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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/21/2001

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
school Link Network, Inc. | [12/21/2001  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ”SchooI—Link Technologies, Inc. |
Street Address:  |[1437 6th Street |
|City: HSanta Monica |
|State/Country: |lcALIFORNIA |
|Postal Code: |l90407 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2748710 MYLUNCHMONEY.COM

CORRESPONDENCE DATA

Fax Number: 5107735759
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 415773 5700
Email: ipprosecutionsf@orrick.com
Correspondent Name: Betsy Wang Lee/Elayne G. Ricci
Address Line 1: 405 Howard Street
Address Line 2: Orrick, Herrington & Sufcliffe LLP
Address Line 4: San Francisco, CALIFORNIA 94105
ATTORNEY DOCKET NUMBER: 21560-2
NAME OF SUBMITTER: Betsy Wang Lee
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/betsywanglee/
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FROM CORPORATION TRUST 302-455-7480 (THU} 10. 23 03 17:29/8T. 17:29/K0. 4862069129 7 9

Delaware ..

The “First State

I, HARRIET SNITE WINDEOR, GECRETARY OF STWATE QOF THE STATE OF
DELAWARE, DO HEREEY CERTIFY TEE ATTACHED IS A TRUE AND COREECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WEICE MERCES

"SCHOOL LINE NETWCRK, INC.", A CALIFORNIA COREORATION,

WITH AND INTO “SCHOOL-LINK TECENCLOGIES, INC." UNDER THE
MAME OF "SCROOL-LINE TECENOLOGIES, INC.", A CORPORATION
ORGANTZED AND EXISTING UNDER THE LANS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THEE TWENTY-SEVENTH DAY OF
DECEMBER, A.D. 2001, AT 9:01 o’ CLOCK A_M.

AND I DO HEREEY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AGREEMENT OF MERGER IS THE SECOND
DAY OF JANUARY, A.D. 200%.

Harriex Srith Yindsor, Sucnaﬁry of Stae

343301z &BlooM AUTHENTICATION: 2708088

030632600 DATE: 10-23-03
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FROM CORFORATICN TRUST 302-655-748(

STATE OF DELAWARE
SECRPTARY Sr STATE
DIVISION OF CORPORATIONS
FILED 0R:01 AN 15/97-3001
010671336 = 3433012

Agrerment of Merger of
Schoal Link Network, Inc., a Califorsis corparation
with pod juto
Seboak-Link Techoologies, Ime,, 2 Delaware eorparadon

THIS AGREEMENT OF MERGER (“Agresment of Merger™) is entered mto on
Deccmber 21, 200), by and batween SCHOOL LINK NETWORK, INC., a California
carpareion (“SLNT), and SCHOOTALINK TECENQLOGIES, INC., a Delaware toTporaton
(“SL-Teck™), a1 epproved by the Baard of Dirgctors of cach of said corporations:

WHEREAS, SLN hos authorized capital sroel copsisting of 16,000,000 sheres of
cammon ginck, ne par value (the “SLN Stock™), of which 4,750,000 shares ara jtsued and
anrrslanding oo the dars hereof;

WHEREAS, SL-Tech hns authorized capiml stock consigiing of 10,000,000 shares of
comynon s1a¢k, of which 9,000,000 shares ara voting Clags A Comman Stock, par valur $0.0001
per sharg (the “Cluss A SL~Tech Stock™) and 1,000,000 shares are noo-voting Class B Common
Stock, par value $0.0001 ger share (the “Clags B S5L-Tech Stock™);

WHEREAS, 1,145,840 shares of Class A 5L-Tech Stock and 52,550 shares of Class B
SL-Tech Srack are itsued and ourstanding on the ditc hereof,

WHEREAS, the California Genaral Carparstion Law {the “CGCL™ Permirs & merger of
a business carporation of the State of California with and into 3 busincss corporation of another
jurisdiction;

WEHEREAS, the Dalaware General Corporation Law (ths “DGCL™) permits the merger
of a business corparation of another jurisdiction with and Info 2 business corpomation of the Sate
of Delaware; and

