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Breakthrough Acquisiticn Corporation

DIRECTORS' ACTION UNDER SECTION 141 (f)
OF THE DELAWARE GENERAL CORPORATION LAW, AS AMENDED

The undersigned, being all of the directors of

Breakthrough Acgquisition Corporation

a Delaware corporation (the "Corporation"), hereby waive all

notice of the time, place or purpose of a meeting and do hereby

declare and state that they consent to and hereby adopt the

following recital and resolutions and take the following actions:

WHEREAS, the Board of Directors of the Corporation

considers it to be in the best interest of the Corporation
and its sole shareholder that the name of the Corporation be
changed to: )

Breakthrough To Literacy, Inc.

NOW, THEREFORE, BE IT RESOLVED, that the attached
Certificate of Amendment of the Certificate of Incorporation
providing for the change in the name of the Corporation to
"Breakthrough To Literacy, Inc.” and it is hereby approved,
adopted and ratified;

FURTHER RESOLVED, that such Certificate of Amendment of

the Certificate of Incorporation be submitted for approval
by the sole stockholder of the Corporation;

FURTHER RESOLVED, that, subject to approval of the

Certificate of Amendment of the Certificate of Incorporation
by the sole stockholder of the Corporation, the proper
cofficers of the Corporation be and they are hereby
authorized, directed and empowered to execute, and the
Secretary of the Corporation is hereby directed to file, the
Certificate of Amendment of the Certificate of Incorporation
with the Secretary of State of the State of Delaware; and

TRADEMARK
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FURTHER RESOLVED, that the proper officers of the
Corporation be and each of them is hereby authorized,
directed and empowered, in the name and on behalf of the
Corporation, to execute and deliver any and all documents,
papers or instruments and to do or cause to be done any and
all such acts and things (including the payment of all
necessary expenses) as such officer may deem necessary or
desirable in order to carry out the purposes and intent of
the foregoing resolutions;

FURTHER RESOLVED, that this Directors' Action may be

executed in any number of counterparts, each of which shall
be considered an original.

IN WITNESS WHEREOF, we have executed this Directors’

Action as of the 8 day of May , 199%98.
45222% 45( téé%ééz;%ZZ? ‘;5;(.;&3’(::!1E3tp‘43~.
Alan W. Aldworth Director Robert D. Bosau, Director

Thomas Wright, Director

Be:ng all of the Directors of the Corporation
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CERTIFICATE OF AMENDMENT
OoF

CERTIFICATE OF INCORPORATION

Breakthrough Acquisition Corporation, a corporation
organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation,
by the unanimous written consent of its members, filed with
the minutes of the Board, adopted a resolution proposing
and declaring advisable the following amendment to the
Certificate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of

Breakthrough Acquisition Corporation be amended by

changing the First Article thereof so that, as amended,

said Article shall be and read as follows:

The new name of the Company shall read:

Breakthrough To Literacy, Inc.

SECONé: That in lieu of a meeting and vote of

stockholders, the stockholders have given unanimous written
consent to said amendment in accordance with the provisions
of Section 228 of the General Corporation Law of the State

of Delaware.

(DEL. - 387 - 6/21/95) -1-

CT Systom
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THIRD: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242
and 228 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said Breakthrough Acquisition
Corporation has caused this certificate to be signed by

Crane Kenney, its Secretary, this 8§ day of May ’

1998.

Breakthrough Acquisition Corporation

o G |l

Secretary V

(DEL. - 387 - ©6/21/95) -2-

CT Bysmm
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Breakthrough Acquisition Corporation

SOLE STOCKHOLDER'S ACTION UNDER SECTION 228
OF THEE DELAWARE GENERAL CORPORATION LAW, AS AMENDED

The undersigned, being the sole stockholder of
Breakthrough Acquisition Corporation

a Delaware corporation (the "Corporation"), hereby waives all

notice of the time, place or purpose of a meeting and does hereby

declare and state, that it consents to and hereby adopts the

following recital and resclution and takes the following acticn:

WHEREAS, the undersigned sole stockholder of the

Corporation considers it to be in the best interest of the
Corporation that the name of the Corporation be changed to:

Breakthrough To Literacy., Inc.

NOW, THEREFORE, BE IT RESOLVED, that the attached

Certificate of Amendment to the Certificate of Incorporation
providing for the change in the name of the Corporation to
"Breakthrough To Literacy, Inc." be and it is hereby approved,
adopted and ratified by the undersigned as the sole stockholder

of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed this

Sole Stockholder's Action as of the g day of May , 1998.

WRIGHT GROUP PUBLISHING, INC.

N oy

Secretary /
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No. W00215939
Date: 07/23/1999

SECRETARY OF STATE
490 FP-000230578 ‘
BREAKTHROUGH TO LITERACY, INC.

ACKNOWLEDGMENT OF DOCUMENT FILED
The Sécretary of State acknowledges receipt of the following
document :
Application for Certificate of Authority
The document was filed on July 22, 1999, at 03:23 PM, to be
effective as of July 22, 1999, at 03:23 PM.

The amount of $100.00 was received in full payment of the filing
fee.

