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File Number 5173- 004-6

State of Jllinois
Office of
The Secretary of State

ADhereas, . ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION OF
| EXCEL, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF TLLINOIS HAVE BEEN
N On IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
F SINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of .
Mllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony AWhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of 1llinois,

at the City of Springfield, this 23RD

day of JUNE A.D. 2000 and of

the Independence of the United States the two

hundred and .

24TH

Fp v 0o WHLE

c-212.3 | Secretary of State
o TRADEMARK
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ALTHEIMER % GRAY-CHICAGO

ARTICLES OF AMENDMENT

312 715 4864 P.BE3

ety

File 8 5173-004-6

George H. Ryan
Secretary of State

. e -
o b
Department of Business Services F E L E D : This space for use by
Spiingfield, Il 62756 Secretary of State
Teleph 017) 782-1832 t L5308
e 17 Jun 23 o owe (-33-98
Remit payment in check or money ranc 'se. ax <. o
; u Filing Fee $
order, payable to "Secretary of State. JESSE WHITE Penally $
*The filing fee for articles of SECRETARY OF STATE A e
| pproved.ﬁé/ ,
amendment - $25.00 5 :[ -
EXCEL, INC. - !
1. CORPORATE NAME: . -(Nnte 3
2. . MANNER OF ADOPTION OF AMENDMENT: JUNE 1, 2000

The following amendmaent of the Arficles of Incorporation was adopted on

10 —

have been elected;

00 0

By a majority of the boar
action not being require

2

By the shareholders, in
~ adopted and subm

votes required by sta

]

By tha sharehol
duly adopted an
less than the minimurm n

have not consented in writing have

O

By the shareholders,

duly adopted and subm

entitied to vote on this am

3. TEXT OF AMENDMENT:
a.

amendments.

By amajority ofthe incorporators,

By a majority of the board of directors, in a
as of the time of adoption of this amendment;

d of directors, in accordance with Saction10.15,

itted to the shareholders. At
tute and by the articles of incorporation w

ders, in accordance with Sections 10.20 and
d submitt

in accordance with Sections 10.2

When amendment effects a name change, insert the new cotporate name below. Use

in the manner indicated below. (*X" one box anly)

provided no directors were namedin the articles of incorporaticn and no directors

. : (Note 2)
ceordance with Section 10.10, the corporation having issued no shares

(Note 2)

shares having been issued butshareholder
d for the adoption of the amendment;

(Note 3)
on 10.20, a resolution of the board of directors having been duly
a meeting of shareholders, not less than the minimum number of
are voled in favor of the amendment;
(Note 4)

7.10, aresolution of the board of directors having been
ed 1o the shareholders. A consent in writing has been signed by shareholders having not
umber of votes required by statute and by the articles of incorporation. Shareholders who
been given notice in accordance with Section 7.10;

accordance with Secti

. (Notes 4 &5)
0 and 7.10, a resolution of the board of directors having been
ited to the shareholders. A consent in writing has been signed by all the shareholders
endment. : -

(Note 5)

Page 2 for all other

Article I: The name of the corporation is:

ABOUT LEARNING, INC. ‘)

!

(NEW NAME)
| oI
All changes other than name, include on page 2
(over)
TRADEMARK
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. Text of Amendment

(If amendment affects the corporate purpose, the amended purposs is required to be set forth in its entiraty. If there
is hot sufficiert space 10 do so, add one or more sheets of this size.)

TRADEMARK
Page 2 REEL: 002254 FRAME: 0176
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THe manner, if not set forth in Article 3b, in which ?any exchange, reclassification or cancellation of issued shares,
or a reduction of the number of authorized shares of any class below the number of issued shares of that class,
provided for or effected by this amendment, is as follows: (if not applicable, insert "No change”)

(a) The marner, if not set forth in Article 3b, in which said amendment sffects a change in the amount of paid-in
capital (Paid-in capital replaces the terms Stated Capital and Paid-in Surpius and is equal to the total of these
accounts) is as follows: (if not applicable, inser *“Na change")

(b} The amountof paid-in capital (Paid-in Capital replaces the terms Stated Capital and Paid-in Surplus and is equal
to the total of these accounts) as changed by this amendment is as follows: (If not applicable, insert "No change*)

Before Amendment After Amendment

Paid-in Capital 0§ &

(Complete either kem 6 or 7 below. All sighatures must be in BLACK INK,)

The undersigned corporation has caused this statementto be signedby its duly authorized officers, each of whom affirms,
under penaltiesof pe rjury, that the facts stated herein are true.

EXCEL, INC.

MICHAEL MC CARTHY, V,.FRES,

(Type or Frint Name and Title) (Tvpe or Print Name and Titla)

tamendmentis authorized pursuant to Section 10.10 by the incorporators, the incorporators must sign below, and type
or print name and title.

OR

If amendment is autharized by the directors pursuant to Sectlon 10,10 and there are no officers, then a majority of the
directors or such directors as may be designated by the board, must sign below, and type or print name and titie.

The undersigned affirms, under the penalties of perjury, that the facts stated herein are true.

Dated ,19

TRADEMARK
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NOTES and INSTRUCTIONS

State the true exact corporate name as it appears on the records of the office of the Secretary of State, BEFORE
any amendments herein reported. ‘

Incorporators are permitted to adopt amendments ONLY before any shares have been issued and before any
directors have been named or elected. ‘ (§10.10)

Dirgetors may adopt amendments without shareholder approval in only seven instances, as follows:
(a) toremove the narmes and addresses of directors named.in the articles of incorporation;
() to remove the name and address of the initial registered agent and registered office, provided a statement

pursuant o § 5.10 is also filed;
(c) toincrease, decrease,create or eliminate the parvalue of the shares of any class, solong as noclass or series

of shares is adversely affected.

(d) tosplitthe issued whole shares and unissued authorized shares by multiplying them by a whole number, so
long as no class or series is adversely affected thereby;

(e) tochange the corporate name by substituting the word "corpioration”, "incorporated”, "company”, "limited", or
the abbreviation “corp.", "inc.”, "co.", or “ltd.” for a similar word or abbreviation in the name, or by adding a
gecgraphical attribution to the name;

{0 to reducs the avthorized oli. ces of uny class pursuant 1o & canselaton statement filed in accordasize with
§ 9.05, ‘

() to restate the articles of incorporation as currently amended. (§ 10.15)

Allamendments notadoptedunder § 10.10 or § 10.15 require (1) that the board of directors adopta regolution setting
forth the proposed amendment and (2) that the sharsholders approve the amendrment,

Shareholder approval may be (1) by vote at a shareholders' meeting(either annual or special)or (2) by consent,
in writing, without a meeting.

Ta be adopted, the amendment must receive the affirmative vote or consent of the holders of at least 2/3 of the

‘outstanding shares entitied to vote on the amendment(but if class voling applies, then also atleasta 2/3 vote within

each class is required).

. The articles of incorporation may supersede the 2/3 vote requirér‘nem by specifying any smaller or larger vote

NOTE 5:

C-173.8

‘requirement not less than a majority of the outstanding shares entitled to vote and not less than a majority within

gach class when ciass voting applies. | (8§ 10.20)
When shareholder approval is by consent, all shareholders must be given notice of the proposed amendment at

least 5 days before the consent is signed. If the amendment is adopted, shareholders who have not signed the
consent must be promptly notified of the passage of the amendment. (58 7.10 & 10.20)
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