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State of Delaware PAGE 1

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 OWNERSHIP, WHICH MERGES:

"INSTRUCTIONAL FAIR, INC.", A DELAWARE CORPORATION,

WITH AND INTO "“IDEAL SCHOOL SUPPLY CORPORATION" UNDER THE
NAME OF "IDEAL/INSTRUCTIONAL FAIR PUBLISHING GROUP, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY~FOURTH DAY OF DECEMBER, A.D. 1997, AT 4:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

2021102 8100M AUTHENTICATION: 8838901
DATE:
971149605 12-29-97
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CHRTTHICATN QF QWN-KGH 1> ANID MRRGRR
MERGING

INSTRUCTIONAL FAIR, INC.

INTC
IDEAL SCHOOL SUPPLY CORPCRATION

Ideal School supply Corporation, (hereinafter sometimes
referred to 33 the "Corparation") a corporatian arganized and
exlsting under the laws of the State of Delaware.

DOHS H=RMRY CERITRY:

1. That the Corporation was incorporated on the 10th day
of Novempber, 19283 pursuant to the General Corparation Law of the
State of Delaware.

Z. The Corporation is the owner af all of the outstanding
shares of the stock of Instructional Fair, Inc., a corporatlion
incorporated on the 2nd day of December, 1985, pursuant to tha
Genaral Corparation law of the State of Nelaware.

3. The Corporation, by the following resolutions of 1its
Hoard of lirectors, duly adopted by the unanimous written consent
of 1its members, filed with the minutes of the Board on the 24th
day of Decembar, 1997, determined to and did merge into itself
said Instructional (collectively, the "Merger™), with a name
change pursuant to tha merger to Ideal/Imstructional Fair
Publishing Group, Inc.

4, Tha following 1s a copy of thae resolutions adopted on
December 24, 1997 by the board of directors of the Corporation to
merqe the said inst-uctional rair, Inc. into the Corparation:

RESOLVED, that the Corporation merge, and it
hereby does merge into iteelf, Instructional rair, Inc.
("Instructional); and,

FURTHER RESOLVED, that on the EBffective Date
(hereinafter defined), the separate axietenca of
Instructional shall cease and Instructional shall be
merged with and into the Corporation, the surviving
corporation. The eurviving corporation shall, from and
after the Effective Date, posscss all the rights,
pPrivileges, powere and franchisea of whatsoecver npature
and description, of a public as well as of a private
nature, and be subject to all the restrictions,
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disabllities and duties of (nstructional; all rightsa,
privileges, powers and franchiees of Instructional, and
all property, real, personal and mixed, of and debts
due ro™ Instructional on whatevar account including
stock subecriptiona and all other thinge in action or
belonging to Instructional shall be vested in the
surviving corporation; and all property, rights,
privileges, powera and franchises, and all other
interests of Instructional ehall be thereafter the
property of the surviving corporation and the title to
and any real estate veated by deed or otherwise in
Instructional shall not revert or ke in any way
impaired by reason of the Merger. All rights of
creditors and all liens upon the propsrty of
Instructional shall be preserved unimpaired, and all
debts, liakilities and durles of instructional ahall
thenceforth attach to the surviving corporation, and
may be enforced againet it to the same extent as if
vaid debts, liabilities and duties had been inocurred or
contracted by it. Any claim existing or action or
proceeding, whether civil, criminal or administrative,
pending by or againat Instructional may be prosecnted
to judgment or decree aes if the Merger had not taken
place, or the gurviving corporation may be substituted
in such action or proceeding; and,

FURTHER RESQLVED, that on the Effective Date
(hereinafter defined), the name of the ewrviving
corporation ahall be changed to Ideal/Instructional
Fair Publishing GQroup, Inc.; and,

FURTHER RESOLVED, that the preparation, execution
and filing with the Delaware Secretary of Stare a
Certificate of Ownership and Merger and the
consummation of the transactions contemplated thereby
be, and hereby are approved; and

FURTHER RESOLVED, that the merger shall become
effective at the time of the filing of the Certificate
of Ownership and Merger with the Secretary of State of
the State of Delaware (the "Effective Date"); and

FORTEER RBSOLVED, that the officers of the
Corporation be, and each of them hereby 1s, authorized,
empowered and directed, in the name of the Corporatien,
to execute and deliver any and all other documents, and
to do or cause to ba done all acts as such officera may
deem necessary or appropriate to effect the
transactions contemplated by the Certificate of
Ownership and Merger referred to above, without
limitation, to effect the transfer of any real or
personal property, all such acte, whether heretoforec ar
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hereafter performed, that are in conformity with the
intent of these resolutions baing hereby ratified,
confirmed and approved in all respects.

IN WITNESS WHEREOF, and under penalties of perjury,
Ideal 3School Supply Corporation has caused this Certificate of

Ownership and Merger to be signed by Crane H. Kenney, its
Secretary, as of December 24, 1997, and the facte etated therein

are true.
Ideal School Supply Corperation

By: C‘“‘ l(“—-'j—/

Name: Crane H. Kenney
Title: Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
INSTRUCTIONAL FAIR, INC.
INTO

IDEAL SCHOOL SUPPLY CORPORATION

Zceal School Supply Corporation, (hereinafter scometimes
"o~

referred to as the "Corporation") a corporation organized and
existing under the laws of the State of Delaware.

DOES HEREBY CERTIFY:

1. That the Corporation was incorporated on the 10th cay
of November, 1983 pursuant to the General Corporation Law of the
State of Delaware.

2. The Zorpcration is the owner of all of the outstancing
shares »>f the stock of Instructional Fair, Inc., a corporaticn
incorporated on the Z2nd day of December, 1985, pursuant tc the
General CZorporation Law of the State of Delaware.

