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RECORDATION FORM COVER SHEET
PATENTS ONLY

riginal document(s) of copy(ies).
2 Mame and address af recelving party(

Cammisgioner for Patents; Please record the atiached
1. Name of conveying party(ies):

Soliloquy Learning, Inc.

les)

JTT Holdings, Inc.
100 5th Avenue

d7 OYes B No
Waltham, MA 02451

Addlional name(s} attache
3, Nature of conveyance:

O Asslgnment

T® Mearger

13 Security Agreement
] Change of Memé

] Other:

Execution Date: 09/30/2005
or patent purmber(s):

Additiena! names/addresses attached? O Yes MNeo

4, Application number(s)

if this document 15 belng filed with & new application, tha execution date of the application is:
A, Patert Application Nofs).: B: Patent No{s):
10/938,745
Additional numpars atiached? O Yes Mo

5. Name/address of party to whom cotrespondance congerning
document should be mailed:

g, Total number of appllnatiunslpatents invotvad: 1

7 Total fee (37 CFR §241)- 540

01 Enclosed
® Authorlze

DENIS G. MALONEY
Fish & Richardson PC.
295 Frankhin Sireet
Boston, MA 0211 0

d to charge Deposit AGLO

g, Deposit Account No-: 06-1050

Plyase apply any addltional charges, o any cradits, to our
Deposit Account Mo, D3-1050.

pO NOT USE THIS SPACE

g information is true and correct and

g, Statement and Signature: To the best of my Kknowledge And palief, the foregoin
any attached copy is a true copy of the original do nt.

Denis G. Malongy
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Tatal number of pages Including covershest, attachments and document: 9

21819646.doc
CERTIFICATE OoF TRANSMISSIDN BY FACSIMILE
{ hereby centify that this correspondence 18 being ransmiteed bY facaimile to the Fatent end Trademark Offtee o0 the datc
indicated below,
\S % of Dephio Nt
Tiate of Transnlission Signakre Typed Name of Person Sipning Cerlificale
700355238
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I, mm:w 'SMITH 1 w:mv'son, GECRETARY OF STATE oF THE sm'z OF

DELAWARE, PO HEHEB!' CERTIW TEE ATTACHED

ropy OF THE | CERTIFICATE OF ommﬁsm,

"SDLILOQUY I.EARIUNG; Ne. T,

WITH AND INIO nJTT, HOI:DINGS ING.

I.AWE" OF THE STAI‘E OF DELAWARE,

ISAWUEANDCOREECT

WHICH MERGES:

A DELRF?IARE CORPGRATION,

n UNDER THE NAME OF "m'."

HOLDINGS Ne.", A EJORPORATION ORGMIZED .B.HD EXISTINE UNDER THE: '

AS REC-’EIVED AND FILED IN THIS

OFFICE THE TBIRTIETH DAY OF szpmasﬂn, F

Q"EI-OCK B.M.

.D. 2005, AT 4:38

© A FILEI.! C?OPI' OF THELS EERTIFI CATE HAS BEEN .'EURWARDED 0o THE

3081846 g100H

050904 767
e EMEaetem Dadiabt Timet SV WSO

Y

HEW CH.STLE AND .‘KE.NT COUNTY RECDRD.ER oF DEEDS.

Harriet Smith Windsore Sacrawr;f of State
AUTHENTIGHTION' 4199258

NS ﬁl&

DATE: 10-03-03
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.Staﬁl cf rmlayare
Speratary of Stzte . . ' .
CATE OF OWNERSHIP AND MERGER

piviwion of Corparnticnd

- Deld 04:58 P4 DB/JB/EUUEGERTIFI

pd:38 P asjaaéz% ‘ : .
MERGING

FILED
SRV 050804767 « 396184
SOLYLOQUY LEARNING NG, L
(2 Delaware torporenion) T e
. Ity "
7T HOLDINGS e,
(2 Daware corporation
@Uasvmmsncndmss I
OF THE GENERAL COR?ORNIIDH LAWOF DELAWARE)
stion orpamized a0 existing jder the

¥1T Ho\ings Yoe., 8 cOper
State of Delawu® (e "@_nm@f). docy herdby cortifys

FIRST: The Company e ingorporeted on Juno 7, 2009
' pelaware General Corposetion Lav (the "DGCL) C o _
COND: 'The Comypaoy owns & outstanding ahnﬁrw.u of the ol
¢Jass of stock of Scifloyuy Leandng, Fac, ("Sollooue") a Delaware LR
ite Bosrd of Directors of the Compsty
Exhibit A

