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State ofDelé;uare
Office of the Secretary of State Pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ENCYCLOPAEDIA BRITANNICA EDUCATIONAL. CORPORATION", A NEW
YORK CORPORATION,

WITH AND INTO “ENCYCLOPAEDIA BRITANNICA, INC." UNDER THE
NAME OF “ENCYCLOPAEDIA BRITANNICA, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF
SEPTEMBER, A.D. 1999, AT 4:59 O’/CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

ik

Edward ]. Freel, Secretary of State

AUTHENTICATION: 0005367

3104372 B8100M
DATE:

10-01-99
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STATE OF DELAWARE
SECRETARY OF STAIZ
DIVISION OF CORPORATIONS
FILED 02:5% P 05/30/1559
991413846 - 3104372

CERTIFICATE OF MERGER
MERCING

ENCYCLQPAEDIA BRITANNICA EDUCATIONAL CORPORATION,
’ s New York corporation i

INTO

ENCYCLOPAEDIA BRITANNICA, INC.,
* a3 Dslaware ¢drporation

Pursuant to Scetion 252 of the General Corporation Law of Delaware,

ENCYCLOPAEDIA BRITANNICA, INC., a corparation ozganized and existing under the laws
of the Staic of Delaware, DOES HEREBY CERTIFY THAT: ‘ _

FIRST: The name and stat= of incorperation of each of the constitusnt
corporations in the morger is az follows: '

Name Stale af Insamporation
ENCYCLOPAEDIA BRITANNICA, INC. Delaware

ENCYCLOPAEDIA BRITANNICA
BDUCATIONAL CORPORATION . New Yoark

SBCOND: The Agreement and Plan of Merger dated Scptembex 30, 1999,
betwean Encyclopaedia Britannica, Inc., 3 Delaware corporaion snd Encyclopasdia Bataonica
Educational Carparation, a New York corporation ("Merger Agrecraent”), has beea approved,

certified, axacuted sad scknowledged by cach of e constituont corporations in
acenrdance with Sextdon 252 of the General Corporation Law of Delaware.

THIRD: The name of the Aoviving carporation in the magw is
ENCYCLOPAEDIA BRITANNICA, INC.

FOURTH: The certificats of incarparation of Encyclopuedia Britaonica, Inc. shall
be the certificats of incorparation of the Encyclopacdia Britanaics, Inc.

) i lace of
FIFTH: The cxecutod Merger Agrosment is 0d ﬁle-a: the prineipsl p '
;2 Britannice, Inc., the surviving corporation. The addreas of the
h]:nn.mu;:u.ll“"‘iﬂ'ﬁ“I ;ﬁ:‘o’?:umw o? Encyd“'cpaedu.'  Britagmica, Inc. {s 310 South Michigan Aveoase.
Chicago, [knoia 606044293, ) .

SIXTH: A copy of the Magear Agreameut will be Aunished by Encyclopasdia

Britannica, Inc., on request and without cost, o any stockholder 'of arry canstituet corporalion.

Cr¢ 106773453

g441 ON 07 301A¥35 4400 W4le:E 6861 7% L
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SEVENTH: The mezger was adgptad by the Board of Ditactors of each
cerporation and by the wrinen consent of the sharcholders in accardance with the General
Corpocation Law of Delaware.

EIGHTH: The authorized capital stock of Encyclopacdia Britsnnica Educstional
Carparation, a New York corparation, is §5,000 shares of Comumon Stock, par value $.02 per
share, 100,000 shares of Prior Prefexred Stock, par value $1.00 per share, 10,000 shares of Firat
Praferied Stwock, par value $1.00 per share, 15,000 ghares of Class A Stock, par value $1.00 per
share, and 15,000 shares of Sacond Braferred Stock, par value $1.00 per share.

IN WITNESS WHEREOQF, this Cextificass has been signad on the 30th day of
September, 1999. : : . _

Encyclopaedis Britanaics, Inc., s Delowaro
corpatatian '
/s/William J. Bowe

By: William J. Boae
Its: Executiva Vice President

i 198TT2ew) ”
03 321a¥1§ 439D Wdl5:€ 6661 i 23C

4 9pal CN
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AGREEMENT AND PLAN OF MERGER

Al
1959 (this “Agreement™), between Encyclopasdia Britannica Edueag Corporati
3 ational
York corporarion (“EBBC"™), and Encyclopacdia Britannica, Inc., ("EB") a Dahﬁﬁ?a:pmm

RECITALS:

A.  The respective Bosrds of Directors of BBEC. and EB have authoriz
merger of EBEC with and into Ercyclopacdia Britannica, Inc. (the “Merger™). ’ = the

B. The sharcholders of EBEC and EB have approved the Merger.
NOW THEREFORE, the parties agree as follows:

) l. Tha Mcrger. Inawnrﬂanccwimthctmsofthinl&greanm

applicable provislans of the New York Business Carporation Law (the "NYB'CL"gda;h: the .
mGem::-a.lEC Carporation La\y afDe!awa_re {the "GCLD"), at the Effcctive Time {as defined below)

will be merged with and mto EB. Following the Effective Time, the Bcparate cxistence of
EREC wul cease and EB will be the surviving carparation (the “Surviving Corparation”™). The
Ma:gcr_wﬂl have the effects set forth in the NYBCL and the GCLD. Without limiting the
geacrality uf_ the foregoing, and subject thereto, at the Effactive Time the corporate existence of
Encyclopaedia Britannica, Inc, with all its rights, privileges, powers and franchises, will continue
unaffected and unimpaired by the Merger.

