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PAGE 1
State of Delaware :

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"SFI CORP.", A NEW YORK CORPORATION,

"UNITED Euvtﬁbpﬁ €O., INC.%, A NEW YORK CORPORATION,

WITH AND INTO "WORKFLOW MANAGEMENT, INC." UNDER THE NAME OF
"WORKFLOW MANAGEMENT, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE THIRD DAY OF JUNE, A.D. 1998, AT 2

O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2860052 B8100M AUTHENTICATION: 9117331
981213326 DATE: 06-03-98
TRADEMARK
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TO: DELAWARE DEPT, OF STATE
AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 2nd day of June, 1998, pursuant to Section 252
of the General Corporation Law of Delaware, between WORKFLOW MANAGEMENT, INC,, a
Delaware corporation (hereinafter referred to as “Surviving Corporation™), SFI CORP., a New
York corporation, and UNITED ENVELOPE CO., INC., a New York corporation (hereinafter
collectively referred to as “Merging Corporations™).

WITNESSETH that:
WHEREAS, all of the constituent corporations desire to merge into a single corporation;

NOW, THEREFORE, the corporations parties to this Agreement, in consideration of the
mutual covenants, agreements and provisions hereinafier contained, do hereby prescribe the terms
and conditions of said merger and mode of carrying the same into effect as follows:

FIRST: Workflow Management, Inc., hereby merges into itself the Merging Corporations
and the Merging Corporations shall be and hereby are merged into and with Workflow
Management, Inc., which shall be the Surviving Corporation.

SECOND: The Certificate of Incorporation of the Surviving Corporation, as heretofore
amended and as in effect on the date of the merger provided for in this Agreement, shall continue
in full force and effect as the Certificate of Incorporation of the corporation surviving this rerger.

THIRD: The manner of converting the outstanding shares of the capital stock of the
constituent corporations shall be as follows:

Since all of the issued and outstanding shares of the Surviving Corporation and all
of the issued and outstanding shares of the Merging Corporations are owned by U.S. Office
Products Company, a Delaware corporation, on the effective date of the merger all of the issued
and outstanding shares of the Merging Corporations shall be cancelled and no shares of the
Surviving Corporation shall be issued in exchange therefor.

FOURTH: A copy of the Agreement of Merger will be fumnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent corporation.

FIFTH: (@) This merger shall become effective on June 3, 1998.

) Upon the merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations, and other assets of every kind
and description of the Merging Corporations shall be transferred to, vested in and devalve upon
the Surviving Corporation without further act or deed and all property, rights, and every other
interest of the Surviving Corporation and the Merging Corporations shall be as effectively the

TRADEMARK
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property of the Surviving Corporation as they were of the Surviving Corporation and the Merging
Corporations. The Merging Corporations hereby agree from time to time, as and when requested
by the Surviving Corporation or by its successors or assigns, to execute and deliver or cause to be
exccuted and delivered all such deeds and instruments and to take or cause to be taken such
further or other action as the Surviving Corporation may deem necessary or desirable in order to
vest in and confirnm to the Surviving Corporation title to and possession of any property of the
Merging Corporations acquired or to be acquired by reason of or as a result of the merger herein
provided for and otherwise to carry out the intent and purposes hereof and the proper officers and
directors of the Merging Corporations and the proper officers and directors of the Surviving
Corporation are fully authorized in the name of the Merging Corporations or otherwise to take
any and all such action.

SIXTH: This Agreement of Merger may be executed in one or more counterparts,
all of which together shall constitute one and the same.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and

authority duly given by resolution adopted by their respective Boards of Directors have caused

_these presents to be executed by the President of each party hereto as the respective act, deed and
agreement of each of said corporations, on this 2" day of June, 1998.

