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BYLAWS OF
HUNTINGTON ADVERTISING FUND, INC.

ARTICLEI
Offices

Section 1.01 Location. The principal office of the Corporation shall be located within or
outside the State of Delaware, at such place as the Board of Directors shall, from time to time,
designate. Until such time as the Board of Directors designates a different principal office, the
principal office of the Corporation shall be located at the principal office of Huntington Leamning
Centers, Inc. The Corporation may maintain additional offices at such other places as the Board
of Directors may designate. The Corporation shall have and maintain within the State of
Delaware a registered office at such place as may be designated by the Board of Directors.

ARTICLE I
Members

Section 2.01 Who Shall Be Members. The Corporation shall have two classes of
members, which shall be designated as the Huntington member and the Franchisee members.
The respective preferences, limitations, restrictions, voting rights and other rights of the
Huntington member and the Franchisee members shall be as set forth in these Bylaws. Unless
the context requires otherwise, all references in these Bylaws to the term "members” shall inciude
both the Huntington member and the Franchisee members.

Section 2.02 Huntington Member. The sole Huntington member shall be Huntington
Learning Centers, Inc. ("HLC"), and any transferee of its membership interest. Any transferee
shall be the franchisor of the Franchise Agreements. The term of the membership interest of the

Huntington member shall be perpetual.

Section 2.03 Franchisee Members. The qualifications for Franchisee members shall be
established by these Bylaws. Any natural or legal person who is a franchisee (a "Huntington
Franchisee”) under a Huntington Learning Centers, Inc. franchise agreement (a "Franchise
Agreement™) with HLC, who is otherwise in compliance with all requirements of these Bylaws,
and has consented to be a member of this Corporation shall be a Franchisee member. A
Huntington Franchisee shall have a Franchisee membership for each Huntington Learning Center
(a "Center") operated pursuant to a Franchise Agreement. A Huntington Franchisee shall provide
its consent either by signing a Franchise Agreement so indicating or by a separate consent form
in the form prescribed by the Board from time to time. Each Huntington Franchisee who
satisfies the qualifications established by this Section 2.03 shall be a Franchisee member, shall be
entitled to exercise all of the rights and privileges of a Franchisee member under these Bylaws,
and shall be included in the list of Franchisee members maintained by the Corporation pursuant

to Section 5.04 of these Bylaws.
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Section 2.04 Resignation and Termination of Franchisee Members. Notwithstanding
anything in these Bylaws to the contrary, any Franchisee member may resign at any time by
mailing or delivering written notice to the Secretary of the Corporation (any resignation to take
effect as specified therein or, if not specified, upon receipt by the Secretary). Further, a
Franchisee member’s membership shall automatically terminate upon the earlier of (i) the
expiration, transfer, or voluntary or involuntary termination of the Franchisee member’s
Franchise Agreement, or (ii) the closing of the Franchisee member’s Center under such Franchise
Agreement.

Section 2.05 Annual Meeting. A meeting of the members shall be held annually for the
election of directors and the transaction of other business as may properly come before the
members. The annual meeting shall be held at HLC’s annual convention, if held, unless
otherwise determined, from time to time, by the Board of Directors.

Section 2.06 Special Meetings. Special meetings of the members may be called at any
time by the President or by the Board of Directors. Such meetings may also be convened by the
Huntington member or by Franchisee members entitled to cast one-quarter of the total number of
votes entitled to be cast by Franchisee members at such meeting, and these members (i.e., either
the Huntington member or the requisite number of Franchisee members) may, in writing
addressed to the Secretary of the Corporation, demand the call of a special meeting specifying the
date thereof. The Secretary of the Corporation upon receiving the written demand shall promptly
give notice to all members of such meeting, or if the Secretary shall fail to do so within five
business days thereafter, any member signing such demand may give such notice.

Section 2.07 Place and Time of Meetings. Meetings of members may be held at such
place, within or outside the State of Delaware, and at such hour as may be fixed in the notice of
the meeting. If no place and hour are so fixed, such meetings shall be held at the principal office
of the Corporation at 10:00 a.m.

