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| 17.7Name of conveying party(ies): 2. Name and address of receiving party(ies):
Kurzweil Educational Systems, Inc.

Name: L&H Merger L1.C

Address: 52 Third Avenue

Additional names(s) of conveying party(ies)

3. Nature of conveyance:

O Assignment Merger ~
1 Security Agreement 3 Change of Name City: Burlington ) State/Prov.: MA
[} Other Country: US ZIp: 01803

Execution Date: December 20, 1999

Additional name(s) & address(es) O Yes No

4. Application number(s) or registration numbers(s):

If this document is being filed together with a new application, the execution date of the application is:

Patent Application No. Filing date B. Patent No.(s)
5,875,428
6,033,224
5,999,903
6,014,464
Additional numbers [ Yes No

5. Name and address of party to whom correspondence

. . 6. Total number of applications and patents involved:
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Name: Jay Sandves

7. Total fee (37 CFR 3.41)1..ccccocnneen. $ 160.00
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATHE OF THEE STAIE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY DF THF CERTIFICATE OF MERGER, WHICH MERGES:

"L&E MERGER LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTC "L&E APPLICATIONS USA, INC." UNDER THE NAME OF
"L&H APPLICATIONS USA, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THEE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE YWENTIETH DAY OF DECEMBER, A.D.
1989, AT 4:35 O'CILOCK P.,M,

AND I DO EEREBY FURTHER CERTLFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1999,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward ]. Freel, Secretary of State
2021523 8lo0M

. 0155347
AUTHENTICATION:
991551337 DATE: 12-21-99
PATENT
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CERTIFICATE OF MERGER
OF
L&H MERGER LLC
INTO
L&H APPLICATIONS USA, INC,

Pursuant to Sec. 18-209 of the Delaware Limited Liability Comnpany Act, the undersigned
surviving cotporation submits the following Certificata of Merger for filing and certifics that:

1. The name and jurisdiction of formation or organizalion of the limited Hability
company and other business entity which are to merge are:

Name . Jurisdiction
L&H Merger LLC Delaware
L&H Applications USA, Inc. Delaware
. An agreement of merger has been approved and executed by the domestic limited

liability company and the corporation which are to merge.
3. The name of the surviving corporation is: L&H Applications USA, Inc.
4, The merger shall become effective on December 31, 1999,

5. The agreement of merger is on file at a place of business of the surviving
corporation which is Jocated at 52 Third Avenue, Burlington, MA 01803-4414.

6, A copy of the agreement of merger will be fumnished by the surviving carporation,
on request and without cost, to any member of any domestic limited liability company or any
person holding an interest in any other business entity which is to merge.
IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the J2¢

day of December 1999, and is being filed in accordance with Scc. 264 of the Act by an
authorized person of the surviving cetporation in the merger.

L&H APPLICATIONS USA, INC,

By: /g/ Gaston Bastiaens
Gaston Bastiaens, President

5871331 Z - meltreae . 5.ba02.doc - 1628141
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 20th day of December, 1999, pursuant to the
General Corporation Law of Delaware, by and between L&H Merger LLC (“Merger LLC"), a

Delaware limited liabjlity company (“LLC”) and L&H Applications USA, Inc. (“Apphcatmns”)
(the “Constituent Entities™);

WITNESSETH that:

WHEREAS, each of the Constituent Entities desire to merge into a corporation as
hereinafter specified; and

WHEREAS, the Board of Directors, shareholders and members, ag applicable, of the
Constituent Entities have approved the merger

NOW, THEREFORE, the Constituent Entities to this Apreement, inn ¢consideration of the
mutual covenants, agreements and provisions hereinafter contained to hereby prescribe the terms
and conditions of sald merger and mode of carrying the same into effect as follows:

FIRST: LLC shall be and hereby is merged with and into Applications, which shall be
the surviving entity.

SECOND: The Certificate of Incorporation of Applications, which s the surviving
entity, as in effect on the date of the merger, shall continue in full force and effect as the
Certificate of Incorporation of the entity surviving this merger,

THIRD: The aggregate outstanding ownership interest of LLC shall be contributed to the
capital of Applications.

FOURTH: This merger shall become effactive on December 31, 1999,

FIFTH: Upon the merger becoming effective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and

description of LL.C shall be transferred to, vested in and devolve upon Applications without
further ast or deed.

