Filing Fee: $150.00 {D Number: 5 OO

License Fee: $15.00 minimum (§7-1.1-124)

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State
Corporations Division
100 North Main Street
Providence, Rhode Island 02903-1335

BUSINESS CORPORATION

APPLICATION FOR CERTIFICATE OF AUTHORITY
(To Be Fifed In Duplicate Original)

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as amended, the undersigned foreign corparation hereby
applies for a Certificate of Authority to transact business in the state of Rhode Island, and for that purpose submits the following

statement:

. The name of the corporation is ES&){ VAW, L[L-H

. Itis incorporated under the laws of ﬁfu’

3. The name, if different, which it elects to use in Rhode Island is:

{a) If the name of the corporation in its jurisdiction of incorporation does nof contain the word “corporation,” “company,”
“incorporated,” or “limited,” or an abbreviation thereof, then list the name of the corporation with the addition of one of the

above corporate endings for use in Rhode Island:

{b) Ifthe corporate name is not available in Rhode Island, then set forth below the fictitious name under which the corporation will
qualify and transact business in Rhode Island as stated in the ‘“Fictitious Business Name Statement” to be filed with this

application:

4. The date of its ingorparation is 2/ 5/ QCED and the period of its duration is_&[ﬁL‘

5. The address its prmmpal office in the state or country under the laws of which it is incorporated is

Adete, Reltiwore, MD 21207
6. The address of its proposed registered office in Rhode Island is ¢ % Lzau}f w

(Streel Address, not P.QO. Box)

%ﬂm , RI O}?% and the name of its proposed registered agent in Rhode island at

(City?own) {Zip Code)
that address is { @M/E SEMCE.%, I‘L_/E
f ! (Name of Agent)

7. The specific purpose or purposes which it proposes to pursue in the transaction of business in Rhode Island are:

Houidirg s pplenerdm, el ool seices ua A Tk

8. The names and respective addresses of the directors and cfficers are:

Name Address

Director € S f16e)

Director

President

Vice President =il 51

Treasurer PRt

Secretary L 03 200
Form No. 150 By__ﬁ__j&%iwsf

Revised: 01/99



9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par
value, and series, if any, within a class, is:

Number of Shares Class
7

10. The aggregate number of its issued shares, itemized by classes, par value of shares, shares without par value, and series, if any,
within a class, is:

Par Value or Statement that
Series Shares are without Par Value

Par Value or Staternent that

Nugber of Shares ” f Class Series Shares are without Par Value

11. (a) An estimate of the value of all property to be owned by the corporation for the following year, wherever located, is

1A L

(b) An estimate of the value of the corporation’s property to be located within Rhode Island during the following year is

$ — —

{c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the corporation to be
located within this state during the following Ear bears to the value of all property of the corporation to be owned during the

following year, wherever located, is %. [divide (b) by (a} and muitiply by 100 to obtain the percentage].

12. (a) An esjym@th %rfss amount of business to be transacted by the corporation during the following year is

{b) An estimate of the gross amount of busipess to be transacted by the corporation at or from places of business in Rhode
Island during the following year is § {

{c) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacted by the

corporation at or from places of business in this state during the ‘50 wing year bears to the gross amount theraof which will
be transacted by the corporation during the following year is % [divide (b) by (a) and multiply by 100 lo obtain

the percentagel.

13. This application is accompanied by certified copies of its articles of incorporation and all amendments thereto, duly authenticated
by the secretary of state or other authorized officer of the jurisdiction of its incorporation.

Date: SJ\B‘ | OZ_ eg\] UAV{, M

Exaét Name of Corp
By /_( /\(/

T
KPresident or []Vice President  (check one)

ion Making Application

By

:Bﬁecretary or D—A@n@cretary (check one)

staTEoF __ MAEYLA ND
COUNTY OF __HAZEnlD

In__ MARYVLAND ,onthis 3/  dayof /V/ﬂ}/ 2., personally appeared
Zentz 02 VG Al

before mﬁ%ﬁ F_A,_%; + Kobert 0. who, being by e fipst duly sworn, declared that
are ¥ the an cfefal’i‘ (eﬁzdwdvil[ of the corporation and that signed the foregoing document as

such ofﬂcegof the corporation, and that the staterhents herei

My Commission Expires:

STEPHANIE LALUREL BJCRK
NOTARY PUBLIC STATE OF MARYLAND
My Commission Expires January 14, 2006



Chief Executive Officer

President

Executive Vice President

Treasurer

Secretary

Chairman

Director

Director

Director

Director

eSylvan, Inc.
506 8. Central Avenue
Baltimore, MDD 21202

OFFICERS

Chnistopher Hoehn-Saric

David Graves

B. Lee McGee

B. Lee McGee

Robert Zentz

DIRECTORS

Christopher Hoehn-Saric

Peter Cohen

Robert Zentz

B. Lee McGee

Barry Miller

Contact person: Frances Jackson, 1.800.627.4276, Ext. §762

Legal/Temp/eSylvan Directors and Officers

506 S. Central Avenue
Baltimore, MD 21202

506 S. Central Avenue
Baltimore, MD 21202

1001 Fleet Street
Baltimore, MD 21202

1001 Fleet Street
Baitimore, MD 21202

1001 Fleet Street
Baltimore, MD 21202

506 S. Central Avenue
Baltimore, MD 21202

1001 Fieet Street
Baltimore, MD 21202

1001 Fleet Street
Baltimore, MD 21202

1001 Fleet Street
Baltimore, MD 21202

950 Youngstown-Warren Road, E.
Niles, OH 44446



eSylvan, Inc.
506 8. Central Avenue
Baltimore, MD 21202

Total Number of Authorized and Issued Shares

Class Series Authorized
Conv. Preferred A 20,000,000
Conv. Common A 10,000,000
Common 70,000,000

Issued

15,473,000
2,452,000
14,000,000



10.

1.

12.

13.

14.

15.

If the corporation is engaged in the practice of land surveying pursuant io Section 5-8.1-1 of the General Laws,
evidence of a current certificate of registration issued by the State Board of Registration for Land Surveyors must be
filed with the Secretary of State upon qualification. You may contact the State Board of Registration for Land

Surveyors at (401) 222-2565.

If the corporation is engaged in the practice of architecture pursuant to Section 5-1-15.1 of the General Laws,
evidence of a current certificate of registration issued by the State Board of Examination and Registration of Architects
must be filed with the Secretary of State upon qualification. You may contact the State Board of Examination and
Registration of Architects at (401) 222-2565.

If the corporation is engaged in the practice of landscape architecture pursuant to 5-51-13 of the General Laws,
evidence of a current ceriificate of registration issued by the State Board of Examination and Registration of
Landscape Architects must be filed with the Secretary of State upon quaiification. You may contact the State Board of

Examiners of Landscape Architects at (401) 222-2563.

If the corporation is engaged in pipefitting, refrigeration-air conditioning, fire protection sprinkler systems
installation, maintenance, or repair work in the state of Rhode Island pursuant to Section 28-27-6 of the General
Laws, a written confirmation from the Department of Labor that all requisite licenses to be issued by the Department of
Labor have been so issued and remain in good standing must be filed with the Secretary of State upon qualification.
You may contact the Department of Labor, Professional Regulations at (401) 457-1860.

Upoen filing the Application, the corporation must provide certified copies of its arficles of incorporation and any and all
amendments thereto, duly authenticated by the secretary of state or other authorized officer of the jurisdiction of its
incorperation. Certified copies must be dated within sixty (60) days of the receipt and filing of the application.

