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Department of State
[
The State of Ohio  o555-1102
Sherrod Brown
Secretary of State
353416

& Certificate

It is hereby certified tha: the Secretary of State of Ohio has custody of the Recers of Ii.corporation and Miscellaneous Filings; that said

records show the filing and recording of: MER AGS _
A of:
HOWARD'S OFFICE SUPPLIES, INC,
Recorded or. Reil G454 atFrame 1103 4
United States of America the Records «f incomoration 2. Miscellaneous Friings.

State of Onio
Office of the Secretary of State

Witness my hand and the sea! of the Secretary of State, at the

City of Columbus, Ohio, this 1775 dayof _AUG |

AD. 19 2%

ot Bosom

Sherrod Brown
Secretan of State
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EXHIBIT A - 60454-1104
AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated June 30, 1988, between Howard's
Office Supplies, Inc., an Ohio corporation (herein sometimes
referred to as "Howards" or "the Surviving Corporation*), and
Heinzle & McCann, Inc., an Ohio corporation (herein sometimes
referred to as "Heinzle").

WHEREAS, Howard's is a corporation organized and existing under
and by virtue of the laws of the State of Ohio and having an
authorized capitalization ccnsisting of three hundred fifty (350)
shares of commcn stock without par Value, two hundred fifty (250) of
which are validly issued and outstanding. There are no restrictions
upon the future issuance of shares, and no shares have been. reserved
or set aside for any purpose; and ‘ '

WHEREAS Heinzle 1s a corporatlon organlzed and ex1sf1ng under
and by v1rtue of the-laws of -the State of Oth and having an
authorzzed cap1ta11zat1on con51st1ng of six’ hundred fzfty (oSO)
\shares of common stock without par value, five hundred elghty-flve
(585) of which are valld]y 1ssued and outstandzng, and two. hundred
fifty (250) shares of preferred stock: w1th a par ‘value of $100. 00
each, none of which shares‘are validly issued and’ outstanding.

There are no restrictions upon the future issuance of shares, and nc
shares have been reserved or set aside for any purpose; and

WHEREAS, the Boards of Directors of Heinzle and Howard's deem it
desirable and in the best interests of the corporations and their
shareholders that Heinzle be merged into Howard's.

NCW, THEREFORE, in concsideration of the premises zad the mutual
promises and covenants, and subject to the conditions herein set
forth, the constituent corporations agree as f£ollows:
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1. Effective upon the close of bus1ness Ju%%eggntiggapuigpses
constituent ccrporations shall be merged into a s1ng1e
corporation by Heinzle merging into and with Howard's, the
Surviving Corporation, which shall survive the merger. Upon
such merger, the separate corporate existence of Heinzle shall
cease, and’the Surviving Corporation shall become the owner
without other transfer of all the rights and property of the

‘constituent corporations, and the Surviving Corporation shall

become subject to all of the debts and liabilities of the
constituent corporations in the same manner as if the Surviving
Corporation had itself incurred them.

2. The Articles of Incorpcration of Howard's in effect on
the effective date shall continue to be the Articles of
Incbfperation of the Surviving Corporation until the same shall
be altered, amended or. repealed, or until new Artlcles of

 Incorporat1on are adopted as . provided there1n.

- 3. The Regulatzons of Howard s, as.1n effect on the L

teffectzve date,,shall contlnue to. be the - regulatlons of the -

Surv1x1ng Corporat‘on unt11 the -Same shall be a;tered, amended

- ox repealed, or untzl new Regulatlons are adopted as prov1ded

thereln.

4. The Directors of Howard's, as of the effective date,
shall continue as the Directors of the Surviving Corporation.
5. The method of converting the shares of the constituent
corporations into shares of the Surviving Corporation shall be
as follows:

(a) Each share of common stock without par value of
Howaré's issued and outstanding on the effective date of
the merger shall continue to be one share of common stock
without par value of the Surviving Corporation; ang
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(b) Each share of common stock without par value of
Heinzle issued and'outstanding on the effective date of the
merger shall forthwith be cancelled.

(c) Each share of preferred stock with a par value of
$100.00 each of Heinzle issued and outstanding on the
effective date of the merger shall forthwith be cancelled

éi::) Howard A. Steahly, 2699 Scioto Parkway, Columbus, Ohio

is the agent upon whom any process, notice, or demand
agalnst a constituent corporation or the Surviving Corporation
may be served.

7. This Agreement of Merger shall immediately be submltted
to. the shareholders of the constituent corporations for their
approvallxn the manner provided by the laws of the State of Ohio.
_ This Agreement of Nerger may be executed in any number of

counterparts, ‘and all such counterparts and coples shall be and )
const1tute an or1g1na1 1nstrument

"IN WITNESS WHEREOF, the partles ‘hereunto have caused thlS'
Agreement of Merger to be executed by their respectlve off1cers ‘on
this 30th day of June, 1988.

HOWARD'S OFFICE SUPPLIES, INC.
Howard A. Steahly, Presid

Steahly, Secceta¥y
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HEINZLE & McCANN, INC.
By: MMZ%—__
Howard A. Steahly, Pregident
J e \ 7 %
3 By: /{0, ;/L chnm &"l Z//z/0
Mary Fhné Steahly, Seci’{atary
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