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. 1615 L Street, N.W.
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ﬁms OF CONVEYING PARTY: 2. NAME AND ADDRESS OF RECEIVING PARTY:

AAA Coffee Service of Washington, Inc.
a Delaware corporation

Ko 1«98

Bindery Systems, Inc.

an Oregon corporation
7737 S.W. Nimbus Avenue
Beaverton, Oregon 97005

3. NATURE OF CONVEYANCE:

__ Assignment

_X Merger

__ Security Interest

__ Change of Name

_X Other Corrected Cover Sheet

34 EXECUTIONDATE:  April 24, 1998
38, EFFECTIVEDATE:  April 24, 1998

2A. ASSIGNEE A FOREIGN ENTITY:

Yes: No:_ X

28. DOMESTIC REPRESENTATIVE DESIGNATED:

Yes: No:__ X

4A. TRADEMARK APPLICATION NOS.:

Additional numbers attached?

4B. TRADEMARK REGISTRATION NO(S).:
1,899,324 — AAA COFFEE SERVICES & Design

Additional numbers attached? NO

Henry W. Leeds, Esq.
Tucker, Flyer & Lewis
Suite 400

1615 L Street, N.W.
Washington, D.C. 20036

6. TOTAL NUMBER OF TITLES: 1
7. TotALFee: $40.00 — Checks Enclosed

8. CHARGE ADDITIONAL FEES TO: DEPOSIT
ACCOUNT NO. 20-1582

Our Ref: 59160.309

9. The undersigned deciares to the best of his knowledge and belief thet
the information on this cover sheet is true and correct and any copy
submitted is a true copy of the original document.
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1. NAME OF CONVEYING PARTY:

AAA Coffee Service of Washington, Inc.
a Delaware corporation

2. NAME AND ADDRESS OF RECEIVING PARTY:

Bindery Systems, Inc.
an Oregon corporation

3. NATURE OF CONVEYANCE:

__Assignment

_X Merger
__Security Interest
__ Change of Name
__ Other

MRY 7-2%-78

3A. EXECUTIONDATE:  April 24, 1998
38. EFFECTIVE DATE:  April 24, 1998

2A. ASSIGNEE A FOREIGN ENTITY:

Yes: No:_ X

2B. DOMESTIC REPRESENTATIVE DESIGNATED:

Yes: No:_ X

4A. TRADEMARK APPLICATION NOS.:

Additional numbers attached?

4B. TRADEMARK REGISTRATION NO(S).
1,899,324 — AAA COFFEE SERVICES & Design

Additional numbers attached? NO

Henry W. Leeds, Esq.
Tucker, Flyer & Lewis
Suite 400

1615 L Street, N.W.
Washington, D.C. 20036

6. TOTAL NUMBER OF TITLES: 1
7. TotALFEE: $40.00 — Checks Enclosed

8. CHARGE ADDITIONAL FEES TO: DEPOSIT
ACCOUNT NO. 20-1582

Our Ref: 59160.309

9. The undersigned declares to the best of his knowledge and belief that
the information on thig cover sheet is true and correct and any copy
submitted,is a trup€opy of the original docum
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THESE ARTICLES AND P LAN OF MERGER (the "Merger Plan") is made and entered into
as of Apnlad, 1998, between Bindery Systems, [nc. ("Bindery” or the "Surviving Corporation™), an
Oregon corporation and a wholly-owned subsidiary of U.S. Office Products Company ("Usopn') .
Delaware corporation, and AAA Coffee Service of Washington, Inc. (the "Company” or tiae
“Disappearing Corporation"), a Delaware corporation and a wholly-owned subsidiary of USOP
Bindery and the Company are sometimes referred to collectively as the “Coastituent Corporttions.” ‘

In consideration of the premiset and mutual covenants and agreements contained herein, Bindery
and the Company agree as follows: d

ARTICLE!

THE MERGER

1.1 Mergerofthe Company With and Into Bindery.

(2)  Agreementto Acquire the Company. Subject 0 the ternrs of this Merger Plan,
the Company shall be merged with and into Bindery (the "Merger™).

