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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CAMBIUM LEARNING (NEW YORK), INC.", A DELAWARE CORPORATION,

WITH AND INTO "SOPRIS WEST EDUCATIONAL SERVICES, INC." UNDER
THE NAME OF "SOPRIS WEST EDUCATIONAL SERVICES, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF COLORADO, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-NINTH DAY OF DECEMBER, A.D. 2010, AT 5:08 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2010, AT 11:59 O'CLOCK P._M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@@

Jeffrey W Bullock, Secretary of State
4920150 8100M AUTHEN TION: 8460517

DATE: 12-30-10

101245849

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:08 PM 12/29/2010
FILED 05:08 PM 12/29/2010
SRV 101245849 - 3714618 FILE

CERTIFICATE OF MERGER
OF
CAMBIUM LEARNING (NEW YORK), INC,
INTO
SOPRIS WEST EDUCATIONAL SERVICES, INC.

(Under Section 252 of the General Corporation Law
of the State of Delaware)

The undersigned corporation, organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, does hereby certity:

1. The constituent business corporations participating in the merger herein certified
are:

() Cambium Leaming (New York), Inc., which: is incorporated under the
laws of the State of Delaware; and

(i) Sopris West Educational Services, Inc., which is incorporated under the
laws of the State of Colorado.

2. An agreement of mergers has been approved, adopteil, certified, executed and
acknowledged by each of the aforesaid constituent corporations in accorilance with the provisions
of subsection (¢) of Section 252 of the General Corporation Law of the State of Delaware, to wit, by
Cambium Leaming (New York), Inc., in the same manner as is proviged in Section 251 of the
General Corporation Law of the State of Delaware and by Sopris West Educational Services, Inc.
in accordance with the faws of the State of its incorporation.

3. The name of the surviving corporation in the merger herein certified is Sopris
West Educational Services, Inc., which will continue its existence as said surviving corporation
under its present name upon the effective date of said merger pursuant to the provisions of the laws
of the State of its incorporation.

4. The certificate of incorporation of Sopris West Educational Services, Inc., as
now in force and effect, shall continue to be the certificate of incorpbration of said surviving
corporation until amended and changed pursuant to the provisions of the laws of the State of its
incorporation.

5. The exccuted agreement of mergers between the aforesaid constituent
corporations is on file at an office of the aforesaid surviving corporation, the address of which is as
foltows:

DE CERTIFICATE OF MERGER
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Sopris West Educational Services, Inc.. 4185 Salazar Wéy._ Frederick, CO 80504

6. A copy of the aforesaid agreement of mergers will be furnished by the aforesaid
surviving corporation, on request, and without cost, to any stockholder of each of the aforesaid
constituent corporations.

7. The aforesaid surviving corporation does hereby agree that it may be served with
process in the State of Delaware in any proceeding for enforcement iof any obligation of
Cambium Learning (New York), Inc., as well as for enforcement of any obligation of said
surviving corporation arising from the merger herein certified, inclading any suit or other
proceeding to enforce the right, if any, of any stockholder of Cambium Lezaming (New York), Inc.
as determined in appraisal proceedings pursuant to the provisions of Section 262 of the General
Corporation Law of the State of Delaware; does hereby mﬁvocably appomt the Secretary of State of
the State of Delaware as its agent to accept service of process in any such suit or other proceedings;
and does hereby specify the following as the address to which a copy ‘of such process shall be
mailed by the Secretary of State of the State of Delaware:

Cambium Learning Group, Inc., 17855 N. Dallas Parkway, Suite
400, Dallas, Texas 75287, attn: Todd W. Buchardt

8. This certificate of merger and the merger contempléted hereby shall become
effective at 11:59 p.m. on December 31, 2010.

DE CERTIFICATE OF MERGER
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IN WITNESS WHEREOF, the undersigned has caused this Cert:ficate of Merger Lo be
signed by its duly authorized officer as of the 28 P day of December, 2013).

CAMBIUM LEARNING (NEW V;ORK}, NG,
2 Delaware Corporatfion )

Namc Tosul W, ? 54 i

Title: Qr‘ Yiee .-!«.SJ

SOPRIS WEST EDUCATIONAL SERVICES, INC,,
2 Colorado Corporation

oy 1500 (Wyer )

Vame Brad Blosn P
Title: o Fpo

OF CERTIFICATE OF MERGER
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