AGREEZMENT FOR PUACHASE AND SALE OF ASSETS
LICENSE OF INTELLECTUAL PROPERTY -
COVEXANT NOT 70 COMPETR
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asxzzq‘l' FOR PURCEASE AND garL: mr‘l'z:s
LICA L2 OF INTILLECTUAL YROPERA _

This Agresezment for the purchasae and sale of assets of
Werner Erhard and Associates; for the sale of stock of Werner
Zrhard and Associatas Intsrnational, Inc., &8 vell as the stock,
proprietary intarests and assets of Centers Network Geseusschaft
Fur Xontaxtuslle Studiensezinars GmbH, a German corporation which
conducts business activities in Germany, England, Sweden and
Switzerland; Werner Erhard and Associates Pty. Limited-Australia;
Werner EZrhard and Asscciatas Limited-Nev Zsaland: and Warner Er-
hard E Associadcs Ltda. - Brazil; for the license of certain
intellectual property and for a covenant not to compets (hersin-
after rsferTed to as the "Agreenant®) is entered inte by and
betveen Werner Erhard (hersinafter refarred to as "Seller”) and
Transnational Education Corp., a California corporation, as Buyer
(hereinafter raferred to as "Buyer”), effective as of February 1,
1991.

RECIIALS: : -

_ WHEREAS, Seller is the sole proprinﬁa: of Vermer thard
and Associates ("WEA"), a California unincorporatsd association
engaged in business activities in the United Statss; and

WEEZREAS, Seller is the scle sharsholder 6: Werner Er-
hard and Associatss Intasrnational, Inec., ("WEAII"), a California

corporation engaged in business activities in the United States
and in several foreign countries; and

_ WEEREAS, Seller is the owner or beneficiary of several
‘foreign entities ("Other Intsrnaticnal Entities®), wvhich ars en-
gaged in business activities in countries cutside the Unitsd
States, as follovws: (1) Canters Netwvork Gassusschaft Fur
Kontaxtuslle Studienseminare GmbH, a German corporation which
conducts business activities in Germany, England, Svedan and
Switzerland: (2) Werner Erhard and Associatas Pty. Limited -
Australia;: (3) Werner Erhard and Associates Limited - New Zea-
land: and (4) Werner Exrhard E Associados Ltda. - Brazil (and for
convenience of refsrence, WEA, WEAII and the Other Intarnational
gntities shall hersinafter be collectively refarred to as the
*Organization”):; and

. WEEREZAS, Buyer is a Corporation to bes owned hy'qu‘
employees of WEA and WEAII:; and
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‘ " WKEZREAS, t. :ecutives of Buyer curr sServe as
Exzcutive azployeas IA and WEAII, vhich reprt Wit the Other
International Entities «nd have been intagrally involved in the
organization's business from incaption, and based en thair knowl-
edge of the assaeats, liabilities and business of the Organization
and their examination of the Organization's records, have indi-
cated their desirs to have Buyer purchase the business and car-
tain of the assets of WEA, subject to cartain liabilities of WEA,
as vell as the stock of WEAII and the stock, proprietary inter-
ests and assets of the Other Intarnaticnal Entities, on the tarms
and conditions set forth hersin; and

WEZREAS, Seller desires to sell to Buyer the above-
described business, assets, stock, and proprietary intarests,
subject to certain liabilities, on such teras and conditions; and

WEZREAS, 8¢113f desires to licanse certain intellectual

property to Buyer, and Buyer has agreed to such licanse on cer-
tain tarms and cenditions; and

WAZREAS, Buyer desires toc obtain a covenant not to com-
pets from Seller, and Seller has agrsed to such covenant not to
competa on certain tsrms and conditions:

BOW, TEERIPORE, in consideraticn of the sutual cove-

hants, agreaments, rsprssentaticns and warranties contained here- =

in, the parties agree as follovs:

AGREZMENT:

1. Eale and Transfer of Assets, Assumption of
Lisbilities. Subject to the tarms and conditicns set gorth in
this Agreezment, Seller agrees to sall, convey, transfar, assign
and deliver to Buyer those assets of WEA described in Subsaction
1.1 below, subject to Buyer's assunption of certain liabilities
©f WEA described in Subsection 1.2 and 1.3 below, (for conve-
niencs of referancs,  the assets of WEA described in Subsection
1.1 and the liabilities of WEA des:ribed in Subsections 1.2 and
1.3 shall hereinaftar be referrsd to as the *Subject Assets,”
notvithstanding that the tera shall also include cartain liabili-
ties of WEA vhich Buyer also assunes as part of this Agrsanment),
and Buyer agrees to acgquire the Subject Assats from Seller. Sel-
ler also agree to sell, convey, transfar, assign and deliver to
Buyer all of the cutstanding shares of stock of WEAII as vell as
the stock, propristary intsrests and assets cf the Othar Inter- °
national Entities (vhich shall hersinafter be collectively re-
ferTed to as the "Subject Shares”) as set forth in Sectien 1.8

“
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belowv, and Buyer aqz. 0 acguirs the Subject S.nl from Sel-
ler.

1.1 #ale and Trapafer of WEA Assets. Seller
shall transfer to Buyer those assats of WEA set forth on EPxhibit
“A" attached hersto. The parties agrse that the value of the WEX
Assets being transferred to Buyer is Eight Millien Six Hundred
Thousand Deollars ($8,600,000.00). With respact to Buyer's pur-
chase of the West Coast Six Day Sits, the following provision
shall apply: .

A. Notwvithstanding anything to the CONtIary saet
forth in this Agresement, Seller shall sell and convey the Wast
Coast Six Day Sita to Buyer or to Buyer's assignes by grant deed
on that date vhich is earlier of: i) dates for close of escrow
for sale of that property by Buyer. to any other persoen wvhethaer
under an opticn agreement, land sale contract or other wvrittan
agreenent for the sale of the West Coast Six Day Sits made by
Buyer at any time before or after the close of sescrov for the
purchase and sale of assets under this Agresmant, ii) ten (10)
days afteur written notice from Buyer to Seller calling for re-
cordation of the conveyance, eor iii) December 15, 1991. Pcossas-
sion and all inccme, expense, and risk of loss of or reslating to
the West Coast Six Day Sits shall pass to Buyar as of the dats of
¢losing under this Agreement and Buyer shall be antitled to ra- )
tain any rents, depesits, optiocn payments (specifically including
but not limited to option payments undar an option for the sale :
of such property to Ronald Smith er assignees) or other rsvenues
©f the West Coast Six Day Site from and aftar such closing data
under this Agrsement notwithstanding that record title remains in
the name of Seller. Seller covenants and 4gTeas that excapt for
the deed of trust in faver of ICF set forth in Section 2.3,
belov, and other mattars currently of record, Seller shall not
place, or cause to be placed, any lien, restriction, sasenment, or
other sncumbrance on title to the West Coast Six Day Sits excapt
43 may be consentad to in writing by Buyer. Until the dats for
transfar of title ts Buyer, Seller further agrees promptly to
exacute and deliver any and all documents Tsquestad by Buyer to
facilitate Buyer's dealing with the property, including but net
limited to option agreements, contracts for sale, and escrow
instructions. The parties shall execute and cause to be recorded
in Sonoma County records a memorandum of this Agreenment to
provide constructive notice to the public of Buyer's intsrast in
the West Coast Six Day Sits under this AgTsezent.

1.2 NEA Liabilities Assuned. The following
liabilities of WEA shall be assumed by Buyer as of January 31, S
1991: -

A. Advanced Deposits as reflectsd on *Exhibit
A" in the approximate ancunt of Three Million
One Bundrad Thousand Dollars ($3,200,000.00):
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‘ . B. «gT CoastT 6 uUay 3.iTa MOI=g as rer.ectea
‘ "Exhibit A" in the lppr‘ta amount of
' ree Million Pive Bundred .ty Thousand
bollars ($3,550,000.00);

c. Liabilities to prasent or past WEA esployees,
as described in Subsactions (i) through (iv)
balow:

1) Potantial liabilities to present WEA
exployees relating to taraination of
their employment by Buyer, in the ap-
proximats amount of Pifty-Two Thousand
Pive Hundred Dollars ($52,500.00).

1i) Liability to Stavart Esposito in the ap-
prexinats amount of Twenty-Ivo Thousand
Pive Hundred Dollars ($22,500.00).

1il) Potantial liability to Victor Gloscia,
subject to a maximm liability of Pifty
Thousand Dollars ($50,000.00).

iv) Potantial liability to Donald Cox, sub-
Ject to a maxisum liability of Twenty-
Pive Thousand nclzn:s.(szg.ooo.ooa.

D. The parties agree that, for the purposes of
calculating the Purchase Price of the Subject’
Assats, the total of the liabilities assumed
by Buyer pursuant to this section 1.2 is Six
Million RBight Hundred Thousand Dollars
(6,800,000.00) as of January 31, 1991.