WHERFAS, the respective Boards of Directors and shareholders of SLN and &Y ~Tech,
declire it advisable and in the bext intercars of saird cofporetiens 1o merge SLM with and inzs SL-
Tech purmuant to tha previsions of the CGCL and the IGeT. on tho termny get forgh berein:

NOW, THEREF(ORE, SLN and SL-Tech agree a2 follows:

1 The Mergsr

(@)  The Merger. Al the “Effective Time" (as defined in Section (b} below),
SLN, which is a corporasion incorporated in the State of California (the "Marging Corpararion™),
shail. pursuan: 1o the provisions of the CGCL and the provisions of the DGCL, be marged (1he
“Merger™) with and inso SL-Tesh, which is 4 conparation incotparated in the State of Delaware
{1he “Surviving Carporation™). The Surviving Carporatian shall be the gurviving corparation in
the Merger and shall continys to oxist from aud afier the Effective Time under the Surviving

LAl ¥PI%Ea]

m_—

(THUY10. 23" 02 17.30/8T, 17:29/N0. 4862069129 P 3
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FROM CORPORATION TRyST 302-655-2480

Corporation’s pregént pAmE PUrguAns 6y the: provisions of the DGCL. The Separate existence of
the gi{;g‘ng Corporation ghall cease at the Effective Time in accordance with the provisions of
the ,

{b)  Effective Time The Mener shall become wffective
January 2, 2002, :

(c)  Eifcct of the Merger Az the Effective Time, the effects of wfrgl:r
and

shall be a6 provided in this Agreement of Marger and the applicables provigions of the

()  Tax Treatment. Juisthe intent of SLN and SL-Tech thar the Merger zhal]
qualify for federal income tax purpoges o¢ 3 restganization within the mesing of Section
368(a)(1) of the United Sraros Internal Rewerug Code of 1986, as amended, Thle Mesger
Agreamant coustitres the plan of reerganization with respact ta the Mecger,

2. j The wﬁﬂnu:‘nf‘ Ingorporaticm and
bylaws af the Surviving Corporation in affect as of the Effective Time shall continue (0 be the
ecrtificate. of incorporation 4ad bylaws of the Surviving Corpormdnn after the Fifcctive Time
unnl ehanged or amended as provided tharein end in the manper preseobad by the DGCL.

3. Direstory agd Qfficers. The dircctors and afficers of the Surviving Corporarion
in uifice immediately ptior to the Effactive Time shall be the directors and corresponding
officers of the Surviving Corporation after tiw Effective Time, all of whom shall hold the
directorships and offices unil the elecrion and qualification of their respective suocessors or until
their tenure is otherwise terminated in #écnrdance with The bylaws of the Surviving Carporation
and the DGCL.

4. a gl F Sh

(8}  Conversion of the SLN Stock. At the Effictive Time, each share of SLN

Stock that is isfued and outstanding immediitcly prior w the Effective Time shall, by vimue of
the Merger, and without any action on the part of the bolder thereof, be copverted info and
become the right fo receive ane twetsioth (1/20%) of one fully paid and nonassesseble share of
Clazs A SL.-Tech Stock, and each ghare of SLIN Stock thin is 30 converted shall, by virtue of the
Mueager, and without any sction on the part of the holder thereof, cease o b ouiganding and
shall be canceled and retired and ahall cegse 10 exist; and each holder of a stock certificats which
prior to the Effective Time evidencad any such skares of SLN Stock (a “Stack Certificate™), shell
ther=afier ceasc to have any rights with respect to such sharzs except, upon the surrender of such
Stock Certificate in accordunce with Section #(d) below, the right to receive the number of
shares of Class A SL-Tech Stock as providad for in thiy Section 4(2)(5).

ﬂ:‘) ._".'F'. - [[angier HOnK F the Mergdng ornataron At the
Effective Time, the rtock tranafer records of the Merging Corporation shal! be closed apd no
tranzfer of shares of 81N Stock shall thereatter be made or commsmmated.

