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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Limited Liability

MediaSpinners, LLC 123172003 i s pany: MINNESOTA

RECEIVING PARTY DATA

|Name: ||Atomic Learning, Inc. |
|Street Address: ||16130 Birchwood Lane |
|City: ||Brainerd |
|State/Country: | MINNESOTA |
[Postal Code: 56401 |
[Entity Type: ICORPORATION: MINNESOTA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 78333364 ATOMIC LEARNING

CORRESPONDENCE DATA

$40.00

Fax Number: (612)977-8650

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Email: ghelget@briggs.com

Correspondent Name: Gerald E. Helget/Briggs & Morgan, PA

Address Line 1: 80 South 8th Street

Address Line 2: 2200 IDS Center

Address Line 4: Minneapolis, MINNESOTA 55402

ATTORNEY DOCKET NUMBER: 34918.2

NAME OF SUBMITTER: Gerald E. Helget

Total Attachments: 5
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SECRETARY OF STATE

Certificate of Merger

I, Mary Kiffmeyer, Secretary of State of Minnesota, certify that: the documents
required to effectuate a merger between the entities listed below and designating the surviving
entity have been filed in this office on the date noted on this certificate.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 3024
State of Formation and Names of Merging Entities:

MN: MEDIA SPINNERS, LLC
MN: ATOMIC LEARNING, INC.

State of Formation and Name of Surviving Entity:

MN: ATOMIC LEARNING, INC.

Effective Date of Merger: December 31, 2003 @ 11:59 p.m.

Name of Surviving Entity After Effective Date of Merger:
ATOMIC LEARNING, INC.

This certificate has been issued on: December 30, 2003
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ARTICLES OF MERGER
OF
MEDIASPINNERS, LLC
INTO
ATOMIC LEARNING, INC.

These Articles of Merger relate to the merger of MediaSpinners, LLC, a Minnesota —
limited liability company ("MediaSpinners"), with and into Atomic Learning, Inc., a Minnesota
corporation (“Atomic Learning").

(A) The Agreement and Plan of Merger, dated as of December 23, 2003 (the "Plan of
Merger"), is attached hereto as Exhibit 1.

(B) The Plan of Merger shall take effect as of 11:59 p.m. on December 31, 2003. /
(C) The Plan of Merger has been approved by MediaSpinners, LLC and Atomic

Learning, Inc., which are all of the constituent organizations, pursuant to Chapters
302A and 322B of the Minnesota Statutes.

DATED: December 23, 2003 Atomic Lfammg, Inc.
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Exminir L

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement") dated as of December
23,2003 by and between Atomic Learning, Inc., 2 Minnesota Corporation (" Atomic
Learning"), and MediaSpinners, LLC, a Minnesota limited liability company
("MediaSpinners") (collectively referred to herein as the “Constituent Organizations™).

RECITAL:

WHEREAS, the parties hereto desire to effect the merger of MediaSpinners with and into
Atomic Learning (the "Merger") pursuant to a plan of Merger contained in this Agreement, at
11:59 p.m. on December 31, 2003, the time this plan of merger becomes effective ("Effective
Time"), on the terms and subject to the conditions contained herein; and

WHEREAS, each 1% of the membership interests in MediaSpinners (the "Membership
Interests") is hereafter referred to as a “Membership Unit”;

WHEREAS, the authorized capital stock of Atomic Learning consists of Ten Thousand
shares, no par value (the "Stock"), of which no shares are issued and outstanding as of the date
hereof, but of which 100 shares will be issued and become outstanding as of the Effective Time
hereof; and

WHEREAS, the Board of Directors of Atomic Learning and the Board of Governors of
Media Spinners deem a merger of Atomic Learning and MediaSpinners pursuant to the terms
hereof (the "Merger") desirable and in the best interests of their respective organizations; the
Board of Directors of Atomic Learning and the Board of Governors of MediaSpinners have, by
resolutions duly adopted, approved this Agreement; the Board of Governors of MediaSpinners
has directed that the Merger be submitted to a vote of the Members of the limited liability
company and the Members have approved the Merger in accordance with the laws of the State of
Minnesota; and, the parties have mutually waived any requirement that Atomic Learning issue
shares prior to the Effective Time or that the Merger be submitted to the shareholders of the
corporation prior to the execution hereof.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements set forth herein, the parties hereto agree as follows:

1. Merger. In accordance with the provisions of the laws of the State of Minnesota,
MediaSpinners shall be merged with and into Atomic Learning, Atomic Learning, Inc., shall
be and is herein sometimes referred to as the "Surviving Corporation."