1.3 ¥WEA Liabilities Partially Assumed. Buyer
agress to assume the following liabilities of WEA, but only to
the extant specifically set forth hereinbelow:

A. Buyer agrses to sublease £rom Seller each of
the WEA resal property leases outstanding en January 31, 1991, as
set forth on Exhibit "B" and Buyer shall make rantal payments di-
Tectly to the respective landlords, excspt to the extent that it
is required to make such payments to Macintosh & Martin, as sat
forth in Subsaection D, below. Tha subleases for 621 First Strest,
San Francisco, California and 257 Park Avenue South, New York,
New York, shall be tarminable by Buyer upeon giving Seller Thirty
(30) days writtan notice. All other subleases shall be subject
to the following tarms and conditions:

(1) Prom February 1, 1991, through midnight,
Pacific Standard Time, on April 30, 1991,
Buyer shall have the right to tarainate a
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(id) fr_ . 12:01 a.n., Pacific Stan__sd Time, on
May 1, 1991, through aidnight, Pacific stan-
dard Time, on Septamber 30, 1951, Buyer shall
have the right to tarminats 4 sublease upen
giving Seller One Hundred Fifty (150) days
prior writtan notics.

(iii) As to any sublease for wvhich Buyer has not
provided writtsn notice of teraination to
Seller in the manner set forth in Section
17.7, below, prior to midnight on Septamber
30, 1991, Buyer skall be bound under the
subleasa for the ramaining tarm of Seller's
lesase and Buyer shall thersafter cooperats
with Seller in taking all action necsssary to
have the remaining tara of sach such lease
assigned dirsctly to Buyer.

B. For a Four (4) menth period commencing with
the effactive datas of this Agreszent and ending at aidnight, Pa-
cific standard Time, on May 31, 1991, (hereinafter TefarTed to as
the "Persocnalty lLease Option Period™), Buyer agreas to subleass
from Seller all of the WEA perscnal property, othar than tale-
phone systazs, which ars subject to leases cutstanding as of Jan-
uary 31, 1991, as set forth on Exhibit "C." During the Personal-
ty lLease Opticn Period, Buyer may tarzinate any such subleases
upen giving Seller Thirty (30) days prior vritten notics. Upen
tarxzination of the Perscnalty lease Option Perioed, Buyer shall lbe
bound under each sublease vhich Buyer did nct tarminats for the
Tepaining term of Seller's lease, and Buyer shall tharsaftar co-
operats vith Seller in taking all action necassary to have the
rezaining tarm of sach such lease assigned dirsctly to Buyer.

' C. For an Right (8) month paricd commencing with
the effective data of this Agreement and ending at aidnight, Pa-
cific Standard Time, on Septamber 30, 1991, (hersinafter referred
to as the "Telephone lLsase Option Period"), Buyer agrases to suh-
lease from Seller all of the WEA teslephone systams and squipment
vhich are subject to leases outstaying as of January 31, 1991, as
sat forth on Exhibit *C.®* During the Telephone Lease Option Pe-
riod, Buyer say tsrainats any such subleass upon giving Seller
Thirty (30) days prior wvrittan notice. Upon taraination of the
Telephone lLease Option Period, Buyer shall be bdound under each
sublease which Buyer did not tsrainats for the remaining tera of
Saller's lease, and Buyer shall thersaftsr cooperats with Saller
in taking all action necsssary to have the ramaining tara of each
such leasa assignaed directly to Buyer.
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pant for Real zstafm; jement datsd August 3, 1l batwveen WEA
' and’ Macintesh & Marti® d any amendments thersto@rom the ef-
fective date of this Agreaement through and ineluding July 31,
1991;: provided, hovever, that (1) Buyer shall have no liability
for any amounts claimed by Macintosh & Martin to be oved by WEA
or Sellar under such Agresenment, other than as provided in this
Section, and (2) that no claim shall be made against Buyer for
savings which may be generatad by Macintosh & Martin during the
period between February 1, 1991, and July 31, 19%1.

1.4 Liabilities ¥Wot Assumed. Buyer shall not as-
sume liabilities of Saller or WEA except for those liabilitles
sat forth in Sections 1.2 and 1.3, above. The liabilities not
assuned shall include, but are not limitsd to, the following:

' Y Amounts that may harsaftsr be paid en judg-
ments or sattlezments of the folloving pending lawsuit against
Seller and/or WEA: o .

(1) Aframow
(1) GutiZrsund
(iii) Sles
(4v) Laibel | . '
(v) Seller's Tax Court Case for years 19831-1983

B. Lavsuits or claims relating to svents or
transaczions invelving Saller, WEA, WEAII or Cther Intsrnaticnal
Entities prier to January 31, 1991, excspt as specifically set
forth in Sections 1.2 and-1.3, abovas.

1.5
Interzationsl Entities. Seller shall sell, convey, transier, as-
sign and deliver to Buysr all of the cutstanding shares of stock
of WEAII as of January 31, 1991. All of the assats, liabilities
and equity, or all of the cutstanding shares of stock of the
Other International Entities shall be transferred to WEAII effec-
tive pricr to ths transfer of WEAII stock to Buyer. Buyer under-

stands and acknowviedges that WEAII will have tarminatsd its oper-

ations in Japan prior to the effective dats of this transactiecn
and that Buyer vwill not be purchasing any right to do business in
Japan, nor will Seller be subject to the taras of the covenant
not to competa set forth in Sectien 3.3, as it relatas to Japan.
The parties agrse that, for purposes of calculating the Purchase
Price of the Subject Sharas, the value of WEAII and the Other
International Entities as of January 31, 1991, is One Million Twe
Bundred Thousand Dollars (s1.2°°.°°°¢°°)0
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. . L. =3% -+ 1-{ B A48 purCtnaBEe Pila- o The auw—
ject Assats shaﬁ% Million Zight Hundred ‘r‘,\nd Dellars
(51,800,000.00) base the agreed-upcn value 0. . e WEA assats
described in Section 1.1 above, minus the assuzption of WEA lia-
Bilities set forth in Sections 1.2 and 1.3 above. The purclase
prics for the Subject Stock shall be One Million Two Hundred
Thousand Dollars ($1,200,000.00) which sum is egual to the
agTeed-upcon value of the Subject Shares, as set forth on Exhibit
sp* attached hersto. The total purchase price for the Subject
Assets and the Subject Shares, which is Threse Million Dollars
($3,000,000.00), skall be paid in the sanner set forth in Sec-
tions 2.1 through 2.4 Dbelow: -

2.1 Cash Payaent. At the closing, Buyer shall pay
Seller a cash down payment of Three Hundred
Thousand Dollars ($300,000.00).

2.2 Jalance of gale Price. The ramalning balanca
of Two Million Seven Bundred Thousand Dollars
($2,700,000.00) shall be paid to Seller upen
the earlier of (a) the sale by Buyer of esach -
of the East Coast and West Coast $ix Day
Sites, utilizing the net procseds of the sale
of such properties, or (b) January 30, 19%92.
Por this purpose, (a) the net procseds on the
sale of the RBast Coast 3ix Day Sits shall be
detarained wvithout reduction for ths security
intarest in favor of the lessor of 63 Pirst
St., San Franciseo, California pursuant to
the lease of such pramises, vhich sscurity
interest shall be an cbligaticn of Saller:
and (b) the net procasds on the sale of the
West Coast S8ix Day Site shall be deterained
aftar rsduction for the sguity intarest of
Macintosh & Martin as provided in the Agree-
aent described in Section 1.3(C), above.

2.3 Lien on 8ix Day Sites. Intersultural Cooper-
ation PFoundation (“ICTY"), a Sviss non-profit charitable corpora-
tion, shall have a security intarest in the East Coast 8ix Day
Site and the West Coast Six Day 8Sits to the extsnt of the net
procseds on the sale thersof rsquired to be paid by Buyer as pro-
vided in Section 2.2, above. Buysr and Seller acknovledge and
agrse that this Section 2.3 is an integral part of this Agreement
in that ICTF needed to give its peraission for this transaction to
be consuzmated based on Seller's promises to ICPF that hs would
nevar sell assets or stock wvithout ICF's their prior consent.

ICF has indicated that it would not have consented to the consum-
mation of this transaction vers it not for the agrssaent of Buyer
to provide ICF with the liens described herein. Accordingly,

Buyer shall taks prompt action to permit ICF to record mortgages,
deeds 0f trust, or such other and further docunments against sach
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such property in ta':. * ICF as ATS® nNecsssary rfect itsg
security intarest, iyer shall assune the 11 ity for all
fees, taxes and costs _.sociatad vith the filing — such encum-
prances in faver of ICF. The mortgage in favor of ICF on the
West Coast 6 Day Sita shall be subject to the existing mortgage
on said property. Upcn the sale of the East Coast 6 Day Sits and
West Coast 6 Day Sitas, the mortgage in faver of ICY shall be
reamoved upen Buyer's payment of the net procseds of sach such
sale as provided in Section 2.2, above. It is understood and
agrsed that the Deed of Trust on the West Coast Six Day Siza in
favoer of ICF shall provide for a rslease amocunt of $3,200,000.
This is agreed to be the amcunt of the net procaads payable to
JCT on account of the purchase price due to Seller on the sale of
the West Coast Six Day Sita by Buyer.

