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. | RECEIVED

Sec, 180.1101, JUN State of Wisconsin
180.1105 & 180.1107, 17 ZB%W of Financial Institutions

Wis. Stats. WISCONSIN
DFI

ARTICLES OF MERGER - DOMESTIC AND FOREIGN FOR-PROFIT
CORPORATIONS

A. Name and stats of incorporation of the merging (non-surviving) corporation(s):

Name: State of
Nasco Internmational, Inc. S Aleaa .Incoxpommn.

Name: Twpra State of
A Incorporation:

B. Name (prior to any amendment in the Plan of Merger to change the name) and state of incorporation

of the surviving corporation:
Name: - - State of
Incorporation:
The Aristotle Corporation )
Delaware

C. The adopted Plan of Merger (the “Plan™) is attached as Exhibit A,

D. The Plan was approved by each foreign corporation that is a party to the merger in accordance with
the [aws of the state under which it wae incorporated, and by cach domestic corporation that is a party to
the merger in accordance with (select and (X) mark one of the following)

+1%%, 1077
( x) Sec. 180.1103, Wis. Stats. OR ( ) Secc. 180.1104, Wis. Stats.

E. (OPTIONAL) Theso articles of merger, when filed, shall be effective (See instrucrions. Select,
complete and (X) mark one of the following)

( x) At the time and date set by sec. OR ( )ssof
180.0123(1), Wis. Stats. | (date)

F. Executed on Mﬂl’; (date) by the surviving corporation on behalf of all parties to the merger.

Title: ( X ) President ( ) Secretary
or other officer title

(I.’rinted Name)

This document was drafted by Jarome X, Kringel
(Name the individual who drafted the document)

DFI/CORPF/O 1 (R9/00) Use of this form is voluntary. 1of3
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Exhiit A - PLAN OF MERGER
I Name and state of incorporation of the merging (non-surviving) corporation(s):

Name: State of
Nasco International, Ine. Incorporation:
Wisconsin
Name: State of
Incorporation:

IL. Name (prior to any amsndment in the Plan of Merger to chenge the name) and state of incorporation

of the surviving corporation:
Name: State of
The Aristotle Corporation Incorporation:
Delaware

IIl. State the terms and conditions of the merger:

None

IV. State the manner and basis of converting the shares of each non-surviving corporation:

Each share of the non-surviving corporation shall be cancelled in exchange for
150,000 shares of surviving corporation common stock gnd 100,000 shares of
Serias J ferred atock,

V. State any to the surviving domestic corporation’s articles of incorporation (see items B

and C of the instructions):

None
V1. State any other provisions:

INSTRUCTIONS (Ref. sac, 180.1101, 1105 and 180.1107, Wis. Stats. for documeant content)

Submit one original and one exact copy to Dept. of Fiancial Institutions, P O Box 7846, Madison W1,
33707-7846, together with a FILING FEE of $50.00 or more, payable to the department. (If sent by
Express or Priority U.S. mail, address to 345 W. Washington Ave., 3" Floor, Madison W1, 53703). This
document can be made available in alternate formats upon request to qualifying individuals with
disabilitics. The otiginal must include an original manual signature, per scc. 180.0120(3)(c), Wis. Stats.
Upon filing, the information in this document becomes public and might be used for purpozes other than
that for which it was otigmally farnished. If you have any questions, plsase contact the Division of
Carporate & Consumer Services at 608-261-7577. Hearing-impaired may call 608-266-8818 for TDY.

DF/CORP/0 1 (R9100) _ - 20f3
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+ Jerome H. Kringel ]
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INSTRUCTIONS (Continued) 9
A. Enter the name and state of incorporation of the merging (non-surviving) cotporations in item A. $ r\

B. Enter the name and state of incorporation of the surviving corporation in item B. If the Plan of Merger
mmamentmmtchmgmgthenmofthesumvor. state tho name prior to giving effect to the
nt

C. PLAN OF MERGER: Supply the Plan of Merger as Exhibit A to the articles of merger. The plan of
merger ust contain all the information asked for in items I thru IV. If the plan includes an amendment
to the articles of incorporation of the surviving domestic corporation’s, cnter the amendment in item V.

D. In ftem D, mdicate the statutory provision under which the Plan of Merger was approved with respect
to the domestic corporation. Sec. 180.1103 gencrally requires that a merger be spproved by the (voting)
shareholders and directors of cach domestic corporation that is a party to the merger. Sec, 180.1104 refers
to parent-subsidiary mergors. Review, select and mark (X) the applicable statutory reference.

E. The effective date of the merger will be set by the provisions of sec, 180.0123(1), Wis. Stats., unless
the articles declare a delayed effective date. Such delayed effective date must be within 90 days after the
date the articles are received by the departruent for filing. There is no provision for declaring an effective
date earlier than the date the articles of merger are received by the department for filing.

F. Enter the date of execution and the name and titlé of tho person signing the document. The document
must be signed by one of the following: An officer of the corporation (or incorporator if directors have
not been elected), or a court-appointed receiver, trustes or fiduciary. A director is not empowered to sign.

If the document is executed in Wisconsin, sec. 182.01(3) provides that it shall not be filed unless the name
of the person (individual) who drafted it is printcd, typewritten or stamped thereon in a legible manner.
If the document is not cxecuted in Wisconsin, enter that remark.

FILING FEE - Fec is $50.00 for each domestic and licensed foreign corporation that is a party to the
merger. If the articles of merger include an amendment to increase the authorized shares of the surviving
domestic corporation, an additional fec may be due. Add one cent for each share the survivor will have
authorized after the merger, less 2 credit at the same rate for each share pregently authorized by each
domestic corporation that ig a party to the merger.

DFUCORP/O 1 1(R9/00) 3 of3
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DFI/CORP/30 . United States of America

DOCUMENT
2/00 State of Wisconsin
DEPARTMENT OF FINANCIAL INSTITUTIONS
Greetings:

I do hereby certify that the annexed copy has been compared with the document on file in the
Corporation Section of the Division of Corporate and Consumer Services, Department of Financial Institutions,
and that the same is a true copy thereof, and that T am the legal custodian of said document, and that this
certification is in due form.

IN TESTIMONY WHEREOQOF, I have
hereunto set my hand and affixed the official seal
of the Department.

Dave Duecker, Administrator
Department of Financial Institutions

DATE: SEP 1 9 200 BY:

Effective July 1, 1996, the Department of Financial Institutions assumed the functions previously performed by
the Corporations Division of the Secretary of State and is the successor custodian of corporate records formerly

held by the Secretary of State.
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