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ATTACHMENT A
MERGER AND OPERATION OF LAW

Macmillan/McGraw-Hill School Publishing Ceompany ("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 McGraw-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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State of New York }
Bepartment of State

[ hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that the same is

a correct transcript of said original.

=23

- =

N e

o —

| R 22198 B
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Secretary of State
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McGraw-HR School Publishing, Inc. X =B
‘ O E
McGraw-HR, Inc. SOl
(Under Sectlon 805 of the Business Corporation Law) E
. :ﬁ.‘ ’
it Is hereby csriified by the corporation named hereln as the surviving oorporaU j _':
as follows: i —
f_',] ) =
FIRST. The Board of Diregtors of the corporation named herein as the surviving fil -’
corporation has adopled a plan of merger setting forth the terms and conditions of =< . =3 |
merging the corporation named herein as the subsidiary corporation into said wrang
' corporaﬂon _ .
SECOND: The laws of the urisdiction of the corporation named herein as the <2 f
subsidiary corporation permit a merger of the kind cartified herein. . R |
THIRD: The nams of the subsidlary oorporaﬂon to be merged, wh}ch was, R
organized under the [aws of the Stats of Delawars on May 12, 1989, Is McGraw-Hll - '}
School Publishing, Inc.” The’ Applk:aﬁon for Aithonty In the S‘tlE &t New York of ESRT~ B
corporalion to transact business as’'a forelgn corporation therein was’ fﬂod by tho
Department of State of the State of New York on Oclober 31 1989 L o i
" FOURTH: The narmie of the surviving corporation, the, certificats of incorporiitio
of which was filed by the Department of State on December 29, 1925, is McGraw-Hill,
nc...

The name under which said oorpora’don was fu'med h Mchw-Hm Pmm

Company, Ine.
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_Name:, Frank Kaufman
' Tite: Vice Presiderit

NUMBER

1000
McGRAW-HILL, {NC.

wa have subscribed this document on the dats set forth
, under the paenalties of perjury, that the statements contalned

1983

The merger of the subsiclary corporation into the surviving corporation has
-i&—. '

authorized under the laws of the jurisdiction of Incorporation of the subsidiary

DESIGNATION
Common Stock

SEVENTH: The effective date of the merger herain cariified shall ba on Dacember

31, 1893.
IN WITNESS WHEREOF

SIXTH
below and do hereby affimn
December

thereln have been examined by us and are true and cormrect.

corporation,
Date

been’
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