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LANDOLL, INC.
CONSENT AND ACTION IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS AND SHAREHOLDERS
DATED APRIL B, 2004

The undersigned, being the zole member of the Board of Directors and the sole Shareholder
of Landoll, Ine., an Ohio eorporation (the "Corporation"), pursuant to the Ohio General Corporation
Law, specifically Section 1701.54, hereby consents to the following actions without a formal meeting
of the Shareholders and/or Board of Directors, or nofice thereof:

- RESOLVED, that the sole Director of the Cotporation shall be David J. Vander Zanden.

FURTHER RESOLVED, the following shall be slate of officers of the Corporation, until
their subsequent removal or re-election:

President: David J. Vander Zanden
Vice-President end Treasurer: ~ Mary M. Kabacinski
Secretary: Yoseph F. Franzoi IV

RESOLVED: That the following Plan of Liquidation and Dissolution be followed:;

1)  The Corporation will proceed to sell and dispose of such of its properties for such
consideration and upon such terms as determined by the President of the Corporation,

2)  The President and Secretary of the Corporation shall be authorized to execute on
behalf of the Corporation and thereby bind the Corporation to the terms of a Bill of
Sale and any other necessary transfer documents which are requisite to consummate
the transfer of assets contemplated herein. '

3)  Asof April 24, 2004, the Corporation will cease to carry on any business, except as
may be necessary to properly wind up its affairs, will take the necessary steps to
complete formal dissolution under the Ohio General Corporation Law and will
withdraw from all jurisdictions in which it is qualified to do business.

4)  The Corporation will then proceed to colleot its assets and, after paying or adequately
providing for the payment of all of its obligations, it will distribute the remainder ofiits
assets either in cash or in kind, in one or more distributions to School Specialty, Ine.,
its sole shareholder.
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)  The Board is authorized and empowered to take all necessary steps to complete the
liquidation of the Corporation as provided in this Plan, including, without limitation, to
arbitrate any claims outstanding against the Corporation, sell all assets deemed
appropriate, and distribute all assets.

FURTHER RESOLVED, that the officers of the Corporation be, and each of them hereby
is, anthorized and empowered ta take all such further action and to do all such further things, for and
on behalf of the Corporation as may be necessary, appropriate, or convenient to implement the
foregoing resolutions,

FURTHER RESOLVED, that any and all actions heretofore taken by any officer or
employee of the Corporation in connection with the above resolutions be, and they hereby are
ratified, confirmed, and approved in all respects,

IN WITNESS WHEREOF, this Unenimous Written Consent of the Sole Shareholder and
Sole Director of Landoll, Inc. has been executed as of this 8™ day of April, 2004,

W C—.
David J. Vander Zaidden, Director

SHAREHOLDER:

SCHOOL SPECIALTY, INC.

DesONSLAD

David J. Vander ZAnden, President and CEO
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INFORMATICON FURNISHED ON THIS REPQRT WILL BE USED TO DETRAMINE LIABIUTY FOR CONTRIBUTIONS UﬂﬂEH THE QHIY

UNEMPLOYMENT COMPENSATION LAW,

Prepared by: Joseph F. Franzei IV

PLEASE SEE REVERSE SIDE FOR LAW AND RULES APPLICABLE TO THIS FORM ANDI THE TOTAL AND
PARTIAL TRANSFER OF ENMPLOYMENT EXPERIENCE. ‘

Dintrfteion: WI'IITI‘- QRJFE  Yallow - Eprploywr Flios

' IR ASA (Rav. ArZDod
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