Section 2.08 Notice of Annual and Special Meetings. Written notice of each meeting of
the members shall be given which shall state the place, date and hour of the meeting, and, in the
case of a special meeting, shall state the purpose or purposes for which the meeting is called.

The written notice of any meeting shall be given not less than ten nor more than sixty
days before the date of the meeting. Such notice shall be given in accordance with Section 5 10
of these Bylaws. An affidavit of the Secretary or an Assistant Secretary (if any) that the notice
has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

When a meeting is adjourned to another time or place, notice need not be given of the
adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business
which might have been transacted at the original meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
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notice of the adjourned meeting shall be given to each member of record entitled to vote at the
meeting.

Section 2.09 Waivers of Notice. Whenever notice is required to be given by law, the
Certificate of Incorporation or these Bylaws, a written waiver, signed by the member entitled to
such notice, whether before or after the time stated therein shall be deemed equivalent to notice.
The attendance of a member at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or
convened.

Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the members need be specified in any written waiver of notice.

Section 2.10 Quorum. One-quarter of the members of the Corporation shall constitute 2
quorum at a meeting of the members; provided, however, that the quorum requirement shall not
be satisfied unless at least one member from each class is present or represented by proxy at the
meeting. At a meeting at which the quorum requirement is satisfied, the members shall act by a
vote that satisfies the requirements of Section 2.12 of these Bylaws.

Section 2.11 Proxies. Every member entitled to vote at a meeting of members or to
express consent or dissent without a meeting may authorize another person or persons to act for
him by proxy, but no person other than a member (or its officer or agent) shall be so authorized.
Unless otherwise provided in the proxy, no proxy shall be valid after six months from the date of
its execution. Every proxy shall be revocable at the pleasure of the member executing it, except

as otherwise provided by law.

Section 2.12 Vote. The following actions shall be subject to the vote of the members:
(i) the election of directors, as provided in Section 3.03 of these Bylaws; (ii) a merger,
consolidation or conversion described in Title 8, Subchapter IX of the Delaware General
Corporation Law; (iii) a sale, lease or exchange of all or substantially all of the Corporation’s
property and assets, as described in Title 8, §271 of the Delaware General Corporation Law;
(iv) the dissolution of the Corporation, as described in Title 8, §276 of the Delaware General
Corporation Law; and (v) any other action, the approval of which is required by the members of a
nonstock corporation under Title 8 of the Delaware General Corporation Law. The members
shall vote by classes, and whenever any corporate action is to be taken by vote of the members, it
shall, except as otherwise required by law or by the Certificate of Incorporation or these Bylaws,
be authorized by the affirmative vote of both (i) the Huntington member (regardless of whether
the Huntington member shall be present or represented by proxy at the meeting), and (ii) a
majority of the Franchisee members present or represented by proxy at the meeting and entitled
to vote thereon. Subject to the terms of the preceding sentence, each member shall be entitled at
every meeting of the members to one vote; provided, however, that a Huntington Franchisee shall
be entitled to one vote for each Center for which he holds a Franchisee membership.
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Section 2.13 Presiding Officer and Secretary. At any meeting of the members, if
neither the President, nor a Vice President, nor a person designated by the Board to preside at the
meeting shall be present, the members present shall appoint a presiding officer for the meeting.
If neither the Secretary nor an Assistant Secretary is present, the appointee of the person
presiding at the meeting shall act as secretary of the meeting.

Section 2.14 Informal Action by Members; Meetings by Conference Telephone. Unless
otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken by the members at any annual or special meeting may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by both (i) the Huntington member and (i1) Franchisee
members having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all members having a right to vote thereon
were present and voted. Such written consents shall be delivered to the Corporation by delivery
to its principal place of business, or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of members are recorded.

