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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
“"ASPEN UNIVERSITY INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE TWELFTH DAY OF JUNE, A.D.
2012, AT 2:06 O CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE FIRST
DAY OF MARCH, A.D. 2013, AT 8:39 O CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE TWENTY-

FIFTH DAY OF OCTOBER, A.D. 2017, AT 12:03 O CLOCK P.M.

hib

J|I'Ir|'|l W, Bullock, Secretary of State )

3115429 8100X
SR# 20191592304

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202347352
Date: 02-28-19




State of Delaware
Secretary of State
Division of Corporations
Delivered 02:06 FPM 06/12/2012
FILED 02:06 PM 06/12/2012
SRV 120729648 - 3115429 FILE

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ASPEN UNIVERSITY INC,

Aspen University Inc., a Delaware corporation (the “Company™) hereby certifies as follows:
. The Company was originally incorporated on September 30, 2004.

. Pursuant to Sections 228 and 242 of the Delaware General Corporation Law, the
amendments and restaternent herein set forth have been duly approved by the Board of
Directors and sole shareholder of the Company.

. Pursuant to Section 245 of the Delaware General Corporation Law, this Third Amended and
Restated Certificate of Incorporation restates and inteprates and further amends the
provisions of the Second Amended and Restated Cerlificate of Incorporation of the
Company.

. The text of the Second Amended and Restated Certificate of Incorporation is hereby
amended and restated in its entirety as follows:

1. The name of the corporation is Aspen University Inc. (the “Company™).

2. The address of its registered office in the State of Delaware, County of New
Castle, is 3411 Silverside Road, Rodney Building #104, Wilmington, DE 19810.
The name of its registered agent at such address is Corporate Creations Network Inc.

3. The nature of the busincss or purposes to be conducted or promoted are to
engage in any lawful act or aclivity for which corporations may be organized under
the Delaware General Corporation Law.

4, The Company shal! have authority to issue:

1,000 shares of common stock, par value $0.081 per share.
5. The Company is 1o have perpetual existence. In furtherance and not in
limitation of the powers conferred by slatute, the board of directors is expressly

authorized to make, amend, alter or repeal the bylaws of the Company.

6. Elections of directors need not be by written ballot unless the bylaws of the
Company shall so provide.

Meetings of shareholders may be held within or without the State of Delaware as the
bylaws may provide. The books of the Company may be kept (subject to any
provision contained in the statutes) outside the State of Delaware at such place or



places as may be designated from time to time by the board of directors or in the
bylaws of the Company.

7. The Company reserves the right to amend, alter, change or repeal any
provision contained in this certificate of incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon sharcholders herein are
granted subject to this reservation.

8. No director of this Company shall be personally liable to the Company or its
shareholders for monetary damages for breach of fiduciary duty as a director.
Nothing in this paragraph shall serve to eliminate or limit the liability of a director
(a) for any breach of the director’s duty of loyalty to this Company or its
sharcholders, (b) for acts or omissions not in good faith or which involves
intentional misconduct or a knowing violation ot law, (¢} under Section 174 of the
Delaware General Corporation Law, or (d) for any transaction from which the
director derived an improper personal benefit. If the Delaware General Corporation
Law is amended aflcr approval by the sharcholders of this article to authorize
corporate action further eliminating or limiting the personal liability of directors,
then the liability of a director of the Company shall be eliminated or limited to the
fullest extent permitted by the Delaware General Corporation Law, as so amended.

Any repeal or modification of the foregoing paragraph by the shareholders of the
Company shall not adversely affect any right or protection of a director of the
Company cxisting at the time of such repeal or modification.

9. (a) Each person who was or is made a party or is threatened to be made
a party to or is otherwise involved in any action, suil or proceeding (except as
provided in Section 9 (f)) whether civil, criminal or administrative, (a
“Proceeding”), or is comacted by any governmenial or regulatory body in
connection with any investigation or inquiry {an “Investigation™), by reason of the
fact that he or she is or was a director or executive officer (as such term is utilized
pursuant to intcrpretations under Section 16 of the Securities Exchange Act of 1934)
of the Company, or an affiliate of a director or executive officer of the Company, is
or was serving a\ the request of the Company as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to cmpleyce benefit plans (an
“Indemnitee™), whether the basis of such Proceeding or Investigation is alleged
action in an official capacity or in any other capacity as set forth above shall be
indemnified and held harmless by the Company to the fullest extent authorized by
the Delaware General Corporation Law, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Company to provide broader indemnification rights than
such law permitied the Company to provide prior to such amendment), against all
cxpense, liability and loss (including attorneys’ fees, judgments, fines, ERISA
excise taxes or penaltics and amounts paid in settlement) reasonably incurred or
suffered by such Indemnitee in connection therewith and such indemnification shall



continue as to an Indemnitee who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators. The right to indemnification conferred in this Section shall be a
contract right and shall include the right to be paid by the Company the expenses
incurred in defending any such Proceeding in advance of its final disposition {(an
“Advancement of Expenses™), provided, however, that an Advancement of
Expenses shall be made only upon delivery to the Company of an undertaking, by or
on behalf of such Indemnitee, 1o repay all amounts so advanced if it shall ultimately
be determined by final judicial decision from which there is no further right to
appeal that such Indemnitee is not entitled to be indemnified for such expenses
under this Section or otherwise (an “Undertaking™).

