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T, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERPIFICATE OF MERGER, WHICH MERGES:

"PROMETRIC, INC.", A MARYLAND CORPORATION,

WITH AND INTO "THOMSON LEARNING INC." UNDER THE NAME OF
"THOMSON LEARNING INC.", A CORPORATION ORGANIZED AND EXTSTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FTLED
IN THIS OFFICE THF TWENTY-SIYXTH DAY qanEdamnng,IA.n. 2002, AT
10:07 0’CLOCK A.M. o '

AND I DO HEREBY FURTHER CERTIFY THAT THE' RFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTTETH DAY OF
DECEMEER, A.D. 2002.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

A rnnni b s bt Pz, o e

Harriet Smith Windsor, Secretary of State

2406150 s8100M AUTHENTICATION: 2171893

020799257 | DATE : PATENT:2
REEL: 015960 FRAME: 0212



5 09:15 FAX 2129377300 W CPH AND D LLP Boo4

CERTIFICATE OF MERGER
STATE OF DELAWARE
OF SECRETARY OF STATE
FILBD 2007 au TolATIONS
~ PROMETRIC, INC. 020799857 — 2406160
AND

THOMSON LEARNING INC.

It Is hereby certified that:
1. The constituent business corporations participating in the mergar herein

certified are;

(i PROMETRIC, INC., which is Incorporated under the laws of the Stats of
Maryland; and
| (i) THOMSON LEARNING INC., which is incorporated under the laws of
the State of Delaware. ST

' 2. An Agresrnent of Merger has been appraved, adopted, corlified, executad, and
acknowledged by each of the aforesald constituent corporations in accordance with the provisions
of subsaction (c} of Section 252 of the General Corporation Law of the State of Delaware, to wit,
by PROMETRIC, INC. In accordance with the kaws of the Stata of its Incorporation and by
THOMSON LEARNING INC. in the samea manner as is provided in Section 251 of the General
Corporation Law of the State of Delaware.

3. The name of the surviving corporation in the merger herainy certified s
THOMSON LEARNING INC., which will conlinue its existence as said surviving corporation under
its present name upon the effective date of said merger pursuarit to tha provislons of the Genoral
Caorporation Law of the State of Delaware,

4. The Cartificatz of Incorporation of THOMSON LEARNING INC., as now In force
and effoct, shall contiue to be the Caertificate of Incorporation of sald suviving corporation until

amended and changed pursuant to the provisions of the General Corporation Law of the State of
Delzware,

9. The executed Agreement of Merger between the afcresald constituent
corporations is an file at an office of the aloresald surviving corporaition, the address of which Is aa

Tollows: .
/o General Counsei
Tha Thomaon Corporation
One Station Place
Stamiord, CT 068902

TRHVED: Ditalm) RSO/ DOCTN s # 91 PerPammonts Lo GoaTL ) dor
DE BC DOCERTIFICATE OF MERGER L/F F= [ 09/98.] (2543)
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6. A copy of the aforasald Agreament of Mearger will be fumished by the aforesald
surviving corporation, on request, and without cost, to any stockholder of each of e aforesald
constituent corporations.

7. Tha authorized capital stock of PROMETRIC. INCG. conslsts of 160,000,000
shams of which 150,000,000 shares are common stock with a par value of $0.001 each and
10.000,000 shares are preferred stock with a par value of $0,001.

8. The Agreement of Merger between the aforesald constituent corporations
provides that the rmerger herein cerlified shall be effective on December 30, 2002.

Dated: Decembar 20, 2002.
PROMETRIC, INC.

By;_whw

Edward A_ Friediand
Vica President

‘Ic et roat o : . ' !

Datect Decembsr 20, 2002, - I
o R T ) - - ot
THOMSON LEARNING ING.

G A

Edward A_ Friediand
Vice President

TNV Covanbr Sy ki TROER BOURE Mokl B B FoslPsamia Iy Gy o0
LB BC D-:CERTUFICATE OF MERGER, L/F F=D 09983 543
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ARTICLES OF MERGER . ' A T
of
PROMETRIG, ING.
{a Maryland corparation)
and of o
THOMSON LEARNING INC.