Every written consent shall bear the date of signature of each member who signs the
consent, and no written consent shall be effective to take the corporate action referred to therein
unless, within sixty days of the earliest dated consent delivered in the manner required by this
Section 2.14 to the Corporation, written consents signed by a sufficient number of members to
take action are delivered to the Corporation by delivery to its principal place of business, or to an
officer or agent of the Corporation having custody of the book in which proceedings of meetings
of members are recorded.

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those members who have not consented in writing.
In the event that the action which is consented to is such as would have required the filing of a
certificate by law, if such action had been voted on by members at a meeting thereof, the
certificate filed shall state, in lieu of any statement required by law concerning any vote of
members, that written consent has been given in accordance with the Delaware General
Corporation Law, and that written notice has been given.

Except as otherwise required by law, the Certificate of Incorporation or these Bylaws,
the members may participate in a meeting of the members by means of conference telephone,
video conference, or similar electronic or communications equipment by means of which all
persons participating in the meeting can hear each other at the same time, and such participation
shall constitute presence in person at the meeting for purposes of these Bylaws, including,
without limitation, Sections 2.05, 2.06, 2.10, 2.12, 2.13, 2.14 and 3.03 of these Bylaws.

Section 2.15 Restriction on Transfer of Franchisee Memberships; Failure to Maintain
Qualifications. The memberships of the Franchisee members shall be nontransferable and
nonassignable, whether by operation of law or otherwise. Any Franchisee member that attempts
to transfer or assign his membership in contravention of this Section 2.15 shail be deemed to
have resigned as a Franchisee member, and to have forfeited all rights and privileges of a
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Franchisee member. Upon the resignation of a Franchisee member, or upon a Franchisee’s
failure to maintain his qualifications for membership, the membership interest of such Franchisee
member shall become the property of the Corporation and such Franchisee member shall have no
rights or privileges of a Franchisee member.

ARTICLE I
Board of Directors

Section 3.01 Power of Board and Qualification of Directors. The business and affairs
of the Corporation shall be managed by or under the direction of its Board of Directors.

Section 3.02 Number of Directors. The number of directors constituting the entire
Board of Directors shall be ten. The directors shall be divided into two classes, and there shall be
five Huntington directors and five Franchisee directors. Unless the context requires otherwise,
all references in these Bylaws to the terms "directors” and "Board of Directors" shall include both
the Huntington directors and the Franchisee directors. Each Franchisee director shall be either a
Franchisee member or an owner of a Franchisee member; and each Huntington director shall be
an owner or management employee of HLC or an affiliate. The number of directors may be
increased or decreased by amendment of the Bylaws, by action of the members, or by action of
the Board. At no time shall more than one Franchisee director be elected from any Franchisee
member or owner of such member, or their affiliates.

Section 3.03 Election and Term of Directors. The initial Board of Directors shall be
comprised of the initial directors named in the Certificate of Incorporation, and the initial
directors shall serve until the first annual meeting of the members, or until their successors are
elected and qualify. At each annual meeting of the members, the members shall elect directors,
each director to hold office for a term of two years and until his successor has been elected and
qualified or until his earlier resignation or removal; provided, however that, in order to
implement staggered terms for the directors, two of the Huntington directors and two of the
Franchisee directors elected at the first annual meeting of the members shall serve for a term of
one year and until their successors have been elected and qualified. The Huntington directors
shall be elected by the Huntington member, and the Franchisee directors shall be elected by a
plurality of the votes cast by the Franchisee members at the meeting (regardless of whether the
Franchisee members shall be present or represented by proxy at the meeting) and entitled to vote
thereon. The tenure of incumbent members of the Board of Directors shall not be affected by an
increase or decrease in the number of directors. There shall be no limit on the number of
successive terms any duly elected and qualified director may serve. If an annual meeting of
members has been called in accordance with Article II of these Bylaws and one or more of the
Franchisee directors are not duly elected at the annual meeting due to any action or inaction on
the part of the Franchisee members (including, without limitation, failure to obtain a quorum for
the meeting, failure of a nominee to receive a plurality of the votes cast by Franchisee members,
or unwillingness of a Franchisee member or any owner of a Franchisee member to serve on the
Board of Directors), then, notwithstanding any provision of these Bylaws to the contrary: (1) the
presiding officer for the meeting shall adjourn the meeting for a period of not more than thirty
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days and, during such period, shall use reasonable efforts to cause such Franchisee directors to be
duly elected; and (2) to the extent that any such Franchisee directors are not duly elected within
thirty days after the date of the annual meeting, HLC shall have the right, exercisable in its sole
diseretion, to appoint any person(s) as director(s) to fill the vacancies on the Board of Directors
created by such Franchisee members’ actions or failure to act, in order to enable the Corporation
to conduct the business for which it was incorporated.

