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SECRETARY OF STATE
Cernrificate of Merger -4
o e
A, Mary Kiffneyer, Secretary of State of Minnesota, certify that: the documents . A
Hegulred te effecinate a merger between the entities listed below and designating che sueviving -9
drrity have been filed In this office on the date nosted on this certificate. '*‘.
Merger Filed Pursvant to Minnesota Statuter, Chapter: 3024 B 3 ~d
Stare af Formation and Names of Merging Entities: f":*‘\'
o
MN: MEDIA SPINNERS, LLC 4
MN: ATOMIC LEARNING, INC.
State of Formation and Name of Surviving Entiry: e
. 1.
MN: ATOMIC LEARNING, INC.
. "‘_:l,‘; .
Effecttve Diate of Merger: December 3], 2003 @ 11:39 p.m. g
Name of Surviving Entity Afier Effective Date of Merger: l '
ATOMIC LEARNING, INC.,
This certificate has been issaed on: December 30, 2063 .‘
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ARTICLES OF MERGER
OF |
MEDIASPINNERS, LLC ;
INTO

ATOMIC LEARNING, INC. K

These Articles of Merger relate to the merger of MediaSpinners, LLC, a Minnssota —
lirajted lability company (“MediaSpinners™), with and into Atomic Leaming, Inc., a Minnesota
srporation (“Atomic Leamning").

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

{B) The Flan of Merger aball take effect ns of 11:52 p.m. on December 21, 2003,

(C) The Plan of Merger has been approved by MediaSpinners, LLC and Atomic
Leaming, Inc., which sre all of the constituent organizations, pursuant 1o Chapters
302A and SHB of the Minnesota Statutes.

ﬁiMTED: December 23, 2003 Atomic Leamning, Inc.
| | By _\ X $‘ ﬂm
| CEO

MedigSpigriers, LLC
| Byﬁw D ﬂ haily
s __Mimlie
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AGREEMENT AND PLAN OF MERGER

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

RECITAL:

WHEREAS, the parties hereto desire to effect the terger of MediaSpinners with and into ,
¢ Learning (the “Merger") pursuant to a plan of Merger contained in this Agreement, at

p.mi. on December 31, 2003, the tinlc thiz plan of merger becomes clfcotive ("Effective

). on the terms and subject to the conditions contained herein: and

| | WHEREAS, each 1% of the membership interests in MediaSpinners (the "Mcmbl:tsh;p
Interests”] iz hareafter referred to as a “Membership Unit™;

WHEREAS, the authorized capital stock of Atomic Learning consists of Ten Thousand

t. no par value (the "Stock™). of which no shares are issucd and outsianding as of the date
£, but of which 100 shates will be issted and become outstanding as of the Effective Time

sota; and, the partics have mutually waived sny requirement that Alomie Leaming issue
m priar to the Effective Time ot that the Merget be submitted to the sharcholders of the

NOW, THEREFORE, in congideration of the premises and of the mutyal covenants and
agy ents set forth herein, the parties bereto agree as follows;

1. Mergear. In secordance with tbe provisions of the laws of the State of Minncsota,
aSplnners shall be merged with and into Atomic Learning. Atomic Learning, Inc,, shali
ad is hersin sametimes referved to as the "Surviving Corporation.”

2. Effective Date and Timie. The Merger shall become effective at 11:59 pon. on ’

"Effective PDate " The time on such date at which the Merger becomes effective ia
hereinafter called the "Effective Time.”

A':‘ admicnt and Plan of Merger Page | of2
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DATEL: December 23, 2003 Azomic e ngE. 1ns_._ )
By Q E‘v‘i‘- e ﬂm
1= QE. [,
hediaSninners, LLC
By (3 Ty ad ? A’Mﬂ-@
Itz %ﬂm"ﬁ:d

3. Axticles and Bylawg. At the Effective Time, the Articles of Incorporation and Bylaws
of Atomic Learming then in effeat shall continuc to be the Articles of Incorporation and Bylaws
of \he Surviving Corperation until Funther amended in accordance with applicable law; and the
directors of Atemic Learning shall continue 10 serve as directors of the Surviving Corporation
vntil their spccczsors are duly eleeted and qualificd, or until their enrHer death, re. ignation or
removal., Mo arnendment to the Articles af Incorporation of Atomic Learning, Inc., is
proposed aa a part of this merger.

4, Conversion of Member Lnits for Shares. The manner of converting the Membership
Units of McdiaSpinners, isaued and outstanding immedistely prior to the Effective Time of the
Moerger, into shares of Alomic Leaming Common Stock shall ba as follaws:

a. Al the Effective Time, (a) cach MediaSpinners Membership Unit issued and
ouwtztending immediaiely prior to the Effcctive Time of the Marger shall cease ta be
outstanding and shall becorme nnd be converted into and exchanged for one (1) share of
Atomic Leaming Comumnon Siock Each such ahare of Atornie Learning Common Stock

shall for all corparate purposcs af Compeany be deemed iasued at the Effective Time of
the Merger.

b, Az z00n a5 precticable after the Effective Date, cach owner of Membeorship Units
of MedizSpinners outstanding immediately pror 1o the Effective Time shall be entitled to
receive a cerlificate for the number of shares of Atomic Leamning Common Stock 1o
which such holder shali be entitled on the basis above set forth, Upon request of a daly-
auvthorized officer or employee of Atoraic Learning, any holder of Membership Units in
MediaSpinners shall surrender 16 Atomic Learning any certificates or docunments
representing or certifying owmership of such MediaSpinners Membership (nterest,

5. Effest of Merger. Exccpt as herein specifically set forth, the Identity, existence,
purposcs, powers, rlghts and ioununities of Atomic Learning shall continue unaffected and
unimpaired by the Merger. The corporate existence and rights of MediaSpinners shall be marged
into Atomic Leamning and Atomic Learning shall, as the Surviving Corporation, bo fully vested
therewith. At the Effective Time, the separate existence of MediaSpinners shall cense and, in
accardance with the terms af this Plen, the Surviving Corpatation shail possest all the riphes,
privileges, powers and frapchisos of & public as well az of a private nature, and be subject 1o all
the restrictions, dizabilities and dutics of cach of the Constiment Organizationa: and nit the
rights, privileges, powers and franchises of cach of the Constitusnt Chrganizatiowy, and all
prroperty, real, personal and mixed and a)l debts due 10 either of the Constitient Organizations on
whatever aceount, including stoclk zubseriptions, and =1 ather thinga in action and sl and every
other interest of or belonging to ot dus to eack of such corparations shall be taken and desmed ta
be trans{erred to and vested in the Surviving Corporation without further act or deed; and all
property, dphts, privileges, powers and franchises, and all and every other interest shall be
thereafler &s effoctually the property af the Surviving Corporation as they were of the respective
Constituent Organizations, and the title to any reat estate or intersst therein, vested by deed or
otherwise in either of such corporations, shafl not revert or be in any way irnpaired by renson of
the Merger, The Surviving Cnrporstion shall theneoforth be responsibile and liable Loe all the
Kobilities and obiigetions of the Constituent Ohygankzations, and an ¥ clalm existing or action or

Agrewment and Plen of Meorger Page 2 ol 2
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