2. Effective Date and Time. The Merger shall become effective at 11:59 p.m. on .
December 31, 2003. The date on which the Merger becomes effective is hereinafter referred to
as the "Effective Date." The time on such date at which the Merger becomes effective is
hereinafter called the "Effective Time."
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3. Articles and Bylaws. At the Effective Time, the Articles of Incorporation and Bylaws
of Atomic Learning then in effect shall continue to be the Articles of Incorporation and Bylaws
of the Surviving Corporation until further amended in accordance with applicable law; and the
directors of Atomic Learning shall continue to serve as directors of the Surviving Corporation
until their successors are duly elected and qualified, or until their earlier death, resignation or
removal. No amendment to the Articles of Incorporation of Atomic Learning, Inc.,, is
proposed as a part of this merger.

4. Conversion of Member Units for Shares. The manner of converting the Membership
Units of MediaSpinners, issued and outstanding immediately prior to the Effective Time of the
Merger, into shares of Atomic Learning Common Stock shall be as follows:

a. At the Effective Time, (a) each MediaSpinners Membership Unit issued and
outstanding immediately prior to the Effective Time of the Merger shall cease to be
outstanding and shall become and be converted into and exchanged for one (1) share of
Atomic Learning Common Stock Each such share of Atomic Learning Common Stock
shall for all corporate purposes of Company be deemed issued at the Effective Time of
the Merger.

b. As soon as practicable after the Effective Date, each owner of Membership Units
of MediaSpinners outstanding immediately prior to the Effective Time shall be entitled to
receive a certificate for the number of shares of Atomic Learning Common Stock to
which such holder shall be entitled on the basis above set forth. Upon request of a duly-
authorized officer or employee of Atomic Learning, any holder of Membership Units in
MediaSpinners shall surrender to Atomic Learning any certificates or documents
1epresenting or certifying ownership of such MediaSpinners Membership Interest.

5. Effect of Merger. Except as herein specifically set forth, the identity. existence,
purposes, powers, rights and immunities of Atomic Learning shall continue unaffected and
unimpaired by the Merger. The corporate existence and rights of MediaSpinners shall be merged
into Atomic Learning and Atomic Learning shall, as the Surviving Corporation, be fully vested
therewith. At the Effective Time, the separate existence of MediaSpinners shall cease and, in
accordance with the terms of this Plan, the Surviving Corporation shail possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, and be subject to all
the restrictions, disabilities and duties of each of the Constituent Organizations; and all the
rights, privileges, powers and franchises of each of the Constituent Organizations, and all
property, real, personal and mixed and all debts due to either of the Constituent Organizations on
whatever account, including stock subscriptions, and alf other things in action and all and every
other interest of or belonging to or due to each of such corporations shall be taken and deemed to
be transferred to and vested in the Surviving Corporation without further act or deed; and all
property, rights, privileges, powers and franchises, and al] and every other interest shall be
thereafter as effectually the property of the Surviving Corporation as they were of the respective
Constituent Organizations, and the title to any real estate or interest therein, vested by deed or
otherwise in either of such corporations, shail not revert or be in any way impaired by reason of
the Merger. The Surviving Corporation shall thenceforth be responsible and liable for all the
liabilities and obligations of the Constituent Organizations, and any claim existing or action or
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proceeding pending by or against either of the Constituent Organizations may be prosecuted as if
the Merger had not taken place, or the Surviving Corporation may be substituted in its place.
Neither the rights of creditors nor any liens upon the praperty of either of the Constituent
Organizations shall be impaired by the Merger, and all debts, liabilities and duties of each of said
Constituent Organizations shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or

contracted by it.

5. Filing. As soon as practicable hereafter, the parties hereto will cause Articles of
Merger to be duly executed and filed in the office of the Minnesota Secretary of State, and in any

event, prior to the Effective Time.

DATED: December 23, 2003

Agreement and Plan of Merger

RECORDED: 05/18/2004
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STATE OF MINNESQTA
DEPARTMENT OF STATE
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Kasy 1w

Secretary of State
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