LAL 37185y

(THU) 10. 2303 17.30/5T. [T:29/N0. 4862069129 F ¢
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FROM CORPORATICN TRUST 302-655-2480

(&)  Swrrendgr of Stock Corvificates.

(i) As soon 3% reasonably practicable afier the Effemive Time, the
Surviving Corporation shall mail 1o each holder of yecard of a Stock Cenificate whote shares
werw converied pursaadt to Section 4(a), (A) a letter of trangmitral in form reasonsbly acceptable
10 the Surviving Cosperation (which shall specify that delivery shell he cffected, and risk| of loss
and title (o the Stock Cevificate shall pass, coly upon actual delivery of the Stock Certificate to
the Surviving Corgoration) and (B) instructions for use in cffecting the sumrender of th Stack
Cenificate. Upon surrender for cancellation to the Surviving Corporation of & properly endorsed
Stock Cextificte, togoether with Such letter of trapsminia), duly executed, the halder of such Stock
Crrtificate chall be entitled to raceive in pachange thorefr, 3 ceificats representing that number
af shares of Class A SL-Teeh Stock issuable to such holder pursuant w Section 4(a) of this
Agreement of Merger. Each share of Class A SL-Tech Stock into which a share of SLW Stock
shall be gonverted shall, upon issuance of the stock cartificate evidenting such share of Clagg A
SL-Tech Stock, be deemed o have been itsusd 2t tha Effective Time,

(i)  No dividends or other diatributions that are declired om or after the
Effective Time on Class A SL-Tach Stock, or are paysble 10 the kolders of record thereof on or
afier the Effective Time, will be paid to any persop satitled by reason of the Mecger to receive a
verificate evidencing much stoek until much person surrenders the selated Stock Certificate, s
provided herein.

() The Class A SL-Tech Stock issued or paid upan the swrender of 2
Stock Cernficate chall be deemed to have becn issued and peid i ful satigfaction of all rghts
pertainiag 10 the SLN Swock avidenced by mch Stock Certificate,

5 SLN Ouprions, Al the Effective Time. all unexsr¢ised options th purchase sharcs
of SLN Stock granted 1o employess, advisars and consultams of SEN pursuart to SLN's 1099
Stock Option Plan (the “SLN Options™) that are turstznding immedistaly prior to the Efective
Time shall be cancelled and shall have no further force ar cffect.

. Authprirgrion. The Beard of Directors and the officers of each of the Merging
Cerpocation and of the Surviving Corporatian arm heteby authorized. smpowered and directed to
da any and all acts and rhings, and in muke, exeqns, delivar, Gle and recard any and afl
instrgments, papers and documents which shall be ar become necesgary, proper or convenient to
STy out Qi pur joto effoct any of the provisions of this Agreement of Merger or of the Merger
{including but not limited o filing a copy of this Agreement of Marger with the Seorctary of
State of the State of Californig pursuant to Section 1108(d) of the CGGL, together with such
acher ingtruments or JOGUmChLs a5 may be necessary, proper of convenier to cause the Merger
to be effective in accordance with the CGCL).

[Signstures om next pags]

LAL ATr9sad
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FROM CORPORATION TRUST 307-655-2480

IN'WITNESS WHERECF, thie
of the date first written above.

SCHOOL LINK NETWORK, INC,

(THU) 10. 23" (3 [7:31/8T17:29/M0. 4853065175 P 6

partes Heroto have executed this Agreement ofMjefw au

SCHOOL-LINK TECHNOLOGIES, INC.

James M, Carrigan, Presdent
# s/

f, d /I..L-;md" i -2
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FROM CORPORATION TRUST 302-655-2480 (THUM10. 23" 03 17-31/8T. [7:29/%0. 4862063129 P 7

BEC- }8_ 0 FRI !?31F:5 P NAT. CORP. RESEARCH, LTD  FaK NO, 027341476 P

IN WITNESS WHEREOF. the panies horezo have exacuted thiy Agreement of Merger aa
af die daie first written above:

SCHOOL LINK NETWORK, INC, SCHOOL-LINK, TECHNOLOGIES, INC.