JeTRD; O Septembex 30, 2005,
adopted, by manimous sritten cousent, the peselutions attached hereto a8 :
which ars incorporstsd hereln by efFrenee, L

FOURTH: The Company shal be the mv'ina corporation fn the TA&SgeTe

. FIFTH: This Cuﬂ_ﬁuatc of Ovroerlip end Merget éhaﬁb'e effective upon 188 {iling

dats, ' . .

i A Rt

1aws ofthe

pursvant o e

Owetehip and Merger 1o be

P Ceptificete of
s 507 day of Septeabets

+ sIXTH: The Company
signed by Thowmes L. Phillips, Jr its (“hief Executive OfCET,

2005- |

B16E A * ROVD AT wmou&mz:anpmaastemnay\\ghmmel'svmmrs-csmn=ums:3n11'csnn:*numﬁon AN T
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| UNANIMOUS WRITTEN CONSENT OF
- T TREBOARD GEDIRECTORS
‘ ' oF -
JTT HOLDINGS ING.

(Pursaant to Gection 143D of the -
General Corporativn Law of Delaware)

.
IS

. Tho mdersigned, being 21} of the direstors of TTT Holdings - aDelaware
coporation (the *Company » herdhy consent, purspent 4o Section 141{f) of the Cenert) :
Corperation Liw o the State of Delawears (e "DECL) {ho adoption ofthe £o

WEEREAS, the Coropary 18 the recvrd and brasficial owner of o} least pinety
pmm(go%) offhe cutstanding shares of Comtnon Stook, par-value $0.001 par share (the '
"oli ock") of Selilogwy Lesrolng, 1oc., 8 Delowar® corpozation ("Seliloquy -

WHEREAS, the afnrementioned Solloguy Stoékix e ouly is'm&ﬂ amd
outstanding c1ass qfce;piuﬂ stock qi;So}i_loqu}'; md o

&, {bo Company devires to merge Selilodsy with and it iaeHE
pusgiant to the provigions of Seetion 283 of thie DGCL: ma R

- WOwW, THEREFORE, BEIT RESOLVED, thal, pffestive vpon the fling of an
riate Certificate of Qwmenship snf Metger anibodying these resolutions with the Secretsry
of State of the Siate of Delawero (fhe " g ™), the Company ghall mezge :
Scliloquy with and info jtself (the "Merget) and the Company shall be the surviving corporstion. -
in the Merger (the "ng;p_m‘mn ind shall assume &ll of the obligasicus of Soliloquy
(the ate s tinte of much SLI2¢ being heveinatter referred to 83 8 vEfertive Tima"); and be it
RESOLVED, that the terms el conditions of the Merget are 33 followe:

() Atthe Efferivo Thoe, the Amended ond Restated Cortificate of
Tneotporation of the Corpany, filed Srpiember 8, 2005, ahall constitite
the Amended snd Regtated Cextificate of Incorporation of the Swviving

Corporetion;

() Atihe Effoctive Time, (he Bylaws of the Cotopany shall comstitute the
Tylaws of the Syrviving Corporatiens .

@ A the Bifertive Tims, the directors of Bo Coyopeny shall be the direetom
of the Surviving Corporstion and shall hold office fom ihe Effective Time
] el successors are duly vlested O apguint&ﬂ and quatificd inthe

mannet provided by the Bylaws of the Surviving Corperation, of #8
ofherwise provided by lawr;

e RODAT ISP T SRATS S DS R0E RN
REEL: 020319 FRAME: 0327
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Il(4} At fhe Rifective Time) the nﬁcmofSnﬁlpwshﬂlbtmc officets ufﬁf -

. [ S
e arviving Gorp omamid-sbel} holdoTies wettye Timevntil e

ety Todpavtive SUCOUSHTS i16 duly clectsd or appoinied and quatified i
the MBNDAT provided in the Bylaws of the Suryiving Corpereion, ¥ 'y
othepwvise pn?videdb)"lm; ' ' :

(5 Atthe Pifective Time, by virms of the Mesyes, without awy action ¢n the
part vfthe Holder thereof, othier dhan Dissenters’ Shares (a8 defined
below); 1) each outrtending share of Soliloquy Steck peld ofsecard by
stockholdess othet o e Coppany shald ecage tobe o g, andd

