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ARTICLES OF MERGER

THESE ARTICLES OF MERGER, dated this 1Y A4y of December 1993,
pursuant to Section 3~109 of the Corporaticns and Associations
Artiocle of the Annotated Code of Maryland, as amended, are anterad
inte by and among thae corporations named in Article FIRST below.

FIRST: Tha nams and placa of incorporation of sach party teo
theae Articles of Marger are Phillipa Publishing International,
Inc., a Maryland corporation ("Parent™), and Montrosa Publishing,

Ino., a Maryland corporation and wholly-owned subsidiary of Parent
("Montroseh) .

SECOND: Parant and Montrosa have agreed to merge, with Parent
being tha surviving corporation, and the terms and conditions of
said merger, the node of carrying the same into effect and the
manner and basim of converting tha shares of Montrose into shares,
rights, cbligations or other securities of the eurviving
corporation or of any other corporation or, in whole or in part,
into cash or other prdperty are and shall be set forth herein.

THIRD: Pursuant to Sections 3~-105 and =106 of the
Corporations and Asmociations Article of the Annotated Code of
Maryland (the "Coda"), the Board of Directors of Parent, by
wnanimous written consent dated Dacember ¢ 1993, duly adopted
preambles and resolutions declaring that' a merger ("Mexrger")
substantially upon the terms and conditions set forth in these
Articles of Merger was deemed advisable, and duly authorized and
approved the Plan of Merger am requirsd by the Charter of Parent
and the laws of the Stats of Maryland.

FOURTH: Puranant to Sections 3~105 and 3-106 of ths Code, the
Board of Directors of Montrose, by unanimous written consent datad
Dacombar_g?, 1993, duly adopted praanmblas and resolutions daclaring
that ths Marger substantially upen the terms and conditicns set
forth in these Articles of Merger was deemed advisable, and duly
authorized and approved the Plan as required by tha Charter of
Montrosa and the laws of the Btate of Maryland,

FI¥TH: Tha principal office of Parent in tha State of
Maryland is located in Montgomery County. The principal office of
Montross in the State of Maryland is located in Montgomery County.

SIXTM: Nona of tha parties to theme aArticles of Margexr owns
an interest in land in the State of Maryland,

S8EVENTH! No amendment is made to the Articles of
Incorporaticn of Parent as part of tha Merger.

EIGHTH: (a) Parent has the authority to issue shares of one
(1) oclaes of stock, namely twenty million (20,000,000) shares of
Common Stock, One Cent ($0.01) par valua (the "Parent Btock"), of
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which nine million siX hundred thousand (9,600,000) mhares are
pregsently imsued and outatanding.

—
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N -

(k) Montrose has authorlty to issua shares of cne
clame of stock, namely twenty million (20,000,000) shares of Common
Btock, One Cent (§0.01) par valus (the "Montrose 8tock"), of which
nine million eight hundreda thousand (9,800,000) =shares are
presantly imsued and ocutstanding, owned entlirely by Parent.

NINTH: On the Effecgtive Date tha rollowing shall occcur with
rasapect to tha Montrose Stock and the Parent Stocok:

(a) Each sharae of Montrosme Btock which (1) is
issuad and cutstanding, (ii) remains unissued or (iil) is held in

its Treasury on the Effective Datea shall be cancelled without
consideraticon. *

Each share of Parsnt Stock whioh is issued and

(b
outstanding on Lhc Effective Dats shall remain issned and
outstanding.

TENTH: Upon the Effective Data:

(a) All of the assets and liabilities of Montrope
shall bha taken up on tha books of Parmnt at the amount at which
they shall at that time ba carried on the books of Montrose,

subject to such adjustments, if any, as may be neceasary to conform
to Parent's accounting procadures, and .

(b) Al}l property, rights, privilages, franchises,
patents, tredemarksa, licanse=x, ragistrations and other assats of
every kind and description of Montrose shall be transferrad to,
veasted in and devolve upon Parent without further act or dead
except as raquired by law, and all property, rights and avery other
interest ¢f Parent and Montrose shall be as effactively the
proparty of Parent as they were of Montrose; provided, howaver,
that all rights of oreditors and all liens upon any property of
Montrose shall be pre=erved unimpaired, and all debts, liabilities
and duties of Montrose shall thenceforth attach to Parent, and may
be enforcad againsgst it to tha same extent as if =saild debts,
lisbilities and duties had been incurred or contamplated by it.
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(c) The Bylaws of Parant as thay shall exist on the
Effective Date shall bs and remain the Bylawa of Farent until the
same be altared, amended or repealed as therein provided.

(d) The directors and officers of Parent shall
continue as directors and officers of Parent until the naxt annual
meating of sharecholders and until their suacesaors shall have baan

elacted and qualified or until their earlier remignation, removal
form office or death.
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ELEVENTH: The merger provided for by thesa Articles of Merge
shall beccme effactive and the saparate existsnce of Hontrogof
except insofar as continued by atatute, shall cease on the 1at day
of January, 1954 (the "Bffective Data'), after thess Articles of
Mergaer, axecuted, acknowladged, sealad and verified by Montrose and
Parent are filed for record with the Maryland State Department of

;:;;I:::?ts and Taxation, as reguirad by the laws of a ftate of

ATTEST: , PHILLIPS PUBLISHING

an P -pn v
Bacrigtary

ATTEST:

62064020.72

The undarsigned, Assistant Secretary of FPhillips Publisghing International,
Inc., hareby acknowledges, in the name of and on behalf.of such corporation,
that the forsgoing Articles of Marger are tha corporata act of such corporation
and furchar certifies under psnalties of perjury that, to tha best of her
knowledge, information and belief, tha mattars and facta set forth herein
with respect to ths approval thersof are tine in all matarial reaspects.
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M. Phyliis Mdrrill
Aapistant Secratary

The undarsigned, Assistant Secratary of Montrose Publishing, Inc., hereby
acknowledges, in tha name of an on behalf of such corporation, that the
foregoing Articles of Merger are the corporata act of such corporsztion and
further certifies under pasnalties of perjury that, to the best of har
knowledga, information and belief, the matters and facts set forth therein
with respect to tha approval thereof ara true in all matarial reapects.

3 222- '253!%;!!2§5=;E;Z§14454!
M. Phyllis Merrill

Angistant Secratary
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