(& Delaware corporation)

FIRST: PROMETRIC, INC. and THOMSON LEARNING INC., being the
corporations which are the partles o thase Articles of Merger, do hereby agree o effect a merger
of sald corporations upon the terms and conditlons hareln set forth. .

SECOND: The name of the corporation o be merged imio the successor
corporation Is PROMETRIC, INC., which is a corporafion incorporated In the Stale of Manyand
under the provizsions of the Maryland General Corporation Law with its princlpal office in the State
of Maryland located In Baltimare Cilty, and the corporate exstencs of which will cease upon the

effective date of the merger In accordance with the provisions of The Maryland General
Corporation Law,

The principal office of PROMETRIC, INC. in the State of Maryland is Iucate;:l i
Baltimore City. :

PROMETRIC. INC. owns no interest In land In the State of Maryland,
THIRD: The name of the successor corporation is THOMSON LEARNING [NC..
which Is a corporation incorporated In the State of Delaware, which was Incorporated under the

general law in sald state on May 26, 1994, and which will continue its corporate existence under
It= present name pursuant (o the general laws of said state. :

The location of the principal office of sald corporalion in the place of Iis
organization Is 27171 Centerville Road, Wimington, Delaware 19808,

The corporatlon has no principal office In the State of Maryland.

The name and the address of the resident agent of said corporation In the State of

Maryland ere as follows: CSC-Lawyers Incerporaling Service Company, 11 East Chase Straat,
Baltimore, MD 21202,

FOURTH: No amendments to the charer of THOMSON LEARNING ING. are to
be effecied as part of the merger. ’ :

FIFTH: The authorized share structure of each of the corporalions which ls = party
o these Artlcles of Merger al the time of execution thereof Is as fallows:

TV Coriathir R g AMERGER YTV wcptl 8 M0 RoaPromeist L ForTL e
MD BC D-ARTICLES OF MERGER L/F I=F 10/83-1 (H576)
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PROMETRIC, INC. THOMEON LEARNING INC.

Total number of

shares of all

clasgas: 160,000,000 sharas 7,500 shares

Number and par

valua of shares

of aach cass: {1) 150,000,000 Comrnon 7.500 Common Stock,
Stock, par value $.001 per par valug §1.00 per

shara (2) 10,000,000 share.
Preferred Stock, par value .
$.001 peor share. . .

Nurnbar of shares
without par value
of each class: nfa nfa

Aggragata par value
of all sharas with .
par value: $1.00 57,500

SIXTH: All of the issued shares In total cwned by the sole stockholder of the
terminating corporation shall, upon the complete effective date of the mearger, be converted irto
only ona share of the surviving corporation. The shares of stock of THOMSON LEARMING INC.
shall nol be converted, but each sald share which is Issued as of the effeclive date of the rmerger
shall continue to represent one Issued share of stock of THOMSON LEARNING INC. :

SEVENTH: The terms and conditions of the merger hereln set forth were advised,
authorized, and approved by PROMETRIC, INC, in the manner and by the vote required by its
chanter and the provisions of the Maryland General Corporation Law, and the sajd merger was
approved in the mannar herelnafter set forth, :

- EIGHTH: The merger was duly advised by the Beoard of Directors of -
PROMETRIC, INC. In thea following manner. Sald Board of Direciars of PROMETRIC, INC.
adopled a resolution declaring that the merger of PFROMETRIC, INC. Into THOMSON LEARNING
INC. is advisable on substantially the terms and conditions set forth in or referred to In =ald
resolution. Sald resolulion of the Beoard of Direclors was adopled by & willlen consent signad on
December 20, 2002 by all of the members of tha Board of Directors withaut a meeting,

NINTH: The merger and the aforesaid terms and condiions were duly approved
by the sole stockholder of PROMETRIG, INC. In the fallowing manner. Al of the stockholdars
enilfled to vote thereon approved tha same without a mesting by & writtenn consent signed by
thern.

