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File Number 5593-661-7

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do

hereby certify that
THE FOREGOING AND HERETO ATTACHED IS A TRUE

AND CORRECT COPY, CONSISTING OF 07 PAGES, AS TAKEN FROM THE
ORIGINAL ON FILE IN THIS OFFICE FOR INTERFACE SOFTWARE, INC. ##xx%%

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of lllinois, this 13TH
dayof  FEBRUARY - AD. 2008

Authentication #: 0804401183 - " .
Authenticate at: hup://www.cyberdriveillinois.com SECRETARY OF STATE
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ForM BCA 11.25 (rev. Dec. 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Business Corporation Act

Jesse White, Secretary of State
Department of Business Services
Springfield, L 62756

Telephone (217) 782-6961
www.cyberdriveillinois.com

R:m:: payment in rge form ct;t; a F ' L E D
check or money order payable —~ —
to the Secretary of State.

DEC 2 § 2006 | Ill!lhlﬂl,ﬂlllj!llg I

The filing fee is $100, but if merger or

consolidation involves more than 2
corparations, $50 for each additional SEC%E?&E‘?IOHESETATE
corporation.

File # {D/Sl% 3" éé/ "'7 Filing Fee: §_ 2 OO«—'@() Am)mvedgﬁr

Do not write above this line-

e ———Gub it in duplicale Type or Print clearly in biack ink

NOTE: Strike inapplicable words in items 1, 3 and 4.

merge
1. Namaes of the corporalions proposing to  xsopsdiidgte |, and the state or country of their incorporation:
axcharpRshare:
Namae of Corporation State or Country Corporation
N of Incorporation File Number
Recd Elsevier Inc. ' ~S Massachusetis \ 54566662
\ Interface Software, Inc. \ [Hinois \\ 55936617

2. The laws of the state or country under which each corporation is incorporated permits such merger,consolidation
or exchange.

surviving .
3. (a) Name of the xxxReskxxx corporation; Reed Elsevier Inc.

XABHBIRRGX
(b} it shall be governed by the laws of: Massachusetts

if not sufficient space to cover this point, add one or more sheets of this size.

mergar

4.  Plan of gopselidalion is as follows:

XEGRARYGEX X D
Please see attached PA ‘
eng‘gfgm
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merger

5. Plan of consohidetierr was approved, as to each corporation not organized in il
axchange

state under which it

lincis, in compliance with the laws of the
is organized, and (b} as to each linois corporation, as follows:

(The following items are not applicable to mergers under §11.30 — 90% owned subsidiary provisions, 5ge

Article 7.)

(Only "X one box for each lilinois corporation)

‘ame of Corporation

By the shareholders, a reso-
fution of the board of direc-
tors having been duly
adopted and submitted to a
vote at a meeting of share-
holders. Not less than the
minimum number of votes
required by statute and by
the articles of incorporation
voled in favor of the action

taken.
(§ 11.20)

By written consent of the
shareholders having notlzss
than the minimum number of
votesrequired by statute and
by the articles of incorpora-
tion. Shargholders who have
notconsentedinwriting have
been given notice in accor-

dance with § 7.10 (§ 11.20)

By written consent
of ALL the share-
holders entifled to
vote onthe action,
in accordance with

§7.104§11.20

Interface Software Inc.

O00DO

Oo0o0ooaoc

Ooo0®m,

6. (Not applicable if surviving, new or acquiring corporation is an llinois corporation)

itis agreed that, upon and after he issuance of a cerlificate of merger, consolidation or exchange by the Secrelary of

State of the State of Hlinois:

a. The surviving, new or acquiring corporation may be served with process in the State of llincis in any
proceeding for the enforcement of any abligation of any corporation crganized under the laws of the State of
llinois which is a party to the merger, consolidation or exchange and in any proceeding for the enforcement
of the rights of a dissenting sharehalder of any such corporation organized under the laws of the State of lllinois
against the surviving, new or acquiring corporation.

5. The Secretary of State of the State of lilinois shall be and hereby is irrevocably appointed as the agent of the
surviving, new or acquiring corporation to accep! service of process in any such proceedings, and

c. The surviving, new, or acquiring corporation will promptly pay 1o the dissenting shareholders of any
corporation organized under the laws of the State of lllinois which is a party to the merger, consolidation or
exchange the amount, if any, to which they shall be entitled under the provisions of "The Business
Corporation Act of 1983" of the Stale of llinois with respect to the rights of dissanting shareholders.

HLU20 - (202403 C T System Onling
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7. (Complste this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

a. The number of cutstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:
Total Number of Shares Number of Shares of Each Class
Qutstanding Owned immediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation
b. {Not applicable to 100% owned subsidaries)

Tha date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation was

Monith & Day) " Vear)

Was written consent for the merger or written waiver of the 30-day period by the holders of all the autstanding shares
of alf subsidiary corporations received? [ ves [ No

(i the answer is "No," the duplicate copias of the Articles of Merger may not ba delivered to the Secretary of Stats
untif after 30 days following the maifing of a copy of the plan of merger and of the notice of the right to dissent fo
the shareholders of each merging subsidiary corporation. )}

8. The undersigned corporations have caused these articles to be signed by their duly authorized officers, each of whom
afiirms, under penalties of perjury, that the facts stated herein are true, (All signatures must be in BLACK INK )

Dated December 1 / / , 2006 Recd Elsevier Inc.

