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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TQO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.1504, F.S.)

tad
SECTION1
{1-3 MUST BE COMPLETED)

Fo3000000409

(Document number of corporation (if known)
1. Harcourt, Ine,

{Nams of ¢orporgtion as it sppears on the rucords of the Department of Stats)
2. Delaware

3
L
i

3. January 27, 1593
{Incorporated ungder 1aws o1y

(Date authorized to do Dusingss in Flonaa)

SECTION 11
(47 COMPLETE ONLY THE APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? March 28, 2008

5. Elscvicr STM Inc.

(Name of corporation afier the amendinent, adoing suffix "corporation,” company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation}

TFnew name 15 unaveilablo In Florida, enter alternate corporate name adopied for the purposs of transacting
business in Florida)

6. If the emendment changes the period of duration, indicate new period of duration.

(New curalion)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction,

(New junisdiction)
8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not mor
jor to delivery of the apphcation to the Department of Sgtate, by the Secretary of State or other officia
gqugsésc%?tody ut53 clorfi:rgratc reco?gs ?gthe jurisdictio% under the laws otywh:cE?t {s inéorporated.

Signature of & director, president or other ofticer - if in the hands
of a receiver or other court appeinted fiduciary, by that fduciary}

Renee P Simonton

Vice President and Asst. Secretary
{Typed or printed name of person signing)

ttle of person wigning,
2 mrnram? C T Mbina Mansgcr Orling



Delaware .. .

The ‘First State

I, HAARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ELSEVIER STM INC."™ IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPCRATE EXISTENCE SC FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE ELEVENTR DAY OF APRIL,
A.D. 2008.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY TRAT THE FRANCHISE TAXES

HAVE BEEN FAID TO DATE.

Harrlgt Smith Windsor, Secratary of Statg

2323523 8300 AUTHENTICATION: 6518397

080419850 DATE: 04-11-08

You may varify chis certiricate onling
uf cc:fg. dalawgra .gav/authver. shoml




" - Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE QF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "HARCOURT, INC.", CHANGING
ITS NAME FRCOM "HARCOURT, INC." TO VELSEVIER STM INC.", FILED IN
THIS CFFICE ON THE TWENTY-EIGHTH DAY OF MARCH, A.D. 2008, AT

8:47 O'CLOCK P.M.

e s Lo P

Harrigt Smith Windsor, Seeratary of State

2323529 8100 AUTHENTICATION: 6518449

080419812 DATE: 04-11-08

You may v.fi:y this certificata cnline
4t corp.delaware gov/authver.shtml



State of Dolaware
« Socra o.f sum
Rivisicn o
.I;mud 09 53 Pﬂor 3/28/2008
FILED 08:47 PM 03/28/2008
SRV 030372246 - 2323529 FILF

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
HARCOURT, INC,

The present name of the corporation is HARCOURT, INC. The corporation was incorporated
under the name "Harcourt Brace & Company” by the filing of its original Certificate of
Incorporation with the Secretary of State of the State of Delaware on Janmary 25, 1993, This
Amended and Restated Certificate of Incorporation of the comporation, which restates and
integrates and also further amends the provisions of the corporation's existing certificaie of
incorporation, as amended and restated, was duly adopted in accordance with the provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware and by the
written congen of its sole stockholder in accordance with Section 228 of the General
Corporation Law of the State of Delaware. The existing certificate of incorporation of the
corporation, as amended and restated, is hereby amended, integrated and restated to read in its
entirety as follows:

FIRST. The name of the corporation is ELSEVIER STM INC.

SECOND. The addrsss of the corporation's registered office in the Siate of
Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of
New Castle, 1980]. The name of its registered agent at such address is The Corporation Trust
Company.

THIRD. The purpose of the corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delawars,

FOQURTH, The total number of shares of stock which the corporation shall have
authority to issue is 2,000. All sach shares are to be Common Stock, par value of $1.00 per
shere, and are to be of ane class.

FIFTH. Unless and excent 10 the extent that the by-laws of the corporation shall
so require, the election of dirsctors of the corporation need not be by written ballot.

SIXTH. In furtherance and not in limitation of the powers conferred by the laws
of the State of Delaware, the Board of Directors of the corporation is expressly authorized 10
mike, alter and repeal the by-laws of the corporation,

SEVENTH. A director shall have no personal \iability to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director; however, the
foregoing provision shall not eliminate or limit the liability of a director (i) for any breach of the
director's duty of loyalry to the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the General Corporatmn Law of the State of Delaware ar (iv) for any fransaction
from which the director derived an improper personal benefit, Any amendment, moditication or
repeal of the foregoing sentence shall not adversely affect any right or protection of a director of

-la
RLF1-3257912.1



the corporation herennder in respect of any act or omission ocourring prior to the time of such
amendment, modification or repeal,

EIGHTH. The corporation shall indemnify to the full extent authorized or
permitted by the laws of the State of Delaware any person who was or is a party or is threatened
to be made a party to any threatened, pending or compleled action, suil or proceeding, whether
¢civil, criminal, administrative or investigative, by reason of the fact that he is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, frust or other enferprise, domestic or foreign, against axpenses (including attorneys’
fees), judgments, fines and amounts peid in settlement actally and reasonably incurred by him
in connection with such action, suit or proceeding and shall advance expenses incurred by an
officer or director in defending any civil or criminal action, suit or proceeding to the full extent
authorized or permitted by the laws of the State of Delaware, and otherwise not prohibited by
applicable law, upon receipt of an undertaking by or un behalf of such director or officer to repay
such amount if it shell uitimately be determined that he is not entitled to be indemnified by the
corporation as authorized by Section 145 of the General Corporation Law of the State of
Delaware,

NINTH. The corporation reserves the right at any time, and from time to time, t¢
amend, alter, change or repeal any provision contained in this Amended and Restaled Certificate
of Incorporation, and other pravisions suthorized by the laws of the State of Delaware at the time
in force may be added or inserted, in the manner now or hereafter prescribed by law; and all
rights, preferences and privileges of any nature conferred upon stockholders, directors or any
other persons by and pursuant to this Amended and Restated Certificate of Incorperation in its
present form or as hereafter amended are granted subject to the rights reserved in this article.

[Signature Page Follows]

2.
RLF1-32579121



IN WITNESS WHEREOF, Harcourt, Inc. has caused this Amended and Restated
Certificate of Incorporation to be executed by i3 duly authorized officer on this 28&th day of
March, 2008.

HARCOURT, INC.

By: /Renee Simonton/
Name: Renee P. Simonton
Title: Vice President and Assistant Secretary

RLI'-32337912-)