TENTH: The tenms and condlitions of the mergar hereln set forth wers duly
advised, authorized, and approved, in respect of THOMSON LEARNING ING., in tha manner and
by the vote required by the charter of said corporation and by the laws of the Stata of Delaware,
which is the state of Incorporation of sald corporation. :

TAHVETI Fopopuley Raory \MARAIR COCHE WS B WD DonPromeu] i oL ax
MD B D=ARTICLES OF MERCIER L/F L3=F 10v9E-2 (H5Td)
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. ‘ELEVENTH: The merger was duly advised by the Board of Directors of .
THOMSON LEARNING INC. In the following manner. Sald Boswrd of Directars of THOMSON
LEARNING INC. adopted a resalution dedaring’ that the marger of PROMETRIC, ING, Inlo
THOMEON LEARNING INC. Is advigable on substantally the tarms and conditions set fordh In or
referred to In sald résolution. Said resalution of the Board of Dlrectors was adopted by a written
consent signed on Decernber 20, 2002 by all of the members of the Board of Directors without a
meetlng.

TWELFTH: The merger and the aforesaid terms and condilons wers duly
approved by the sole stockholder of THOMSON LEARNING INC. In the following manner. All of
the stockholders entliled to vote thereon approved the same without a meating by a written
consent slgned by them. '

THIRTEENTH: The affactive data of the merger shall be Dacarnber 30, 2002,

IN WITNESS WHEREOF, lhess Articles of Merger are hereby signed for and on
behalf of PROMETRIC. INC. by itz Vica Prasldent and are hereby slgned in the nama and on
behalf of THOMSON LEARNING INC. by its Vice Fresident.

PROMETRIC, INC.
By M{} r

Edward A. Friadland
Vice Prasident

Assistant Secretary

Dated: Deacernber 20, 2002
THOMSON LEARNING ING.

o Cdd NS

Edward A, Friedland
Vice Presidant

Aftest:

L~

Aszziklant Secratary

Dated; Dacember 20, 2002

TAHVR TN Tebt Rotmg MR O, OCHE el B MO Doitwsmi] Lo BTl o
MDD BC DARTICLES OF MEROER L/F D-F L0/28-3 (#376)
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STATE OF CONNECTICUT)

) 55 STARED
COUNTY OF FAIRFIELD )

| hereby cartify that, on December 20, 2002, before me, the subscriber, a notary
public for the stats and county aforesald, personally appearad Edward A. Friedland, Vice
President of PROMETRIC, ING., a corporation parly to the annexed Articles of Marger, and, on
behalf of the ssid corporation, acknowledged the annexed Aricles of Merger to be the act of sald

corporation.
WITNESS, my hand and notarlal seal the date first abava wrilten.
Neotary Publi
S0N

[Afiix Notarial Seal) SUSAN M. ANDERSO

. BLIC

’ Wmﬂg?m%%ﬁlﬁngmm. 81,2002

STATE OF CONNECTICUT)

) 58 gramewew
COUNTY OF FAIRFIELD ) :

I hereby certify that, on December 20, 2002, befora me, the subscriber, a notary
public for Lhe state and county aforesald, parsconally appeared Edward A. Friedland, Vice
Presldent of THOMSON LEARNING INC., a corporation parly to the annexed Articles of Merger,
and, on behalf of the said compoaration, acknowledged the annexed Articles of Merger to be tha act
of zaid corporation.

WITNESS, my hand and notarlal seal the date first above written,

S ik

Notary Pufflic
3 . ANDERSON
T cussiit MOERRON
WY COMMISEION EXPIRES JAN. 31,

Tt WVEHRH Goomitar ety ETQ0A ROCHE Bl § MO Do e b Pl dor
MD BC D-ARTICLES OF MERGER /P ToF ) (V0E-4 (H376)
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'h'ut '| i1 Ty -

I'hereby consent o my designation in this dosumant as resident hgent for this company.