~ guch stockhalder® of revord shall be iled o voceive fom the Conpais |
as the SRviVIDg corporztion in the merger, the sui £ $0.008 in eash for
cach puch share of SoNloquy Stock (b Wmmﬁﬂnﬂmn -
sarrender o the Companys which {8 hereby sppoimied paying REemt foi
such poepoes, of thedr cerfificet® formetly representing ownerehip of
Sellogquy Stecks and (1) caoh outstanding shaze of goliloguy Stock owintd
of record by the Compery ghell gesue o be outstanding, withowtemy
pryment belig raede in respest {hersols '

(6y Esch of the outstanding shazes of Sofiloguy peld by stockholders of
Seliloquy Whe chall bave properiy sxercised md perfected appreisel ights
with respeet theratd andet Seation 262 of the DECL (colectively, e

wﬁ&@“} xhall not be comverted as sl forth Jn PAr

ahove pursuint to fhe MeTge and chall not be aatitied 10 eceive e
Mezges Copsideretion, bt \istrd shall be ontitied 10 yeceive pryment of
{he sppraised valuo of suiech shares in 20EOGEACE wita the provisions of
tectlon 262 of the DGCL, axeept tat Y Dixgenters’ Shares heid by e
stockholder of Solilogey who thall thereafies rithdraw bis oT et dermand
for pppraisal of such shares &1 Yoge his or her ight 0 such paysment sl

be converted, 18 pIthe Effective Time, 5 €t ferth in purageeph (3) 2bove;

(1)  Atthe P ifective Time, the Surviving Corporation ghall possess 41l of the
agets and propevty of every description, P of the tigh ,privilogts,
POWECTS, franchisas and authotith of each of tue Compaty and Soliloquy

and the obligations belonghag to o7 dus cither of therd, ehall bo vesed in
the Survivitg Corporation without Auther act or desd; ond .

(3)' At any time prios 1 e sTective Time, these resolutions aid the Merser
pogy be amended o yoyninated by e Toard of Directre of the Company
ng provided in action 253(6) of fhe DGCLY

'ANDERIT TURTHER RESCLVED, fhat the CHiof Excovtive Oficer, Presidert

s President or the S eeretary of the Compasy (ench, 20 “AMM be, and each
hercby 18, anthorized and directed t0 meke, SxeAUIE wad defiver, ip the pame ud on behalf of the

B ey, thp Ctioate Sf Mecger PUsOebl T o 253 of o DOCL, nesing forto Y6 of
thest resohdions providing for the Meree of Sobloguy with sod ioto The Company, nd the 821

-

o0 61 RCYD AT wa‘muos3:42:00PMlEasiernDa&ﬂiﬂh“‘mel'5"“‘““““””nmszawmtwmm T
REEL: 020319 FRAME: 0328



JAN. 22008 4:23PM
et 32005 3:44PM

(3) FISH & RICHARDSON 6175428906 o, €10.5542 7P 8/9

-
e

.

" : ofStmufﬁieStnwd- ‘
sletintiroh o ssue e O T St Bosonder of Dol i 2

W"“ﬁ

' s the Surviving
' VED, Tt the Comprny L 6388 T e 4
e Fﬁﬁg uﬁlxﬁ of Solilogey extiied %ﬁﬂﬁiﬁgﬂ and of
on 10 3068y m%;:;thﬁ caifl Certifieate Dmehaﬁw- oMder’s Fighi to sk
Fucper Eﬁgit;i‘;s of tho Merget, nehuding podes of S5 35 m“?‘h 762 of the DOCLS
s #;ﬁ 3?;1?2@: or it shavey of Sollequy Stock pursuant '
app Iu

| fihe
: the Authorzed Officars ]
THER RESOLVED, 0o B e all sach fipther acions

e mibniard MK R gyt s
o t;f:,te and deliver )l such finther ag‘eﬂ?nﬁ;;'m o1 fnes and xpenees ¥9 int'll::d _
e and o betalf f e Compemy B0 Yo o casty o eifect the PUFPOSD et
h;mxaﬂ e noGesSaTy, BPFROpridte OF sdvisable o
Jo

e forenoing resoltions) | | . ‘ba |
ﬂf%ﬂymm":“; 2TF mmp.nﬁsowmmtmpyofm Weitieo Consent be filed |
IB ' . i .
in the Mirre Book of the chmpﬂﬂy
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