[The remainder of this page integtionally left blank.]
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WORKFLOW MANAGEMENT, INC .,
a Delaware corporation

hopfas B, Dﬁgostino, President
Chief Executive Officer

SFI CORP,,
a New York corporation

By

Thomas B. D’ Agostino, Jr., President

UNITED ENVELOPE CO,, INC.
a New York corporation

By
Richard M. Schlanger
Vice President, Co~Chief
Executive Officer

By

Robert M. Fishbein
Vice President, Co-Chief Executive
Officer, Secretary
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WORKFLOW MANAGRMENT, INC_,
a Delawnre corporution

SFI CORP.,
2 New York corporation

—T#r—

By__
Thomas B. I’ Agostino, Jr., Prexident

UNITED ENVELOPE CO., INC.
8 New York corporarion

By

Richard M_ Rchlanger
Vice Pregident, Co-Chief
Execcutive Officer

By

Robert M. Fishbein
Vice President, Co-Chief Executive
Officer, Secretary

D6/03s/98 WED 13:57 [TX/RX NO 5037] @oos
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WORKFLOW MANAGEMENT, INC.,
a Delaware corporation

By
Thomas B. D’ Agostino, President
and Chief Executive Officer
SFICORP,,

a New York corporation

By

Thomas B. D’ Agostino, Jr., President

UNITED ENVELOPE CO,, INC.

a Nch:rk corporation
By &M}«&«Qf\/‘ —

Richard M. Schlanger G
Vice President, Co-Chief
Executive Officer

Vice President,\Zo-Chief Executive
Officer, Secretary
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L, Michael B. Feldman, Secretary of Workflow Management, Inc., a corporation organized
and existing under the laws of the State of Delaware, hereby certify, as such Secretary, that the
Agreement of Merger to which this Certificate is attached, after having been first duly signed on
behalf of the said corporation and having been signed on behalf of SF1 Corp., 2 New York
corporation, and United Envelope Co., Inc., a New York corporation, was duly adopted pursuant
to Section 228 of the General Corporation Law of Delaware, by the unanimous written consent of
the stockholders holding 1000 shares of the capital stock of the corporation, same being all of the
shares issued and outstanding having voting power, which Agreement of Merger was thereby
adopted as the act of the stockholders of said Workflow Management, Inc. and the duly adopted
agrecment and act of the said corporation,

WITNESS my hand on this 2nd day of June, 1998.

==

Michael B. Feldman, Secretary

0475074.01
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ASSIGNMENT

. WHEREAS, SFI Corp. ("SFI"), a New York corporation, has adopted and used in its
busm.&ss‘and is the owner of certain trademarks (“Trademarks”) which are registered or
pending in the United States Patent and Trademark Office as follows:

Date Filed/
Registration Granted Trademark
2,085,366 08/05/97 STANDARD
FORMS
2,020,703 12/03/96 SFI
75/157127 08/28/96 sfi.net
75/157126 08/28/96 ~ GetSmart

WHEREAS, SFI has been merged (“Merger”) with and into Workflow Management,
Inc., a Delaware corporation (“Assignor’™); and

WHEREAS, Assignor was the surviving corporation in the Merger and, as such,
assumed all of the assets and liabilities of SFI by operation of law.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, said Assignor does hereby sell, assign and transfer unto SFI of
Delaware, LLC, a Delaware limited liability company, its entire right, title and interest in and to
the Trademarks and the registrations thereof, the goodwill associated therewith, all common
law rights, and all claims for damage by reason of past infringement of said mark, with the right
to sue and collect therefor.

d
Executed as of the ér: day of Junrse , 1998,

ASSIGNOR:
WORKFLOW MANAGEMENT, INC.

By: W

Michael B. Feldman

Its: Assistant Secretary
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bcThehifore oix:ig inf§tr%_ment was acknowledged before me in MS(:'»:
, this dy of _Jumwe. , 1998, by Michael B. Feldman, Assistant S f
Workflow Management, Inc, - ©

" Notary Public

My Commission Expies My Commission Expires
— l"hf 14’ 2“02

0476517.01
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