The Application must be signed, in duplicate original, by the corporation’s president or vice president and secretary or
assistant secretary. A signature must appear on each line even if the same person holds both offices. The signature

of one officer only must be notarized. Facsimile signatures will not be accepted.

The corporation is responsible for filing an annual report each calendar year between January 1 and March 1,
beginning with the year following the year of qualification. An annual report form will be mailed to the registered agent
prior to January 1 each year. Be sure to follow up with your registered agent concerning the filing of this report.

Failure to comply with Nos. 5 and 14 above may result in the revocation of the Certificate of Authority pursuant to the
provisions of Section 7-1.1-114 of the General Laws, as amended.

If you have any questions, please call us at (401) 222-3040, Monday through Friday, between 8:30 a.m. and 4:30 p.m.
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ARTICLES OF AMENDMENT AND RESTATEMENT
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ARTICLE IV
AUTHORIZED STOCK

I hereb
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The total number of shares of stock of ull classes which the Cornosuiion
has authority to 1ssue is One Hundred Million (100.000.000) shares. of which Sevents
Million (70,600,000 shares shall be ot a class designated as Common Stock, w th w par
vatue of One Miil (50.001) per share tthe "Common Stock™. Ten Million (Ho.oto i
shares shali be of a class designated as Class A Common Stock. with a par vatue of One
MU (50,001 per share (the “Class A Common Stock™. and Twenny Million




1200000007 shares shall be ot class designated as Sertes A Preterred Stock. with a par
value ol One ML SO.001 per share tthe "Series A Preterred Stock ™y The aggregate par
vitlue of all shares having par value is One fhindred Thousand Dollars (3100000,

Subject to the mnharity of the Board of Directors snder Article V. Section
4. the preferences, conversion and other rights soting powers, restrictions, hmitat ons o
to divideads. quatifications and 1erms and conditions of redemption of the Common
stock. the Class A Common Stock and the Sertes A Preterred Stock are as tollows

A, COMMON STOCK,

i Dividends and Distributions. Subject 1o the provisions of ‘aw and
this charter. the holders of Common Stock shall be entitled to receive. wgether with the
holders of any and all classes or series of stock or securities of the Corporation
copvertibie mto or exchangeable for Common Stock (such convertible or exchingeatle
stogk o securities being called “Consertible Securities™ that wre entitied o recenvw
Jividends or disteibutions on or with respect o the Common Stock under the provisions
o faw or this charter, as, i wd when dectared by the Board of Directors, out of funds
tegally avarluble tor such purpose. ans and all dividends or distributtons dechired and
pard by the Corporation o or with respect w the Common Steck. with cach such holder
receiving s pro raa portion fassunming the conversion of all such owstanding
Canvertible Securities that are entitled to receive such dividends or distributions) ot any
such dividend or disiribution.

e Liguidation Richtz.  Subject 10 the provisions of Juw and this
charter. in the evert of the dissolution. liguidation or windiag up of tiw Corporation 1o
“Liquidation Event™). the assets of the Corperation available tor distribution o s
stockholders shail be distributed 1o the holders of Comuon Stock. together with the
nolders of Converiible Securities entitied o participate in such Jistribution under the
provisions of law of this charter. on o pro rat basis massuming the conversion ot atl such

ouistanding Convertible Securities).

RY Voung Rights. Except as otherwise required by law or provided
herein. the holders of Common Stock. together with the holders of Convertible Sccurities
entitled to vote ot matters submitted w0 stockholders of the Corporation, shatl vore
together. us @ single class. on all matters submitted to stockholders of the Cosporation for
their actton or corsideration. Each holder of Common Stock shalf be entitled to cast one
thi vore fur cach share of Comnton Stock hedd of record by such holder.  £xcept as
viherwise required by taw. holders of Common Stock shall not have cumulative voting

rights,

B. CLASS A COMMON STOCK.

L Dividends and Distributions. Subject to the provisiors o faw aad
thix charter. the holders of Class A Common Stock. ingether with the holders or Commen

BBy (R s miial g




Steck and the holders of other Converiible Securities entitled 0 receive dividends or
distributions an or with respect to the Common Stock under the provisions ot iaw ad
this charter. shall be entiled to receive as. if and when declared by the Beard of
Directors, our of funds legally avatishic fer sueh purpose. any and all dividends or
distributions Jdeclared and paid by the Corporation on or with respect to the Comnon
Steck, with cach such kolder receiving its pro rata portion tassanung the conversion o ol
outstarding Class A Common Steck and such other Convertible Secunties 1t are
entitled 1o receive such dividends or distributionst of ans such dividend or disirrbuion,

2. Liguidaton_Rights.  Subject to the provisions of faw aad this
charter. upen a Ligutdation Event. the assets of the Corporation available tor distbunon
to its stovkholders shall be distritbuted 1o the holders of Class A Common Stock. 1ogether
with the holders of Common Stock and the holders ot ather Convertible Securities
entitled to participate in such distribution under the provistons of Law and this chaster, an
a pro rata basés (assuming the conversion of all vatstanding Class A Common Stock and

such ather Convertible Securitiess,
3 YVoune Richs.

(a) Except as otherwise required by law or provided heretn. the
hotders of Class A Common Stock. together with the holders of Common Stock wnd the
hotders of other Conventible Scearities entitled 10 sote on masters subputted o
stockholders of the Corporation. shall vote wgether, es w sngle class, on Wil mutiers
submitted o stockholders of the Corporation tor their activn o consideration. Lach
helder of Class A Commoen Stock shali be entitled o cast one 3 vote tor cach share ot
Commoa Stwek into which such shares of Class .\ Comimon Stock then held o record by
such holder may be converted in accordance with Section B.4 ot this Article [V, Except
an othervise required By faw, halderss of Class A Common Stack shall ot hase

cumulative voting r.ghts,

thy Nomithstanding  ansthing o the contrany  heramn. the
frofders of Class A Common Stock shall not have any voting rights with respect e any
amendmtent w0 the Corporanon’s charter that changes the issued or unissued shares of
Common Stock in a different number of shares of Common Stock. nor shall the holders
of Class A Common Stock have any voting rights with respect o any ireraase or
decrease in the stted capital of the Corporation that resuits from any such ame wdment w
the Corporation’s charter,

4, Conversion of Class A Common Stock.

{y A outstanding shares of Class A Common Stock <hall
atomatically contert w fully paid and nonassessable shares of Common Stock o the
basts o vne share of Common Stock for cach share of Class A Common Stock (the
“Conversion Riio™1 (o upon o determination of the Board of Directers o1 the
Corporation. (i upen the closing of a Hiny commitment undeewritten puble olloring
fpursuant (o an effective registration =atenent under Gre Securities Act of 1933 4 then
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in eftect. or any comparable statement under any similar Federal stagute then 1n tocer ol
shares of capital stock of the Corporation m which ta) the aggregate price paid for such
shares by the public skall be Ten Million Dollaes (STOO00.000) or miore. and (by the price
paidd by the public for such shares reflects o preotiering valuation ot the Corporation of
Forty Mitlion Dolfars (5400000000 or more ca Qualified [PO™) iy upon the listung of
shures of a class of the Corporation’s capital stock on the New Yok Stock Exchanze. Ine
the AAmerican Stock Exchange. Ine. or the Nasdug National Markel or any successer
markets or exchanges. or (ivi immediatels prior to the consummation of a sale or other
disposition tor series thereot) of all or a substantial portion o the Corporation’s wsseis. or
of any reorganization. consolidation. meryer or stamtory share exchange of the
Corporation which is o be eftected in such & way that holders of the Corporation’s capita!
stock shall be entitled 1o receive cash. assets or securities of another ntity in vchaoye
for the capital stock o8 the Corporation. Holders of shares of Class A Comimon Stock wo
converted shall detiver to the Corporation. at ts principal etfice tor such other uttice or
ageney of the Corporation as the Corporation may designate by notice in writing 1o sueh
holdersy during its Lsaal business hours, the certificate oy certificates for the shares so
camverted. As promptiy as practicabie thercativr. the Corporation shall tssue and deliver
o such holder a certificate or certificates for the number of whole shares of Common
Stock to which such holder is entitled. together with any payment in liew of tractional
shares 1o which such holder may be emitled. Until such time as a holder of shares off
Class A Common Stock shall surrender the certificates therefor as provided above. such
certiticates shall be deemed o represent the shares of Common Stock to which such
hotder shall be entitled upon the surrender thereot