2.4 Tazes. Yees and Cosgts on Transacilon. The
parties agres that Buyer shall bear the obligation for payment of
any and all taxes, transfar fees, recording fees and other costs
that may arise as a result of the transfar of the Subject Assats
and Subject Shares to Buyer. Buyer agrsas to promptly file all
raquired returns and premptly pay all applicable taxes, fsas and
other costs ralating to these transactions. :

3.
AsTeement Not %o Cogpete. In consideration for Buyer's making a
royalty payment in the manner set forth in Secticn 3.1 belcw,
Saller hersby grants to Buyer a licsnse for use of -cartain intel-
lectual property described in Section 3.2 and further agrees to
adhers to all of the terms and conditions of the partiss' cove-
nant not to competa sat forth in Section 3.3. )

-~ 3.1 MNetled of Pavnent. Buyer agress to satisly
its cbligation to Seller pursuant to Section 3 by paying Seller

' Two Parcent (2%) of its gross rsvenues, as detsrained under Gan-
erally Accepted Accounting Principles (“GAAP®), (hersinaftar re-
ferzed to as the "Gross Revenus” payaents) and Pifty Percant
(50%) of its pre-tax profits, as detsrained under GAAP, (herein-
aftar refarred to as the "Net Profit® payments) for Eightaen (18)
years provided, however, that the maximua aggrsgats payment shall
not excead Fifteen Million Dollars ($15,000,000.00). The Gross
Revenue payments shall be made on a monthly basis and shall be
due to Seller on the fiftsenth (15th) day following the end of
sach month for which such payment is due. The Net Profit pay-
ments shall be detarmined on a quartarly basis and shall be due
to Seller in accordance with the following payment schedula:

i) within Porty-Five (45) days aftar the close

i of the first quarter of Buyer's fiscal year,
Buyer shall pay Seller an amcunt equal to Ten
Percant (10%) of its ysar to date pre-tax Neat
Profits (vhich repressants Tventy Percent
(208) of Buyer's year-to-dats cbligation to
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ii)

iii)

iv) '

v}

vi)

vili)

BL ',
H‘ A Forty~Five (45) days a:. the close

of tne second guarter of Buyer-s fiscal year,
Buyer shall pay Seller an amcunt equal to
Twenty Percent (20%) of its ysar-to-dats pre-
tax Net Profits, Rinus any payment previously
made to Saller pursuant to Subsection (1),
above (wvhich sum rspresents Forty Percant
{40%) of Buyer's ysar-to-dats cbligation to
s:llnr under the Net Profit payments provi-
sion).

within Porty-Five (45) days aftsr the close
of the third quartar of Buyer's fiscal year,
Buyer shall pay Seller an amount equal to
Thirty Percent (30%) of its year-to-dates pre-
tax Net Profits, minus any payments previous-
ly made to Seller pursuant to Subsections (i)
and (ii), above (vhich sus reprasents Sixty
Percant (60%) of Buyar's ysar-to-data ebliga-
tion to Seller under the Net Profit payments
provision). '

within Sixty (60) days aftar the close of the
fiscal ysar, Buyer shall pay Seller an amount
equal to Pifty Percant (308%) of its pre-tax
Ret Profits, minus any payments aade to Sel-
ler pursuant to Subsections (i), (ii) and.
(1ii), above (which sum repressents One Bun-
dred Percant (100%) of Buyer's cbligation to
Saller for the fiscal year under the Net Pro-
£it payments provision). '

The foregoing notvithstanding, no install-
zent of Net Profit paynents shall be due for

any quartsr in vhich Buyer's financial stats-
sants reflsct a cunulative net loss.

If adjustaents to Buyer's financial state~-
aeants ars Tequired aftar the paynants des-
cribad in Subsections (1) thrsugh (iv) have
been made and such adjustaents affsct the
calculation of Buyer's pre-tax Net Profits,
such adjustments vill be taken into consider-

ation in calculating the Net Profit payments
due thersattar. :

Buyer agreses to 2llov Seller the full and
completa access to any and all records of
Buyer which ars necassary for Seller to
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._"‘*rity the computation © ents due him
. £3uant to this Section. -

A. Application of Pavments. Buyer shall make
each installment 0f the Gross Revenus and Net Profit payments
provided for in Section 3.1, above, in the following manner:

(1) Forty Percant (40%) of each installment shall
ba paid directly to the Warner Erhard Tax
Trust Account.

(1) PYorty-Pour Percant (44%) of each installment
- shall be paid directly to ICF. Buyesr and

Saller acknovledgs and agree that this Sec-
tion 3.1(A) is an intagral part of this ‘
Agreezent in that ICF needed to give its per-
Aission for this transaction to be consum-
matsd based on Seller’s pronises to ICTF that
he veould never sell assets or stock vithout
ICT¥'s prior consent. ICT has indicated that
it vould not have consentad to the consuzma-
ticn of this transaction were it not for the
agreenent of Buyer to maks the payments des-
cribed in Section 3.1, above, in the manner
set forth in this Subsectiaon 3.1(A).

(11i) Sixteen Percent (163) of each installment
shall be paid directly to the Werner Erhard °
Creditor's Trust Account.

B. Adqitionsl Instructions from Seller. Prier
to the due date of the first installment of Gross Revenus and Nat
Profit payments, Seller shall provide Buyer vith sufficient in-
struction to allow it to timaly tendsr its payments in the manner
set forth in Subsection (A), above.

, 3.2 License for Use of Intellectual Property.
Seller hareby grants a license for use of intsllectual property
to Buyer on an exclusive basis (other than Seller's uses vhich
ars not in viclation of Section 3.3 below) for use in the United
States and any country (other than Japan and Mexico) in which the
Organization had conductad or is conducting activities dirsctly
- Or by contract with other antities as of January 31, 19%1. Ad-
ditionally, Seller harsby grants Buyer a licanse to use the in-
tesllectual property embodied in the Cors Curriculum prograsms and
the Cozzmunications programs inMaxico and a non-exclusive licanse
for use of such other intallectual property in Mexico. The base
tarn of the licanse shall be Eightaen (18) years, which pericd
Bay thersaftar be extanded for such additional taras as is detasr-
ained at the sole option of Buyer. Buyer shall have full author-
ity to alter, amend, modify or othervise change the format of the
tachnology as it deems fit to further its business activities.

i
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elinination of snni.- as the format for making ' licensed in-
tallectual property ilable to the public. T:W.canse granted
by Seller to Buyer shail nct be assignable vithouc the express
written censant of Sellar. In the event of the death of Saller,
consent to any assignment shall be cbtained from Martin N. Leaf,
£3q. and upon the death of Martin N. laaf, Zsq. then consant
s5all be obtained froa Gfry Gracs. - :

) A. fcope of Licenss. The intallectual proparty
licensed by Seller to Buyer shall consist sclely of the regis-
tersd and unragistared copyright matarial crsatad by Saller and
utilized by WEA, WEAII and other Intarnational Entities as of
January 31, 1991. The licensed intallectual property sball not
include any other intasllectual property crsatsd by Seller for, or
used by, any other entity, including Teknike, Inc., ©r any licen-
sses or former licansae thersof, Transformaticnal Technologies,
Inc., ©r any franchisee or former franchisee therscf, Mission
Control, or Cantar Por Management Design. JNetiing in this Sec-
tion 3.2 shall provide Buyer with any license or other rights or
intersst in and to the intellectual proparty of Taknike, Ine., or
any licensse or former licsnsee thersof, Transformational Tech-
nologies, Inc., or any franchisee or foramar franchisee thersof,
Mission Control, or Canter For Nanagesment Desigm.

B. Protsction of Intellectual Property Li-
genased. Buyer, as Licenses, agrses to protect against anmy un- -
autherized use of the licensed intsllectual property in vhole or
in part, in the United Statas by any third party. Buyer shall
have the right to enforce the exclusivity of the license by
taking such legal action as it deems appropriats, including, but
not limited to, obtaining injunctive relief. Buyer shall take
such ac=ion, including the £iling of a lawsuit, as is appropriate
to protsct the licansed intesllectual property against such unau-
thorized use, and any avards cbtained in such actions shall inure
<o the banefit of Buyer. . .

C. Buyex's Rights $o Cease Usizng ox %0 Develop
Addisional Produet. Nothing in this Section J or any other pro-
vision of this Agrsement shall preclude Buyer from (1) csasing %o
utilize the licensed intellectual property or (1) dsveleping or
acquiring other intellectual property and offering programs or
other products basad upon such other intellectual proparty.

