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. PAGE 1
State of Delaware A

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 TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |J. Freel, Secretary of State

2021102 8100M AUTHENTICATION: 8838901
DATE:
971449605 12-29-97
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CHRTIFICATN QF QWN=IRSH 112 AN MERGRR
MERGING

INSTRUCTIONAL FAIR, INC.
INTO
IDEAL SCHOOL SUPPLY CORPQRATION

Ideal School Supply Corporation, (hereinafter sometimes
referred to as the "Corparation") a corporation arganized and
exlsting under the laws of the State of Delawars.

DOBS HARRRY CRRVIkY:

1. That the Corporation was incorporated on the 10th day
of November, 1303 pursuant to the General Corpaoration lLaw of the
State of Delaware.

2. The Corparation is the owner af all of the outstanding
shares of the stock of Instructional Failr, Inc., a corperation
incorporated on the 2nd day of December, 1385, pursuant to tha
General Corparation lLaw of the State of telaware.

3. The Corporation, by the following resolutions of its
Roard of llirectors, duly adopted by the unanimous written cansent
of its members, filed with the minutes of the Board on the 24th
day of .December, 1997, determined to and did merge into itself
s3id Instructional (collectively, the "Merger"), with a name
change pursuant to tha merger to Ideal/Instructional Fair
Publishing Group, Inc.

4. The following 1s a copy of the raesolutions adopted on
December 24, 1897 by the board of directors of the Corporation to
merdge the said Instructional rair, Inec. into the Corparation:

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

FURTHIR RESOLVID, that on the Bffective Date
(heareinafter defined), the separate exietence of
Instructional shall cease and Instructional ghall be
merged with and into the Corporation, the surviving
corporation. The surviving corporation shall, from and
after the Bffective Date, possess all the rights,
privilcges, powers and franchisca of whatsoever nature
and description, of a public as well as of a private
nature, and be subject to all the restrictions,
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disabiliciee and duties of Instructional; all rightas,
privileges., powers and franchises of Inatructional, and
all property, real, personal and mixed, of and debte
due to™- instructional on whatever account including
stock suhseriptiona and all other things in actlon or
belonging to Instructional ahall 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 the surviving corporation and the title to
and any real estate veatad by deed or otherwise in
Instructional shall net revert or ke in any way
impaired by reason of the Merger. All rights of
creditors and all liens upen the property of
Instructional shall be preserved unimpaired, and all
debts, liabiliriee and ducles of instructional shall
thenceforth attach to the surviving corporation, and
may be enforced against it to the same extent as if
said debts, liabilities and duties had been incurred or
contracted by it. Any claim existing or actioen or
proceeding, whether civil, criminal or administrative,
pending by or againat 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 action or proceeding; and,

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

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

FURTEER RESOLVED, that the merger shall beconme
effective at tha 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

FURTEER RBSOLVED, 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 t¢ ba done all acte as euch officers 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
perecnal property, all euch acte, whether heretofore cor
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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 School Supply Corporation has caused this Certificate of

Ownership and Merger to be signed by Crane H. Kenney, ite
Secretary, as of December 24, 1997, and the facts atated thersin

are true.
Ideal School Supply Corporatian

By: CJ“ {(’h"j/

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

IDEAL SCHOOL SUPPLY CORPORATION

Ideal School Supply Corporation, (hereinafter sometimes
referred to as the "Corporation") a corporation organized and
exlsting under the laws of the State of Delaware.

DOES HEREBY CERTIEY:

1. That the Corporation was incorporated on the 10th day
of November, 1383 pursuant to the General Corporation Law of the
State of Delaware.

2. The Corpcration is the owner of all of the outstanding
shares of the stock of Instructional Fair, Inc., a corporation
incorporated on the 2nd day of December, 1985, pursuant to the
General Corporation Law of the State of Delaware.

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

4. The Zollcwing 1s a copy of the resolutions adopted >n
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
he:eby does merge into itself, Instructional Fair, Inc.
("nstructional"); and,

FURTHER RESOLVED, that on the Effective Date
(hereinafter defined), the separate existence of
Instructional shall cease and Instructional shall be
merged with and into the Corporation, the surviving
corporation. The surviving corporation shall, from and
after the Effective LCate, possess all the rights,
pr.vileges, powers and franchises of whatsoever nature
and descropticn, of a public as well as of a private
nature, and be subject to all the restrictions,
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disabilities and duties of Instructional; all rights,
privileges, powers and franchises of Instructional, and
all property, real, personal and mixed, of and debts
dve of Instructional on whatever account including
stock subscriptions and all other things in action or
belonging to Instructional shall be vested in the
strviving corporation; and all property, rights,
privileges, powers and franchises, and all other
irterests of [nstructional shall be thereafter the
property of the surviving corporation and the title to
and any real astate vested by deed or otherwise in
Instructional shall aot revert or be in any way
irpaired by reason of the Merger. All rights of
creditors and all li=ns upon the property of
Irstructional shall »e 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
said debts, liabilities and duties had been incurred or
contracted by it. Any claim existing or action or
proceeding, whether civil, 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 action or proceeding; and,

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

FURTHER RESOLVED, that the preparation, execution
and filing with the Delaware Secretary of State a
Certificate of Ownership and Merger and the
consummation c¢f 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
deam necessary or appropriate to effect the
transactions contemplated by the Certificate of
Ownership and Merger referred to above, without
limitation, tc effect the transfer of any real or
personal oroperty, a.l 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
Ownership and Merger to be signed by Crane H. Kenney, its
Secretary, as of December 24, 1997, and the facts stated therein

are tru=.

Ideal School Supply Corporation

L G —

Name: Crane H. Kenney V
Title: Secretary
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State of Delaware
, e 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 AMENDMEN{I' 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.

£ ‘.:“‘_‘Ti‘ e TR A‘.
. ! ; T e
2o
o R e
‘;"._ ,!' 3
[
e R et 2 7‘ \\. v
Edward . Freel, Secretary of State
AUTHENTICATION:
2021102 8100 7960702
DATE:
960152000 05-24-96
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CERTIFICATE OF AMENDMENT OF RESTATED JUN 29 Kﬁa,Q/Y]

CERTIFICATE OF INCORPORATION OF '(‘.' ol
IDEAL SCHOOL SUPPLY CORPORATION :
STTRETARY OF STATC

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

FIRST: - That, by meeting of the Board of Directors
of said corporation held on June 29, 1988, resoclutions wvere
duly adopted sstting forth a proposed amendment to the
Restated Certificate of Incorporation of said corporation,
declaring said amendment to be advisable and directing its
officers to subait said amendment to the stockholder of said
corporation for considsration thersof. The resclutions
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 follovws:
"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, theresafter, by written consent, the
sole holder of all of tha issued and outstanding shares of
common stock of said corporation voted all of its shares in

favor of the amendment.

THIRD: That said amendment was duly adopted in

Cemoneter UE ULILITINT ey T 0 AW TN T L AT LR RS TN L T TR IR AN L T T ’
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) . .

i accordance with the provisions of Section 242 of the General

‘ Corporation Law of the State of Delaware.

; 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
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