TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/31/2004

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Gage Learning Corporation | [12/31/2004  |CORPORATION: CANADA |

RECEIVING PARTY DATA

|Name: ||Thomson Canada Limited |
|Street Address: ||66 Wellington Street West, TD Bank Tower |
|Internal Address: ||Suite 2706 |
|City: ||Toronto |
|State/Country: |ICANADA |
|Postal Code: |IM5K 1A1 |
[Entity Type: ICORPORATION: CANADA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 78187858 GAGELEARNING

CORRESPONDENCE DATA

Fax Number: (203)539-8733

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 203-539-8733

Email: donna.dimitri@thomson.com

Correspondent Name: Donna M. DiMitri

Address Line 1: One Station Place

Address Line 4: Stamford, CONNECTICUT 06902

DOMESTIC REPRESENTATIVE

Name: Edward A. Friedland, Thomson Corporation
Address Line 1: One Station Place
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Address Line 4: Stamford, CONNECTICUT 06902

NAME OF SUBMITTER:

Donna M. DiMitri

Signature:

/DMD/

Date:

06/26/2007

Total Attachments: 6

source=Gale Learning Merger#page1..tif
source=Gale Learning Merger#page?2.tif
source=Gale Learning Merger#page3.tif
source=Gale Learning Merger#page4. tif
source=Gale Learning Merger#pageb5.tif
source=Gale Learning Merger#page®6.tif
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Ontaric Corporation Number

For Ministry Use Only
Numéro de la compagnie en Ontario

A l'usage exclusif du ministére
1643323

{ Ministry of Ministére des Sarvices

\ Consumer and aux consommateurs

Ontarlo Business Services ot aux entreprises
CERTIFICATE CERTIFICAT

This is 1o cortify that these anticles  Cedl certitle que les présents status
are effective on chirent en vigueur le

- DECEMBER 3 1 DECEMBRE, 2004

v
é Director / Directrice

Business Corporations Act / Loi sur les sociélés par actions

Form 4
Business
Corporations
Act

Formule
numéro 4
Loi surles

compagnies

07121 (03/2003)
DSG 05/2003

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporation is: (Set Out in BLOCK CAPITAL LETTERS)
Dénomination sociale de Ia sociélé issue de la fusion (écrire en LETTRES MAJUSCULES SEULEMENT) :

TIH{OIM[S|O|IN]| |C|A(N|A|D|A| [L]TIMI|T|E|D|/|T/HOM|S]O|N

CIA[NJA[D|A] |L]1|M|I|T[E|E

2. The address of the registered office is:
Adresse du siége social :
66 Wellington Street West, Ste. 2706, TD Bank Tower, T-D Centre
(Street & Number, or R.R. Number & if Multi-Office Building give Room No.)
(Rue et numéro, ou numéro de Ia R.R. el, §'il s'agit d'un édifice 8 bureaux, numéro du bureau)

Toronto Ontario | MSK1A1 |
{Name of Municipality or Post Office) (Postal Code /
" {(Nom de la municipalité ou du bureau de poste) Code postal)
3. Number of directors is/are: or minimum and maximum number of directors is/are:
Nombre d'administrateurs : ou nombres minimum el maximmum dadministrateurs :
Number or minimym and maximum
Nombre ou nombres minimum et maximum
[ 1] [+ T 10 ]
4. The direclor(s) is/are:
Administrateur(s):
First name, middle names Address for service, giving Street & No. or R.R. Resident Canadian
and surname Na., State 'Yes or No'
Prénom, autres prénoms et nom Municipality, Province, Country and Postal Code Résident canadien
de famille Domicile élu, y compris la rue et le numéro ou le Oui/Non
numéro de la R.R. le nom de la municipalité, la
John A. Tory 65 Queen Street West Yes
Suite 2400, Toronto, Ontario M5H 2M8
David W. Binet 65 Queen Street West Yes
Suite 2400, Toronto, Ontario MSH 2M8
W. Geoffrey Beattie 65 Queen Street West Yes
Suite 2400, Toronto, Ontario M5H 2M8
Paula R. Monaghan 66 Wellington Street West, TD Bank Tower, Yes
T-D Centre, Ste. 2706, Toronto, Ontario M5K 1Al
William J. DesLaurlers 79 Wellington Street West, T-D Centre, Suite 3000, Yes
Toronto, Ontario MSK 1 N2
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07121 {03/2003)
DSG 05/2003

5. CheckaorB
CocherAouB

D A) The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out below.

A} Les actionnaires de chaque sociélé qui fusionne ont dament adopté la convention de fusion
conformément au paragraphe 176 (4) de la Loi sur les sociétés par actions a la date mentionnée

ci-dessous.

X] B) The amalgamation has been approved by the directors of each amalgamating corporation by a resolution
as required by section 177 of the Business Corporations Act on the date set out below.

(B) Les administrateurs de chaque société qui fusionne ont approuvs la fusion par voie de résolution
conformément & I'article 177 de la Loi sur les sociétés par actions 4 la date mentionnée ci-dessous.