D. Relationahip of Pariies. It is understood
and agreed that no agency, employment or partnership is created
by the parties as a rssult of this Agreeaant, and the business t3
be operated by Buyer is separats and apart froa any vhich may be
operatad by Seller. It is agreed that Buyer is not an affiliats
of S5eller and no reprssentations may be made by sither party
vhich would crsats apparent agency, employment or partnership,
and neither party shall have authority to act for the other in

11
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tion or expanses vha »r of the other. The €N lationsnip
betwveen the parties be that of Licansor-Lic e, and
neither party shall be .esponsible for any act or -aission of the
other or any employee of the other.

E. rhvaical Possession of Intellectunl Propexty.
. Buyer shall obtain physical possessicn of the matarials which di-
 rectly embody the inteallectual property to be licansed pursuant
+o this Sectieon 3.2. 8Such materials include manuals, videotapes

and audictapes ©f the programs vhich embody the intallectual
property. Buyer shall maintain full custody and control of the
matarials at all times aftar recaipt thersef. Buyer shall, vith-
in a reascnable pericd of time aftsr Tecsipt of the matarials,
provide Seller with one copy of each of the matsrials recsived.
Buyer shall not cbtain other matarials vhich do not directly am-
body the licensed intallectual property or vhich dirsctly include
Seller's likaness or Seller's wvrittan or oral statsments. Buyer
agrses to return to Seller within a rsascnable period of tine
such other zmatarials in the event they are in the sane physical
location as the materials to wvhich Buyer is entitled. Buyer
shall not use the image or voics of Seller in any manner, ine-
eluding, but not limited to audio er videc publication, excapt

for the sole purpose of training progran leaders.

3.3 govenaat Net o Compets. Sellar agrees that,
for a Pive (5) year period beginning on February 1, 1991, he .
shall not dirsctly or indirsctly ehgage in any activities in any
eounty in Califormia er in any other stats in the United States
or in any eother country (other than Japan or Mexico) in vhich the
Organizaticn had been or presantly is engaged, either directly or
by contract wvith other entities as of such dats, vhich would in
any manner ccmpets with the business activities of Buyer since
the parties recognize that such competition wvould be detrimental

to the business opportunity of Buyer. As to Mexico only, Seller

agrees that for the tarm of this covenant not to compets, he
shall not lead the Cors Curriculum prograas or the Communica-
tions Programs, nor shall he hire Bugo or Hortensia Gonzalez to
perfora any servicas vhich violate the intant of Secticns 3.2 or
3.3. )

A. Activities Desned Not To Be In “Competition®
with Buver. Activities which wculd not be deaned to conmpets with
Buyer shall include: i) perforaing management consulting: il)
product development and programming for business management, de-
velopmant or training, er iii) publishing a book or audio or vid-
a0 products wvhich are not devoted in substantial part to the Fo-
ruz or other programs delivered by WEA, WEAII and Other Interna-
ticnal Entities as of January 31, 1991, as vell as {v) the con-
tinuing activities of Tekniko, Inc., Transformational Technolo-
gies, Inc., Mission Control or Cantar For Nanagement Design.

12
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have unlimited accc’ such personnel and roca.not Buyer as
ars hecessary for p es of taxes and his defs g liabili-
ties, including but not limited to, those set forth in Section
1.4, above. This accesss shall include, but not be limited to,
the availability of personnel for depositions Or tastimony at
trial. Seller shall give advancs notice to Buyer of any requast
for parsonnel and rscords for this purpcse 80 that such support
can be provided consistant with the oparations of Buyer. 1In the
event that Buyer's perscnnel are called upon to provide engoing
support of Seller in his defanse of liabilities, Seller agrees to
cozpensate Buyer for the searvices provided by such personnal.

Por this purpcse, "ongoing support® means legal and financial
suppert, on & continuing basis relating to the defanse of one or
more of said liabilities. It ahall not, howvever, include any
cost or expense asscciated with Buyer's preparation of the books
and acecounting rscords of the Organizatien through January 31,
1991, .nor shall it include costs relating to time incurred by
Buyer’s employees for interviews, depositiona, trial tastiaony eor
othervise, beyond the cost, 1: any, set by statutas governing
vitness faes.

4.1 Seller‘'s Access to graduats Regords. Seller
shall have unlinited accass to the Graduata Records saintained by
" ¢he Buyer as of January 31, 1991, for communication with the in-
dividuals listed in the Graduats Records vhich ars not inconsis-
tant vith the intant of Sactiocn 3.3, above. Seller shall give -
advance notice to Buyer of any r-qucst for such Graduate Records
in a manner vhich is consistant vith the operations of Buyer.

5. Eold Eaznless. Seller agrees to hold Buyer harm-
lcss frexz any liability wvhich hereaftar is socught to be assertad
against Buyer with respect to any of the liabilities not assuzmed
by Buyer in this transaction as provided in Sections 1.2 and 1.3,
above, wvhich shall include any claims made against Buyer by Mac-
intosh & Martin vhich exceed the scope of liability assumed by
Buyer under Section 1.3(D). Seller shall indemnify Buyer for any
Judgnents or other impositions which are ultimataly detarmined
against Buyer with respect to said liabilities. Buyer shall bear
the costs of defending itsalf against any such clains.

S.1 Indemnity Agreement. Buyer shall indemnify
and held Seller and the property, eaployees, officers, directors
and shareholders of Seller free and haramless froa any and all
claims, losses, danages, injuries, and liabilities arising fronm
or in connection with the Subject Assets and the cperation of the
business of the Organization aftar conswmation of this Agree-
Rent. Seller shall indemnify and hold Buyer and its share-
holders, employeas, officers, directors and property frse and
~ harmless from any and all claims, losses, danages, injuries and

13
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1iabilities (othar :. the liabjlities .xp:.ssl’lmad by Buy-
er as sat forth in Sec..on 1.2 and 1.3, above) ay__.ing from or in
connectivn with the business of WEA prior to the effective dats
of this Agreezent. This indemnity agresezmaent is not intended, nor
shall it be construed, as applying to any liabilities of WEAII or
the Other Intsrnational Entities, it being the intant of the par-
ties that Buyer acguire all of stock ownership or other proprie-
tary rights tharsin, subject to the liabilities of those enti-
ties. , .

6. Iavestaent Reprssentations. Buyer acknevladges
that it is purchasing the Subject Assets of Seller, including
stock in WEAII and the other Intarnational Entities (which, for
ecnveniencs of rsfersnce, shall hersinaftar be rsfarTed to as the
*subject Stoeck"”). Buyer understands that the Subject stock being
purchased by it pursuant to this Agreement is being offared and
being sold pursuant to one or more exazptions from the qualifica-
tion requirement provided by the 1933 Act and of the Califeornia
Corporations Code and that this transaction has not been passed
on by the Securities and Exchange Comaission or the California
bepartzent of Corporaticns. Buyer is avare that no Pederal or
Stats agency has made any recezmzendation on andorseaent with res-
pect to this acguisition. Buyer sakses the folloving represen-
tations and varranties to Seller vhich Seller may raly upon in
stilizing the previcusly-descrided exsmptions:

6.1

ghis. Buyer and its sharsholdars have a preexisting personal and

Business ralationship vith Seller, WEAII and the Othar Intarna-
£ional Entities, as wvall as with the other Officers and Direc-
tors thersof, and ars experienced in the business and financial®
pattars of the Organization. The prsexisting perscnal and busi-
'ness realaticnships and the experience in business and financial
mattars of the Organization are of a nature and duration which
would enable Buyar to be awars of the charactar and general busi-

ness and financial condition of the Organization and the Subject
Stock.

6.2 Illiquid Investment. Buyer acknowledgas that
the Subject Stock cannot be resadily scld and that thers vill be
no public markat for it. . -

: 6.3 Disclesuze of Inforaztion. Sellar has pro-
vided Buyer and its accountants, counsel and other reprasanta-
tives designatsd by Buyer, the-frse and full accsss to inspect
all of the premises, properties, assets, bocks, contracts, com-
mitzments and other documents rslating to the business of the Or-
ganization and has peraittsd Buyer and its representatives to
consult vith the officars, emplcyees, accountants, counsel, con-
sultants, and agents of the Organization for the purposs of mak-
ing Buyer's investigation of the business of the organization.
Buyer is satisfied that it has obtained sufficient information to

14
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evsluate the Berits . he risks of ita purchasc. the Subjec:
Stock, and Buyer is coi_.dent that it understands _:e business in
the Organization has been angaged.

6.4 fpeculative Investyent. Buyer understands
that its investment in the Subject Stock is highly speculative.
7. Liaisation on Representations or Warsanties.

