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CFRTIFICATE

I, CHARLES T. BATES, Secretary of CBS Inc., & New York cor-

poration, hereby certify that the following is a true and correct

copy of resolutions duly adopted by the Board of Directors of said

corporation at a meeting duly held on November 12, 1986:

RESOLVED that the action of Fred J. Meyer, a
Senior Vice President of the Corporstion, in exe-
cuting and delivering on October 24, 1986, in the
name and on behalf of the Corporation, a certain
ziocchase Agreement, described st this meeting,
pursisnt to which the Corporation has agresd to
sell Lo Harcourt Brace Jovanovich, Inc., for a
cash-purchase price of $500,000,000 (subject to
possible rosi-~closing adjustment) (i) substantial-
ly all of che tusiness and assets (subject to spe-
cified liabilities) of the CBS Educational and
Professional Publishing Division of the Corpora-
tion and (ii) the slinces representing the Corpora-
tion's direct and Indirect equity ownership in
certain majority-owned sutsidiaries engaged in the
operations of said Divieiun, on the terms and eub-
ject to the conditions provided for in said Pur-
chasa Agreement, be, and susu)action hereby is,
ratified and confirmed.

RESOLVED that the officers of the Corpora-
tion be, end each of them hereby <eererally is,
authorized, in the name and on behalf 4f the Cor-
poration, to execute and deliver such cuilateral
agreements and such instructions, powers oi attor-
ney, applications, deeds, filings with goverrmsaat-
sl authoritiea, and any other instruments relateJ
to or provided for in said Purchase Agreement, and
to take all such other actions, as may be neces-
sary or appropriate {such necessity or appropri-
ateness to be conclusively evidenced by the exe-
cution thereof) to the consummation of the trans-
actions provided for in sald Purchase Agreement;

and

RESOLVED that the CBS Pension Plan be, eand
it hereby is, amended, effective as of the Closing
Date provided for in the Purchase Agreement des-
eribed in the preceding resolutions, by adding the
following as a new Section 4.12 to Article IV of
said Plan:
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“4.12, Any contrary provisions of this Plan not-
withstanding, the retirement benefit of each par-
ticipant in the Plan who is employed in one of the
subsidisries of CBS or units of the Educational
and Professional Publishing Division of CBS that
are the subject of a Purchaee Agreement dated as
of October 24, 1986, and who continues in the em-
ploy of the Purchaser under such Agreement after
the Closing Date {(ag defined in said Agreement),
determined under the provisions of this Plapn,
shall take into account any increases in the com-
pansation of such participant while in the employ
oi the Purchaser prior to the firat anniversary of

the Cinsing Date.”

I hereby further certify that Simon Volinsky is Vice Presi-
dent, Facilities Engircering and Real Estate, of the Facilities De-
partment of CBS Inc., and is duly authorized and empowered to exe-
cute and deliver a deed and relstad instruments from the Corporstion
to Harcourt Brace Jovanovich, Inc., or its subsidiaries Pedsgoglcal
Press, Inc., and Universal Publicatlora. Corp., covering premises
located at 2121 Touhy Avenue, Elk Grove Villsge, Illinois (as are
more particularly described in Exhibit A annexsd ereto) pursuant to

the terms of the Purchese Agreemont.
I further certify theat the foregoing resoluiiorns have not

o

been modified or rescinded and are in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand aud ithe

7
seal of said corporation this \ day of December, 1986.

sk,

Charles T. Bates
Secretary
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' EXHIBIT A

The land referred to in this Certificate is in the State of
Il1l1inois, County of Cook, and is described as follows:

Lots 43 and 44 in Centex Industrial Park Unit No. 6, being a
Subdivision in Sections 26 and 35, Township 41 North, Range
11 EBEast of the Third Principal Meridian, according to the
Plat thereof registered in the Office of the Registrar of
Titles of Cook County, Illinois on April 23, 1964 as Docu-
ment Number 2142531 on Certificate No. 9839097, in Cook

County, I1llinois.
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"THIS INDENTURE, made this _.£{.____ day of December
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Q‘tion having an office ¢/o Hurcourt lzgg_LJ_ovdaov1rt1
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! & corporation created and existing under and by virtue of the laws of

Inc L 6277 Sen Harbor Drive, Oriandog, Mlorids 32821, E’ o2
{NAME AND ADDRESS OF GRANTEE) 8% o
(5] Ly

. ‘asandDollars and _00/00_($3,030,000,00)
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19 86_, between CBS Inc.. 21 West 52nd Street,
New ¥ 10019 . -

party of the second part, WITNESSETH, that the part{ of the first
part, for and in consideration of the sum of Three Million Thivty

in hand pai< by the party of the second part, the receipt whereof is hereby acknowledged, and pursuant to authority
ts does REMISE, RELEASE, ALIEN

of the Board of __Pircstors ~ of said corporation, by th thesc presen
AND CONVEY unto th party of the second part, and to _itg S 4" “#&i 3 assigns, FOREVER, all 1he following
described real estate, situz2a7in the County of Cock and State of 1llinois known and described as

follows, to wit:

Lots 43 and 44 in Centsx Industrial Park Unit No. 6, being a Subdivi-
sion in Sections 26 and 35, Township 41 North, Range 11 Bast of the
Third Principal Meridian, »cording to the Plat thereof registered 1n
the OFfice of the Registcar of Titles of Cook County, Illinois ot
April 23, 1964 as Document Nunber 2142531 on Certificate No. 8939097,

in Cook Countv. Il1linois.
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Together Wwith all and singular the hereditaments and appurtenancas Hicreunto belonging. of in anywise apperizining,
and the reversion and reversions, remainder and remainders, rents, issu<s nd profus thereof, and all the estate, right,
title, interest, claim or demand whatsoever, of the party of the first part, @ithier in law or equity, of, in and to the above
described premises, with the hereditaments and appurtenances: TO HAVE AND TG HOLD the said premises as above
described, with the appurtenances, unto the party of the second part, 1t.8 W PRI assigns forever.

And the party of the fu-s: part tor itselt, and its successors, does covenant, promire snd agree, to and with the party of

the second part, itg S RERELAT assigns, that it has not done or suffered 1o b Cone, anything whereby the said
prem!ses hereby granted are. or may be, in any manner incumbered or charged, except &s hrrein recited; and that the said
premises, against all persons lawfully claiming, or to claim the same, by, through or under 1, it WILL WARRANT AND

DEFEND, subject to:
§)

Permanent Real Estate Index Number(s): 08-35-102-016 (Lot 4h) 017 (Lot 43)
Address(es) of real estate: 2121 Touhy Avenue, Elk Grove Village, Illinois P /JP\

IN WITNESS WHEREQF, said party of the first part has caused its corporate seal to be hereto affixed, ¢ nd bhas caused
its name 1o be signed 1o these presents by its V1€ Vice President, and attested by its Secretiny, the day

and year first above written.
v
©BS INC. )

{Namas ol Corporation)

e L STATE OF ILL!NOIS =
- REAL ESTATE TRANSFER TAX =% 5;”&01 ’ﬁ P
2s o - * k& — ——
B3 :: 1@ | DEPT. OFIQ g8 0 Ul ’_' Simon Voldnsky ,* V:Lce resident
s REVENUE] , 2 itest:
f his instrument was prepaged by __Janc E. Erersky, Figquire, CBS Inc, ,_Lle.;t 5 .wtuet ol
[NAME AND ADDRESS)  Now York, New York 10019

i

—_N

SEND SURSEQUENT TAX BILIS TR

{FD ELOnRLDS |, &,
Smith, MacKinnon, Matthews & Harris Pedagogical Press, Inc.
255 South Orange Avenue - Sulte 8%50: c/¢o Harcourt Brace Jovanovich, Inc.

6277 Sea Harbor Drive
Orlando, Florida 32821

Arpr. ey JEPT

MALTO gejando, Florids 32801

TTTTTTTTTTUTTT T (Cay. Siae and Ty

OR RECORDER S OFFICE BOX NO

N. the State of _New York and duly authorized to transact |
i business in the State of __111lineis . party of the first part,
\'3-? and _Fedagogical Press, Inc., a Delaware corporo- Q)TATF OF ILUNO[S_-_-_
AL ESTATE TRAMSFER TAX T3
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STATE QF __NEW YORK —~ / .

COUNTY OF __NEW_YORK 5

I, __...m_"__:_jﬁﬂgzm.gz%s K“; - I~ . & notary public

in and for said County, in the State aforesaid, DO HEREBY CERTIFY that._Simon Volinsky
Facilities Engineering and Real Estate,

personally known to me to be the .¥1¢€ ___ Presidentafk, .0f CBS Inc. '

W 7. -
New York _ corporation, and ..(Ah@.fiér’ |- Beate> 7 personally known to me to be the

Secretary of said corporation, and personaily known to me 10 be the same persons whose

names are subscribed to the foregoing instrument, appeared before me this day in person and severally

President and Secretary, they signed and

acknowl dged that as such . Yice
delivered tiie said instrument and caused the corporate seal of said corporation 1o be affixed thereto, pursuant to

Directors of said corporation as their free and voluntary

authority, giverd by the Board of

act, and as the free an4 voiuntary act and deed of said corporation, for the uses and purposes therein set forth.

- -~
GIVEN under my nand and official seal this i-. day of  Degember , 19 86,

Commission expires
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