(b)  Effective Time of the Merger. The Merger shall become cffective at the close

of business on April 24, 1998, hereinafter referred to as the "Effective Time of the Merger.”

(¢)  SuryhingCoryporation. Atthe Effective Time of the Merger, the Company shall
be merged into Bindery, and the separate existence of the Company shall thereupon cease. Bindery shall
be the surviving enuty in the Merger and shall succeed, without other transfer, to all the esuate,
rights. pnvileges and franchises of the “ompany and shail assume and become subject to all the debt.s:
liabilities and other obligatons of the ( ompany in the same manner as 1f the Surviving Corporanon had

iself incurred them. ,
12 EffectoftheMerger; Additional Actions. i»_
(8)  Effests. The Merger shall have the effects provided therefor by the Oregon 4

Business Corporation Act and the Delaware General Corporation Law. The Surviving Corporation shall
assume all of the liabilities of the Disaspearing Corporation upon the Effective Time of the Merger

(b)  Additional Actions. Ifat any time afler the Effective Time of the Merger, the

Suniving Carporatton shall consider or be advised that any deeds, bills of sale, sssignments, assurances

or any other actions or things are necessary or desirable in arder to (i) vest, perfect or confirm of tecord

or otherwise .n the Surviving Corporation its right, title or interest in, 10 or under any of the rights.

propertics or assews of either Constituzat Corporation acquired or to be acquired by the Surviving

Corporation as  result of, or ia connect on with, the Merger or (ii) otherwise to carry outthe purposes
Sl
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of this Merger Plan, each Constituent Coporation and its officers and director shall be daemed to have
granted to the Surviving Corporation an irrevocable power of attorney to execute and deliver all such
deeds, bills of sale, assignments, and assurances and to take and do all such other actions and things as
may be necessary or desirable to vest, perfect or confirm any and all right, title, and interest in, 1o
and under such rights, properties or assets in the Surviving Corporation and otherwise to carry out the
purposes of this Merger Plan. The officers and directors of the Surviving Corporation are fully
authorized in the name of each Constituent Corporation to take any and all such actions. )

ARTICLE 1

THE CONSTITUENT CORPORATIONS

2.1 QOrganization of the Corapany.

(2)  Incorporation. 'he Company was incorporated under iz laws of the State of
Delaware on May 31, 1972, )

()  Authorizad Stogit The Company is authorizad 1o issue an aggregate of 1M0
shares of Common Stock, no par value (*he "Company Common Stock™).

(¢  Ontstanding Stock. On the date of this Merger Plan, 1000 shares of the
Company Common Stock are issued and outstanding, all of which are held of record by USOP.

(d)  Yote in Favor or Merger. All of the issued and outstanding shares of the
Company Common Stock were voted in favor of the Merger.

2.2 Qrganization of Rindery,

()  lncorporstion. Bindery was incorporated under the laws of he State of Uregon ‘
on May 26, 1988.

(b) mmmm" Bmdcw is authorized to issue an aggregate of 1600 shares
of Comnon Stock, par value §.001 (the 'Bindery Common Stock™).

(¢)  Qusatanding Stack On the date of this Merger Plar, 1000 shares of Bindery
Commeon Stock are 1ssued and outstandirg, all of which are held of record by USOP.

(&)  Approval/Votein Favor of Merger. Al of the issued 2nd outstanding shares

of Bindery Common Stock were voted ir favor of the Merger.
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ARTICLEIN

ARTICLES ©F INCORPORATION AND BYLAWS,
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1 Articles of Incorporntion of Surviving Carparation. The Articles of Ircorporation of
Bindery a3 in effect immediately prior to the Effective Time of the Merger shall be the Articles of
Incorporation of the Surviving Corporation unless and until thereafter amended in accordance with the
provisions therein aad as provided b the Oregon Business Corporation Act.

3.2  Bylswaof Saryixas Corporation. The Bylaws of Bindery as in effect immediately
prior to the Effective Time of the Merger, shall be the Bylaws of the Surviving Corporation continuing
until thereafter amended.