Buyer represents to Seller that the Subject Assets and the Sub-
Ject Stock ars being purchased by Buyer as a rssult of its own
knovledge and independent inspection and not as a rssult of any
represantations made by Seller, or by any Agent of Sellaer that
ars net incorporatad into this Agreement. Becauss of the
knovledge of the Ixscutives of Buyer with respect to assets being
acquizrsd and the liabilities being assumed, the customary
reprasentations and varranties have been cunitted. Buyer and its
sharsholders hereby exprsssly waive any and all claims for dam-
ages or for rescission or cancsllation ef this Agreszant because
of any rspresentations made by Ssller, or any agant of Seller
other than the rspresentations exprassly contained in this Agree-
sent. EXCEPT POR THE REFRESENTATIONS AND WARRANTIES EXPRESSLY
FROVIDED FOR HEREIN, SELLER MAKES NO EXPRESS OR IMPLIED REPRESEN-
TATIONS OR WARRANTIES AS TO THE CONDITION OR FITNISS OF THE SUB-
JECT ASSETS, SUBJECT STOCKX OR BUSINESS OF THE ORGANIZATION AND
ALl WARRANTIES, EXPRESSED OR IMPLIEZD, INCLUDING WITHOUT lLIMI~
TATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTIC-
ULAR PURPOSE, ARE DISCIAIMED. -

8. Qkligations of Seller Prior %o Closing.
8.1 Buysx's Accesa %o Premises and Inforaation.
Buyer and its counsel, accountants and othar representatives
shall hava full access during normal business hours to all prop-
arties, books, accounts, racords, contracts and documents of or
Talating to Seller and its assets and business. Sesller shall
furnish or cause to be furnished to Buyer and its resprssanta-

tives all data and information concarning the business, finan-

cas, assets and liabilities of Sellar that aay be reasonably Te-
Questad.

8.2 GConduct of Busizness in Noraal Course. Saller
will carry on its business and activities diligently and in sub-
stantially the same manner as it has prsviously have been car-
Tied out, and shall not instituta any unusual or novel methods of
business that will vary satarially from those methods used by the
Organization as of the data of this Agreemant.

$.3 Zxeaervation of ¥usiness and Relationships.
Seller will use its best efforts to prasarve its business organi-
zation intact and to Xesep available to Buyer its present officers
and employees to preserve its presant rslationships with suppli-
ers, customers and others having business relationships with it.

13
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Tinue to carry its ~1ng insurancs, Subject togmaTriations in !
amgunts rsquired by srdinary operation of it iness.

8.5 JNew Transagtions. Saller will net, without
Buyer's prior vrittan consent, do or agrese to do any of the fol-
lowing acts:

(1) Entar into any contract, commitzent or
transaction not in the usual and ordinary course of its business;
or

(ii) Dispose of any assats involved in this
transactien other than in the ordinary course of its business.

9. confidentiality. Buyer and Seller agrse that,
unless and until the closing has been consummataed, it will hold
in strict confidencs, and will not use to the detriment of the
othar party any data or information cbtained in connection with
this transaction or Agresenent, except insofar as this data and
information may be rasquired by lav to ba disclosed. If the
transaction contamplatad by this Agrsement is not consummatad,
Buyer will return to Seller all data or information obtained by
it, including but not limitad to, work shests, manuals, lists, ;
senoranda and cther documents praparsd by or made available to !
Buyer in connection wvith this transactien. :

10. Ihl_ﬁlﬂﬁinio

_ 10.1 2ime 3nd Placs. Unless othervise agreed,
the transfer of the Subject Assats from Seller to Buyer and the
transfar of the consideration described in Section 2. above from
Buyer to Seller (the "Closing”) shall occur on January 31, 1991,
* (the "Closing Data"), and shall taks place at the law 0ffices of

Texrry M. Giles, 1912 North Brocadway, Santa Ana, California,
92706. .

-

2 otk el &
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10.2 obligations of Sellex at Closing. At the .
Closing, Seller shall deliver to Buyer, subject to existing liens i
©r sncumbrancss, good title to the Subject Assets, Subject Shares :

and business of the Organization wvhich Buyer is entitled to ac-
quire hersunder.

10.3 gRligations of Buver at Closing. At the
Clesing, Buyer shall cause to be delivered to Seller the cash
described in Section 3.1, above, and shall exsecute and deliver
to Seller such mortgages, deeds of trust, assignaents, and othar
documents as shall accord with Buyer's obligations under this
Agreenment, and be effactive, in the opinion of Seller, to ensure

full performance of Buyer's financial and other cbligations to
Saller.

16



automatically u;;ﬁ- i -1cse of escrow and the tr ar of gwnar-
ship of the Subject s from Seller to Buyer, er shall re-

sign from all position. in the Organization, with " 4ll mutual re-
leasas and vaivers. . .

11. Inacplicability of WulX Sales Lavs. It is the
parties' understanding that Bulk Sales laws are inapplicable to
this transaction and, accordingly, the transaction contamplataed
by this Agrsement shall be closad without the {issuanca of a Bulk
Sales notice. If by resasen of applicability of Bulk Sales lavs,
any claims are assertad by cresditors of Seller, said clains shall
be the rsspensibility of Sellex.

12. Pest-Cloging XattsIs.

12.1 Znsurance snd otler Cogts. Aftar the clos-
ing, it shall be the sole cbligaticn of Buyer to sacurs and main-
tain all forms of insurance, in such amounts as Buyer may consid-
er necassary or appropriats, and Buyer may not look to Sallar's
insurance to cover any claims arising after clesing. Buyer shall
also assume the respensibility for all other axpenses and expen-

~ ditures necsssary for it to carry on the business endsavors of
+the Organization. '

13. Fublicisy. All notices to third parties and all
other publicity concerning the transactions contamplated by this
Agreemant shall be jointly planned and coordinatsd by and betveen
Seller and Buyer. No party shall act unilatarally in this re-
gard vithout the prior vrittan approval of the other party, which
approval shall not be unrsascnably withheld. : :

. 14. Zinder's or Broksrx's Fees. IRach of the parties
reprasants and wvarrants that it has dealt with no broker or find-
er in connection vith any of the transactions contamplated by
this Agrsezent, and, so far as it kncovws, no broker or other per-
scn is entitled to any commission or finder's fee in connection
with any of these transactions. Saller and Buyer each agrse to
indemnify and hold harazless one ancther against any loss, lia-
pility, damage, cost, claim or expense incurred by reascon of any
allegation made by any party vith rsspect to any comaission or
finder's fee alleged to be payable because of any act, commis-
.sion or statsment of the indamnifying pazty.

15. Expenses. Rach of the parties shall bear all
costs and expenses incurred or 'to be incurred by it in negoti-
. ating and preparing this Agrsament and in closing and carrying
out the transactions contazplated by this Agreenent. Escrow
feas, if any, shall be split equally betwean the parties.

16. Revpresentation Yy Attorney. Buyer and its share-
holders understand and acknovledge that Seller has retained The

17
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the negotiation and ting of the documents B lizing the

' agresnents of the pa relating to the transa 8 contaem-
plated therein. Buyer «.d its sharehclders undery _.nd that Sel-
ler's atrtorneys ars not rspresenting Buyer or othervise acting in
any manner wvhich could be construed as Creating an attorney-
client relationship vith Buyer or its sharsholders. Buyer reprs-
sents and varrant that: :

a. Seller and its attorneys have disclesed in
vriting all of the tsrms of the transactions contamplated by this
Agresment and that Buyer undarstands all of the taras and provi-
sicns tharsof;

b. Buyer has been informed by Saller and its at-
torneys, and ars avars of Buyer's responsibility to seek the ad-
vice of independent counsel vith respect to these transacticns
which Buyer has undertaken prior to signing this Agrsement; and

_ .~ e. Buyer consents in writing, axscution of
this document, to the transaction described har and to each
and svery tara and provision therect. .

17. NXiscellaneous Provisions.

17.12 Ensire Aqreement: Nodification: Waiver.
This Agresment constitutas the antire agreeaent by and between
the parties pertaining to the subject mattsr contained in it and
supersedes all prior and contamporanecus agrseaents, rsprasenta-
tiens, and understandings of the parties. No supplament, modifi-
eation, or amendment of this Agrsezent shall be binding unless
reducsd to writing and signed by all the parties. ¥o vaiver of

any of the provisions of this Agreement shall be deened, or shall

constitute, a vaiver of any other provision, vhetler or not sin-
ilar, nor shall any vaiver ccnstituts a continuing wvaiver. No

vaiver shall be binding unless exscutsd in writing by the party"'

making the waiver.