The articles of amalgamation in substance contain the provisicns of the articles of incorporation of

Les statuts de fusion reprennent essentiellement les dispositions des statuts constitutifs de

THOMSON CANADA LIMITED/THOMSON CANADA LIMITEE

and are more particularly set out in these articles.
et sont énoncés textuellement aux présents statuts.

Names of amalgamating corporations
Dénomination sociale des société

Ontario Corporation Number
Numéro de la société en Ontario

Date of Adoption/Approval
Date d'adoption ou d'approbation
Year / année Month / mois Day / jour

qui fusionnent

THOMSON CANADA
LIMITED/THOMSON
CANADA LIMITEE

GAGE LEARNING
CORPORATION/
CORPORATION
D'APPRENTISSAGE GAGE

1555756

1578219

2004/December/22

2004/December/22
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6. Restrictions, if any, on business the corporation may carry On or on powers the corporation may exercise.
V' Limites, s'il y a liou, imposées aux activités commerciales ou aux pouvoirs de la société.

N?ne

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Calégories et nombre maximal, s'il y a lieu, d'actions que la société est autorisée a émettre :

An unlimited number of Class A preference shares
An unlimited number of Class B preference shares
An unlimited number of Class C preference shares
An unlimited number of Class D preference shares
An unlimited number of Class E preference shares
An unlimited number of Class F preference shares
An unlimited number of Class G preference shares
An unlimited number of common shares

07121 (03/2003)
DSG 05/2003
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8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors

authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, §'l y a lieu, rattachés a chaque catégorie d'actions et pouvoirs

des administraleurs relatifs & chaque catégorie d'actions qui peut étre émise en série ;

See attached pages 4A to 4BB

37121 (03/20083)
DSG 05/2003
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' SCHEDULE B
" THOMSON CANADA LIMITED/THOMSON CANADA LIMITEE

BE IT RESOLVED THAT:

1. The amalgamation of the Corporation with Gage Learning
Corporation/Corporation D’ Apprentissage Gage be and the same is hereby
approved. :

2. The by-laws of the amalgamated corporation shall be the by-laws of the

Corporation, until amended or repealed.

3. @) The shares of Gage Learning Corporation/Corporation D’ Apprentissage
Gage shall be cancelled without any repayment of capital in respect of

those shares;

(ii)  except as may be prescribed by the Business Corporations Act, the articles
of amalgamation shall be the same as the articles of the Corporation; and

(iii)  no securities shall be issued and no assets shall be distributed by the
amalgamated corporation in connection with the amalgamation.

4. Any director or officer of the Corporation be and is hereby authorized to take any
action and to execute any document which, in the opinion of that person, is
necessary or desirable to give effect to this resolution and to deliver all or any of
those documents to the Ministry of Consumer and Business Services.

ke sk ke ok sk o sk e b 3 S 3K ok af s e o e o o o b ok o sk sk e 3 3k ok o e sk 3k sk e 6 o ke s 3ok e sk e ok o ke o sk ok ok ok ok sk e 3 3k o e 3k 2k ok e e sk ok ok ke o ok Sk oK ek

CERTIFICATE

I, Peter A. Aziz, an Assistant Secretary of Thomson Canada Limited/Thomson
Canada Limitée (the “Corporation™), hereby certify on behalf of the Corporation that the foregoing
is a true and complete copy of an extract of the minutes of 2 meeting of the board of directors of the
Corporation duly called and held on December 22, 2004, which resolution is, at the date hereof, in

full force and effect, unamended.

DATED: December _3C _, 2004.

5 S

Peter A. Aziz, Assistarit Secretary

5027584.1
08595-0001
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_ RECORDED: 06/26/2007

SCHEDULE B
GAGE LEARNING CORPORATION/CORPORATION D’APPRENTISSAGE GAGE

BE IT RESOLVED THAT:

1. The amalgamation of the Corporation with Thomson Canada Limited/Thomson
Canada Limitée be and the same is hereby approved.

2. The by-laws of the amalgamated corporation shall be the by-laws of Thomson
Canada Limited/Thomson Canada Limitée, until amended or repealed.

-3, @) The shares of the Corporation shall be cancelled without any repayment of
capital in respect of those shares;

(i)  except as may be prescribed by the Business Corporations Act, the articles
of amalgamation shall be the same as the articles of Thomson Canada

Limited/Thomson Canada Limitée; and

(ili)  no securities shall be issued and no assets shall be distributed by the
amalgamated corporation in connection with the amalgamation.

4. Any director or officer of the Corporation be and is hereby authorized to take any
action and to execute any document which, in the opinion of that person, 1s
necessary or desirable to give effect to this resolution and to deliver all or any of

those documents to the Ministry of Consumer and Business Services.

******************************************************************************

CERTIFICATE

I, Michael J. Siltala, an Assistant Secretary of Gage Learning

Corporation/Corporation D’ Apprentissage Gage (the *“Corporation”), hereby certify on behalf of .the
Corporation that the foregoing is a true and complete copy of an extract of the minutes of 2 meeting
of the board of directors of the Corporation duly called and held on December 22, 2004, which

resolution is, at the date hereof, in full force and effect, unamended.

71

Michael'J. Siltala, Assistant Secretary

DATED: December 3C__,2004.

5027582.1
08595-0001
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