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ATTACHMENT A
MERGER AND OPERATION OF LAW

Macmillan/McGraw-Hill School Publishing Company {("MMH") was created as a
New York general partnership on June 23, 1989. Fifty percent of the partnership
interest in MMH was owned by McGraw-Hill School Publishing, Inc. (the "McGraw-

Hill Subsidiary"), a Delaware corporation and a wholly owned subsidiary of
McGraw-Hill, Inc. The other 50 percent interest was owned by Macmillan School
Publishing, Inc. (the "Macmillan Subsidiary"), a Delaware corporation and a

wholly owned indirect subsidiary of Macmillan, Inc.

On October 4, 1993, McGraw-Hill, Inc. purchased the partnership interest
in MMH owned by the Macmillan Subsidiary. Accordingly, McGraw-Hill, Inc. and the
McGraw-Hill Subsidiary then became the owners of all of the partnership interest
in MMH.

Effective as of December 31, 1993, the McGraw-Hill Subsidiary was merged
into MecGraw-Hill, Inc. As a consequence of this merger. the partnership ceased
to exist and MMH became a division of McGraw-Hill, Inc.
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