17.2 Reseclytion of Disvputes. All of the parties
to this Agreement are cognizant of and aciknoviedge that mattars
of human affairs often involve aisunderstandings betwveen the par-
ties as to wvhat one party promises or commits to ancther, and
specifically and exactly vhat all of the taras and conditions of
the AgTresenent between the parties in fact are. All of the par-
ties hersto acknovledge the currsnt resality that defanse of lit-
igaticn, however frivolous or sbsent of marit the plaintiff's
case may be, comprisas a very real and substantial cost, and it
is the perception of all parties hersto that such litigation or
thresat of such litigation can and Ras been used in the past to
extort payzment from innocent parties. It is the intantion of the
parties hareto eliminats, minimize and preclude to evary extent
legally permissible all avenues and amounts of ®vexatiocus claims"”

is
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to. Every party hnr’ﬁxprnssly declares that ! vars not
the exprass commitnme all of the other partia™) agrae
vhole-hesartedly to include and endorse every provision hersin
having the effect of minimizing, preventing and precluding liti-
gation between the parties, together with minimizing, preventing
and prscluding the prssence and amocunts of any avards cbtainable
by one party £rom another party hersto via litigation, that the
partiss, every one and all, wvould never have agresed to bacone
parties to this AgTsament. The parties, thersfors, acknowledge
and exprsssly agrese that any disputas betveen cor anong thezm shall
be submitted first to arbitration and, unless the parties other-
vise agree in writing, arbitration shall be conductad in los An-
geles, California in accordance with the Commercial Arditration
Rules of the Anmerican Arbitration Associatien. o

17.3 Ax2itratlion Required lefors Litigation. All
disputes concerning this Agreenent shall first be submittad to
arbitration in accordancs with the provisions set forth above
prior to comzmenceament of any other form of civil litigation. 1If
this provision is not followed and civil litigation is commenced,
any party vho is named as a defendant therein shall be entitled
€0 respond by wvay of demurrer, or otler appropriats vehicls for -
taraination of the civil litigation: and nec ansver shall be re-
Qquired of them prior to completion of arditration.

17.4 Jinding ¥atuxe of Axbitration.  Any decision
randered in such an arbitration proceeding shall be binding on
the initiating party and shall be binding on the dafanding party
12 a decision is resturned in faver of the defanding party, eor if
the defending party accepts the decision obtained in the arbhitra-
tion. In the event that the above~described arbitration proce-
dure and the decisicns cbtained thersin do not rssolve ths dis-
puta between the parties, suit say then be filed and prosecutad
in a civil court having appropriats jurisdiction over the clainm
excapt that the parties axprsssly agree that the aggregats of all
avards cbtained by such subsequent litigation may not excsed in
any kind, manner or amount the amcunt decided and awvarded as a
.part of the prsceding arbitration procass.

17.5 Attornevs' Yees. In all cases of arditration
and/er civil court litigation, sach party shall bear One Bundred
percant (100%) of its own costs, including attorneys' fees as-
sociated with any and all arbitration or litigation, and shall
net be entitled to recovar any portion thersof from the other
party, regardless of the outcome O0f the disputs. Costs unadble
to be attributed to one party exclusively shall be shared equally
betvean the parties.

17.6 Limitations of Liability. Ia no event shall
any employee, sharshclder, agent or rspresantative of any party
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dar this Agrsament cjkor any claim or liability ing by resa-
scn of any act or a"ion of any person in the e of the
negotiation of this A¢ ament or such party's pei ' anca or
failure to perfora hersunder, regardless of vhether such obliga-
tion or liability is based on breach of contract er warranty,
tort (including negligencs or fraud of any kind), or otherwvisae,
and sach party hareby vaives and rsleases all such claims {t may
have or hersaftar acguire against such employees, agents and rep-
resentatives. A party's scle rscourse in any such event shall be
to pursua its legal resedies sclely against the other party, and
no suit or other proceeding shall be brought against any other
party’s enployess, sharsholders, agents or rsprasantatives indi-
vidually. :

: 17.7 Notices. All noticas rsgquired or contam-
plated by this Agreement shall be in writing and shall be de-
liversd either (i) by personal delivery, (ii) by U.S. mail post-
age prepaid, (iii) by express delivery service or (iv) telefaxasd,
confirmed by U.S. mail postage prepaid. All notices shall be da-
liversd to the addresses indicatad below, unless notice of a par-
ty's change of address is recesived in accordance vith f:he re-
quirements of this Section: ‘

Seller: Wernar Erhard
c/0 Martin ¥. leaf, Esqg. -
: Morrison, Cohen, Singer & Weinstain
- , 750 Lexington Avenus
New York, New York 10022

Buyer: Transnational Rducation Corp.
62 First Street
San Francisco, California 94105
Attention: Art Schreiber, Rsq.

The effactive data of any notica deliversd in accord-
ance with this Section shall be (i) the date of parsonal deliv-
ery, (ii) the fourth day aftsr the date of mailing, or (1ii) the
first business day aftar transmission by tslefax or dispatched by
exprass delivery servics. '

17.8 governing Iay. This Agrsezent skall be con-
strued in accordance with, and governed by, the lavs of the Stats
of California. : '

17.9 Ceuntezparts. This Agreezment may be axecutad
sizultanecusly in one or mors counterparts, sach of vhich shall
ba deened an original, but all of which shall constituts one and
the same document.



. 17. . Inth greenrent, tha
masculine, feminine . neuter gender and the 3 jular or plural
number, shall esach be dsened to include tha ctlers whenever tha
contaxt so reguires.

SELLER

DATED: January J/, 19%1

s/
DATED: ~ January 1991
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TITIFS 4 U

Assets Purchased

Cash in All WEA Bank Accounts,
' Including Cash Eguivalents

Accounts Receivable (net of allowance

for doubtful accounts of $58,000)

Prepaid Expensaes
Travel Advances
Inventory -~ Printed Itesms

Total Current Assets .
Land, Building and Improvenents

West Coast 6 Day Sits

East Coast § Day Sits

Total

Equipment, Furniture and Vehicles
Leasehold Improvenments
Intangible Assaets - Program Rights
Other Assats - Security Deposits
Total Assets Purchased

Liabiliti 2 3
Advanced Deposits

Mortgage on West Coast 6 Day Site
Specific Employee Clainms

Total Liabilities Assumed

Nat Purchass Price

ONS 4

Allocaticn.of

$625,000

120,000
365,000
50,000

10,000

4,700,000
2,050,000

z 2/

$1,170,000

| s,'jrso.ooo;;

270,000
200,000

10,000
200,000

$8,600,000

$3,100,000

-3,550,000

150,000

$6,800,000

$1,800,000

2/ The amounts set forth above are pro forma and are subject to

accounting adjustments relating to the closing of the books of

WEA for the period thorugh January 31, 19%1.
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EXHIBIT "B" .

SCHEDULE OF WEA REAL PROPERTY LEASES
U.

cisy
Albugquergue

Atlanta

Boston
(Cambridge)

Charlotte
Chicage

Cincinnati
" Cleveland

Dallas/Fort Worth
(Irving)

Denver
(Englewood)

Detroit
(Troy)

Edison, NJ

Address

4107 Montgomery Blvd. N.E.
Albuquargue, NM 87109

1980 DeKaldb Tachnology Parkway
Building 700, Suits 720
Atlanta, GA 30340

1 Alevife Place, 3rd Floor
Cambridgepark Drive
Cambridge, MA 02140

417 East Blvd. Suita 205
Charlottes, NC 28203

820 North Orleans
Chicago, IL 60610

487 Circle Fresway Drive
Showcase Canter
cincinnati, OH 45246

Beachwood Plaza
24500 Chagrin Blvd.
Cleveland, OH 44122

580 Decker Drive
Suite 230
Irving, TX 73062

5600 S. Quebec Street
Suite 100D
Englewoced, CO 80111

570 Kirts Boulevard
Suite 210
Troy, MI 48084

275 Raritan Centar Parkway
Edison, NJ 08817

80 Campus
27% Raritan Center Parkway
Edison, NJ 088137



Heonolulu

Houston
Los Angeles
(Santa Monica)

(Hollywood)

Meriden, CT

Miami
(Nozth Miami Beach)

Minneapolis/St. Paul
(Bloomingten)

New Orleans

Newport Beach -
(Irvine)

New York
philadelphia

Phoenix

Pittsburgh

fortland

E]:njnjs ﬂg"

1188 Bishop Street
suita 3410
Honolulu, HI 968137

€350 San Felipe Road
Houston, TX 77057

2700 Pannsylvania Avenue
santa Monica, CA 90404

1645 N. Vine, se¢h Floor
Hollywood, CA 90404

250 Pomeroy Avenus

;Suitl 101
' Meriden, CT 064%0

1380 Miami Gardans Drive
suite 165
Nortch Miami peach, FL 33179

2 Appletrees Square
concoursa Lavel
Blocmingten, MN 55425

€50 Poydras Street
suite 209 .
New Orleans, LA 70130

‘18231 West McDurmett
Suite 200
Irvine, CA 92714

42% Fifth Avenus
New York, NY 10016

401 North Broad
Pniladelphia, PA 19108

11034 Nerth 23rd Drive
suite 106
Phoenix, AZ 85029

£33 Penn Avenue
Pittsburgh, PA 15222

2003 S.E. Hawthorne Blvd.
portland, OR 97214



st. Louis
(Clayton)

Sacramento
San Diego
San Francisco

San Josa
(Sunnyvale)

Santa Barbara

Sarasota

Seattle
Tanmpa

Washingteon, DC
"{Alexandria, VA)

Exn :' h; : IIE. "

222 South Meranec
Suite 100
Clayton, MO 63105

1451 River Park Drive
Suite 148
Sacramento, CA 95815

4241 Jutland Drive
Suite 216
san Diego, CA 92117

62 First Strest
san Prancisco, CA 94105

978 Staewart Drive
Sunnyvale, CA 94086

%266 Hollister Avenue
suite 222
Santa Barbara, CA 93111

1231 Second Strest
Sarasota, FL 34230

936 North 34th Strset
Suite 300
Seattle, WA 98103

324 N. Dalemabry
Suits 302
Tampa, FL 33609

487% Eisanhowar Avanue
Alexandria, VA 22304

Page 3
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dame of Lessor

Eastman Kodak Cradit Corp.

