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Stcité of: Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP WHICH MERGES:

st «»}w&

"CHILTON MEDIAPsINC. QA DELA%?RE CORPORATION

WITH AND INTO "REED ELSEVIER INC " UNDER*THE NAME OF "REED

ELSEVIER INC. ,:A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF MASSACHUSETTS, AS RECEIVED AND FILED IN
THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D. 1998, AT 1:08
O’ CLOCK P.M. -

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF

DECEMBER, A.D. 1998.

Edward J. Freel, Secretary of State

2136236 8100M 9520342
AUTHENTICATION:
991015784 01-13-99
' DATE:
TRADEMARK
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILRD 01:08 PM 12/23/1998
981498740 ~ 2136226

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chilton Media, Inc.
into
Reed Elsevier Inc,

(Pursuant to Section 253 of the Corporation Laws of Delaware)

Reed Elsevier Inc., a corporation incorporated in the Commonwealth of Massachuseits on July 22, 1986 (hercinafter
the "Corporation”), pursuant 1o the provisions of the Corporation Laws of the Staie of Delaware,

DOES HEREBY CERTIFY that (a) the Corporation owns 100% of the capital stock of Chilton Media, Inc., a
corporation incorporated in the State of Delaware o August 28, 1987 pursusal to the provisions of the Corporation
Laws of the State of Delaware, (b) by resolutions adapted by unanimous written consent of the Corporation’s Board
of Directors dated the 10* day of December 1998 the Corporation did determine to merge Chilton Media, Inc. im0
itself, and (c) the following is a full and compiete copy of said resolutions which have not been modified or
rescinded and remmin in full force and effect on the date hereof:

WHEREAS, this Corporation Jawfiilly owns 100% of the outstanding stock of Chilton Media, Inc, a
corporation organized and exicting under the laws of Delaware (hereinafier referred to as the "Merging
Corporation®); and

WHEREAS, this Corporation desires to merge into itself the Merging Corporation and to be possessed of
all the estate, property, rights, privileges and franchises of said Merging Corporation;

WHEREAS, the Board of Ditectors of the Corporation has recommended (hat the sole shareholder of the
Corporation approve and adopt a proposed Plan and Agreement of Merger (the *Plan™) between the
Corporation and the Merging Corporation pursuant to which the Merping Corporation will be merged
with and into the Corporation, with the Corposation being the surviving corporation in such merges;

NOW, THEREFORE, BE IT RESOLVED, that this Corporation merge into itself the Merging
Corporation and assurme all Jisbilities and obligations of the Merging Corporation cffective as of
December 30, 1998; and farther

RESOLVED, that an authorized officer of this Corporation be and hereby Is avthorized, empowered and
dixected, to make and execuie a certificate of ownership setting forth: (2) 2 copy of these resolutions
authorizing the merger of the Mesging Corporation into the Corporation and the assumption by the
Corporation of all liabilitics and obligations of the Merging Corporstion, and (b) the date of adoption
thereof, and to file the same in the offices of the Sccretary of State of Delaware and the Secrelary of State
of Massachusctts; and further

WHEREAS, the Board of Dircctors of the Corporation has recoramended that the sole sharsholder of the
Corporaticn approve and adopt a proposed Plan and Agreement of Merger (the “Plan”™) between the
Corporation and the Merging Corporation pursusat to which the Merging Corporation will be merged
with and into the Corporation, with the Corporation being the surviving corporation in such merger,

RESOLVED, that the Plan between the Corporation and the Merging Corporation substantially in the
form attached hereto as Exhibit A, and the merger contemplated thereby, be, and it heseby s, approved
and adopted.

JA9SREORG\CMI.DOC Page | of 2
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RESOLVED, that the proper officers and agents of the Corporation be, and they each hereby are,
awthatized, empowered and dirccted to take all such further action, to execute and deliver ali such
instruments, certificates and documents in the name and on behalf of the Corporation and under it
ooxpomemlormhems:.andtomkuﬂmhﬂungs 1s in thelr judgraent shall be necessary, proper
or advisable in order to carry out the intent and to accomplish the purposes of the foregoing resolutions.

IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be affixsd hereto and this certificate to
be signed by Henry Z. Horbaczewski, an authorized officer of the Corporation, this day of December 1998.

Reed Elsevier Inc.