b) If a claim under  Section 9(a) is not paid in full by the Company
within 60 days after a written claim has been received by the Company, except in
the case of a claim for an Advancement of Expenses, in which case the applicable
period shall be 20 days, the Indemnitee may at any time thereafler bring suit against
the Company to recover the unpaid amount of the claim. If successful in whole or
in part in any such suit or in a suit brought by the Company to recover an
Advancement of Expenses pursuant to the terms of an Undertaking, the Indemnitee
shall be entitled to be paid also the expense of prosecuting or defending such suit.
In

(3} any suit brought by the Indemnilec to enforce a right to
indemnification hereunder (but not in a suit brought by the Indemnitce to enforce a
right 10 an Advancement of Expenses) it shall be a defense that, and

(iii)  any suil by the Company to recover an Advancement of
Expenses pursuant to the terms of an Undertaking the Company shall be entitled to
recover such expenscs upon a final adjudication that,

the Indemnitee has not met the applicable standard of conduct set forth in the
Delaware General Corporation Law. Neither the failure of the Company (including
its board of directors, independent legal counsel, or its shareholders) to have made a
determination prior to the commencement of such suit that indemnification of the
Indemnitee is proper in the circumstances because the Indemnitee has met the
applicable standard of conduct set forth in the Delaware General Corporation Law,
nor an actual dctermination by the Company (including its board of directors,
independent legal counsel, or its shareholders) that the Indemnitee has not met such
applicable standard of conduct or, in the case of such a suit brought by the
Indemnitee, shall be a defense to such suit. In any suit brought by the Indemnitee to
enforce a right hereunder, or by the Company to recover an Advancement of
Expenscs pursuant o the terms of an undertaking, the burden of proving that the
Indemnitee is not entitled to be indemnilicd or to such Advancement of Expenses
under Section 9 or otherwise shall be on the Company.

(c) The rights to indemnification and to the Advancement of Expenses



may have or hereafier acquire under any slatute, this certificate of incorporation,
byiaw, agreement, vote of shareholders or disinterested directors or otherwise.

(d)  The Company may maintain insurance, af iis expense, to protect
itseti’ and any director, officer, employee or agent of the Company or another
corporation, purinership, joint venture, trust or other enlerprise against any expense,
ftubility or Juss, whether or not the Company would have the pawer o indemnify
such person against such expense. liahility or loss under the Delaware General
Corporation Law.

() The Company may, (o the exient authorized from time to time by the
baard of directors, grant rights o indemnification and to the Advancement of
Expenses, to any employee or agent of the Company to the fullest extent of the
provisions of this Section with respect to the indemnification and Advancement of
Fxpenses of dircetors, and executive olficers of the Company.

N Notwithstanding the indemnification provided for by this Section 9,
the Company’s bylaws. or any written agreement, such indemnity shall not include
any expenses incurred by such Indemnitces relating o or arising from any
Proceeding in which the Company assents a direct claim against an Indemnilee, or an
Indemnitee asserte a divect claim againgt the Company,  whether such claim s
tarmed 4 complaint, counterclaim, cresselaim, thisd-party complaint or otherwise,

10 Special mectings ol the sharcholders shall be held when directed by the
Company's Board of Direclors or upon wiritten request by any benelicial owner,
as defined by the Rules of the Securities and Exchange Commission, of 10% or
mare of the outstanding shares of common stock.

i1 The Company expressly eleels not 1o be poverned by Section 203 of the
General Corporation Law of the State ol Delawarc.

IN WITNESS WHEREOF, the undersigned has exceuted this Third Amended and Restated
Certificate of Incorporation as of the 18 day of June, 2012.

Aspen University Inc.

Michaet Mathews, Chief Gxecutive Oficer

LESas e Dnsimuste Tird Antembed iod Reained Aspen Ubversit Cerl wf lncomdidm



State of Delaware
_ Secreta of State
Division of Corporations
Delivered 09:16 PM 03/01/2013
FILED 08:39 PM 03/01/2013
SRV 130268235 - 3115429 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows:

. The name of the corporation is ASPEN UNIVERSITY INC.

2. The Registered Office of the corporation in the State of Delaware is changed to
2711 Centerville Road, Suite 400

(street), in the City of Wilmington ,
County of New Castle Zip Code 19808 . The name of the

Registered Agent at such address upon whom process against this Corporation may be
served is Corporation Service Company

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

By: /s/ David M. Garrity
Authorized Officer

Name: DAVID M. GARRITY
Print or Type




To. Page2cf3 2017-10-25 15:58:14 {(GMT) 15618282262 From: Sarah Eichelsdoerfer

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
ot Delaware, hereby certifies as follows:

i, The name of the corporation isAspen University Inc,

2 The Registered Office of the corporation m the State of Delaware 15 changed fo
3411 Silverside Road Tatnall Building #3104

{street), in the City of Wilmington .
County of New Castle Zip Code 18810 . The name of the
Registered Agent at such address upon whom process against this Corporation may be
served is Corporate Creations Network Inc.

3 The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

----- )

By:
Authorized Officer

Name: Lauren Vadney, Special Secretary

Print or Type

State of Delaware
Secretary of State
Division of Corporations
Delivered 12:03 PM 10/25/2017
FILED 12:03 PM 10/25/2017
SR 20176779286 - FileNumber 3115429



