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STATE OF DELAWARE

T SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:00 PM 01/20/2000

001031535 — 3042018

SECOND CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
JLC LEARNING CORPORATION
I, Martin E. Kenney, Jr., Chicf Executive Officer of JLC Learning Corporation, a
corporation organized and existing under the General Corporation Law of the State of Delaware
(“DGCL") (the "Corporation™), DO HEREBY CERTIFY as folfows:
1. The amendment to the Certificate of Incorporation set forth in the following
resolution has been approved by the Corporation’s Board of Directors and was duly adopted in

eccordance with the provisions of Section 242 of the DGCL.

“RESOLVED, that Article FIRST of the Certificate of Incorporation of the Corporation
shall be amended to read as follows:

FIRST: The name of the Cotporation is:
CompassLearning, Inc.”
2. That in lieu of a meeting and vote of stockholders, the stockholders have given
consent 1o said amendment in accordance with the provisions of Section 242 and 228 of the

DGCL.

3. That the aforesaid arnendments were duly adopted in accordance with Section 242
ofthe DGCL.

IN WITNESS WHEREQF, this Second Certificate of Amendmernt has been executed on
behalf of the Corporation by its Secretary on this I® day of Januaty, 2000.

JLC LEARNING CORPORATION

nE. K::nney;
Clief Executive Officer

Gy Cary\PA979445.2
103123-151503
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WRITTEN CONSENT OF
THE SOLE STOCKHOLDER OF

JLC LEARNING CORPORATION

The undersigned sole stockholder of JL.C Learning Corporation, a Delaware Corporation
(the “Corporation™), hereby adopts the following resolutions by written consent as authorized by

the Bylaws of the Corporation and Section 228 of the Delaware General Corporation Law:

Corporate Name Change.

WHEREAS, the Board of Directors has determined that it is in the best interests of the
Corporation and its stockholders to amend the Corporation’s Certificate of Incorporation
to change the corporate name from JL.C Learning Corporation to
COMPASSLEARNING, INC.

RESOLVED, that Article First of the Certificate of Incorporation shall be amended to
read as follows:

"FIRST: The name of the cotporation is:
COMPASSLEARNING, INC.”
RESOLVED FURTHER, that the officers of the Corporation, and any of them, are each
authorized and directed to execute and file the Second Certificate of Amendment of the

Certificate of Incorporation with the Delaware Secretary of State on behalf of the
Corporation.

This Written Consent shall be filed with the Minutes of the proceedings of the Board of
Directors and stockholders.

Dated as of January 1% , 2000.
WRC MEDIA, INC.

: -~ O

Gray Cary\PA\980034.2
101123-151503
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UNANIMOUS WRITTEN CONSENT OF
OF THE BOARD OF DIRECTORS OF
JLC LEARNING CORPORATION

Dated January 18 | 2000

The undersigned, being all the directors of JLC Learning Corporation, a Delaware
corporation (the "Corporation™), do hereby adopt the following resolutions by written consent as

authorized by Section 108 of the Delaware General Corporation Law:

Corporate Name Change.

WHEREAS, it is in the best interest of the Corporation and the stockholders of the
Corporation to amend Article FIRST of its Certificate of Incorporation to change the
corporate name from JL.C Learning Corporation to COMPASSLEARNING, INC. (the
“Name Change”).

RESOLVED, that the Certificate of Incorporation shall be amended to read as follows:
"FIRST: The name of the corporation is:
COMPASSLEARNING, INC.

RESOLVED FURTHER, that the officers of the Corporation, and any of them, are each
authorized and directed to execute and file the Second Certificate of Amendment of the
Certificate of Incorporation with the Delaware Secretary of State on behalf of the
Corporation upon obtaining shareholder approval to the Name Change.

Enabling Resolution.

RESOLVED, that the officers and directors of this Corporation, and any of them, are each
hereby authorized and directed to execute all documents and to take such action in order
to carry out and perform the purposes of the foregoing resolutions.

Gray Cary\PA\979558.2 1
101123-151503
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This Unanimous Written Consent shall be filed with the Minutes of the proceedings
of the Board of Directors and shall have the same force and effect as a unanirous vote of the
Directors.

This Unanimous Written Consent may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument

This Unanimous Written Consent is effective as of the first date written above.

Robert S. Lynch

Gray Cany\PA\979558.2 2
101123-151503
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AMENDED STATEMENT BY -
FOREIGN CORPORATION

CompassLearning, Inc.

(Name of Corparation)

a corporation organized and existing under the laws of Delaware , and which is presently
(State of Place of Incorporation)

qualified for the tranaction of intrastate business in the State of California, make the following statement:

That the name of the corporation has been changed to that hercinabove set forth and that the name relinquished at
the time of such change was

JLC Learning Corporation

CompassLearning, Inc.,
3 Delaware corporation
(Name of Corporation)

of Corporate Officer)

Joyce F. Russell, Chief Financial Officer
(Typed Name and Title of Officer Signing)

Gray Cary\PA\994113.1
101123.151503
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AMENDED STATEMENT BY
FOREIGN CORPORATION

CompassLearning, Inc.

(Name of Corporation)

a corparation organized and existing under the laws of Delaware , and which is presently
(State of Place of Incorporation)

qualified for the tranaction of intrastate business in the State of California, make the following statement:

That the name of the corporation has been changed to that hereinabove set forth and that the name relinquished at
the time of such change was

JLC Learning Corporation

CompassLearning, Inc.,
a Delaware corporation
(Name of Corporation)

L oZue X

(5i of Corporate Officer)

Joyce F. Russell, Chief Financial Officer
(Typed Name and Title of Officer Signing)

Gray Cory\PA\994113.1
101123-151503
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