Vicky F. Goodman, Secretary Vicky F. Goadman, Secretary :
|

whs PG
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FRON CORPORATION TRUGT 307-655-2480

(THU)10. 2303 17:31/8T. 17: 28,0, 4962069129 P ¢

Certilicme of Approval
Schon] Link Netwark, Inc.

Lavwrence M Goodman, I1], and Vicky F. Goodman state and certify that:

1. They are the Pregident and Scenctary, respectively, of School Link Nerwork, 1oc, o
Cplifornis corporetion (the “Corporation™).

2, The Agremment of Merges in the form amached (the “Agresmoent of Merger™) was duly
approved by the Board of Ditectors.

3. Wrinen consent kas been given 3o tha adoption of the Agracment of Merger by the sole
shareholdar of the voung stock of the Carparation, in accordancs with the provizions of
Saction 603 of the Culiformia Genargl Cagporation Law,

01z tha date: 3¢ forth below, in the City of Loz Angeles ia the State of Califoruia, the undsrsigned
does hareby declare under the penalty of perjury under the laws of the Sate of Californin that he
signed the foregoing cerificatc in the official capacities sat forth benezth his sigoature, aod th
the sraremyants set forth in xajd certificate afe true of his own knowjedae.

Date. December 21, 2001

LAl Miakvi

L . e e S
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Jamas M. Carrigan and Vicky F. Goodman etate and cerrify that:

1. They arc the President and Seqnerary, ramectively, of School-Link Technologics, Inc, u |
Delaware corporation (the “Corporakion”). .

2 The Agrecment of Merger in the form auached (the “Agrecment of Manger'™) was duly
approved by tha Boeard of Dirastor

3 Written consent has been given to the adoption of the Agreement of Merger by the holder ‘_
of a majority of voring stock of the Corporation in accordance with the provisions of ‘
Section 257 of the Delaware Ceneral Corporation Law. g

TROM ('ORPORATION TRUST 302-655-2480 (THUY10. 23' 03 17:31/8T. 17:29/NC. 4862069129 P 9
DEG-28 2001 FRI 03:26 FM NAT, CORP. RESEARCH, LTD  FAX NO. 2027341475 Po1E
Certificate of Appraval
Schoal-Link Technologies, Inc. j

On the date ser forth helow, in the City of Los Angeles in the State of Califbmia, each of the |
undersigned does hareby declare imder the penalty of perjury under the laws of the Siaie of i
Califovnig ther he or she sigaed the forcgoing cetificute in the official capacities act forth - ‘
teneath his or her signature, and that tha starsments st forth in s2id certificals arc bie ef his or

her own knowledge.
Date. Decamber 21, 2001 /
W
A pn—
b M an, Fresident
Vicky F. Goodman, Secretary
]
LAL INFTIVI

e S S
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FRON CORFORATION TRUST 302-655-7480 (THU) 0. 2903 17:31/8T. 17:29/H0, 4862069129 P 1]
UEG-2B-700) FRI 03:26 PN NAT. CORP, RESEARGH, LTD  FAX NO. 3027241478 BoO20
Certifieate of Approval
Sebanl-Link Technologies, Inc.

James M., Cermigan nud Vicky F. Goodman state and certify chat:

1 They are the Prexident god Scoratary, respectively, of Sehocl-Liok Technologies, Inc , &
Delaware corporation (the “Corporation™).

2 The Agresment of Merger in the form gttzched (the "Agreement of Moge™) was duly
approved by the Board of Directors

Witten congent hes hesh given to the adoption of the Agreament of Merger by the holder
of a majority of voling atock of the Corporation in accordance with the provisions of
Section 252 of the Deleware Geperal Corporation Law.

On the date set forth below., in the City of Loa Angeles in the State of California, each of the
undersigned does hereby declare under the pimalty of perjury under the laws of the State of
California that be or she gsigned the foregoing cértificate in the official capacities ser forth
bonenth his or hor sighature, and thar the staleprents set farh in said cemificare are oue of his ar
her gwn knowledge.

Date:  December 21, 200]

it

LAl FTI979vL
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