th I the Corporation susdisides by any stock split. dividend.
distribution. recapitalization or otherwise) the outstanding Common Stock into o wreater
number ot shares. the applicable Conversion Rativ in effect immediately pricer o such
subdivision shatl b proportionately increased 10 account for such subdivision: provided.
however, that notwithstanding the foregoing, the Conversion Ratio shall not be increased
il the hoiders of Class A Common Stoek participate in such subdivision under the
provisions of Jaw or this charter. [t the Corporation combines (by reverse sto:k sphit or
otherwise) the oustanding Common Stoek into o smaller number of <res. the
applicable Conversion Ratio in effect nmmediateiy prior to such combination <hatl be
proportionarely Jdecreased,

<) Noogractional shares shall be issued upon conversion of
Class A Commen Swock o Commen Stock. TEany fractional share of Common Stock
would, except fur the provisions of the preceding sentence. be delivered upon such
conversion, the Corporation. in lieu of delivering such fractional share. shall pay to the
helder of the fractional share of Cliss A Common Stock that has comverted into o
fractional shure o Common Stock an amount ie cash equal e the current marset price of
such fractional share as determined in good fuith by the Bourd of Dircctors of tiwe

Corporation.

fed the Corporation shall at all tmes resenve wand keep
avatlable out of i authorized bur unissued shares of Commuon Stk sofels 1o the

-3-

WA s s, v




purpose of effeciing the conversion o the shares of the Class v Cormmon Stock. such
aumber of its shares of Common Siock as shall trom time to time be sufticient w etivect
the conversion of all outstanding shares of Class A Common Stock: and if'at any time the
nwmber of authorized but unissued shares of Common Stock shail not be sutfic ent 1o
effect the conversion of all then owtstanding shares of Class A Common Stedk, ihe
Corporation will take such corporate action as may. in the epinion of its counsel b
necessary 1o increase its authorized but unissued shares of Common Stock 10 such
number of shares as shall be sufficient for such purpose including. without linyaten,
engaging in best efforts o obtain the reguisite stockholder approsal of uny necessars
amendment te this Cenificate.

tel fn the event the Corporation cambines (by reverse stock
splity the vustanding Class A Common Stack into a smaller number o shares, and as 4
result of such combinstion the holders of Class A Common Stock are entitled o ecene
cash. the shares of Class A Common Stock so combined shall be valued as thowgh such
shares had been converted to Commeon Stock immediately prior to suctt combination.

5 Redemption of Class A Common Stock.

ti) Except as otherwise provided in Section B.5thy and Section
3.3y of this Ardele [V, upon iy the death or dissolutton of a holder of any <hares of
Class A Common Steek (2 "Holder”y ¢hin an inveluntany Transter. as defined in Section
B Arey of this Article IV of any shares of Class A Common Stoek hebd by a flelders tnn
a Voluntary Transter, as defined in Section B.otay of this Artcle IV, ofmany slares of
Class A Common Steck held by a Holder: tivy the termination of any license agreement
ta "License Agreement” ) between a Holder and Sylvan Learning Systems. Inc. o any of
its Affiliates or Associates (as such erms are defined in Section 3-801 o the Muit b,
pursuint to which such Holder is licensed the right to offer a proprietary svitem of
programs. svitems, waching and management wehnigues, indis idualized diagnosiic wests
and academic and educational courses or programs. for any or no reasos by amy s o
such Licenrse Agreement: (v) the termination or expiration of the rights granted w0 o
Holder by Svlvan Learning Systems. Ine.. or any of its Affiliates or Associates, under an
area development agreement (i "Deveiopment Agreement”). with respect o o speviric
territory. it prior o the termination or expiration of such rights, such Holder hus not
entered into o Liconse Agreement pertuiniog to the territory tor which such rights have
terminated or expired: or ivi) the Transter, as defined below, by 2 Folder ol s License
Agreement or its rights under a Development Agreement with respect w0 o specitic
territory. then for a peried beginning on the oceurrence of any such event and ending One
Hundred Eighty (1805 day s following the daie on which the Corporation receives writie
notice of the oceurrence of any such event {the "Redemiption Period”). the Corporution
shall have the right. but not the obligation. 10 redeem. ut the price and upon the terms
contained in this Section B.5, (:A) in the case of (i i) and 1iiiy above, any or ail shares
of Class A Common Stock then registered in such Holder's name: (B i the case of vy
above, any or all skares of Class A Common Swock issued o such Holder wrder this
certain subscription agreement between such Holder and the Corporstion that sats Yorth
the terminated License Agreement number or the territory covered by the rerminuted
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License Agreement: () in the cise of vy above. any or all shares of Class A Commoen
Stock issued 1o such Holder under that certain subscription agreement between such
Holder and the Corporation that sets forth the terejtory for which the rights granted under
a Development Agreement have terminated or expired: and (D1 in the case of (v above,
iy or alf shares of Ulass A Conunen Stock issued o sueh Holder under that certain
subseription agreement between such Holder and the Corporation that sets forih the
transterred License Agreement number or the termitory for which the rights gramed under
a Development Agreement have been transferred. All shares of the Class A Common
Stoek redeermable under this Section B3 are hereinatter reterred to as the "Redeemabic
Stock.” For purposes of Section B.5tat. a “ransfer” shall be deemed to occur when vy
ficensee under u License Agreement or potential licensee under a2 Deselopnient
Agreement directhy or indirectly sells, assigns, trnsters, conveys, gives awin, pledues,
mortgages or otherwise encumbers any interest in a License Acreement or Do clopment
Agreement or any portion or aspect thereof, or {v) a licensee under a License Agreement.
a potential licensee under a Deselopment Agreement or amy hojder of equity or voring
mtercsts n sueh licensee or potential licensee. direetdy o indirectly. in o smgle
transaction nF a series of related transactions. sells. assigns. transiers, convens. gives
away, pledges. mortgages or otherwise encumbers any equity or voung interest in the
ticensee or potentiat ifeensee i the eltect of the transaction is tw reduce the uggregate
pereentage of eyuiy interests or vouny interests of all equity holders or holders of vating
interests of the hicensee or potential ficensee prior w the Transter 10 {ess than Gitty-one
percent.  Norwithstunding anvthing o the contrary contained in this Section B.5ra). the
Redemption Period upon o Voluntary Transter shall commence on the tater to vocur of
the cffective date of any determiination that the provision set forth in the first two
senteaces of Sectien Bubtar of this Article IV 15 veid. invalid eor unentorceable By virtue
of any legal decision statute. rule or regulation, or the date upen which the Corporation
receives written natice of o Voluntary Transter,

tht  Nomithstanding ansthing to the contrary conained
Section B.3ag ot this Articie [V, shares of Class A Common Stock of a deceased Heolder
shall not be redeemable under Section B.5 of this Article IV in the event sihin thiny
(30) days followng the death of such Holder. (x) such Holder's spouse or lineal
descendant(s) becomes a pany to such Holder's License Agreement or Dovelopment
Agreement. (v) such Holder's spouse or lineal descendant! sy that becomes a perty o such
Holder's License Agreement or Development Agreement becomes the holder ot the
stares of Class A Common Stoek tormierdy held by such deveased Holder. and 1/ such
Hulder's spouse or fineal descendantis) that becomes a pany o such Holder's License
Agreement or Development Agreement acknowledges in writing that he is subject o the
transfer restrictions set forth in that certain subscription agreement  between  the
Corporatton and such deceased Holder.

