value,
of BIL (the "BIL Common Stock™) outstanding on the Effective Date shall be converted into
and become, without action on the part of the holders thereof, $3. 972 shares of common
stock, $0.001 par value per share, of USOP ("USOP Common Stock"). Any share of BIL
Common Stock held in the treasury of BIL on the Effective Date shall be canceled and
retired, and no shares or other securitics of USOP shall be issuable with respect thereto.

B. Each issued and outstanding share of common stock, $3.00 par value,
of PI (the "PI Common Stock") outstanding on the Effective Date shall be converled into and
become, without action on the part of the holders thereof, 5°3. 73 shares of USOP
Common Stock. Any share of PI Common Stock held in the treasury of Pl on the Effective
Date shall be canceled and retired, and no shares or other securities of USOP shall be
issuable with respect thereto,

C. No fractional shares of USOP Common Stock shall be issued, but in
lieu thereof each holder of BIL Comunon Stock or PI Common Stock who would otherwise
be cntitled to receive a fraction of a share of USOP Common Stock shall receive from USOP
an amount of cash equal to Twenty-Seven and 92/100 Dollars (327.92) multiplied by the
fraction of a share of USOP Common Stock 10 which such holder of BIL Common Stock or
PI Common Stock would otherwise be entitled.
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4. Avtletes of ncorporation. The Articles of eurporation of Prossalre us of
the Effective Date shall be the Articles of Incorporation of the Surviving Corporition, sl
sl Articles of Incorporation shadl conttnue in fadl foree and effect uth smended, altered or
changed as therein provided awd In the manner preserlbed by the FBCA.

5. Bylwes. The Byluws of Prossaie s of the Efeetive Dute shall be the Bylaws
of the Surviving Corporntion and said Bylows shall continue in full force and effect until
changed, altered or amended as therein provided and in the manner preseribed by the FICA.

G. Divectors ynd Officery. ‘The directors amd officers in office of Prossaire as of
(he Blteetive Date shall be the members of the Board of Dlrectors of the Surviving
Corporation, atd the ofTicers of the Surviving Corporation, respectively, all of whom shall
hold their directorships and offices until the eleetion and gualitication of their respective
sueeessors or until their tenure Is otherwise erminated in accordance with the Bylaws of the
Surviving Corporation,

7. Litective Date. The Merger shall become effective on the date on which the
Articles of Merger have been fiked with the Department of State of the State of Florida,

8, Submission for Approyal by Sharcholders, ‘This Plan shall be submitted to

the sole sharcholder of BIL, to the sharcholders of PI and to the sharcholders of the
Surviving Corporation for their approval or rejection in the manner prescribed by the FBCA.

0. Amendment_of Plan of Merger, ‘The Board of Directors of each of BIL, PI

and Prossaire is authorized 1o amend this Plan at any time prior to the Effective Date, subject
to the provisions of Section 607.1103(8) of the FBCA.

10.  Filing of Plan of Merger. In the event that this Plan shall have been
approved by the sole sharchokler of BIL, by the sharcholders of’ PI entitled to vote and by
the sharcholders of Prossaire entitled to vote in the manner prescribed by the provisions of
the FBCA, each of BIL, PI and Prossaire hereby stipulate that they will cause to be executed
and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be performed all necessary acts therein and elsewhere to
effectunte the Merger.

11, Authorization. The Board of Directors and the proper officers of BIL, the
Board of Directors and the proper officers of PI and the Board of Dircctors and the proper
officers of the Surviving Corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file and/or record
any and all instruments, papers, and documents which shall be or become necessary, proper,
or convenient to carry out or put into effect any of the provisions of this Plan or of the
Merger.
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BIL INVESTMENTS, INC., a
Florkln corporation

o
By: gé)@”(""'

Name: "Lobol:_ Vew
Tts: Vred i dends

PROSSAIRE, INC., n
Foridn corporation

By:
Name:
Its:

PROSSAIRE ACQUISITION CORP., u
Floridn corporation

By: %/gZ"

Name: T'V\.fr_'D.D'..--Jo.f
Its: Pyresident
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BIL INVESTMENTS, INC., o
Florlla cotpotation

ly: qﬁg’&"‘

Name: "fobed Vs
Its: Fre1 i derdh

PROSSAIRE, INC., n
Florlda corporatio
; N
Dy: T \
Name:____Sropes 7 Epd pr>
Its: regsidenly N

PROSSAIRE ACQUISITION CORP.,, &
Florida corporation

By: ‘7

Name: Ay e D Bureday
Its:
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