PATENT
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IN WITNESS WHEREQOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resolutions adopted by their respective Board of Directors, sharcholders
or members, have cansed these presents to be executed by the President of each party hereto as

the respective act, deed and agreement of each Constituent Entity, on this 20% day of December,
1999,

L&H MERGER LL.C
By: L&HH ldmgs USA, ln;.,—l-tﬁole member

Gaston Basﬁﬁns, President

L&H APPLICATIONW
By: -*""_
Gaston
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State of Delawatre PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE,, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF MERGER, WHICH MERGES:

"GLOBALINK, INC.", A DELAWARE CORPORATION,

"EURZWEIL EDUCATIONAY, SYSTEMS, INC.", A DELAWARE

CORPORATION,

WITE AND INTO "L&H MERGER LLC" UNDER THE NAME OF “"L&H MERGER
LILC", A LIMITED LIABILITY COMPARY ORGANIZED AND EXISTING UNDER
THE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TWENTIETE DAY OF DECEMBER, A.D. 1889, AT 4:30 O'CLOCK

.M.

AND I DO HEREBY FURTHER CERTIEY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1999,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THH

NEW CASTLE AND KENT COUNTY RECORDER OF DEEDS.

ik Huud

Edward |, Freel, Secretary of State

3130827 8100M

0155263
AUTHENTICATION:
991551320 -21 -
DATE: 12-21-89
PATENT
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CERTIFICATE OF MERGER
OF
GLOBALINK, INC. AND KURZWEIL EDUCATIONAL SYSTEMS, INC.
INTO
L&H MERGER LLC

Nk ok ok ok N W

The undersigned limnited liability company organized and existing under and by virtue of

the Limited Liability Company Act of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation or formation of sach of the constituent

entities of the merger is as follows:

STATE OF
NAME CORPORATION/FORMATIO

Globalink, Inc. : Delaware

Kurzweil Educational Systems, Inc. Delaware

L&H Merger LLC Delaware

SECOND: That an agreement of merger between the parties to the merger has been
approved, adopted, certified, executed and acknowledged by each of the constituent entities in
accordance with the requirements of Section 18-209 of the General Corporation Law of

Delaware.

THIRD: That the uame of the surviving entity of the merger {s L&H Merger LLC,

PATENT
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FOURTH: That the Certificate of Formation of L&H Merger LLC, a Delaware limited
liability company, which will survive the merger, shall be the Certificate of Formation of the
surviving limited liability company.

FIFTH: That the executed Agreement of Merger is on file at the office of the surviving
limited liability cotnpany located at 52 Third Avenue, Burlington, Massachusefts 01803-4414.

SIXTH: That a copy of the Agreement of Merger will be furnished by the surviving
litnited liability company, on request and without cost, to any stockholder or member of any
constitugnt entity.

SEVENTH: That this Certificate of Merger shall be effective on December 31, 1999,
Dated: December 24, 1999

L&H MERGER LLC

By: (s/ Gaston Bastiaens
Gaston Bastiaens, Authorized Officer

§871335 W2 - melyzesc - §_brO2Ldoc - 162411
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 20th day of December, 1999, pursuant to the
General Corporation Law of Delaware, by and among Globalink, Inc. (“Globalink™) and
Kurzweil Educational Systems, Inc. (“KESI”), both of which are Delaware corporations, and

L&H Merger LLC (“Merger LLC”), a Delaware limited liability company (the “Constituent
Entities™);

WITNESSETH that:

WHEREAS, all of the Constituent Entities desire to merge into a single limited liability
company as hereinafter specified; and

WHEREAS, the Board of Directors, shareholders and members, as applicable, of the
Constituent Entities have approved the merger

NOW, THEREFORE, the Constituent Entities to this Agreement, in consideration of the
mutual covenants, agreements and provisions hereinafter contained to hereby prescribe the terms
and conditions of said merger and mode of carrying the same into effect as follows:

FIRST: Globalink and KESI shall be and hereby are merged with and into Merger LLC,
which shall be the surviving entity.

SECOND: The Certificate of Formation of Merger LLC, which is the surviving entity, as
in effect on the date of the merger, shall continue in full force and effect as the Certificate of
Formation of the entity surviving this merger.

THIRD: Each outstanding share of capital stock of Globalink and KESI shall be
contributed to the capital of Merger LLC.

FOURTH: This merger shall become effective on December 31, 1999,

FIFTH: Upon the merger becoming effective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and

description of Globalink and KESI shall be transferred to, vested in and devolve upon Merger
LLC without further act or deed.

PATENT
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IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors, shareholders
or members, have caused these presents to be executed by the President of each party hereto as
the respective act, deed and agreement of each Constituent Entity, on this 20th day of December,

1999,
GLOBAL ilj/cw.:ﬂ-/““/‘:/
By: ﬁ"” N

(faston Bastiaens, President

KURZWEIL EDUCATIONAL SYSTEMS, INC.

dd'/

L&H MERGER LLC
By: L&H Holdings USA, Inc,,its sole member

By: 2 //r‘\/‘/
Basfiaens, President
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