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The following articies of merger are submited in accordance with the Florida Business
Corporation Act, pursuant 1o section §07.1105, Florida Statutes.

First: The pame and jurisdietion of the survivige corporation:

Name . . Jurisdiction Doeument Nomber _ _
CompassLearming, Iuc. Delaware 3042018

Second: The narme and jurisdiciion of sach merging corporation:

Name Jugsdicis ; [o1e) =y
Chiidif, Ine. Florida PO%000050891
Third:  The Plan of Merger is attached as Annex A hereio.

Fourth: The Merger shall become effective an the date the Amcles af Merger are filed
with the Florida Depariment of State. .

Fifth:z Adoption of Merger by surviving corporation. The Plan of Merger was
adopted by sole shareholder of the surviving corporation on December 21, 2005.

Sixth: Adoption of Merper by mereing corporation. The Plan of Merger was
adopled by the sole sharcholder of the merging corporation on December 21, 2005.

Seventh: SI R E DRATIO
Nazmg of Corporaiion T Siensture T Twped or Prinfed Name of

Individual & Title

L

i £3
CompassLeaming, Inc. fé/ s é' " Rajesv Burd, President

ChildU, Inc. iy ﬂ . Rajeey Purd, President
r/ B2 2 d aind o
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CERTIFICATE OF MERGER
aF

CHILDY, INC.
(3 Flerida Corporation)

WITH AND INTC

COMPASSLEARNING, INC.
{2 Delaware Corporation)

Pursuant to Section 252 of the General
Corporation Law of the State of Delaware

COMPASSLEARNING, INC., a Delaware corporation, does hereby
certify o the following facts relating to the merger of CHYLDU, INC,, a Flarida

corporation, into CompassLearning, Ine. {the “Marger™):

FIRST: That the name and state of incorporation of each of the
constituent carporations o the merger are as follows:

Name . _ tate ion
ChildU, Inc, Flonda
CompassLeaming, Inc. Belaware

SECOND: That an Agreement and Plan of Merger, dated as of Dacember 24
» 2005 between the consiiiuent corporations has been approved, adopted, ceriified,
executed and acknowledged by each of the constituent comorations in accardance with
Section 252 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the camporation surviving the Merger is
CompassLeaming, Inc.

FOURTH: That the Certificate of lncorporation of the surviving
corporation shall continue to be the Cenificate of Incorporation of the surviving

corporation.

HO4000033075 3
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FIFTH: That the total number of shares of capital stock that ChildU,
Inc.{the non-Delaware corporation) has authority to issue is One Thousand {1,000} shares
of Comimon Srock, par value 3.01 per share

SYXTH: That an execuied copy of the Agreement and Plan of Merger is
on file at an office of the surviving corporation at 512 7® Avenue, 21* Floor, New York,
New York 10018 and will be famished upon request without cost 1o any stockholder of
cither constituent corporation.

IN WITNESS WHEREOF, CompassLeamning, Inc. hass ’paused this
Certificate of Merger to be executed in its corporate name this _ 2/ ¥ day of

December, 2005,

COMPASSLEARNING, INC,

By oA
MName/ Rajeev Pusi
Title: President

HO6000033075 3
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ANNEX A

AGREEMENT AND PLAN OF MERGER
CF

CHILDLS, INC.
{A Florida Corporation;)

WITH AND INTOC

COMPASSLEARNING, INC.
{A Delaware Corporation)

AGREEMENT AND PLAN OF MERGER, dated 2= of December 21, 2805,
terween ChildU, ine. (“ChildU™), 2 corporation of the State of Flarida, and
CompassLearning, Inc. {“CompassLeamning™), s corporation of the State of Delaware.

WHEREAS, ChildU i5 a busincss corporation of the State of Florida with its
registercd affice therein located at NRAIJ Services, Inc, 526 E. Park Avenue, Tallahassee,
Florda 32301; and

WHEREAS, the total number of shares of capiial stock that ChildU has authority
1o issue is One Thousand (1,000) shares of Common Stock, per value $.0! per share (the
“Childl} Common Stock™), all of which are igsued and outstanding and owned of record
and beneficially by WRC Media Inc. (“WRT"); and

WHEREAS, CompassLeamning is 2 business corporation of the State of Delaware
with its registared office therein located at Wational Registered Agents, Ipe., $ East
Loockerman Sireet, Suite 1B, Dover, Kent County, Delaware {9901; and

WHEREAS, the total number of shaves of capital stock that Compasslearning has
auwthority to issue is {a} Ten Million (10,000,000} shares of Preferred Stock, par valus
501 per share, none of which is issued or outstanding, and (b} Twemy Thousand
(20,000) shares of Common Stock, par value $.01 per share (the “Compassieamning
Common Stock™), of which Ten Thousand {1,000} shares are issued and outstanding and
ovwned of record and beneficially by WRC; and

WHEREAS, ChildU, and the sole stockholder thereof, and CompassLeaming, and
the sale stockholder thereof, deem it advisable and to the advantage, welfare and best
imzrests of such stockholder and the corporaiions to merge ChildU with and into
Compassieamning pursuant 10 the respective provisions of the Florida Business
Corporation Act (the “FBCA™) and Delaware General Corporation Law {the “DGCL™)
upon the terms and conditions hereinafier set forth;

HGS000033075 3
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NOW, THEREFORE, in considemation of the premises and of the mutval
agreement of the parties hereof, being hereunto duly approved by a resolutian adopted by
the respective Boards of Directors of ChildU and CompassLeaming, the Agreement and
Plan of Merger and the terms and conditions therecf and the maode of carrying the same
imo effect, together with any provisions reguired to be set forth therein, are hereby
determined and agreed upon a5 hersinafter in this Agreement set fortlh.