By:

Name: Hemry Z)Horbaczew

Title:  Senlor Yice President,
and Clerk

J\98REORG\CML.DOC Page20f 2
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SERVICE OF PROCESS WHEN DELAWARE
COMPANY MERGES INTO FOREIGN COMPANY

The swviving cotporation hereby ngrees that it muy be served with process in the State of Delaware in sny
proceeding for the enforcement of any obligation of Chilton Medis, Inc., arising from the mergor, incleding the
rights of any disscating stockholders thereof, and hearby irrevocably appoints the Secretary of State of Delaware as
its ageni 10 accept scrvioe of process in any such suit or other proceedings and sgrees that service of any such
process may be made by personally delivering to and leaving with such Secyetary of State of the State of Delaware
tuplicate copics of such process; snd bereby suthorizes the Secratary of Stase of the State of Delaware to send
forthwith by registered oait one of such duplicate copics of such process addressed 1o it: Reed Elsevier Inc.,

¢/o Beury Z. Hotbaczewski, Psq., 273 Washingion Street, Newton, Massachusetts 42458, unless said seviving
corporation shall hereafier designate in writing o sch Secrmary of State of Delaware a different address for such
process, in which cese the duplicate copy of such process shall be maiied to the last address so designated,

CADATAMy Documents\Reorg98\cmi. doc
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Exhibit A
PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is entered into this 10* day of December 1998 to become effective
on the Effective Date (as hercinafier defined), by and among Chiiton Media, Inc., 8 Delaware corporation
(Rerein "Chilton Media, Inc."), and Reed Elsevier Inc., a Massachusctts corporation (herein "Reed
Elsevier Inc.”),

WITNESSETH:

WHEREAS, Chilton Media, Inc. is a corporation duly organized and validly existing under Delaware
faw and has authorized capitalization of 1,000 shares of common stock, $1.00 par valuc per share, all of
which shares are issued and outstanding as of the date hereof, and

WHEREAS, Reed Elsevier Inc. is a corporation duly organized and validly existing under Massachusetts
law and has an aothorized capitalization which consists of 1,000 shares of common stock, $100.00 par
value per share, of which 144 shares are issued and outstanding as of the date heveof, and

WHEREAS, in all respects, and subject to the approval of the sole shareholders of Chilton Media, Inc.
and Reed Elscvier Inc., the respective Boards of Directors of Chilton Media, Inc. and Reed Elsevier Inc.
deem it advisable and to the advantage, welfare and best interests of such corporations and the
sharcholders of each such corporation to mergs Chikon Media, Inc. with and into Reed Elsevier Inc.
pursuant to the provisions of the General Corporation Law of Delaware (the *Delaware Corporation
Law") and the Business Corporation Law of Massachusetts (the “Massachuscits Corporation Law™) upon
the terms and conditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the parties
hereto, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, this Plan and Agresment of Merger and terms and conditions hereof and the mode of
carrying the same into effect, together with any provisions required or permitted fo be set forth herein, are
hereby determined and agreed upon for submission to the sole sharcholders of Chilton Media, Inc. and
Reed Elsevier Inc., as required by the provisions of the Delaware Corporation Law and the Massachusetrs
Corporation Law, .

1. Merger. Upon the terms and subject to the conditions hereof and in compliance with the
provisions of the Delaware Corporation Law and the Massachusetts Corpotation Law, Chilton
Moedia, Inc. shall, on the Effective 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 hersinafter referred to as the *Surviving Corporation”) under
the name "Reed Elsevier Inc.” to be govemed by the provisions of the Massachusetts
Corporation Law. The separate existence of Chilton Media, Inc. (sometimes bereinafter referred
1o ag the "Merging Corporation”) shall ccase on the Effective Date in accordance with the
provisiong of Delaware Corporation Law,

2. Certificate of Incorporation. The Articles of Organization of Reed Elsevier Inc. in force and
effect immediately prior to the Effective Date, shall be the Asticles of Organization of the

Surviving Corporation and shall continue in full force and effect until altered, amended or
changed in the manner prescribed by the provisions of the Massachusetts Corporation Law.

Lberman/98reorg/r-cmi.doc Page 1 of 4
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By-Lawz. The By-Laws of Reed Elscvior Inc., as in force and cffcct immediately prior to tha
Effective Dats, shall be the By-Laws of the Surviving Corporation and shal} continue in full force

and cffect until altered, amendsd or changed as thercin provided and in the manner prescribed by
the provisions of the Massachusstts Corporation Law.

4, Bgard of Directory, From and after the Effective Date, the Directors of Reed Elsevier Inc. as in
office irnmediately prior to the Effective Date shall be the Directors of the Surviving Corporation
to hold such office, subject to the provisions of the Massachusetts Corporation Law and Articles

of Organization and By-Laws of the Surviving Corporation, untit their sucecssors ars duly clected
and qualified.

5. Officers. From and aftor the Effective Datc, the officers of Reed Elsevior Inc. as in office
immediately prior 1o the Effective Date shaltl be the officers of the Surviving Corporation 10 hold
such offices, subject to the provisions of the Mazsachusetts Corporation Law and the Articles of

Organization and By-Laws of the Surviving Corporation, until their successors ars duly elocted
and qualified.

6. Purposes. The Surviving Corporation is empowered to transact any and aM Jawful business for
which corporations may be incorpovated under the laws of the Commocwealth of Massachusctts
and the purposes for which the Sueviving Corpomation is organized arc as described in the Asticlos

of Organization of Reed Elsevier Ino., as may be amended, as in force and effoct immodiatoly
_ prior to the Effective Date.