(< Notwithstanding anything o the contrary eontuned
Section B.3 o this Articte IV, shares of Class A Common Stock of a Holder that has
Transferred its License Agreement. or ity rights under 2 Dervelopment Agreement with
respect to aspey fie territory, shall not he redeemable under Section Bty of this Article
IV i the event. simultancously with sueh Transter. 180 such Holder transters afl tbut nos
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less than aliy shares of Class A Commen Stock issued to such Folder under that cerain
subscription agreement between such FHolder and the Corporttion that sets Lorth the
transterred License Agreement number or the territory for which the rights eranied under
i Deselopment Agreement (a5 the case may be) have been transterred. to the transterce
ol the License Agreement or the rights under the Development Agreement. as the case
may be, (1 the ranslferce of the License Agreement or the rights under the Developmen
Agreement becomes & party w0 a License Agreentent or Development Agreement. us the
case may be. with S5yivan Learning Systemts. Inc. or any of ity Affiiates or \ssociates.
and (z) the rransferee acknowledges in writing that it is subject to the transter restriciions
set forth in the transteror’s subseription ayreement.

() Atany fime Jdering the applicable Redemption Perod. the
Corpuration may exevise its right o redeem any shares of Redeemable Stock Teld by
Holder by sending written notice tthe “Redemption Notice™ w0 such Holder specifying
the Redemption Price. as detined below. the date upon which the Redempuon Price shali
be payable (the "Redemption Date™r. the number of shares ot Redeemable Stock i be
redeemed and the place where the Redemption Price shall be pavable. The Redemption
Natice shall be addressed 10 such Holder at the address of such Holder shown pon the
records of the Corperation. At the close of business on the Redempiion Date. withouwt
any action on the part of the Holder of such Redeemubie Stock. the shares of Red semable
Stock to be redeemed on such Redemption Date shall automatically become and be
converted into the right to receive cash in the amount of the Redemption Price. without
interest, upon surrender of the certiticates representing such shares of Redeemab'e Stoch.
From and after the close ot business on the Redemption Date. all rights of the Holder
texeept the night to receive the Redemption Price) shall cease with respect to the shares of
Redeemable Stock ty be redeemed on such Redemption Date, except the right o receive
the Redemption Price from the Corperanon. and such shares shall not therautier be
transterred on the books af the Corporation ar be deemed & be ousstanding ror am

purpese whatsoever

(<) For purposes of this Section B.3. the oveurrence ot any ot
the foliowing events shadl constitute an “Involuntary Transter” of Class A Common
Stoek: i any shares of Class A Common Swoeb are srtached or taken in execution:
tiira Holder applies for the benefit of. or tiles a case under. any provision of the tederal
hanhruptey faw or any other Taw relating to insolvency or relier of debtors: (il if o case
or proceeding is brought agamst a Holder under any provision of the tederal bankrupta
law or uny other faw relating o insolveney or reliet of debtors which is not Jismissed
within thirty (3t Jdays after the commencement thereot: vy if o Holder nakes an
asstgnment for the benefit of creditors: (vt ams shares of Class A Comnion Stock are
made subject 10 a charging order: or ¢viif uny shares of Class A Common Stock are
wansterred pursuart 1o a divoree decree.

() The Redemption Price of Redeemable Stock pas able under
this Sectton B.E shall be an amount equal 1o the product obtained by mudtiphing 1) the =

nuniber of shares uf Redeemable Stock being redeemed. by (i1 the greater of 1 SD.$73
tas adjusted for stoek splits. stock Jividends. recapitalizations or sintlar tewsactions with
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respect to the Class A Common Stocky or v the most recenty appraised safue per share
of the Class A Common Stock as determined or approved by the Board of Directors of
the Corporatien. The Redemption Price determined in accordance with this Section
B30 shall constitute the tull and exclusive price tor redemption of Redeemahbe Stock
ander this Section B 3,

tel On the Redemption Date. the certificates representing
shares of Redeemiabie Stock 1o be redeemed shall be delivered by the Holder o the
Comporation. It the certificates representing amy shares of Redeemable Stock o he
redeemed have not been surrendered by the Holder. all rights of the Holder with respect
tosaid Redeemable Stock including voting rightsy nonetheless shall ceuse and terminae.

b, Restnictions vn [ranster vl Class A Conumon Stoch.

1) The Corporation  has  determined  that  the  continued
ownership of Class A Common Stock only by Holders that have entered into [icense
Agreements or Development Agreements will encourage such Holders 10 support and
participate in the Corporavon’s business plan and perpetuate hurmomy  in the
Corporation’s management, polictes and operations. Accordingly . any transter (1 shares
of Class A Commen Stock except 1) o the Corporation. or (i) pursuant o and
aceordance with the terms of Section B.3tb) or Section B3¢ of this Article (V. shall be
mull and void. and the Corporation shall refuse 1 recognize anv such transfer cnd shall
nut reflect on its records any change in record ownership af the Class A Commen Stock
pursuant o any such transter and the intended transteree of such shares shall be deemed
fever to have had o interest tierein. [ the foregning provision is determined o he vord.
mvalid or otherwise unenforeeable By vinue of any legal decision, statute. rule or
regulation. then any such transter of shares of Class A Common Stoch exce ™ 1o the
Corporation. whether voiumtars, involuntany or stherwise, shall be deemed a “Voluntan
Transter” for purpeses of Section B3 of this Articke 1V

{h Fach certittcate of Class A Common Stock shail he
endorsed by the Secretary of Corporation as follows:

The Class A Common Stock evidenced by this certiticate is subjedt 1o
restrictions on transter set forth in the Charter of the Corporation. e
Corporation will furnish intormation ahout the restrictions (o any
stockholder upon request and withowt charge.

() The Corporation may note upon its stock tanster records a
“stop transter order” with respect to the Class A Commen Swoek in order W esforce the
restrictions on transier hercinabove deseribed. The Corporation or its agent skall not he
liable for any refusal w transter the Class A Common Stock upon the bocks of the
Corporation. excert in complianee with the terms and conditions of such restric.ions.

tel) The restrictions on transter set forth in this Scction 6 shall
termmite upon the carlier o oceur of Septeniber 30, 2010 or any of the ollowing events:
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th Adetermination of the Board ol Directors:
(il Fhe cessation of the Corporation’s business: or

they Phe  bhankrupiev. figaidation. receiversinp, or

dissolution off or assignment for the benetit of ereditors by, the Corporazion.

