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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 09/30/1999
CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Encyclopaedia Britannica 09/30/1999  |CORPORATION: NEW YORK
Educational Corporation
RECEIVING PARTY DATA

|Name: ||Encyc|opaedia Britannica, Inc. |
|Street Address: ||310 South Michigan Avenue |
|City: ||Chicago |
|State/Country: |ILLINOIS |
[Postal Code: |l60604 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1486737 EB
CORRESPONDENCE DATA

Fax Number: (312)554-8015

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 312-554-8000

Email: jnw@pattishall.com

Correspondent Name: Joseph N. Welch I
Address Line 1: 311 South Wacker Drive
Address Line 2: Suite 5000
Address Line 4: Chicago, ILLINOIS 60606
ATTORNEY DOCKET NUMBER: 17400-00018
NAME OF SUBMITTER: Colin O'Brien
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Signature:

/Colin O'Brien/

Date:

04/30/2008

Total Attachments: 7

source=2nd assignment#page tif
source=2nd assignment#page2. tif
source=2nd assignment#page3.tif
source=2nd assignment#page4 tif
source=2nd assignment#pageb tif
source=2nd assignment#page6.tif
source=2nd assignment#page?7 tif
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State of Delaware

Office of the Secretary of State ?acE 1

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

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

WITH AND INTO “ENCYCLOPAEDIA BRITANNICA, INC.® UNDER TEE
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 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward J. Freel, Secretary of State

3104372 8100M AUTHENTICATION: 5905347

991413846 DATE:  10-01-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:59 PY 0873071999
8991413838 ~ 3104372

CERTIFICATE OF MERGER
MERGING

ENCYCLOPAEDIA BRITANNICA EDUCATIONAL CORPORATION,
‘ # New York eorparation -

. INTO
ENCYCLOPAEDIA BRITANNICA, INC.,
"~ a Delaware carporation

Pursuant to Section 252 of tha General Corporation Law of Delaware,
ENCYCLOPAEDIA BRITANNICA, INC,, a corporation organized and existing under the laws
of the Statc of Delaware, DORS HEREBY CERTIFY THAT: :

FIRST: The name and stat= of incorporation of each of the constituen
corporations in the merger is as follows: '

Name Staie of Fncemporation
ENCYCLOPAEDIA BRITANNICA, INC. * . Delaware
ENCYCLOPAEDIA BRITANNICA

EDUCATIONAL CORPORATION : . New York

SECOND: The Agreement and Plan of Merger dated Scptember 30, 1999,
betwean Encyclopacdia Britannica, Inc., a Delaware corporation and Encyclopasdia Britannics
Educational Corparstion, 3 New York corporation ("Mexger Agroement™), has been approved,
adopted, certified, axacuted and acknowledged by each of the constituent corporations in
acenrdance with Section 252 of the General Corpomation Law of Delaware,

THIRD: The name of the surviving corporation in the mesger is

* ENCYCLOPAEDIA BRITANNICA, INC.

FOURTH: Tho certificats of incorperation of Encyclopacdia Britaanica, Inc. shall
be the certificate of incorparation of the Encyclopacdia Britanaica, Inc.

FIFTH; The executed Mexger Agreement is on file at the principal place of
business of Encyrlopasdia Britannica, Ine., the surviving corporation, The addrass of the
principal place of business of Encyclopacdis Britammics, Inc, is 310 South Michigan Avenus,
Chicago, Illinois 60604-4293. ’ . _

SIXTH: A copy of the Mesger Aproameat will be Runished by Encyclopasdis
Britannics, Inc., on request and without cost, to any stovkholder of any constituent corporstion.
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SEVENTH: The merger was adopiad by the Board of Dirsctors of each
corporation and by the writien consent of the shareholders in accordance with the General
Corporation Law of Delaware.

‘ EIGHTH: The authornized capital stock of Encyclopacdia Britannica Educational
Corparation, 2 New York corporation, is 65,000 shares of Comumon Stock, per value $.02 per
share, 100,000 shares of Prior Prefeared Stock, par value $1.00 per share, 10,000 shares of First
Praferred Stwck, par value $1.00 per share, 15,000 shares of Class A Stock, par value $1.00 per
sham,mdii.ﬁﬂ&shnmafsmndMmdSmck.parvalm&l.OOpa-sm. :

IN WITNESS WHEREQF, this Cestificate has been sigoad on the 30ch day of

. September, 1999,
Encyclopacdis Britannics, Inc., a Delawars
corporation . ‘
/a/William J. Bowe
By: William ]J. Bowe
Irs: Executiva Vice President
Gk LOOTTZ4vd - Lo 28
I ) I 03 321A¥3S 4402 WdlatE &660 7 "i3C
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AGREEMENT AND PLAN OF MERGER

- AGREEMENT AND PLAN OF MERGER, dated this 30th day of September,
1999 (this “Agreement’™), between Encyclopacdia Britannica Educational Corporation, & New
York corporation ("EBEC™), and Encyclopacdia Britannica, Inc., ("EB") a Delaware corporation.