(e ] bty

CHESTER J. CULVER SECRETARY OF STATE |/

Primed on
Recycied Paper
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CHESTER J. CULVER APPLICATION FOR
Secretary of State CERTIFICATE
Stateoflowa OF AUTHORITY

TO THE SECRETARY OF STATE OF THE STATE OF IOWA: LS Y
Pursuantto secdan 1503 of the lova Business Corporation Act, tha undersigned corporation applie= fora
cartificata af authority totransact busineas in lowa, and states:

1. Thunam-nf!h-ocurparaﬁonl-_ Breakthrough to Literacy, Inc.

1A. [Sae note 5] The nurne the corporation will use in lowa, if ditferent than thelegal name of the corporation is

2. Tnecorporatonis incurporated underthe lawa of the state [orforeign coumrvliet _Dalawa e

3. Thedats of incarporationef the corperationwas __May 13. 1997

4. The duratian of the corporation is perpetual

5. The street address of its pringipel office Is

Adaress 13201 120th Avenue N F
Chy.State.Zp__ Bothell, Washington 98011

B. The strest address ot its registered officein lovwa and tha name of its regiatared sgont atthat office:
Name ©C T CORPORATION SYSTEM
Addresa </ C T CORPORATION SYSTEM, 2222 Grand Avenue
City, State. Zlp _ De:s Meinos, lowa 50312

7. The rmemes and business addrasses of its current directors and officers:
Name See attached list of current officers and directors

Address
City, Stavs, Zip

Name
Address
Chty. State, 2Zip

Nama
Address
Chty, State, 2ip

1AL « 34799 CT Syt Dofire '\'n
s | 0 @52

07/22/98 THU l{rE.AD[EMﬁR) 81871 [@Qoo2
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Name

Address

City, State. Zip

Nams

Address

City. State, 2p -

{Prosec artach addit/onsl peges as necassary]

A cerntificate of sxistencs, or a document of similarimport, duly autharticatad within 90 days priorta the dats

Signature

of this spplication, by the official having oystody of carporate racords in the stete or country of incorporation,
accompanisa this application. g Z
r w -

NOTES:

The filing fee ia $100.00. Meke chocks payable to SECRETARY OF STATE.

The document Is 10 ba signed by the chairperson of the board, the president, or other officer af the corpore-
tion. If directors have not been selscted, the docurnent is to besigned by anineorperator. I tha carporation,
18 In the hands of a court eppointad tiduciary, the dacumant is te be sighed by the fiduciary. Acopyofa
signmture ¢ accepigble forfiling. Verification la netrequired.

One copy of tThe dacurnent s to ba dalivered to the Secratary of Stata for flling.

The sftective ime and date of the documnant Is the [ater af the following:
a. thatime of flling on the dats itis filed;
b, thetime spucified inthe dorument on the date itiaflied:
c. the time arxi date specified in the documaent, nat laterthan 90 days afterthe dateitie filed.

if tha name of the eorporation does not satisfy tha raquirements of section 401 of the iows Businass Corperation

Act, the corporation may do either o; the follawing inapplying for acertifieate of authortry:
a. sdd one af the fallawing weords or abbreviations to its carporate name faruse inlowsg:
corporation, incorporatsd. company, limited, cormp., inc., co., itd.;
or

b. use s fictitious neme 1o tranaact husinaess in lows if the corporation’s real name i¢ unavallapia and the
corporation delivers 1o thasecretary of stata for flling a copy of the ressiution of its board of directors,

certified by its sacretary , adopting the fictitious name.

SECRETARY OF STATE
C sons Divies

Hoover Building. 2rnd Foor
DesMoinea, lowa 50319

Prore:516/7281-5209
FAX:-516/242-5953

B36_D110A

D1/88 IAIN0 - W99 CT Sysiem Oaline

00853

=.= 007

oy

07/22/89 THU 1435} AL/RE NO 8187) @003
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APPLICATION FOR

Page 8

CERTIFICATE OF AUTHORITY

FOR

BREAKTHROUGH TO LITERACY, INC.

+++ SOS doos

e oSl Wl M S T Ll - o

ATTACHMENT

Names and addresses of 211 current officers and directors:

Alan W. Aldworth Director
Thomas C. Wright Director, CEO
and Chairman
James E. Cushing, Jr. Director and
President
Mario Campanaro Vica Pras.
John Campbell Managing
Director & CFO
Crane H. Kenney Secretary
Mark W. Hianik Assistant
Secretary

Two Prudential Plaza,

Suite 1175
Chicago, IL

19201 120th
Bothell, WA

19201 120th
Bothell, WA

19201 120th
Bothell, WA

19201 120th
Bothell, WA

60601

Ave., N.E.
298011

Ave., N.E.
98011

Ave., N.E.
98011

Ave., N.E.
98011

435 N. Michigan Avenue

Chicago, IL

60611

435 N. Michigan Avenue

Chicage, IL

07/22/99 THU 14:51
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "BREAKTHROUGH TO LITERACY, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS
THE RECORDS OF THIS OFFICE SHOW, AS OF THE NINETEENTH DAY OF - - °
JULY, A.D. 1999.

AND I DO HEREBY FURTHER CERTIFY TMAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO KEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

FILED
_ IOWA
SECRETARY OF STATE

) A2 5
23

W215939

T

00855
2747298 8300 AUTHENTICATION: 9872094
991255443 DATE: 07-19-9%
TOTAL P.@&S
07/22/99 THU 14:51 [TX/RX NO 8187] [do03
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