C. SERIES A PREFERRED STOCK.

i, Dividends and Distributions.  Subject o the provisions of law
this charier. the holaers of Sertes A Preferred Stock (1) together with the holders of
Common Stock and the holders of other Convertible Secunities entitled o receive
dividends or distributions on or with respect o the Common Stock under the prosisions
of law and this charter. shall be entitfed to recetve as. if and when dectared by the Board
at Directors. out of funds fegally available for such purpose. any and atl dividends or
distributions declared and paid by the Corporation on or with respect o the Common
Stock. with each such holder receiving its pro rata portion (assuming the conversion ot afl
outstanding Series A Preferred Stock and such other Convertible Securitios thar aee
entitled to receive such dividends or distributions) of any such dividend or Jdisteibution:
ard tit) together with the holders of other Converuble Securities entitled to receive
dividends or distribuiions on or with respect to the Series A Preterred Stock under the
provisions of faw und this charter. shall be entitled 1o receive as. it and when declared by
the Board of Direciors. out of funds legalis available tor such purpose. anv and all
dividends or distributions declared and paid by the Corporation on or with respect to the
Series A Preferred Stock. with each such holder receiving its pro rata partion (ossuminy
the conversion ot ail outstunding Series A Preferred Stock and sucht other Cony ertible
Securities that are entitled o reeebse such dividends or disrributionsy of oy such

Jividend or distribunion.

2 Liguidation Rights.  Subject o the provisions of law and this
churter, upon a Liguidation Event. the assets of the Corperation available for distribution
to its stockholders shall be distributed 10 the holders of Series A Preferred Stock. wgether
with the holders of Common Stock and the holders of other Convertible Securitics
entitled to participate in such distribution under the provisions of Jaw and this ¢arter. on
i pro raa basis (assuming the conversion of all outstanding Series A Preterred stock and

such ather Conventible Securitics),

3. Votine Righis: Directors.

{it) :xeept as otherwise required by [aw or provided frerein, the
holders of Series A Preterred Stock. together with the holders of Comaon Ntk and the
holders of other Convertible Securities entitled to vote on matters submitted o
stockholders of the Corporation. shall vote together. as a single class. on ¢l maters
submitted o stockholders of the Corporation for their action or consideratin. Fach
holder of Series A Preferred Stock shall be entitled 1o cast five 13 votes for each sture of

A
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Common Stock it which such shares of Series A Preferred Stock then held ot record by
such holder may be converted in accordance with Section C.4 of this Article IV, Except
as otherwise required by L. holders of Scries A Preterred Stock shall not have

cumulative voting rigins.

(b The holders of the Series A Preferred Stock. voting ax o
separate class. shall be entitled w elect one 1y director of the Corparation by o pluradiny
vole of the Sertes A Preferred Stock.

4. Conversion of Series A\ Prelerred Stock.

L) Voluntary Conversion,

() At any tme and from time W time prior o the
consummation ot a “Qualified [PO” (as defined in Section B.3 ol this Article 1V any
holder of Series A Preferred Stock may convert all or any of the shares of” Series A
Preterred Stock then held by such helder inte a number of shares of Common Stock
computed by multiphying the number of shares of Series A Preferred Stock propesed
be converted by $1.90, and dividing the result by the applicable “Conversion Prize™ tas
defined hereiny then in effect. The initial conversion rate for Series A Preferred Stock
surrendered for convession shall be one share of Commeon Stock tor each share ot Scries
A Preferred Stock surrendered for conversion. representing an initial “Conversion Price”
af S1.60 per share of Common Stock. subject o adjustment as hereinafter provided

(i) Any holder of shares of Series A Preferred Stock
desiring o convert any poriion thereof” into Common Stock under this Sceciion Codnn
shall surrender the cenificate or certiticates tor such shares of Series A Preferred Siock
the principal oltice of the Corporation, together with written notice that such hoider clects
to comvert alf or any sumber of the shares of Series A Preferred Stock represented by
such ceruticate or certiticates. Such notice shall state such holder’s name or the names of
the nominees in which such holder wishes the certilicale or certificates for shares ol
Common Stock to be issued. [f reasonably required by the Corporation. certificates
surrendered for conversion shall be endorsed or accompanted by 2 written instrument or
mstruments ot transter. in form satisfactory w the Corporation. July executed o the
registered holder or ivs or its attornev-in-fact duly authorized in writing,  The date of
receipt of such certiticates and notice by the Corporation shall be the cons ersion date (the
“Conversion Date™). The Corporation shafl. as soon as practicablz after the Conversion
Date. issue and deliver at such oftice 1o such holder of shares of Series A Preterred Stock.
or to his or its nominees. & certiticate or certificates for the number of whole shares of
Commnion Stock to which such holder or such nominees shall be entitled. together with
any payment in lieu of fractional shares to which such hoider may be entitled.  Such
conversion shall be deemed te have been made immediately prior to the close of b siness
on the Conversion Date. and the person or persons entitled to receive the shares of
Common Stock issuabde upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Common Stock us of such Jate.
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tiy Inocase of any Ligwidation Event the conrersion
rights set torth m this Section C.4 shalt ceuse and erminate m the close of bustness on the
business day fived for paymen of the amount distributable to the holders of shares of
Series A Preferred Stock pursuant 1o Section C.2 of this Aricle 1V

1h Automatic Comversion. Al outstanding shares of Sertes A
Preferred Stock shall automatically cenvert o fully paid and nonassessable siares of
Common Stock wt the then effective Conversion Price mmmediately prior o the
consummation of a “Qualified (PO ras defined i Section B4 of this Article 1V
Holders of shoares off Series A Preferred Stoek so converted shall defiver o the
Corporation. at its principal oftice tor such other office or ageney of the Corporaton as
the Corporation may- designate by notice it writing to such holdersy during 1ts usual
business hours. the certilicate or certificates for the shares so converted. As promply as
practicable thereatter, the Corporation shali issue and deliver o such holder a certiticate
or certthcates for the number of whole shares of Common Stock 1o which such older is
entithed. together with any payment in licu of fractional shares to which such ho Jer may
be entitfed.  Until such time as a holder of shares of Series .\ Preferred Stock ~hall
surrehder the ceruificates theretor as provided above. such certificates shat! be decmied o
represent the sharey of Commuon Steck to which such hobder shall be entitled upon the
surrender thereor,

(c) No fractionab shares shalt be ssued upon conversion of
Series A Preferred Stock into Common Stock. IV any tractional share of Comyien Stock
would. except for the provisions of the preceding sentence. be deltverad upon such
conversion. the Comporation. in licu of delivering such fractional share. shall pay 1o the
holder of the fractional share of Series A Preferred Stock that has converted inte a
tractional share of Cemmon Stock an amount in cash egual 1o the current mark:: price of
such fractional share as determined in good faith by the Board of Direciors of the

Carporation.

(d) The Corporation shall usstst and cooperate with any holder
of Series A Preferred Stoch requived 0 make any governmental lings or obtain any
gosernmental approval privr to or in connection with any conversion of shares of Series
A Preterred Stock hereunder dincluding. withowt fimitation. making anv filings required
to be made by the Corporationt. The Corporation shall ke ail such actions w» nuxy be
reonably necessany woensure that all such Common Stock may be so issued withow
vinlattion ot any applicable faw or covernmentat regulation.

