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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/31/2015

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Tegrity, Inc. 12/31/2015 Corporation: CALIFORNIA

RECEIVING PARTY DATA

Name: McGraw-Hill Global Education, LLC
Street Address: Two Penn Plaza

City: New York

State/Country: NEW YORK

Postal Code: 10121

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |2436830 TEGRITY
CORRESPONDENCE DATA o
Fax Number: 9142880023 2
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent Q
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. N
Phone: 9142880022 S
Email: tmdocket@Ieasonellis.com, levin@leasonellis.com =)
Correspondent Name: Karin Segall hid
Address Line 1: One Barker Ave, Fifth Floor %
Address Line 4: White Plains, NEW YORK 10601

NAME OF SUBMITTER: Michelle Levin

SIGNATURE: /michelle levin/

DATE SIGNED: 12/11/2017

Total Attachments: 8

source=Tegrity Merger - CA (01846371)#page1 .tif
source=Tegrity Merger - CA (01846371)#page?2.tif
source=Tegrity Merger - CA (01846371)#page3.tif
source=Tegrity Merger - CA (01846371)#page4.tif
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AGREEMENT AND PLAN OF MERGER

01323721 uep g
Secretary of State %0
M

| ter

of Degember23, 2015 by and between {Tegrity, Incf a California corporation (the “Corporation™), and
McGraw-Hill Global Education, LLC, a Defaware limited liability company (the “LLC" or, after the BT —-:'J_I’IVE
Effective Date (as defined in Article V hereof), the “Surviving Company™). BATE

DEC 3 1 2p15

THIS AGREEMENT AND PLAN OF MB?GER (this “Agreement™) is inade and entered into as

WHEREAS, the Corporation is a corporation formed and validiy existing under the laws of the -
State of California;

WHEREAS, the LLC is a limited liability company formed and validly existing under the laws of
the State of Delaware;

WHEREAS, each of the Corporation and the LLC is wholly owned by MeGraw-Hill Global
Education Holdings, LLC, a Delaware limited liability company (the “Parent");

WHEREAS, the Delaware Limited Liability Company Act (the “LLC Act™) and the California
Corpotations Code (the “CCC”) each permits a corporation incorporated and existing under the CCCto
merge{with and into a limited liability company organized and existing under the LLC Act;

WHEREAS, the sole shareholder of the Corparation and the sole member of the LLC have duly
authorized the merger of the Corporation with and into the LLC pursuant to the terms of this Agreement

(the “Merger”); and

WHEREAS, all other conditions precedent to the Merger have been, or prior to the Effective Date
will be, satisfied or validly waived;

NOW, THEREFORGE, in consideration of the mutual covenants and agreements herein contained,

and fot other good and valuable consideration, the receipt and sufficiency of which are hereby
acknoj[-/kledged, it is agreed that, in accordance with the LLC Act and the CCC, the Corporation shall be,

and hereby is, at the Effective Date, merged with and into the LLC, with the LLC to be the Surviving

Compdny. The mode of carrying the Merger into effect shall be as follows:

ARTICLE I
MERGER

On the Effective Date, the Corporation shall be merged with and into the LLC, the separate
existence of the Corporation shall cease, the LLC shall continue in existence as the Surviving Company,
and the Merger shall in all respects have the effects provided for by the LLC Act and the CCC.

Prior to the Effective Date, the Corporation and the LLC shall take all such action as shali be
nec or apprapriate in order to effectuate the Merger. If at any time after the Effective Date, the
LLC shall consider or be advised that any further assighments, COnVEyances or assurances in law are
or desirable to carry out the provisions hereof, the proper former shareholders, directors,

necess
5 or other agents of the Corporation shall execute and deliver any and all proper decds, assignments

officer,
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and essurances in law, snd do ali seh additional things necessary o proper to camy out the provisiong
hereof,

ARTICLE XX
TERMS OF MERGER

On the Effective Date, (1) all of the issued and outstanding shares of eapital stock of the
Carporation that wers jssued and outstanding iramediately priorto the Bifective Date, by virtue of the
Merge% and without any action on the part of any pesson, shall be canselied and retived without
sansid%mtisn; and (if) the one hundred percent (10096) memberehip interest of the LLE held by the Parent
immediately prior to the Effestive Dats shall remain pttstanding from and after the Effective Date and the
Parent, ot the sole member of the LLC immediately prior to the Bffective Date, shall continteas thesole
member of the Surviviog Cotmpany from and after the Effective Date.