Following the Effestive Time, all the property, rights, privileges, franchises,
patents, Gademarks, licenses, registrations, and other asaets of every kind and dascription of
EBEC will be transferred to, vestad in and devolved upon the Swrviving Carporation witaout
further act or deed and all property, rights, and every other interest of EB and EBEC will be as
effectively the property of the Surviving Corporation as they were of EB and EBEC,
regpectively. - : ‘

‘ 2. Effective Time. The Mearger will become effective upon the filing of a
certificate of merger in such form as required by, and execuled in accordance with the relevant
provisions of, the NYBCL and the GCLD, together with any required related documents, of at
such other time as may be specified in the certificats of merger (the “Effective Time™).

3. Effect ap Common Stock. As of the Effective Time, by virtue of the Merger
and without 2ay action on the part of any party bercia or holder of any shares of common stock

of EB ot EBEC:

" 4

. (3) Heet on X _:_,- 1 - 0 OININQ. QCK. Eﬂl:hof
the 100 shares of ER, representing all of the issued and outstanding shares of comman
stock of EB, will coptinus 10 be issucd and outstanding as validly issued, fully paid and
non-assesssble shareg of common stock of the Surviving Corporation.

m®) . Each of the 29,814 shares of

Ri¥fect on ERBEC Common Stock
common stock of EBEC representing all of the issued and outstanding shares of common

CH: 1068275v2
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stock and ?refmcd stock of EBEC, will be converted into ane share of comman stock of
the Surviving Corporation, which shares, topather with the shares of coounor stock of the
Surviving Co_rporalian described in Section 3(8) above, will constitute all of the issued
and ourstanding capital stock of the Swviving Corporation. '

()  lamancg of New Shares. After the Effective Time, the sale

. shareholder of cutstanding shares of corumen stock of EBEC shall susrender ths
cmﬁcmfepesmmgmmuummesm Carporation and each such halder
shall be eatitled upon soch surrender to receive a cartificats repressating the oumber of
shares of common nock of the Swrviving Corporafion as provided herein. Until s0
surendered, the certificates representing shares of common stock of EBEC may be
treated by the Surviving Corporation for all corparatc purposes as evidencing the
ownership of shares of cammon stock of the Surviving Corporation as though said
surrender and exchange had taken place.

' . 4 Cenificatc of Incprpormtion of the Surviving Corporation. The cartificats of
incorporation of EB in effect immediately prior to the Effective Time will be the certificate of

incorparstion of the Surviving Corporation uatil thereafter amended as provided therein or by
applicable law. - '

) S. Bylaws of the Surviving Corporation. The bylaws of EB in effect immediately
prior 1o the Effective Time will be the bylaws of the Surviving Corporution uatil thersafter
amended as provided therein ar by appliceble law.

6. Direstors and Officers of the Surviving Corporation. The directors and
officers of EB immediately prior to the Effective Time will be the directors and officers of the
Surviving Corporation until the earlicr death, resignation or ramoval of any such parson of until
their respecrive successors axe duly elected or appointed and qualified.

7. Terminasion of this Agresment. Anything herem or clsewhere 1o the conmary
notwithstanding, this Agresment may be terminated and abandoned by the Board of Directors of
either party hereto a:a.nytﬁncpricrwthedauofﬁ]ins the cerrificate of merger with the
Secretary of State of the State of New York and the Secretary of State of the State of Delaware,
and this Agreement may be amended by the Baard of Directors of either party hereta at any Gme
priox to the date of filing the certificate of merger with the Secretary of State of the State of New
York and the Secretary of Stats of Stats of Delaware, provided that én smendment made
subsequeat o the adopuon of this Agreemazat by the shareholders of @BC may not (a{) altc:fr or
change the amount or kind of shares, securities, cash, propesty and/ar rights to be received in
exchange for or on couversion of all ar any of tie shares of any c}ass or serics theteof of such
party, {b) alter or changeany:mof:hﬁoaﬁﬁcmalnsomcmonof:hs Su.nnvmg cwporauon
to be affected by the Merger, or (€) alter or change any of the texms or condidons of this

oot if such alteration or chenge would adversely affect the holders of amy class of stock
or series thereof of such party. -

8. GovemingLaw. This Agreement shall be govemed by and construed in
accordance with the interna! laws of the State of Delaware without regard to the principles of
conflicts thaasof. .

CH: 10682752 2
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This Agreement has been signed on the 30th day of Scptember, 1999.

CH: 10682T5v2 -

RECORDED: 02/27/2001

By:

ENCYCLOPAEDIA BRIT ANNICA E.DUCATIONAL
CORPORATION ‘

Its: William J. Bowe, Bxecurive Vice President

ENCYCLOPAEDIA BRITANNICA, INC.

Its: (. Bowe, Execuctive Vice President
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