1. ChitdU shazll, pursuant 0 the respeciive provisions of the FBCA and
DGCL, be merged with and injo CompassLearning which shall be the surviving
comporation from and after the effective thne of the merger and which is sometimes
hereinafier referred 10 as the “surviving comporation”. The separate existence of ChildU,
which is hercinafter sometimes referred to as the “ierminaiing corporation”, shall cease a1
the effective ime of the merger. At the effective time of the merger, the merger shall
have the effects set forth in Section 1106 of the FBCA and Section 253 of the DGCL.

2. The Certificate of Incorporation of the surviving corporation, as now in
force and effect, shall continue to be the Certificate of Incorporation of the surviving
corporation following the effective tme of the merger, and said Cenificate of
Incorporation shall continue in full foree and effect until amended in the manner
preseribed by the provisions of the DGCL.

3. The By-Laws of the surviving corporation, as now in force and effect,
shat! continue to be the By-Laws of the surviving corporation following the effective
tme of the merper, and szid By-Laws shall contlawe in full force and effect until
amended as tharein provided and in the manner prescribed by the provisions of the
DGCL.

4, FThe officers and directors of the surviving corporation immediately prior
to the effective time of the merger shall continue to be officers and directors of the
surviving corperation until thelr resignation or removal in accordance with the Certificate
of Incorporation or By-Laws of the surviving corparation, holding the same offices as
they hetd, respectively, priar to the merger.

5. At and a3 of the effective time of the merger, by virfue of the merger and
withaut any action on the part of any of ChildU, CompassLearning or the hotders of any
securities of CHILDU or CompassLeamning:

{2) each share of ChildU Common Stock {ssued and cutstanding immediately
pricr to the merger or held in the Treasury of ChildU shall be canceled and retired
automatically and shall cease to exist and shall not be converted or exchanged; and

() each share of CompassLearning Common Stogk issued and outstanding
immediately prior to the merger shall be converted awomatically into one validly issued,
filly paid and nonassessable share of commaon stock, par value 5.10 per share, of the
surviving corporation. - )

HOG000033075 3
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Each certificate representing shares of CompassLearning Common Stock outstanding
immediately prior to the merger shall continue afier the merger 1o represent the shares of
common stock of the surviving corporation inta whick such shares of Compassbearning
Camman Stock shall have been converred in the merger wil such certificaie i duly
surrenderad 1o the surviving corporation for transfer or otherwise.

B. In the event that 1bis Agreement and Plan of Merger shall have besn fully
adapted on behalf of the terminating corporztion and the surviving corporation in
accordance with the respective provisions of the FBCA and DGCL, (a) articles of merger
{the “Articles of Merger™) shall be duly preparcd, executed and acknowledged by the
terminating corporation and the surviving corpomation and thereafier deliversd 1o the
Secretary of Siate of the Siate of Florida for filing and (b} a certificate of merger (the
“Ceniificate of Merger™) shall be duly prepared, sxecuted and acknowledged by the
surviving corporation and thereafier dalfvered to the Scoretary of State of the State of
Dalaware for filing, The merger shalt became effective at the later of (3} such time as the
Articles of Merger are duly filed with the Secretary of State of the State of Florida or (i1)
such time as the Certificate of Merger is duly filed with the Secretary of Statc of the State
of Delaware. Both corporations further agree that they will cause to be executed and
filed and recorded any other or further document or documents prescribed by the
respective laws of the State of Florida or State of Delaware, and that they will ¢cause to be
performed all other or funther necessary acts with or in the Swate of Florida, the State of
Pretaware and elsewhere to effectuate the merger provided for herein, .

7. The directors and proper officers of the terminating corporation and
directors end proper officers of the surviving corporation are hereby authorized,
empowered and direcred to do any and all acts and things, and to make, sxecute, deliver,
file, and vecord any and all instruments, papers and documents which shall be or become
Necessary, proper or convenient 1o carry out or put Inta effect zay of the provisions of this
Agreement and Plan of Merger or of the merger provided for herein,

{Continued on next page.)
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IN WITNESS WHEREOF, this Agresrnent and Plan of Merger is hereby signed
upon behalf of zach of the constituent partles hereto by their respective officers thereunto
duly avthorized, all as of the date Brst written above,

CHILDU, INC.

COMPASSLEARNING, INC.

Name:;iéje?v Puri ' =
Title: Presidem
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