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Jelaware ... .

The First State

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DU HERERBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"QFFICEMAX CONTRACT, INC.", A DELAWARE CORPORATION,

WITH AND INTO "OFFICEMAX INCORPORATED™ UNDER THE NAME OF
"OFFICEMAX INCORPORATED™, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, A5 RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 2006, AT
7:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIF IS THE SECOND DAY OF
JANUARY, A.D. 2007, AT 11:59 O'CLOCK P .M.

A FILED COPY OF THIS CERTIFICATE BAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

xi&buuubt ,J;K¢A4u$¥&vui4¢a4
Rarriet Smith Windsor, Secretary of State

AUTHENTTCATION: 5344063

0298506 B8100M

061203449 DATE: 01~10-07
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
OFFICEMAX CONTRACT, INC.
INTO
OFFICEMAX INCORPORATED

(PURSUANT TO SECTION 253 QF 1L
DELAWARE GENERAL CORPORATION LAW}

OfficeMax Incorporated, a Delaware corporation {the “Carporation”), does hereby
certify:

FIRST: That the Corporation is incorporated pursuant to the General Corporation Law of
the State of Delawure,

SECOND: That the Corporation owns 41l of the outstanding shares of each class of the
capital stock of OfficeMax Contract, Inc., a Delaware corporation.

THIRD: That the Corporation, by the resotutions of its Board of Directors attached
hereio as Exhibiv A, duly adopted on the 20™ day of December, 2006, determined o merge
OfficeMsy Contracl, ine. into the Corporation on the conditions sel forth in such resolutions.
The effective time (the “Effective Time™) of the Merger shail be 11:59 P.M.EST. on January N

2067

N WITNESS WHEREOF, OlficeMax incutporaied has caused this certificate 1o be
signed by Susan Wagnerb Jeming, its authorized officer, this 29" day of December. 2006,

OFFICEMAX INCORPORATED

i/ Susan Wagner-Fleming

Susars Wagner-Flenting
Corporate Seerciary

State of Delaware
_Swcretary of State
Division of Corporations
Delivered 07:34 PM 12/29/2006
FILED 07:30 M 12/29/2006
SRV 061203449 ~ 0298506 FILE
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EXHIBIT A

QFFICOMAX INCORPORATED

Resolutions Adopted by the Board of Directors
By Ungnimous Writen Consent Authorizing the Merger

WHEREAS: the Board deems it advisable and in the best interests of the Corporation that
the Corporation merge OfficeMax Conwracl, Inc.. & Delaware corporation and & wholly ewned
subsidiary of the Corporation (the ~Subsidiary ™), imo the Cerporation with the Carporation
surviving the merger and continuing ity separale corporaie exisiente as a Dietaware corporation
{the "Mergec”).

NOW THEREFORE, BE IT RESOLVED. that the Roard hercby authorizes and approves
the Merger and authorizes and approves all transaciions thal are comemplated thereby:

FPURTHER RESOLVED, that the effective time ghe “Effective Time™ of the Merger
shall be 11:59 P.M. EST, on January 2, 2007;

FURTHER RESOLVED, that at the Effective Time, ali of the property, rights, privileges.
powers and franchises of the Subsidisry shall be vested in and held and enjoyed by the
Corparation as fully and entively and without change o dimmirution-as the same were held and
enjoyed by the Subsidiary in its name, and the Corporation shull assume ail of the obligations of
the Subsidiary;

FHRTHER RESOLVED, that by virtue of the Merger and without any action on the part
of the holder thereaf, wach then pulstanding share of commen stock of the Subsidiary shall be
canceled and void. and no consideration shall be issaed in respect thereol:

FURTHER RESOLVED,. that the proper officers are hereby duthoriced and empowered
1o execute. fle, secord and deliver on behalt of and in the name ol (he Corporation all such
agreements, certificates, and other instruments or documents, with such changes therein as the
officérs excouting the same deem neegssary wf advisable, and any and ail related dovuments,
which arc required or advisable to effect the Merper. including, withoul lmitation, filing a
Centificate of Ownership and ‘Merger in the office. of the Scerelaey of State of the State of
Delaware, and making such {ilings in other jurisdictions ay such efficers deem necessary of
appropriate, and the proper officers are further sulhorized o take all such other actions g5 may he
deemed necessary or convenient by them 10 carry out the authority pranted them in this
resolution;

FURTHER RESOLVED, that at any time prior (0 the etfectiveness of the {ifing of the

Cerificate of Ownership and Merger with the Secrctary of State of Delaware, the Board may
abandon the Marger; and

BRIHANT
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FURTHER RESOLVED, that sll actions herctolore taken by any of the directars.
officers, representatives. or agents of the Corporation 5y or on behall ol the Corporation or any
&7 s affiliates in connection with the Merger and the transaction conteruplated by the Merger,
be, and hereby are, ratified, confirmed, and approved in all respects as the act and deed of the
Corporation.

BO3REANT

£
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