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OFFICE OF THE SECRETARY OF STATE pum—

RE: GLO3E BOOK COMPANY, INC. Merged into: FEARON/JANUS/QUERCUS CORPORATION
Name changed to:
GLOBE FEARON INC.

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

Feo 6 ¢ 1994

Ww&%cz\%w

Secretary of State
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CERTIFICATE OF OWNERSHIP
GLOBE BOOK COMPANY, INC. igvamh - ,»T ’ %&
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| FEARON/JANUS/QUERCUS CORPORATION

To the Secretary of State
State of Califomia

Pursuant to the provisions of the General Corporation Law of the State of Califomia, the
undersigned officers of the domestic parent corporation hereinafier named do hereby certify as
follows:

1. The name of the subsidiary corporation, which is a business corporation of the State of
California, and which is to be the surviving corporation under the merger herein certified, is
Fearon/Janus/Quercus Corporation.

2. The name of the parent corporation is Globe Book Company, inc. which is a business
corporation of the State New York, and which is to be the disappearing corporation under the
merger herein centified. Globe Book Company, Inc. owns 100% of the outstanding shares of
Fearon/Janus/Quercus Corporation.

3. The following is a copy of the resolutions to merge Globe Book Company, Inc., into
Fearon/Janus/Quercus Corporation as adopted and approved by the Boards of Directors of
Globe Book Company, inc. and Fearon/Janus/Quercus Corporation:

"RESOLVED, that Fearon/Janus/Quercus Corporation, whichis a
business corporation of the State of Califomia and is the wholly-owned
subsidiary of Globe Book Company, Inc., which is a business corporation of
the State of New York, does hereby merge said Globe Book Company, Inc.,
pursuant to the provisions of the New York Businass Corporation Law and
pursuant 1o the provisions of the General Corporation Law of the State of
Califomia; and further

RESOLVED, that Globe Book Company, Inc., which is a business
corporation of the State of New York and is the owner of all of the outstanding
shares of Fearon/Janus/Quercus Corporation, which is a business
corporation of the State of Califomia, does hereby merge itseff into its wholly-
owned subsidiary, Fearon/Janus/Quercus Corporation, pursuant to the
provisions of the General Corporation Law of the State of Califomia and

pursuant to the provisions of the New York Business Corporation Law; and
further

RESOLVED, that Globe Book Company, Inc. shall be the disappearing
corporation upon the effective date of ihe merger herein provided for pursuant to
the provisions of the New York Business Corporation Law and that
Fearon/Janus/Quercus Corporation does hereby assume all of the
liabilities of Globe Book Company, Inc.; and further

RESOLVED, Fearon/Janus/Quercus Corporation shall continue its

existence as the surviving corporation pursuant to the provisions of the General
Corporation Law of the State of California; and further
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RESOLVED, that all of the the issued and outstanding shares of Globe
Book Company, Inc. shall be surrendered and converted into an equal number
of outstanding shares of Fearon/Janus/Quercus Corporation; and further

RESOLVED, that the Board of Directors and the proper officers of
American Teaching-Aids, Inc. are hereby authorized, empowered, and
directed to do any and all acts and things, and to make execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or
become necessary, proper, or convenient to carry out or put into effect any of
the provisions of the merger herein described; and further

RESOLVED, that Article FIRST of the Surviving Corporation's Adticles of
Incorporation, which relates to the name of the corporation, is hereby amended
SO as to read as follows:

‘FIRST: The name of the Corporation is Globe Fearon Inc."

5. The merger herein provided for shall become effective in the State of California on
December 31, 1993.

On the date set forth below, in the City of New York in the State of New York, each of the
undersigned does hereby declare under the penalty of perjury under the laws of the State of
California that she signed the foregoing certificate in the official capacity set forth beneath her
signature, and that the statements set forth in said certificate are true of her own knowledge.

Signed on this 1st day of December, 1993,

CA—L et
Susan H. Morrisroe, Vice President
of Globe Book Company, Inc.
the Parent Corporation

liene W, Statk, Assistant Secretary
of Globe Book Company, inc.
the parent corporation
merge/parentintoCAsud
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