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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
WATERBROOK PRESS, INC,
INTO'
BANTAM DOUBLEDAY DELL PUBLISHING GROUP, INC.
PURSUANT TO SECTION 253 OF THE GENERAL

CORPORATION LAW OF THE STATE OF DELAWARE

It is hereby certified that: -

1. Bantam Doubleday Dell Publishing Group, Inc. (hereinafter sometimes
referred to as the “Corporation™) is a business corporation of the State of Delaware.

2. The Corporation owns all the outstanding shares of each class of the capital
stock of WaterBrook Press, Inc, (“WaterBrook™), a Delaware corporation.

3. On June 11, 1998, the Board of Directors of the Corporation adopted the
following resolutions to merge WaterBrook into the Corporation;

RESOLVED, that the Corporation merge into itself its subsidiary WaterBrook
and that all of the estate, property, rights, privileges, powers and franchises of
WaterBrook be vested in and held and enjoyed by the Corporation fully and
entirely and without change or diminution as the same were before held and
enjoyed by WaterBrook in its name,

FURTHER RESOLVED, that the Corporation shall assume all of said
subsidiary’s liabilities and obligations;

FURTHER RESOLVED, that the President and the Secretary of the
Corporation be, and they hereby are, directed to make, execute and
acknowledge a certificate of ownership and merger setting forth a copy of the
resolution to merge said WaterBrook into the Corporation and to assume said
subsidiary’s liabilities and obligations and the date of adoption thereof and to
file the same in the office of the Secretary of State of Delaware and a certified
copy thereof in the Office of the Recorder of Deeds of the County of New
Castle; and
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FURTHER RESOLVED, that the effective time of the Certificate of
Ownership and Merger setting forth a copy of these resolutions, and the time

* when the merger therein provided for shall become effective, shall be June 30,
1998.

IN WITNESS WHEREFOQRE, this Certificate of Ownership and Merger has

been subscribed this 11th day of June, 1998, by the undersigned who affirms that the
statements made herein are true under the penalties of perjury.

Bantam Doubleday Dell Publishing Group, Inc.

bk st

Erik Engstrom, President
Attest:
Harriette Dorsen, Secretary
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