. ARTICLE XX
CERTIFICATE OF FORMATION AND
LIMITED LIABILITY COMPANY AGREEMENT

On and after the Bifsetive Date, and until theresfter amended s provided by lsw, the Certifioate
of Fortvetion and Limited Liabillty Company Agresment of the LLC 83 in effect immedintely prior to the
Bffective Date shall be the Qertificats of Formation and Limited Lishility Company Agrecment of the
Surviving Company.

ARTICLE IV
OFFICERS

O anid after the Bffective Date, and until resignation or removal In aceordance with sppifeabls
iaw, the officers of the Surviving Company shull be the sense 88 the officess of the LLC immediasty prior
to the Effective Date.

ARTICLEY
EYRECTIVE DATE

A certificats of mevaer svidenaing the Murger shall be filed in e Offise of the Searetary of the
Gixte of the State of Delaware pussuant to the epplicable requircments of the LLC Act {the “Delavare
Certificate of Merger®) and a certifionte of morger evidencing the Merger shalf be filed in the Offfes of
the Sesrctary of State of the Swate of California pursuant to the applicable requirements of the CCC (the
«paliformis Certifiests of Merger,” and together with the Dalaware Certiicate of Merger, the “Certificates
of M-m;gf &} prior to the dats that the Merger will Become effective, The Merger shall beeome effective
on December 31, 2015 (the “Effective Date™).
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ARTICLE VI

TERMINATION

| At any time priorto the Effective Date, cither the sols shareholder of the Corporation or the sols
membar of the LLC may terminate and sbendon thiv Agreement.

ARTICLE VII
AMENDMENTS

- Avauy timwe priot to the Bffestive Dat, the sole sliareholder of the Corporation and the sole
prember of the LLC may amiend, maddify or supplentent this Agrsement in such manner as they jointly
mey datermine to the fallest extent permitted by applicable aw.

ARTICLE ¥IU
GOVERNING LAW

 This agresment shall be governed by and constraed ix aceordance with the domsstic laws of the
State of Delaware without giving effect to any shoice of juw or sonflict of law provision ar mule (whether
of the State of Delaware or any other jurisdistion) that would cause the spplication of the laws of sny
jurisdition other than the State of Delaware,

ARTICLEIX
MISCELLANEQUS

This Agreement may be execuied in counterparts, each of which when so syecuted shal) be
doented to be an original, and such counterparts shall together constitute but ane and the same ingtrument.

{Signatitre page follows)
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BOWITNESS WHERROF, the undersigned have duly exeputed this Agreement as of the day snd
year fitst above weitten,

Tegrliy, Ing,
a (alifornia Corperation

Nam«, &gjtrw't Milano
Titler Exeoutive Vice Fresident & CFQ

% jL/,/

Nams David braﬂord
Title: Senjor Vies President,
General Counsel & Sacraiary

MeGraw-Hil Global Education; LLC,
a Delaware Limited Liability company

By: / %‘“’W

Mame: Patrick Milano
Titler Wanaper
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TREGRITY, INC,

CRRTIFICATE OF APPROVAL
or
AGRERMENT AND PLAN OF MERGER

David B, Stafford certifies that:

Lo He is the Senior Vice President, General Counsel and Secretary of Tegrity, Inc., a
Caiifornia corporation {the “Corporation”),

2. The principel terms of the Agresment in the form gttached were duly approved by tie
bowed of ditectors and by the shershalders of the corporation by & vote that squaled or
axceaded the vote required,

The shereholder approval was by the holder of 100% of the cutstanding shares of
comnon stock of the corporatinn,

}/.‘s

4, There is only one class of shares of the corporstion end the mumber of shares ottstanding
15758,263.

1 furthier destare under penalty of pesjury under the laws of the State of California that the
rarters sef forth in the certification are trie and currect to the best of my owa knowledge,

[Stgnature page follovs]
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By: =

Name: David Stafford
Title; Sanior Vice President
Genoral Counse! & Seorelacy

B}':(ﬁ% S

Mare: Prtrick Milana
Title; Executive Vice President, CFO
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