Canceliation of Sharey. As of the Effective Date and by virtuc of the merger and without any
action on the part of the sole sharcholder of the Merging Corporasion, all of the issucd and
cutstanding sharcs of capita! stock of the Merging Corporation shall be cancelied and cease to
cxist. As of the Effoctive Dats, the authorized capitalization of the Surviving Corporstion shalt
consist of 1,000 shares of common stock, par vetus $100.00 per share, and cach issued and
outstanding sharc of common stock, par value $100.00 per share, of Reed Elsevier Ino. shall

continus to represcut one share of common stock, par value $100.00 per share, of the Surviving
Corporation.

S| ction. Chilton Media, Inc. and Reed Elsevier Inc. agree that they shall eauge this
Plan and Agreement of Merger to be submitted 1o each corporation's respective shareholdor(s) for

approval as required and in the manaer prescribed by the provisions of the Delaware Corporation
Law and the Massachusstis Corporation Law.

9. Effective Date. The Certificate of Megger (Centificate 0f Ownership and Morger for Delaware
purposss only) will be exceuted and filed in accordance with the Dclavrare Corporation Law and
the Massachusetts Corporation Law, retpectively, at such time as is directed by the Clerk of Reed
Eisevier Inc.. The merger shall bacome effective on December 30, 1948 (the “"Effective Date™),
provided thai the Certificate of Merger (Certificate of Ownership and Mergor for Delaware

purposcs only) has boen filed with the Delawars snd Massachusetts Szereraries of State on or
before such date.

Lberman/98reorg/r-cmi.doc Page 2 of 4
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10.

11

12.

13.

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 due on whatever account, including subscriptions to shares and all other choses in
action belonging to or due to the Merging Corporation shall be taken and deemed to be
tramsferred to and vested in the Surviving Corporation without further act or deed, title to any real
estate, or any interest in real cstate, or rights of any kind in any and all licenses and contracts
vested in the Mesging Corporation shall not revest or be in any way impaired by reason of the
marger; the Surviving Corporation shall then be liable for all the linbilities and obligations of the
Merging Corporation; any claim existing or action or proceeding pending by or against the
Merging Corporation may be prosecuted 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 event that this Plan and Agreement of Merger shall have beea fully
approved on behalf of Chilton Media, Inc. and Reed Elsevier Inc. in the manner preseribed by the
provisions of the Delaware Corporation Law and the Massachusetts Corporation Law, Chiltop
Media, Inc. and Reed Elscvier Inc. will cause to be executed and filed or recorded any document
prescribed by the laws of the State of Delaware or the Commonwealth of Massachusetts and will
cause 1o be performed all necessary acts within the State of Delaware, the Commonwealth of
Massachusetts and elsewhere to effectuste the merger. The Boards of Directors and duly elected
officers of Chilton Media, 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 convenicnt to carry out or put into effect any of the provisions of this Plan and Agreement of
Merger.

Termingtion and Abgndopment. Notwithstanding the approval of this Plan and Agreement of
Merger and of the merger by the respective shareholders of Chilton Media, Inc. and Reed
Elsevier Inc., (2) This Plan and Agreement of Mesger may be terminated and the merger may be
abandaned, at any time prior to the filing of the Certificats of Merger in the office of the
Secretary of State of Delaware by an instrument in writing signed by an anthorized officer of
Chilton Media, Inc. and Reed Elsevier Inc,, and upon anthorization of the Boards of Directors of
Chilton Media, Inc, and Reed Elsevier Inc., and (b) subject to applicable Jaw, this Plan and
Agreement of Merger may be amended by an instrument in writing signed by ar anthorized
officer of Chilton Media, Inc. and Reed Elsevier Inc., and upon suthorization of the respective
Boards of Directors, provided that no amendment shall bo so made which is materially adverse to
the respective sharsholders of Chilton Media, Inc. and Reed Elsevier Inc..

Counterparty. 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 shal) constitute an original and al] of which together shall constitute one and the same
documents.

Lberman/98reorg/r-cmi.doc Page3of 4
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IN WITNESS WHEREOF, this Pian and Agresssut of Merger is duly executed by and on behalf of
Chilton Medis, Inc. snd Reed Elsovier Inc. as of the date first walttou above.

Attest Chillton Media, Iuc,
. v Bancofoed
nj:m: . e Pvice A. Barred

Lbermmn'D becorgt-cnd 408 Page 4 of 4

TRADEMARK
REEL: 1871 FRAME: 0359



d CERTIFICATION

1, Michasl A. Feirstein, Secretary of Chilton Medis, Tac, {the “Corparation™) da hereby certify that the
faregoing Plan and Agreement of Marges, wherein the Corparstion is roarged with und brto Reod Bleevier
Ing. & Massachusetns corporation and the sole sbarsholder of the Corpontion, was approved by the sole
shareholder of the Carporstion on Deceraber {0, 1998,

Date:  December ?:L. 1998
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