(e} Subdivizsion ar Combination of Common _Uw'ls. I the
Corporation subdivides (hy uny stock split, dividend. distribution, recapittlizazion or
otherwise) the outstanding Common Stock inte a greater number of shares. the applicuble
Conversion Price in effect immudnately prior to such subdivision shall be pronortionatels
decreased to acenunt for such subdivision. and it the Corporation combines 1by reverse
stock split or otherwise) the outstanding Common Stock into 2 smalfer numbar of shires.
tive applicabie Conversion Price in ettect immediately prior to such combination shall be

propurtionately increased.
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1 Adjustment of Conversion Price {pon Certain Issuarnces ot
Stock. I the Corporaiion shall issue or sell. or is. in accordance with subparageaphs 11
through (vin deemed o have ssued or soldl any shares of stoek tincluding Commen
stock and all Options and Comvertible Securitiesy for a consideration per shure tess than
the applicable Conversion Price for the shares of Series A Preferred Stock in efect
immediately prior to -he time of such issue or sale ta “Difutive Event™). then, fohwih
upon such Dilutive Event. such applicable Conversion Price shafl be reduced
concurrenty with such issue to an amount egual to the quotient ot (1) (A the Comversion
Price immediately prior to such Dilutive Event, multiplied by (1) the number of shires off
Common Stock owsianding immediatels prior to such Dilutive Fvent determined on a
fulfy-diluted hasis assuming the conversion or exercise of alt outstanding shares of Senes
A Prererred Stock. Class A Commuon Stock and afl other Options (as that term i detined
in subsection (£i) belowy or Conventible Securities - Fully-Diluted Basis™). pius (01 the
aggrecate consideraron, i any. received or to be received by the Corporation upon such
Dijutive Event. divided by (i) the sum ol the number of shares of Common Stock
ousstanding meediately after such Dilutve Event. determined on a Fulls-Didutcd Basis,
The Conversion Price shall be determined in accordance with the foregoing torsula und
shall be rounded o the nearest one enth of vae cent 150,001,

For purposes af this Section C.f ot Article 1V, the following subparagraphs tis o (v
shall atso be apphcable:

ti) Lssuance _of Rights_or Options. o case the
Corporation shall inany manner grant cwhether directly or by assumption in o merger or
otherwiset any warzants or other rights o subscribe for or to purchase. or any vptions for
the purchase ofl shares of Common Stock (such warrants, rights or options be ny calied
“Options™) or any Convertible Seenrities. whether or not such Options or the right to
convert or exchunge any such Copvertible Sceuritics are immediately exercisable. and the
price per share tor which shares of Commuon Stock are issuable upon the exercise of such
Options or upon the conversion or exchange o such Convertible Securities (determined,
by dividing 2y the towal amounrt. if any. received or recetvable by the Corporation as
consideration for the granting of such Options. ptus the minimum aggregate amount of
additional conside:ation payable 1o the Corporation upon the exercise of ali such Options,
plus, in the cuse of such Options which refate o Convertible Securities. the minimum
aggregate amount of addittonal consideration. i amy. payable upon the issuc or sale of
such Convertible Securities and upon the conversion or exchange thereuf. by tb: the otal
maximum nwmber of shares of Common Stock issuable upon the exercise of all such
Options vr upon the conversion or exchange of ail such Convertible Securitics 1ssuabie
upon the exercise of such Options) shall be fess than the applivable Conversion Price tor
the Series A Preferrad Stock immediately prior to the time of the granting of such
Options or Convertible Securities. then the wotal maximum number of shares of Comnron
Ntock tssuable upon the exercise of such Options or upon conversion or exclange of the
total maximum amount of such Convertible Securities issuable upon the exercise of such
Uptions shall be deemed o have been issued for such price per share as ot the date of

srantiing of such Opuons or the Ssuance of such Convertible Securities ard thercatier

Q2.
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shail he deented o be cutstanding. Fxcept as otherwise provided in subparagsrapn i,
ne adiusiment of any Conversion Price shall be made upon the actiud issue of such siuares
of Common Stock or of such Convertible Securities upon exercise of such Ontioas or
upon the actual issue of such shares of Common Stack upon consersion ur exchonge of
such Convertible Securities.

m Isswance ot Convertible Securities.  fn cuse the
Corperation shall in ony axumer issue ewhether directly or by assumption in a merger or
otherwise) or sell any Convertihle Securnties, whether or pot the rights e exchange oy
convert any suach Convertible Securities are immediately exercizable. and the prce per
share tor which shares of Common Stock are issuable upon such conversion or exchange
tdetermined by dividing () the total amount received or receiveble by the Corporation as
consideration tor the issue or sale of such Convertible Sccunities. plus the mmimum
aggregate amoust of additional consideration. ifany. payable 10 the Corporation ypoa the
conversior or exchange thereotl by (b the total maximum number of shares of Common
Stoek issuable upon the conversion or exchange of all such Convertible Securinesy shall
he fess than the upplieable Conversion Price tor the Series A Preterred Stock inynediatels
prior o the tme of such issue or sale. then the ol maximum number of shares of
Common Ntoek isstable upon conversion or exchange of alf such Convertible Securities
shafl be deemed to be outstanding. provided that rin exeept ay otherswise provided in
subparagraph (iit). no adjustment of any Conversion Price shall be mude upon the aetul
issue of such Common Stock upon conversion or exchange of such Convertible
Securities. and (b) if any such issue or sale of such Convertible Securities s made upon
exercise of any Opions o purchase anv such Convertible Securities for which
adfustments of any Conversion Price have been or are 0 he made pursuant  other
provisions ol this Section C.4(8) of Article 1V, no turther adjustment of such Cons ersion
Price shall be made by reason of such issue or sale.

tuiy - Change in Option Price or Conversion Rate  L'pon
the happening oi any of the following evenis. namtety, it the purchase price peovided for
1 any Option referred w in subparagraph (iy. the additional consideration. if ans . payable
upon the comversion or exchange of any Convertible Securities refered to in
subparagraph (1 or tii). or the re at which Convertible Securities referred to in
subparagraph 15) or (i are convertible into or exchangeable for Common Stock shalf
change at any iime tincluding. but ot imited to, changes under or by reason of
provisions destgnad o protect against dilution). the applicable Conversion Price for the
Senes A Preferred Stock o1 the time of such event shall forthwith be readjesied 1o the
Comversion Price which would have been in effeet at such time had such Options or
Convertible Securities still outstanding included such changed purchase price. additional
consideration or conversion rate, as the case may be, at the time initially 2rasted. issued
or seld. but in ne event will the applicable Conversion Price be readjusted 1 an amount
greater than the applicabie Conversion Price which would have been in effect had the

-
=

Options or Comvertible Securities subject to the above described considerstion changes
never been granted. issucd or sold. In addition. vn the expiration or exchange of am
Option or Convertible Securtties prior w the conversion of the Series A Peeterred, the
appltcable Conversion Price then i etfect hereunder shatl torthwith be adjusted 1o the
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applicable Conversion Price which would have been in ettect had such Opuons or
Convertible Seeurities never been issued: provided. that anyv consideration which wus
actuadly received oy the Corporation in connection with the issuance or sae of such
Options or Convertible Securities shall be included in the readjustment computation even
though such Options or Convertible Securities shall have expired or terminated: provided.
further. that no such readjustiment to the Couversion Price shall aftect anv Common Stock
previously issued Lpon conversion of the Series A Preferred Stack,

(tvy  Distribution of Stock. In case the Corporittion shall
muke any distribut.on upen any Common Stock of the Corpuration payable in Common
Stock. Options or Convertible Securities. any such securitics wssued i pasment ot such
distribution shall be deemed 10 have been issued or sold at a consideration equal 1 S.01

per share.