WARAEY 1

PATENT
REEL: 015960 FRAME: 0219




Ao11
15 09:17 FAX 2129377300 W CPHAND D LLP .

CORPORATE CHARTER APPROVAL SHEET

* *» EXPEDITED SERVICE ve

pocumenTcone. [ BUSINESS CODE____ _
5

Sk, Monstoek

F.A- Religgous
Merging (Trensberers) _/ﬂ-hmﬁx_xf. L .

Close

** KEEP WITH DOCUMENT **

A ey

LT

ID H DOS4ATSI3 ALK N 100PI61PETE29%9w

O Osvpr sy " LIBER: BEOABO FOLTO: 1499 PAGES: eoos
s 3 PRONETRIC, INC. ' ' —
Surviving (Eve:) M% 12/26/2002 AT B1:29 P WO N POPOGUREES
C‘%‘:—)— Neéw Mame
EEES EEMITTED
Base Fes: & Charge of Nartr:
Org. & Cap. Fee: . Change of Principal Office
- Expedit Fee: 20 Change of Resident Agent
Penalry: Change of Resident Apent Addregs
State Becordarion Tax- — — — iom of Resldeqt Azent
State Transfer Tax: sziamﬂqn of Resjdent Agenr
L Crertified Copies C.‘ 5’F / / and Regldent Agrni's Address
Opy Fre: Barsi
- o Chenge of Business Codm
Ceqtificatr of Smtns Fee Adoprion of Assrmed
Ferzomal Property Filings- o Hame
Ohlyer: -
TOTAL FEES: 18/ Other Change(s)
/ %_@L
medit Card Checl Cash '
_L..JD'DC“ME on _52_ Checks - Arention:
prraved By: ‘/0 Mail 1y Address:
eyea By~ Boulware.
Or° "=NTES):
4 7
=3
) 'E o,

PATENT
REEL: 015960 FRAME: 022




: FAX 2129377300 Y
L Bt A

012
AND D_LLP Joi2 e,
o EJAND DL g

Assessments and Taxation Ronald W. Winehol¢
. i - Dirwctor
Charter Division Paul B, Anderson
. ‘ Adminstraior

MARYLAND DOCUMENT WETRTEVAT, ' - 1297

TR TOL 1 Date: 12-27-2002

43z N CHARTLES ST

BALTTMORE MD 21201-4328

This letter is to confirm acceptance of the following filing:

DEPARTMENT ID
TYPE, OF REQUEST
DATE FILED

TIME ETLED
RECORDING FEE
EXPEDITED FEE
COPY FEE

FILING RUMEER
CUSTOMER. 1D

WORK ORDER WUMEYF,

DD5487533

ARTICLES OF MERGER
12-26-2002

01; 29-pM

S20.00

370.00

311.00
1000361987R29599
0001027208
000068065y

LT

LI LT Y R T

301 West Preston Street, Balttmore, Maryland 21201 0002180777
Telephone (410) 767-1350 ‘
MRS (Maryland Relay Service) (800) 735-2258 T'I/Voice chiaoe
Fax (410) 333-7097 PATENT
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ENTITY TYPE:
BTOCK:

CLOBR =

EFFFCTIVE DATE:
ERINCIDAL OFFICE:

RASIDENT AGENT:

COMMENTS :

ORDINARY BUSINEAS - STOCK
b4

Y

12-26-2002

1000 LANCASTER STRERT
BALTIMNORE MD 21202
CSC-LAWYRRS INCORRORATING SERVICE COMPANY
11 E. CHASE ST.

BALTTIMORE, MD 21202-2516

P TR I

THIS AMEHDMENT RECORD INDICATES THE MERGER INVOLVING THE FOLLOWING EHTITIRS:
THE SURVIVING ENTITY:
THOMEOM LEARNING INC,. (DE) .

MEREE) EWTITIES:

(D05487533) PROMETRIC, INC.

n

RECORDED: 03/25/2005
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