Eaton Financial

Ford Motor Credit

Ganeral Electric Capital

Seneral Motors Acceptance

-orp. {(GMAC)

Hewlett Packard

Mydar Technclogies

New York Telephone Co.

EXHIBIT "C"

Lecation of
Pezrsconal Property

Atlanta, GA
Bosten, MA
Chicage, IL
Housten, TX
Miami, FL
Neaw York, -NY
New York, NY

(EC 6 Day Ofc.)
San Francisco, CA
San Francisco, CA
San Jose, CA
washington, DC

San Jose, CA

Santa Rosa, CA
San Francisco,
San Prancisco,

San Francisco,
San Francisco,

San francisco,

L

New York, NY

San Francisco,
San Prancisco,
San Francisco,
San Francisco,
San Francisco,
San Francisco,

geeeee

Houston, TX
New York, NY
Newport Beach, CA
Philadelphia, PA

New York, NY

£pee

SCHEDULE OF WEA PERSONAL PROPERTY LEASES
*

Bersonal Property
Konica 4090 Copier
Konica 3290 Copier
Konica 4090/S Copier
Konica 4090 Copier

Konica 4090/S Copier
Kodak 235FS Copier

Konica 4290 Copier
Kodak 235S Copier

Konica 40950 Copier
Konica 4090 Copier
Konica 3290 Copier

Cannon 3225 Copier
1987 Pord Truck

2 Toshiba 3100/

1 Compaqg Port III 20MB
3 Compaq Peors III/

5 Printers

Gao Metro Automobile

Itam 1/SchA
Item 2/SchB
Item 3/SchC
Iten 4/SchD
Itam 5/SchE
Item §/SchF
Iten 7/SchG

RERREL
EEEEEEE

Telephone Systenm
Telephone Systam
Telephone Systam
Telephone Systam

Intelipath II Systeanm

t)
|



II.

. EXHIBIT "O" .

SCHEDULE OF STOCK OF WEAII AND

WWMM@—M
1. Werner Erhard § Associates International, Ing. ("WEAII")
-~ United States - [Includes branches in Canada, Great
Britain, Sweden and Switzerland and excludes branch in
Japan] == g
1,000 shares, no par value, vepresenting 100 percent
ownarship.
2. Wermer Erhard and Associates Ptv. Ltd, - Australia -
2 shares, Australian $1 par value, representing 100
percant ownership.
3. Wernmer erhard e Associados, ILtda. - Brazil -
' s,988,000 shares, par value 1 cruzade, rcprosantinq
99 8 pcrc.nt owncrsth.
4. " ‘ yel
Studienseminare GmbH - Germany =

100 percent ownership.

5. Werner Erhard and Associates. Ltd. = New Zealand -

1,000 shares, New Zealand $1 par value, representing
100 percent ownership.

Total Purchase Price of Stock of WEAII

(excluding Japan) and Cther

International Entities set forth in

I, above, Purchased by Transnational ) $1,200,000

SR i I

3
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‘I' IHL&NSNATNDNAI.EI'N:NTN)g‘I'
CORPORATI( ~
&2 First Stree.
San Francisco, California %4105

- January 21, 1991

Mr. Werner Erhard

¢/o Martin N. leaf, Esqg.

MORRISON, COHEN, SINGER & WEINSTEIN
750 Lexington Avenue

New York, New York 10022

Re: Use of Videotapes Entitled "Bayond the Winning
Formula,®™ "Forward from the Future,™ and "Satur-
day Satallites Seminar Series"™ (hereinafter col-

lectively referrsd to the "videctapas®)

Dear Wernar:

Transnational has requasted the right to use the video-
tapes entitled "Bayond the Winning Formula," "Forward from the
Future,” and "Saturday Satellites Seminar Series" (hersinafter
referred to as the "Videotapes") for a one year period (through
January 31, 1992) with an option to extand its use of the video-
tapes for one or more additional years.

Please indicate your permission to allow Transnational
to utilize the Videotapes on these terms and conditions by exe-
cuting this letter in the space provided for below.

Vice-Presidant

I hereby grant permission to Transnaticnal Education Corporation
to utilize the videotapes entitled "Beyond the Winning Formula,"®
"Forward from the Future,® and "Saturday Satellites Seainar Se-
ries” for a one year period (extending through January 31, 19%2),
and grant Transnational the cption to extend its use of the
Videotapes for one or more additional years.

WERNER ERHARD

| O]
g 1)



. fRANSNATION 'L EDUCA'I'ION.
CORPL ATION
€2 First Street
San Francisco, California 94105

January 31, 1951

Mr. Werner Erhard

c/o0 Martin N. leaf, Esg.

MORRISON, COHEN, SINGER & WEINSTEIN
750 Laxington Avenus

New York, New York 10022

Re: v - "
Dear Wernar:

Transnational has requested the right to use the video
tape entitled "Productivity as Accomplishment® (hereinafter re-~
ferred to as the "videotape®) for & one Year period (through
January 31, 1992) with an option to extend its use of the video~
tape for one or mors additional years. Transnational also re- :
quests the ability to assign to affiliates its right to use the
videotape. ' ,

Please indicate your permission to allew Transnational
to utilize the vidsctape on these terms and cenditions by exe-
_cuting this letter in the spaca provided for below.

vVice=President

I hereby grant permission to Transnational Education Coyporation
to utilize the videotape entitled "Productivity as Accomplish-
pent” for a one year period (extending through January 31, 1992},
and grant Transnational the option to extend its use of the
videotape for cne or more additicnal years. Transnational may
assign its right to utilize this videotape to affiliates of
Transnational.

_nman Coifhard

WERNER ERHARD




TRA 'SNATIONAL EDUCATION
CORPORATION
& First Strest

San Fraocisco, California 94105

-January 31, 1991

Mr. Werner Erhard

c/o Martin N. Leaf, Esg.

MORRISON, COHEN, SINGER & WEINSTEIN
750 Laxington Avenue - ’
New York, New York 10022

Re: Qffset of Rovalty Payments
Dear Wernaer:

Reference is made to Section 5 (Hold Harmless) and
Section 5.1 (Indemnity Agreement) of the Agrsement bstween the
parties entered into effective February 1, 1991. Pursuant to
Section 3.1 of the Agreement, Transnaticnal is required to make:
royalty payments to you. In the event that one of your creditors
obtains a judgment against Transnational and vholly or partially
satisfies such a judgment with assets of Transnational, then
Transnational shall have the right to offset future royalty pay-
ments to you, up to such amcunts.

Please indicate your Agreement to this supplcncntai'
term by executing the latter in the space provided for below.

Yours very tuly,

I accept the additional terms and conditions to the Agreenment
dated February 1, 1991, as sat forth in this letter.

Werrane Ciharel

WERNER ERHARD

“
b=



FRANSNATIONAL EDUCATIO! .
CORPORATION
A2 First Street

San Francisco, California 94105

. January 31, 1991

Mr. Werner Erhard

c/0 Martin N. Leaf, Esqg.
MORRISON, COHEN, SINGER & WEINSTEIN
-750 lLexington Avenue

New York, New York 10022

Dear Werner:

Reference is made to Section 3.1 of the Agreenment be-
tween the parties dated effective February 1, 1951.

Pursuant to Section 3.1 of the Agreement, Transnational
has agreed to pay you 2% of its gross revenues, as deternined un-
der General Accepted Accounting Principles (GAAP), {(hersinatter
referred to as the "Gross Revenue” payments) and Fifty Percent
(50%) of its pre-tax profits, as detarmined under GAAP, (herein-
after referred to as the "Net Profit" payments) for Eighteen (18)
years, provided, howvever, that the paximum amount of payment
shall not exceed Fifteen Million Dollars ($15,000,000.00).

It is the intention of Transnational to deduct the
Gross Revenue and Net Profit payments to you as royalty payments
in arriving at its taxable income for federal income tax pur-
poses. In the event that the Internal Revenue Service challenges
the deductibility of such payments, and is successful in disal-
lowing Transnational's deduction of these payments, then the
definition of "Net Profit" payments set forth in the Agreement
shall autocmatically be amended to change the term “pre-tax® to
"after-tax." The term "after-tax”™ profits shall mean the net
profits of Transnational, as deternined under GAAP, and after
provision for applicable income taxss.