(v} Consideration.  In case amy Common  Stoek.
Options or Convertible Securities shall be issued or sold for cash. the consideration
received therefor shall be deemed 10 be the amount received by the Corporatior theretor,
without deduction therefrom ot any amounts paid or reccivable Tor aceruec. mterest.
expenses incurred or any underwriting commissions or concessions paid or allowed by
the Corporation in connection therewith. In case anv Common Stock. Options or
Convertible Secunities shall be issued or sold tor a consideration other than cash. the
amount of the consideration other than cush received by the Corporation shall b deemed
to be the tair value of such consideration as determined in good faith by the Board of
Directors. without deduction of any amounts paid or recetvable for acerued interest and

any expenses incurred or any underwriting commissions or concessions paid or allowed
by the Corporation in connection therewith.  In case any Options shall be ssued in
connection with the dssue and sale of other sceurities of' the Corpoeration. togcther
comprising one integral transaction in which no specific consideration is allocated 10 such
Options by the part es thereto. the consideration shall be allocated between the Options
and such other securities as determined in goud aith by the Bowrd of Directors.

(v fnocase any event shall oceur as o which the
provisions of this Seetion C.4() are not strictly applicable but the failure to make any
adiustment would nat fairly protect the conversion rights ot the holders of tie Series A
Preferred Stock in accordance with the essential intent and principles of such prosisions,
then. in each such case. the Corporation shail make a good faith adjustment w the
Conversion Price in accordance with the intent of this Section C.41) and. upon the
written request of the holders of a majority of the issued and outstanding shares of Serics
A Preferred Stock. shall appoint a firm of independent certified public accountants of
recognized national standing (which mas be the regular auditors of the Corporation).
which shall give their opinion upon the adjustment. if any. un a basis consistent with the
essential intent and principies estabiished in this Section C 4(). necessary o preserye.
without dilution. the conversion rights associated with the Scries A Preferred Stock.
L'pon receipt of such opinion. the Corporation shall promptly mail a copy thereot 1 the
holders ot each share of Series A Preferred Stock and shall make thie adiusiments
deseribed therein.
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(er Notfieation.  mmediaely upon any sdjustment o the
applicable Conversion Price. the Corporation shall give written notice therrol w il
holders of Sertes A Preferred Stock. setting forth in reasonable detail. and centifving. the
calculation of such adjustment

th) Certain__Issues  of Common  Stock  Excepted, The
Corporation shall not be required o make any adjustment of the applicable Consersion
Price in the ¢ase of the issuanee ol

{1 Stock issued or dssuahle upon comversion o Seres

A Preterred Stock:

{1 Stock issued or issuable us o Jdistribution on Series

A Preferred Stoek:

(rp Steek ssued or issuable byoreason of o Jividend.
split. or other disiribution on Stock excluded rom adjustment of the anplicuble
Conversion Price pursuant o the preceding clawses (i) and i,

(v Up to 3,600,000 shares of Class A Commoan Stogk
which number includes without limitation shares of Cliass A Common Stk issued or
issuable under the Corporation's Reygistration Statement on form S-1 (File Mo 333-
42530 as niled with the Secunties and Exchange Commission on July 28, 2000, as

amended:

i) [p 1o 5.000.000 shares of Common Stock issued or
issuable. or issued or issuable upon exercise of Options or conversion of Convertible
Securities tssued or issuable, under the Corporation's 2000 Omnibus Stock Plan:

(vt Coermmon Stocx dssued or issuable w0 [vv West
Educational Services, Inc.. under that certain Asset Purchase Agreement dated My 18,
2000,

i) Reservation of’ Stock [ssuable [Upon_Converston. The
Corporation shall at all times reserve and keep available out of its authorized but unissued
shares of Common Stock. solely for the purpose of effecting the conversion of the shares
of the Series A Preferred Stock. such number of its shares of Common Stock a3 <iall
from time (o time be sutficient w eftect the comversion ot all owtstanding shares ¢f Series
A Preferred Stock: and ' at any time the number of authorized but uiissued shares of
Common Stock shall not be sufticient o eftfzct the conversion of all then out-tunding
shares of Series A Preferred Stock. the Corporation will take such corporate astion us
may. in the opinion ot its counsel. be necessars to incredse its authorized but unissued
shares of Common Srock to such number of shares as shall be sutficient for such surpose
including. without limitaiion. engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment io this Certificate.
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ARTICLE Y
BOARD OF DIRECTORS

Section 1, Number i Direciors.

Fhe Corporation shall have four (4) directors. which aumber muay be
increased or decreased pursuant to the Bylaws, but the number of direciors shall not be
less than the Tesser of three (31 or the number of stockholders.

Section 2. Pirectors.

R. Christopher Hoehn-Naric. B. Lee McGee, Peter Cohen and Robert
Zentz shall act as directors ot the Corporation until their successors are daly choasen and

gualitied.
Section 3. Board Authorization of Stock Isstanee.

The Board of’ Directors of the Corporation is hereby emposered 1o
authorize the 1ssuance front time to time of shares of its stock of any class. whether now
er hereatter authorized. and securities convertible into shares of its stock of any class or
clusses. whether new or hereatter authortzed, for such consideration as the Board ol
Directors may deen: advisable.

Section 4. Classification of Stock.

The Board of Directors shall have the power to classity or reclassity any
unissued stock. whether now or hereatter authorized. by setting or charging the
preterences. conversion or other rights. voting powers. restrictions. limitaons w» 1o
dividends, qualifications. or wrms or conditions of redemption ot such stack.

Section 5 Board Authority o Inerease or Decrease Authorized Stock

The Board of Directors of the Corporation. with the approval of & maorits
of the entire Board of Dircctors. and without action by the stockholders, may ¢mend the
charter of the Corporation o increase or decrease the aggregate number of shares of stock
of the Corporation or the number ot shares of stock of any class that the Corpoanen has
authority to issue,

Section 6. Conthict of Interest

No contract or other transaction between this Corporation as o i
corporation, partnership. iidividual or ather entits and no 4t of this Corporaton <o
any way be aftected or invalidated b the fuct that anv of the directors of tna ¢ oo
are directors, principals. parners or officers of such other entie. croare pec.
otherwise interested in such contract ransaction o st provided tat s e s
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such relationship or such interest shall be disclosed or known to the Board of Dire stors or
to a committee of the Board of Directors if the matter involves a committee decision, wind
the contract. trapsaction or act shall be authorized. approved or ratified by o mwority of
disinterested directors on the Board or on such committee. as the vase may be. even i the
number of disinterested directors constitites less than a guorum or (D the vontract.
transaction or act shall be authortzed. ratitied or approved in any other manner permiited
by the MGCTL.

Section 7. Permissible Considerations by Board of Directors

The Board of Directors, in considering a patential acquisition of contred of
the Corporation. is permitted, but is not reguired. to consider thie effect of the pFetental
acquisition on the stockholders. emplozees. suppliers. customers. and creditors of tie
carporation and the communities in which ofiices or other establishments o

Corporation are locied,
ARTICLE V]

PEOVESIONS CONCERNING CEREAIN RiGH S
OF THEF CORPORANTION AND THE STOUKRHO! DE RS

Sevtion | Right e Amena U harier
Phe Corporation roservos the nght oo mane, oo T
amendinients ol s Charter Waach s e o Rerea e pe sttinorized By s 0
any amendmenis which fier the contracy richts of any Class o oatslandin, RPN
g onz ay thore e ey s

eapresaly set tonh in the Charter: provided. Bowever, thai
ot Neres A Preterred Stock ssued and vutsanding nooamendsient of the Cnans
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atfects the preforences, conversion and  other nights, woing
Banations as e dividends gualiticanions aad termis und conditons of redempiien of
Series A Preterred Stock shall be ettfecinne untess approved Brothe Bolders of the seres A

Preterred Stoch, vonng s woseparate ciass
Section 2. Ehimunaton of Preemrtive Righis,

Fnjess otherwise provided by the Board ot Direciers, no holder o0 ~togk o
aty class shilt be entitled 1o preemptive rights to subseribe for or purchise o recerse any
part of any iew or cddinonal issue of stoek of any class of the Corporation or securities
consertible into stock ol any class of the Corporation.