3. The Corpcration, by the following resolutions of its
Board o Directors, duly adopted by the unanimous written consent
of 1ts members. filed with the minutes of the Board on the 24th
day of December, 1997, determined to and did merge into itself
sard Instructional (collectively, the "Merger"), with a name
change pursuant to the merger to Ideal/Instructional Fair
Publish:ng Group, Inc.

4. The rollowing 1s a copy of the resolutions adopted on
December 24, 1997 by the board of directors of the Corporation to
merge the said Instructional Fair, Inc. into the Corporation:

RESOLVED, that the Corporation merge, and it
hereby does merge into itself, Instructional Fair, Inc.
("Instructional™); and,

FURTHER RESOLVED, that on the Effective Date
(hereinafter defined), the separate existence of
Instructicnal shall cease and Instructional shall be
merged with and into the Corporation, the surviving
corporaticn. The surviving corporation shall, from and
after the Effective Date, possess all the rights,
privileges, powers and franchises of whatsocever nature
and description, of a public as well as of a private
nature, arnd be subjecz to all the restrictiocns,
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d.sabilities and duties of Instructional; all rights,
privileges, powers and franchises of Instructional, and
a.l property, real, persocnal and mixed, of and debts
due of Instructional on whatever account including
st.ock subscriptions and all other things in action or
belonging to Instructional shall be vested in the
surviving corporation; and all property, rights,
privileges, powers and franchises, and all other
interests of Instructional shall be thereafter the
property of tnie surviving corporation and the title to
ard any real estate vested by deed or otherwise in
Irstructional shall not revert or be in any way
irpaired by reason of the Merger. All rights of
creditors and all liens upon the property of
Instructional shall be preserved unimpaired, and all
debts, liabilities and duties of Instructional shall
thenceforth attach to the surviving corporation, and
may be enforced against it to the same extent as if
sald debts, l:abilities and duties had been incurred or
ccntracted by iz. Any claim existing or action or
proceeding, whether c¢ivil, criminal or administrative,
pending by or against Instructional may be prosecuted
to judgment or decree as if the Merger had not taken
place, or the surviving corporation may be substituted
in such aztior or proceeding; and,

FURTHER RESOLVED, that on the Effective Date
(hereinafzer defined), the name of the surviving
corporation shall be changed to Ideal/Instructional
Fair Publishing Group, Inc.; and,

FURTHER RESOLVED, that the preparation, executicn
and filing with the Delaware Secretary of State a
Certificate of (Ownership and Merger and the
consummat:.on of the transactions contemplated thereby
be, and hereby are approved; and

FURTHER RESOLVED, that the merger shall become
effective at the time of the filing of the Certificate
of Ownership and Merger with the Secretary of State of
the State of Delaware (the "Effective Date"); and

FURTHER RESOLVED, that the officers of the
Corporation be, and each of them hereby is, authorized,
empowered and directed, in the name of the Corporation,
to execute and deliver any and all other documents, and
to do or cause to> be done all acts as such officers may
deem necessary or appropriate to effect the
transacticns contemplated by the Certificate of
Owrership and Merger referred to above, without
liritation, to effect the transfer of any real or
personal property, all such acts, whether heretofore or
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hereafter performed, that are in conformity with the
intent of these resolutions being hereby ratified,
confirmed and approved in all respects.

IN WITNESS WHEREOF, and under penalties of perjury,
Ideal School Supply Corporation has caused this Certificate of
Cwnership and Merger to ke signed by Crane H. Kenney, its
Secretary, as of December 24, 1997, and the facts stated therein

are true.

Ideal School Supply Corporation

o G

Name: Crane H. Kenney
Title: Secretary
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State of Delaware

Office of the Secretary of State PAGE

[, 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 AMENDMENT OF "IDEAL SCHOOL SUPPLY

CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF
JUNE, A.D. 1988, AT 1:01 O'CLOCK P.M.

AUTHENTICATION:

2021102 8100 7960702
DATE:

960152000 05-24-96

TRADEMARK

REEL: 002063 FRAME: 0780



'fa . 888181083 .
SR - FILED

. CERTIFICATE OF AMENDMENT OF RESTATED JUN 29 168 m
CERTIFICATE OF INCORPORATION OF i.’ olp
5 IDEAL SCHOOL SUPFLY CORPORATION il fasgim

Ideal School Supply Corporation, a corporation
organized and existing under and by virtue of the Ganeral
Corporation Lav of the Stats of Delawvare, DOES HEREBY
CERTIFY:

FIRST: - That, by meeting of the Board of Directors
of said corporation held on June 29, 1988, resclutions vere
duly adopted setting forth a proposed amendment to the
Restated Certificate of Incorporation of said corporation,
declaring said amendment to be advisable and directing its
officers to submit said amendment to the stockholder of said
corporation for consideration thereof. The resolutions
setting forth the proposed amendment is as follows:

RESOLVED, that the Fourth Article of the

Restated Certificate of Incorporation of this
corporation be amended to read as follows:

J S

b e e

*"FOURTH: The corporation is
authorized to issue one class of shares
designated 'Common Stock.' The number of
shares of Common Stock authorized to be
issued is one thousand (1,000) and the
par value of each share shall be Ten
Cents (3.10)."

SECOND: That, thereafter, by written consent, the
sole holder of all of the issued and outstanding shares of

common stock of said corporation voted all of its shares in

(\ favor of the amendnent.

j THIRD: That said amendment was duly adopted in

|
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accordance with the provisions of Section 242 of the General

Corporation Law of the State of Delawares.

IN WITNESS WHEREOF, Ideal School Supply Corporation
has caused this certificate to be signed by its Chairman and
attested by its Secretary as of this 29th day of June, 1988.

IDEAL SCHOOL SUPPLY CORPORATION

e

ATTEST:

@
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