RECITALS:

A. The respective Boards of Directors of EBEC. and EB have authorized the
merger of EBEC with and into Encyclopacdia Britannica, Inc. (the “Merger™).

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

1. mm In accordance with the terms of this Agreement nndthe
applicable provisions of the New York Business Corporation Law (the "“NYBCL")and the
General Corporation Law of Delaware (the "GCLD"), at the Effective Time (as defined below)
EBEC will be merged with and into BB, Following the Effective Time, the scparate existence of
EBEC will cease and EB will be the snrﬂwmg corporation (the “Surviving Corparation”). - The
Merger will have the effects set forth in the NYBCL and the GCLD. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time the carporate existence of
Encyclopaedia Britannica, Inc, with all its rights, privileges, powers and franchises, will continze
unafiected and unirmpaired by the Merger.

Following the Effective Time, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations, and other assets of every kind and description of
EBEC will be transferrad to, vestad in and devolved upon the Surviving Corporation without
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 thcy wege of EB and EBEC,
rcspccmrely

2. Effective Tima. The Merger will become effective upon the filingofa
certificate of merger in such form as required by, and executed in accordance with the relevent
provisions of, the NYBCL and the GCLD, together with any required refated documents, or at
such other tme as may be specified in the certificate of merger (the “Effective Time™).

1. Bffect on Common Stock. As of the Effective Time, by virtue of the Merger
-and without any astion on thc part of any patty hereto or holder of any shares of common stock
of EB or EBEC:

. - (a)  Effcct on Encvelopacdia Britarmica, Inc. Common Stock, Each. of
the 100 shares of ER, representing all of the issued and outstanding shares of commen
stock of EB, will continue to bz issucd and outstanding as validly issued, fully paid and
non-assessable shares of common stock of the Surviving Corporation.

(6)  Effecton EBEC Common Stock. Each of the 29,814 shares of
common stock of EBEC representing ell of tha issucd and outstanding shares of common

CH: 10688275v2
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stock and preferred siock of EBEC, will be converted into one share of comuman stack of

the Surviving Corporation, which shares, together with the shares of common stock of the -
Surviving Corporation described in Section 3(a) above, will constitute ali of the issued

and outstanding capxtai stock of the Surviving Corporation.

{e) kmm&xu After the Effective Time, the sole

~ sharcholder of outstanding shares of common stock of EBEC shall surrender the _
certificates representing such shares to the Survwmg Corpaoration and each such holder
shall be eatitled upon such surrender 1o receive a certificate representing the number of

- shares of cormmon stock of the Surviving Corporation as provided herein, Until so
surrendered, the certificates representing shares of commoa stock of EBEC may be
treated by the Surviving Corporation for all corporate purpases as evidencing the
ownership of shares of commion stock of the Surviving Corporation as though said
swrrender and exchange had taken place. .

4. Centificate of Incorporation of the Surviving Corporatjon, The cartificats of
mcarporanon of EB in effect immediately prior to the Effective Time will be the certificate of
incorparation of the Surviving Corporation until thereafter amended as provided thcmm orby
applicable law, -

S. Bylaws of the Surviving Corporation. The bylaws of EB in effect immediately
prior 10 the Effective Time will be the bylaws of the Surviving Corporation until thereafter
amended as provided therein or by applicable law,

6. Directors and Officers of the Surviving Corporation. The directors and
officers of EB immediately prior to the Effective Timo will be the directors and officers of the
Surviving Corporation until the earlier death, resignation or remorval of any such person or wtil
their respective successors are duly elected or appointed and qualified.

7. Termination of this Agrecment. Anything herein or clsewhere to the contrary
_ notwithstanding, this Agreement may be terminated and abandoned by the Board of Directors of
© edther party hereto at any time prior to the dats of filing the certificate of merger with the
Secretary of State of the State of New York and the Secretary of Stata of the State of Delawars,
and this Agreement may be amended by the Board of Directors of either pacty hereto at any time
prior to the date of filing the cextificate of merger with the Secretary of State of the State of New
York and the Secretary of State of State of Delaware, provided that an amendment made '
subsequent to the adoption of this Agreement by the sharcholders of EBEC may not (a) alter or
change the amount or kind of shares, securities, cash, property and/or rights to be received in
exchange for or on conversion of all or any of the shares of any class or series thereof of such
party, (b) alter or change any term of the certificate of incorporation of the Surviving Corporation
to ba effected by the Merger, or (¢) alter or change any of the texms or canditions of this
_ Agreement if such alteration or change would adversely affect the holdars of any class of stock
- or series thereof of such party..

8. Goveming Law. This Agreement shall be govemed by and construed in

accordance with the intemnal laws of the State of Delaware without regard to the principles of
sonflicts thersof, |
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This Agreement has been signed on the 30th day of Septamber, 1995,

ENCYCLOPAEDIA BRIIANNICA EDUCATIONAL
CORPORATION

By:

el
Irs: Willfam §. Bowe, Executive Vice President

ENCYCLOPAEDIA BRITANNICA, INC.

| By: fag"ee————'

Its: . Executive Vice President

e ——
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RECORDED: 04/30/2008
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