Section 3. Required Stockholder Vore,

Nomwithstanding any provision of law requiring any action to be taken or
authorized by the affirmative vote of the lolders of a greater proportion of the vetes of all
classes or ofany class ot stock of the Corporation. such action shail be effectye and validl
if taken or authorized by the attimative vote of a majority of the wtal number o votes
entitled 1o be cast thereon, except as otherwise provided in this Charter.
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Section 4 3 lass s,

The Beard of Directors, and not the stockholders. shail have the oxcusive
power to make. alter, amend or repead the Bilaws of the Corporation. Any amendraent
w, repeal of or adoption of any provisicn inconsistent with this Section 4 shall be
effective only if it is approved by the atfirmative vote of the holders of at least 81° 5 o1 the
aguregate combined voting power of all classes of capitul stock entitled 1o vote thereon,

;

voling as one cliss,

Section 3 Avatiabiliny of Appraisal Rights

Phe holders o shares of stoch of any cliass of the Corporation ars ool
entitled o exervise the rights of an objeciing stockholder under Subtitle 2 o Tile 301 die
NMGCT

sSection b Apnircabiliay o the Masslund Contrel Share and Busness
Combination Statuies.

[he Corporation elects not to be governed by Subtle 6 of Faie 3 o1 the
MGUL wirh respect 0 any “husness combination”™ as detined in such Subntle [n
addivion. any oquisition af any shares o8 stock at the Corporation, includimy any
duguisition o vouny rights or otier intereats in any such stock, shall be exempt from the
provisions of Tide 50 Subtitle 7 ot the MGUL Aeeordingls, the provisions of e
Mary lind Business Combination Aot and tie Manlund Comtrod Share Acquistuon At
shadl notappls o this Corporation.

ARTICLE VI
INDUNINFICATHON AND TIMITATION OF CIABI LY

Section | Mandatory indemmbcation,

The Corporation shad mdemniny e carrenth acting and s ormer
directors aad offteers agamnst any and ab labilines and expenses eurred in oo
with their services in such capacitios W the 1naximaum extent permiitted by the Vg s

o

trom time to Hme amended.
Setion 2. Dixcretionars [ndemaitication.

i oppraved by the Board of Directors. the Corporation may indemnify its
emptovees. agents and persons whoe serve and have served. at its reguest as a director,
officer. partter. rustee. emplovee or agent o another corporation. partnersitip. joint
veture or other enterprise or emipict e benetit plan o the extent determined @ be
appropriate by the Boeard of Directors,

-1 N-
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Seetion 3 Adviancing Lxpenses Prior w a Decision

The Corporation shall advance expenses o its directors and olfieers
entitted to mandaiory indemnification to the maximum estent permitted by the MG
and may in the discretion of the Board of Directors advance expenses e employ ces,
agents and others who may be wranted indemnitication.

Section 4. Other Provisions tor Indemnitication.

The Board f Dircetors may. by bvlaw. resolution or agreement. make
further provision for indemnitication ot directors. officers. emplavees and agents.

Section 3. Limitation of Liahility of Directors and Officers.

Fo thy maximum extent that limitations on the fHabiliny of directors and
officers are permitted by the MGCL. as from time to time amended. no director or officer
of the Corporation shall have any liability w the Corporauon or its stockholders for
money damages.  Tais limitation on lability applies to events oceurring at the time a
person serves as o director or officer of the Corporation whether or not such person is
direetor or officer at che time of wny proceeding in which liability is asseried.

Secyion 6. Etlect of Amendment or Repeal.

No amendment or repeal of any section of this \rticle, or the adopiion of
any provision ot the Corporation’s Charter inconsistent with this Article. shall apply o or
atfect in any respect the rights to indemnitication or limitation of fability of anv director
or olticer of the Corporation with respect W any alleged act or omission which «cearred

prior to such amendment. repeud or adoption.

SECOND:  The Corporation desires to amend and restate its Clarter as
currently in effect. The provisions set forth in the above Anticles of Amendment and
Restatement are all ol the provisions of the Carporation’s Charter currently in effect as

hereby amended.

THIRD: The amendment and restatement of the Charter of the
Corporation herein made was recommended and advised by the Board of Directors of the
Corporation by unani nous written consent. Notice setting torth the atoresaid amendment
and resttement ot the Charter and stating that 2 purpose of the meeting ot the
stockholders would e to take action thereon. was given as required by law to alf
stockholders of the Corporation entitled te vote thereon, The amendment and restatement
of the Charter ot the Corporation as hereinabove set torth was approved by the
stockholders of the Corporation at said meeting by the affirmative vote required by faw.

FOURTH:  The current address of the principal  office o the
Corporation is 34 Market Place. Baltimore, Marvland 21202 and the Corporation’s
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current resident agent is Robert Zenws. whose post otfice address s 1000 Larcaster
Street. Baliimore. Marviand 21202,

FiFTH: The Corporation currently has foue divectors: the directors

currently in otfice are R. Christopher Hoehn-Sarie, B, Lew MeGee, Peter Cohen and

Robert Zentz.

SIXTH: Phese Artivles of Amendment and Restatement do nut
inerease the awthonized stock of the Corporation er the aggregate par value ot such

auathorized stock.

SEVENTH: A description. as wmended. of each class of stock winch the
Corporation is authorized 1o Gssue. inchading she preterences. comversion and othe s rrghts.
voling powers, restrictions. limitations as to dividends, gualitications and terms ad
conditions of redemption. is set torth in Article TV of the Charter of the Corporution. as

set torth herein,

EN WITNESS WHEREQF. oSvivan, Ine. has caused these Artic es to by
signed in s name and on s behalf by dts President and antested by s Secretany as o the
1 2th dav of February 2(0H

THE UNDERSIGNED. President of eSslvan. [ne. ackmonsledyes these
Articles of Amendrient and Restatement t be the corporate act ot the Corporation and
states that. o the best of his knowledge. information and belietl the matters e racts st
torth herein with respect to the amhorization and approva! hereal are true i ali matenial

respects and that this statement is made under the penalties v periury.

ATTEST: eSYLVANINC.

'_." N '/1 / /
~ N — i PV
/%Jb ?/ ;’Ft’:—‘ By __J (/’ Ay T IsEALY

ﬁiuhrt Zentz, Secretan David Graves. President
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Fee Calculations for Certificate of Authority
FOREIGN BUSINESS

CORP ID#

NAME OF
CORPORATION  gsyivan, Inc.

CONTACT Phone
ADDRESS

ADDRESS
CITY STATE ZIP

Total number of authorized shares currently of record: 100,000,000

Current Asset Assessment 0.001538462 Foreign Corporations Only

11(a) $2,500,000.00
imate of all property wherever locat
11(b) $0.00
LICENSE FEE $657.69 Estimate of all property withinRT
FILING FEE $150.00 12(a) $4,000,000.00
Gross amount of business wherever
TOTAL FEE $807.69 12(b) $10,000.00

Gross amount of business in RI.

All totals are "estimates". "Property” is defined as an item (owned by the
corporation) that can be appraised for value or an estimate of all tangible assets.

Comments
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