{Month & Day) (Year) (Exact Name of Corporation)

icer'dsignature}

Henry Horbaczewski, Vice President
(Type or Print Name and Title)

Dated December | . 2006 Intetface Software, Inc.

(Month & Day) (Year) {Exact Name of Corporation)

Dated

Renee Simonton, Vice President

(Type or Print Name and Tille)

(Month & Day) '(Year) (Exact Namae of Corparation)

(Any authorized officer’s signature)

{Type or Print Name and Title)

C-195.
1,026 - 1202/03 C T Systcen Ontine
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PLAN AND AGREEMENT OF MERGER
This Plan and Agreement of Merger is cntered into this 1st day of December, 2006 to become effective on
the Effective Date (as hereinafter defined), by and among Interface Software, Inc., an IHlinois corporation
and Reed Elscvier Inc., a Massachusetts corporation,

WITNESSETH:

WHEREAS, Interface Software, Inc. is a corporation duly organized and validly cxisting under 1llinois
law and has authorized capitalization of 100 shares of Commion Stock, $0.01 par value per share, of
which 10 shares are issued, and outstanding, and wholly owned by its Parent, Reed Elsevier Inc., as of the
date hereof,; and

WHEREAS, Reed Elsevier Inc. is a corporation duly organized and validly cxisting under Massachusctts
law and has an authorized capitalization which cousists of 1000 shares of Common Stock, $100.00 par

value per share, of which 144 shares arc issued and outstanding as of the date hercof; and

WHEREAS, in all respects. and subject to the approval of the sole sharcholders of Interface Software, -
fnc. and Reed Elsevier Inc.. the respective Boards of Directors of Interface Software, Inc. and Reed
Elscvier Inc. deem it advisable and to the advantage, welfare and best interests of such corporations and
the sharcholders of cach such corporation to merge Interface Software, Inc. with and into Recd Elsevier
Inc. pussuant to the provisions of the Massachusetts Business Corporation Act and the 1llinois Business
Corporation Act (the “Corporation Laws”) upon the terms and conditions hereinafter st forth:

i Merger. Upon the terms and subject to the conditions hereof and in compliance with the
provisions of the Corporation Laws, Interface Soflware, Inc. shall, on the Etfective Date (as
hercinafter defined). be merged with and into Reed Elsevier Inc. which shall be the surviving
corporation and which shall continue to exist as the surviving corporation (sometimes
hereinafter referred to as the “*Surviving Corporation™) under the name of “Reed Elsevier
Inc.,” to be governed by the provisions of the Massachusetts Business Corporation Act. The
scparate existence of Interface Software, Inc.(Sometimes hercinafter referred to as the
“Merging Corporation”) shall ccase on the Effcctive Date in accordance with the provisions
of lilinols Busincss Corporation Act.

2. Articles of Qrganization. The Articles of Organization of Reed Elsevier Inc. in force and
ctfect immediately prior to the Effective Date, shall be the Articles of Organization of the

N Surviving Corporation and shall continue in full force and cffect until altercd, amended or
changed in the manncr prescribed by the provisions of the Massachusetts Business
Corporation Act.

3 By-Laws. The By-Laws of Recd Elsevier Inc., as in force and cffect immediately prior to the
Effective Date, shall be the By-Laws of the Surviving Corporation and shall continue in full
force and effect uniil altered, amended or changed as therein provided and in the manner
prescribed by the provisions of the Massachusetts Business Corporation Act.

4. Board of Directors. From and after the Effective Date, the Dircctors of Reed Elsevier Inc.
as in office immediately prior to the Effective Date shall be the Dircctors of the Surviving
Corporation to hold such office. subject to the provisions of the Massachusetts Busincss
Corporation Act and Articles of Organization and By-Laws of the Surviving Corporation,
until their successors are duly clected and qualified.
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Officers. From and after the Effective Date. the officers of Reed Elsevier Inc. as in office
immediately prior to the Effcctive Date shall be the officers of the Surviving Corporation to
hold such offices, subject to the provisions of the Massachusctts Business Corporation Act
and the Articles of Organization and the By-Laws of the Surviving Corporation, until their
successors are duly clected and qualified.

Purposes. The Surviving Corporation i1s empowered to transact any and all lawful business
for which corporations may be incorporated under the laws of the Commonwealth of
Massachusctts and the purposes for which the Surviving Corporation is organized are as
described in the Articles of Organization of Reed Elscvier Inc., as may be amended, as in
force and effect immiediately prior to the Effective Date.