Section 3.04 Vacancies and Newly-Created Directorships. Vacancies among the
Huntington directors may be filled by the Huntington member, and vacancies among the
Franchisee directors may be filled by the Franchisee members. A director elected to fill a
vacancy shall hold office until the next annual meeting of the members at which directors are
elected and until his successor is elected and qualified; provided, however, that, if at any time
there are vacancies among more than two Huntington directors or two franchisee directors, the
remaining Board of Directors shall schedule an election to elect replacement directors, which
such election shall occur within sixty (60) days of the last such resignation.

Section 3.05 Removal of Directors. Any one or more of the Huntington directors may be
removed, with or without cause, at any time by action of the Huntington member, provided that
written notice of such removal is given to all directors. Any one or more of the Franchisee
directors may be removed, with or without cause, at any time by action of the Franchisee
members taken in accordance with Article I of these Bylaws, provided that written notice of
such removal is given to all directors. Any vacancies arising by reason of the exercise by the
Huntington member or the Franchisee members of their powers under this Section 3.05 shall be
filled in accordance with Section 3.04 of these Bylaws.

Section 3.06 Resignations. Any director may resign at any time upon written notice to
the Corporation. Such resignation shall take effect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it
effective.

Section 3.07 Quorum of Directors and Action of the Board. Unless a greater proportion
is required by law or by the Certificate of Incorporation, a majority of the entire Board of
Directors (i.e., six directors) shall constitute a quorum for the transaction of business and, except
as otherwise provided by law, the Certificate of Incorporation, or these Bylaws (including,
without limitation, Section 5.05 below), the vote of a majority of the directors present at the
meeting at which a quorum is present shall be the act of the Board.

Section 3.08 Meetings of the Board. An annual meeting of the Board of Directors shall
be held each year immediately after the annual meeting of the members, or at such other time as
may be fixed by the directors, for the election of officers and for the transaction of such other
business as may properly come before the meeting.

Regular meetings of the Board of Directors shall be held at such times as may be fixed
by the directors. Special meetings of the Board of Directors may be held at any time whenever
called by the President and at least one Huntington director and one Franchisee director;
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provided, however, that written notice of all special meetings shall be given to each director not
less than ten nor more than thirty days before the date of the meeting. Such notice shall be given
in accordance with Section 5.10 of these Bylaws.

Meetings of the Board of Directors may be held at such places within or outside the
State of Delaware as may be fixed by the Board for annual and regular meetings and in the notice
of meeting for special meetings.

Section 3.09 Informal Action by Directors; Meetings by Conference Telephone. Unless
otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors may be taken without a meeting if
all members of the Board consent thereto in writing, and the writing or writings are filed with the
minutes of proceedings of the Board.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any one
or more members of the Board may participate in a meeting of such Board by means of
conference telephone, video conference, or similar electronic or communications equipment by
means of which all persons participating in the meeting can hear each other. Participation in a
meeting by such means shall constitute presence in person at the meeting and for purposes of
these Bylaws, including, without limitation, Sections 3.07 and 3.08 of these Bylaws.

