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EXHIBIT

U.S. TRADEMARK REGISTRATIONS AND APPLICATIONS SUBJECT TO ASSIGNMENT
FROM MINDSHARP LEARNING CENTERS, INC. (A FLORIDA CORPORATION) TO
MINDSHARP LEARNING CENTERS, L.P. (A DELAWARE LIMITED PARTNERSHIP)

SERIAL/REGISTRATION NO. MARK

2,256,840 MINDSHARP
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MINDSHARP LEARNING CENTERS, INC.", A FLORIDA CORPORATION,

WITH AND INTO "MINDSHARP LEARNING CENTERS, L.P." UNDER THE
NAME OF "MINDSHARP LEARNING CENTERS, L.P.", A LIMITED
PARTNERSHIP ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE TWENTIETH
DAY OF NOVEMBER, A.D. 1998, AT 10 O'CLOCK A.M.

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

NOVEMBER, A.D. 1888B.

e,

Edward . Freel, Secretary of State

2968636 8100M AUTHENTIC ATION: 9417823
981447790 DATE: 11~20-98
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CERTIFICATE OF MERGER OF
MINDSHARP LEARNING CENTERS, INC.
WITH AND INTO

MINDSHARP LEARNING CENTERS, L.P.

The undersigned DO HEREBY CERTIFY:
FIRST: That the name and jurisdiction of formation or organization of each of the

constituent entities which is to merge are as follows:

STATE OF DOMICILE
AND JURISDICTION OF
NAME FORMATION OR ORGNIZATION
MINDSHARP LEARNING Florida
CENTERS, INC.
MINDSHARP LEARNING
CENTERS, L.P. Delaware

SECOND: That an Agreement of Merger between the parties to the merger has been
approved, adopted, certified, executed and acknowledged by each of the constituent entities in
accordance with the requirements of Section 17-211 of the Delaware Revised Uniform Limited
Partnership Act.

THIRD: That the name of the surviving Delaware limited partnership is MindSharp
Learning Centers, L.P.

FOURTH: That the Limited Partnership Agreement of MindSharp Learning Centers,
L.P., a Delaware limited partnership, which is surviving the merger, shall be the Limited

Partnership Agreement of the surviving Delaware limited partnership.

0331928.01
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FIFTH: That the executed Agreement of Merger 1s on file at the principal place of
business of the surviving Delaware limited partnership, the address of which is 2015 South Park
Place, Atlanta, Georgia 30339.

SIXTH: That a copy of the Agreement of Merger will be furnished by the surviving
Delaware limited partnership, on request and without cost, to any stockholder of MindSharp
Learning Centers, Inc. or any partner of MindSharp Learning Centers, L.P.

SEVENTH: The Merger shall become effective as of 5:00 p.m. (Eastern Standard Time)
on November 30, 1998.

IN WITNESS WHEREOF, the undersigned have executed or caused their duly

authorized representative to execute this Certificate of Merger as of the 19 day of November,

1998.
MINDSH7E G CENTE C.
W
By: /°f esse P. Schaudies, Jr. /
Its: Vice President
MINDSHARP LEARNING CENTERS, L.P.
By
Its:
1.9 ,
By: / (Fesse P. Schaudies, Jr.
Its: Vice President
0331928.01 2
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