Cancellation of Shares. As ol the Effective Date and by virtue of the merger and without
any action on the part of the sole sharcholder of the Merging Corporation, all of the issued
and outstanding shares of the capital stock of the Merging Corporation shall be cancelled
without any conversion and ceasc to exist. As of the Effective Date, the authorized
capitalization of the Surviving Corporation shal consist of 1000 shares of common stock.
$100.00 par value per share. and cach issucd and outstanding share of common stock,
$100.00 par valuc per share, of Reed Elsevier Inc. shall contivue to represent one share of
common stock. $100.00 par value per share. of the Surviving Corporation.

Shareholder Action. Intcrface Software, Inc. and Reed Elsevier Inc. agree that they shall
cause the Plan and Agreement of Merger to be submitted to cach corporation’s respective
sharcholder for approval as required and in the manner prescribed by the provisions of the
HHinois Busincss Corporation Act and the Massachusetts Business Corporation Act.

Effective Date. The Certificate of Ownership and Merger will be executed and filed in
accordance with the Massachusctts Business Corporation Act and the Jlinois Busincss
Corporation Act. at such time as is directed by the Clerk of Reed Elsevier Inc. The merger
shall becormne cffective on December 31, 2006 (the “Effective Date™), provided that the
Certificate of Ownership and Merger has been filed with the Massachusetts Secretary of the
Commonwecalth and the {llinois Sccretary of Statc on or before such date.

Effect of Merger. Upon the Effective Date of the merger, the Surviving Corporation shall
possess all the rights, privileges, powers and franchises of a public as well as of a private
nature of the Merging Corporation and the Surviving Corporation; all property. real, personal
and mixed, and all debts duc on whatcver account, including subscriptions to shares and alf
other choscs in action belonging to or due to the Merging Corporation shall be taken and
deemed to be transferred to and vested in the Surviving Corporation without further act or
deced; title to any real cstate, or any interest in real estate, or rights of any kind in any and all
liccnses and contracts vested in the Merging Corporation shall not revert or be in any way
impaired by rcason of the merger: the Surviving Corporation shall then be linble for all the
liabilities and obligations of the Mcrging Corporation; any claim cxisting or action or
proceeding pending by or against the Merging Corporation may be processed as if the merger
had not taken place, and neither the rights of creditors nor any liens upon the property of the
Merging Corporation shall be impaired by the merger.

Further Acts. In the cvent that this Plan and Agreement of Merger shall have been fully

“approved on behalf of Interface Software, Inc. and Reed Elsevier Inc. in the manner

prescribed by the provisions of the Corporation Laws, Intertace Software, Inc. and Reed
Elsevier Inc. will cause to be exceuted and filed or recorded any document prescribed by the
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12,

13.

laws of the Commonwealth of Massachusetts and the State of [llinois and will cause 1o be
performed all necessary acts within the Commonwealth of Massachusetts and the State of
llinois and elsewhere to effectuate the merger. The Boards of Directors and duly elected
officers of Interface Software, Inc. and Reed Elsevier Inc., respectively, are hereby
authorized, empowered and directed to do any and all acts and things, and to make, execute,
deliver, file or record any and all instruments, papers and documents which shall be or
become necessary, proper or convenient to carry out or put into effect any of the provisions of
this Plan and Agreement of Merger.

Termination and Abandonment. Notwithstanding the approval of this Plan and Agreement
of Merger and the merger by the respective shareholders of Interface Software, Inc. and Reed
Elsevier Inc.: (a) this Plan and Agreement of Merger may be terminated and the merger may
be abandoned, at any time prior to the filing of the Certificate of Merger in the office of the
Secretaries of State of Massachusetts and llinois by an instrument in writing signed by an
authorized officer of Interface Software, Inc. and Reed Elsevier Inc., and upon authorization
of the Boards of Directors of Interface Software, Inc. and Reed Elsevier Inc., and (b) subject
to applicable law, this Plan and Agreement of Merger may be amended by an instrument in
writing signed by an authorized officer of Interface Software, Inc. and Reed Elsevier Inc., and
upon authorization of the respective Boards of Directors, provided that no amendment shall
be so made which is materially adverse to the respective shareholders of Interface Software,

Inc. and Reed Elsevier Inc.

Counterparts. This Plan and Agreement of Merger may be executed in any number of
counterparts and by any of the parties hereto on separate counterparts, each of which when so
executed shall constitute an original and all of which together shall constitute one and the

same documents.
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IN WITNESS WHEREOF, this Plan and Agreement of Merger is duly executed by and on behalf of
Interface Software, Inc. and Reed Elsevier Inc. as of the date first written above.

Attest: Interface Software, Inc.

By: _(Aéu/»&a /9 9113’\5:{—’

Name: Charles P, Fontaine
Title:  Assistant Secretary

Attest: Reed Elsevier Inc.

Byf (M p~ gﬂm__ By Vll,, {’ { -
Name: Charles P. Fontaine Name: Henfy Horbaddewski
Title:  Assistant Secretary Title:  Vicq President
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