Section 3.10 Compensation of Directors; Employment Affiliation; Payments to
Huntington. The Corporation shall not pay any compensation to directors for services rendered
to the Corporation, except that directors may be reimbursed for out-of-pocket expenses incurred
in the performance of their duties to the Corporation, in reasonable amounts as approved by a
majority of the entire Board. The Corporation shall pay to Huntington such monies as are owed
to Huntington pursuant to its Franchise Agreements to reimburse it for its administrative costs
and overhead incurred by Huntington in its activities related to the administration of the HLC
Advertising Fund (as described in its Franchise Agreements).

ARTICLE IV
Officers, Agents and Employees

Section 4.01 Officers. The Board of Directors shall elect or appoint from among the
directors a President, a Secretary and a Treasurer. The Board may also elect or appoint one Vice-
President, Assistant Secretaries, Assistant Treasurers and other officers and may give any of them
such further designation or alternate titles as it considers desirable. The Board of Directors shall
elect or appoint such officers with such titles and duties as shall be stated in a resolution of the
Board which is not inconsistent with these Bylaws. Any two or more offices may be held by the
same person.

Section 4.02 Term of Office, Vacancies and Removal. Each officer shall hold office for
the term for which he is elected or appointed and until his successor is elected or appointed and
qualified or until his earlier resignation or removal. All officers shall be elected or appointed at
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the annual meeting of the Board. Vacancies resulting from any resignation or removal may be
filled by the Board of Directors. An officer appointed or elected to fill a vacancy shall hold
office for the unexpired term of his predecessor in office, and until his successor is elected and
qualified. Any officer may be removed by the Board with or without cause at any time.

Section 4.03 Resignation. Any officer may resign at any time by giving written notice to
the Corporation. Unless otherwise specified in the written notice, the resignation shall be
effective upon delivery to the Corporation.

Section 4.04 Powers and Duties of Officers. Subject to the control of the Board of
Directors, all officers as between themselves and the Corporation shall have such authority and
perform such duties in the management of the Corporation as may be provided by the Board and,
to the extent not so provided, as generally pertain to their respective offices.

A. President. The President shall serve as the chief executive officer of the Corporation.
The President shall preside at all meetings of the members, the Board of Directors and the
Executive Committee (if any) and, subject to the supervision of the Board of Directors, shall
perform all duties customary to that office and shall supervise and control all of the affairs of the
Corporation in accordance with policies and directives approved by the Board of Directors.

B. Vice-President. In the absence of the President or in the event of his inability or
refusal to act, the Vice-President shall performn the duties of the President, and, when so acting,
shall have all the powers of and be subject to all the restrictions upon the President. The Vice-
President shall perform such other duties and have such other powers as the Board of Directors
may, from time to time, prescribe by standing or special resolution, or as the President may, from
time to time, provide, subject to the powers and the supervision of the Board of Directors.

C. Secretary. The Secretary shall be responsible for the keeping of an accurate record of
the proceedings of all meetings of the Board of Directors, shall give or cause to be given all
notices in accordance with these Bylaws or as required by law, and, in general, shall perform all
duties customary to the office of Secretary. The Secretary shall have custody of the corporate
seal of the Corporation, if any; and he shall have authority to affix the same to any instrument
requiring it; and, when so affixed, it may be attested by his signature. The Board of Directors
may give general authority to any officer to affix the seal of the Corporation, if any, and to attest
the affixing by his signature.

D. Treasurer. The Treasurer shall have the custody of, and be responsible for, all funds
and securities of the Corporation; provided, however, that the Corporation shall vest in the
Adverting Fund Manager (as defined in Section 4.06) the receiving, holding, and disbursing of
monies in the HLC Advertising Fund in accordance with instructions from the Corporation, and
the Advertising Fund Manager shall exercise those responsibilities and duties until such time as
the Board of Directors determines otherwise. The Treasurer shall keep or cause to be kept
complete and accurate accounts of receipts and disbursements of the Corporation, and shall
deposit or cause to be deposited all monies and other valuable property of the Corporation in the
name and to the credit of the Corporation in such banks or depositories as the Board of Directors
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