3.3  Officers and Directors of Surviving Corporation. The officers and directors of
Bindery immediately prior to the Effective Time of the Merger shall be the officers and directors of the
Surviving Corporation, each officer and director to serve until his successor has been eiected and
qualified.

ARTICLE IV

EFFECT OF THE MERGER ON THE COMMON STOCK OF THE
CONSTITUENT CORPORATIONS

41  Canversion of Secunties. As of the Effective Time of the Merger, by virtue of the
Merger and without any action on the part of the Constituent Entities or any shareholder, the shares of
comrmon stock, of each of the Constitient Corporations shall be converted as follows:

(s) Common Stock of the Company. Each issued arnd oumstarding share of the

Company Common Stock shall be carceied without consideration.

(b) Cammon Stock of Bindary. Each issued and ouustanding share of Bindery
Common Stock shall remain {ssued and outstanding, and esch stock certificate of Bindery evidencing
ownership of any such shares shall continue to evidence ownership of such shases of Common Stock
10 the Surviving Corporation.

ARTICLEY
AMENDMENT/TERMINATION
5.1 Amendment Tois Merger Pian may be amended prior to the Effective Time of the

Merger by agreement of the respestive board of directors of the Constituent Corporations at any tirae
before or after approval hereof by the fespective shareholder of the Constituent Corporations; provided,

T
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bowever, that alter any such approval, no amendment shall be made which by law requires the further
approva of the respective shareholder of the Coastituent Corporations without obtaining such furt
approval. This Merger Plan may nor be amended except by an {nstrument in writing signed on behalf
of each of the parties hereto.

52 Termination. ‘Votwithstanding the approval of thig Merger Plan by the regpective
sbarcholder of the Conatituent Corporations, this Merger Plan may be terminated by agreement of the
respective board of directors of the Constituent Corporations at any tirne before or after approval hereof
by the respective shareholder of the Constituent Corporetions but prior o the Effective Time of the
Merger.

53 Effects of Termination. In the event of the termination of this Merger Plan, this Merger
Plan shall forthwith become void, and there shall be no liability cn the part of the Constituent
Corporations or their respective officers and directors.
ARTICLE V1
GENERAL PROVISIONS

6.1  Counterparts. Tais Merger Plan may be executed in two or mcre counterpans, each of
which shall be deemed 1o be an criginal, but all of which together shall constitute one agreement.

6.2 Governing Law This Merger Plan shall be governed in all respects, including validity,
wnterpretauon and effect in Oregon by the laws of the State of Oregon and in Delawere by the laws of
the State of Delaware.
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IN WITNESS WHEREOF. :he parties have duly executed this Agreement as of the date first

written above.

BINDERY SYSTEMS, INC.,
an Oregon corporation

o eI

Stuart N. Johnson, 'Pﬂdem

By: E——— e

William K. Falkson. Secretary

AAA COFFEE SERVICE
OF WASHINGTON, INC,,

1 D»latware Corporation

By:

Joseph Manning, Sr., President

Mark D. Director, Secretary
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IN WITNESS WHEREOQF. the sarties have dulv executed this Agreement as ot the date first

writien above.

e e e e

BINDERY SYSTEMS. INC..
an Oregon corporation

By:

Stuart N. Johnson, [resident
By

William K. Falkson. Secretary
AAA COFFEE SERVICE

OF WASHINGTON, INC.,

4 [2laware Corporation

P 1

\ . 7
o il [ e 32
4 JbsephManning, Sr..‘Prcsident/j

t 7

e

Mark D. Director, Secretary

TRADEMARK
REEIL: 1773 FRAME: 0659




5—6{?%’“’(’:)
[TET 7 v

IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the date first
written above.

BINDERY SYSTEMS, INC.,
ar: Oregon corporation

Stuant N. Johnson, Presidenmt

William K. Falkson, Secrctary

AAA COFFEE SERVICE
OF WASHINGTON, INC,,

31 lelaware Corporation

By:

Joseph Manning, Sr., President

T2 0

Mark D. Director, Sccretary
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