7
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Mr. Werner Erhard .

January 31 1931
Page 2

Please indicate your Agreement to this supplezental
term by executing the letter in the space provided below.

Vice-President

I accept the additional terms and conditions to the Agreement
datsd February 1, 19951, as set forth in this letter.

L cdent,

WERNER ERHARD

7]
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Transnational Education .
Corporation
62 First Street

San Fruncisco, CA 94105

February 8, 1991

Warner Erhard

c/o Martin N. Leaf, Esq.

Morrison, Cohen, Singer
& Weinstein

7%0 Lexington Avenuas

Naw Yerk, NY 10022

Dear Werner:

Pursuant to Section 3.2 of the Agrsenment for Purchasa and Sale
of Assets, Licensa of Intallectual Property and Covenant Not to
Competa, Transnational Educatiocn Corporation received a license
from you for the use of intesllectual proparty. Under Section 3.28,
Transnational, as Licensee, agreed to protect against any
unauthcrized use of the licensed intellectual property, in whole
or in part, in the United States by any third party.

In order to effectuate its agresment to protect the licensed
intellectual property, Transnational must be able to enforce the
rights which you have, both directly and through WEA, pursuant to
No Resale Agreements executad prior teo February 1, 1991 by
different groups of individuals who have had access to the licensed

intellectual property. These groups include, but are nct limited
to, the fellowing:

1. Forum Leaders and Forum lLsader Candidates
2. WEA Staff Members

3. WEA Seminar Directors
4. Participants in the Forum and all other preograms
delivered by WEA prior to February 1, 19%1.

The inability of Transnaticnal to enforce the rights provided
by the No Resale Agreements would seversly impede its ability to

fulfill its agreement to protect tha licensed intellasctual
property. .



Waerner Erhard . .

February 8, 1991
Page 2

It is therefore reguested that you assign to Transnational all
of the rights which you and WEA have under all of the Nc Resale
Agreements executed prior to February 1, 1991. Please indicate
your agreement to this assignment by executing this letter in the
space provided below. :

Géneral Counsal

I hereby consent to the assignment as set forth in this
lettar.

Dated: 9 f/ -MA"——" C'-———-

Werner Erhard




. RANSNATIONAL tnucA'ﬂon.

CORPORATION
42 PInsT STREET
SAN FRANCISCO, CA 3541083

* March 18, 1991

Mr. Werner Erhard

€/o Martin N. Leaf, Esg.

Mcrrison, Cohen, Singer & Weinstein
750 Lexington Avenue

New York, NY 10022

Re: Offset of Rovalty Payments

Dear Warner:

Reference is made to Section 5 (Hold Harmless) and Section 5.1
(Indemnity Agreement} of the Agreenent between the parties antered
into effective February 1, 1991. Pursuant to Section 3.1 of the
Agreement, Transnational is required to make royalty payments to
you. In the event that Transnational is required to make payments
on behalf of Werner Erhard and Associates as part of the completion
Of the Agreement, or Transnatiocnal is required to incur costs undesg
Section 4 of the Agreement, then Transnational shall have the right
to offset the portion (16 percent) of future royalty payments
otherwise payable to the Creditors Trust pursuant to Sectien
3.1A(iii) of the Agreement, up to the amounts so paid or the costs
$0 incurred. _

Please indicate your agreement to this supplemental term to
the Agreement by executing this letter in the space provided for
below.

I accept the additiconal terms and conditions to the Agresment datad
February 1, 1991 as set forth in this letter.

Werner Erhard

L%

1



TRIMON 115 Wl %

. A FRANCIND G4 wiid

| PCEMEILE 14 i 2al)

July 22, 1991

Landmark Education |

Mr. Werner Erhard

c/¢ Martin N. Laeaf, Esqg.

Morriscn, Cohen, Singer & Weinstein
750 Lexington Avenue

New York, NY 10022

Re: QOffset of Rovalty Pavments

Dear Werner:

Refeareance is made to Section 5 (Hold Harmless) and Section 5.1
(Indemnity Agreement) of the Agresment Dbetween Transnational
Education Corporaticn (now Landmark Education Corporation) and
yourself effective February 1, 1591. Pursuant to Section 3.1 of
the Agreement, Landmark is required to make royalty payments in the
manner provided in the Agrsemant. In the event that Landmark
Education International, 1Inc. . (formerly Werner Erhard and
Associates Internaticnal, Inc.) is hersafter held obligated for
Japanese income taxes (including corporatien, inhabitant and
enterprise taxes) on the operations of its former branch in Japan
for the short taxable year ended January 31, 1991, Landmark shall
have the right to offset such tax lzabllity. together with any
penalties and interest thereon, against the portion (16 percent) of
future royalty payments otherwise payable to the Creditors Trust
pursuant to Section 3.1A(iii) of the Agrsement, up to the anount
required to be paid to the Japanesa tax authorities.

Please indicate your Agreement to this supplemental term by
executing the letter in the space provided for below.

Veryqtruly yours,

I accept the additional terms and conditions to the Agreenent dated
February 1, 1991 as set forth in this lstter.

Vot e Sl

Werner Erhard




1 State
43 O, .
¥ California

OFFICE OF THE SECRETARY OF STATE

CORPORATION DIVISION

I MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it .
purports to be a copy, and that same is full, true and s .
correct. | ' - '-

IN WITNESS WHEREOQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JAN1 6 189

Wm&q'm»\?w

of Seme

-
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CNDORSED
FILED
wTICLES OF ox:coapomnou oo ot 12 v o um
BREAKTHROUGH TECHNOLOGIES, INC. -

JAN 16 1981
I .

MARCH FONG EU. Secrstary of $l2te
The name of the corporation is BREAKTHROUGH TECHNOLOGIES, INC.

IX

The purposa ©of the corporation is to engags in any lavful act or
activity for which a corporation may be organized under the Ganeral
Corporation Law of California other than the banking business, the
trust company business or the practice of a profession permitted
to be incorporatad by the California Corporations Code.

11X

The name and address in the State of California of the corpora-
tion's initial agent for service of process is:

Mr. Arthur Schreiber
62 First Strest
San Francisco, CA 94105

Iv

- The corperation is authorized to issue only one class of shares of

stock: and the total numbar of shares authorized to be issued is
One Millien (1,000,000). _ T

v

The liability of the directors of the corporation for =monetary

damages shall be eliminated to the fullest extant permissible under
California law.

Vi

The corporation is authorized to provide indemnification of agents
(as defined in Corporations Code Section 317) through bylaw
provisions, agreements with agents, vots of sharsholders or
disinterested directors or othervise, in excess of the indemnifica-
tion othervise permitted by Corporations Code Section 317, subject
only to the applicable limits set forth in Corporations Code

Section 204 with respect to actions for breach of Quty to the
corporation and its shareholders.

- DONALD R. §

Dated: January 16, 1991 j).a- M/f ng
- HARE

08110.P%0
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¢1 Ol :
i California

OFFICE OF THE SECRETARY OF STATE

CORPORATION DIVISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it

purports to be a copy, and that same is full, true and
correct. '

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JAN 2 4 1391

40



® @ EEEBC
e oMl o 0 Secremry of Sung
v IFICATE OF AMENDMENT o P 3ma ¢! Cirromuy
OF
ARTICLES OF INCORPCRATION ' JAN 2 3 1994
SAARCH FONG ElL Secrwmry of S

I, DONALD R. SHARE, haereby cartify that:
1. I an the soles incorporator of BREAKTHROUGH TECHANOLOGIES, INC.,
a California corporation.

2. I hersby adopt the following n.ndncnt of the corpoeration's
articles of incorporation:

Article I is amanded to faad as follows:

The name of the corporation :Ll TRANSNATIONAL
EDUCATION CORP.

- Article IV is azended to read as follows:
The corporation is authorized to issue only one
class of shares of stock; and the total nuxber
of sharss authorized to be issued is 1,000, 000,
. par value $.01 per shars.

3. ©No directors wvers naned in the original articles ef;f
incorporation and none have been electad.

4. No shares have been issued.

I further declare under penalty of perjury under the laws of the
State of California that the mattars set forth in this certificate
are trua and correct of my own knowvledgs.

Dated: January 22, 1991

Dresdd 2. Seme

DONALD R. SHARE

oe1IN. P50 b

41



{ARCH FO

1. ¥
£ California,

Qtate ©
ice, O
full, true an

EREOF, 1 execute

IN WITNESS wWH
.« certificate and the Great
Geal of the State of California this

waY 17 1931




® I

_ZCOND AMENDED AND RESTATE. tomonporssmmvesus

of the Sime of Caslorma

ARTICLES OF INCORPORATION
oF MAY 14 1991

LANDMARK EDUCATION CORPORATION pypcHFONGELSwydSie

Brian Regnier certifies that:

1. He is the Prasident and the Secretary ©f LANDMARK
EDUCATION CORPORATION, a California corporatien.

2. The Articles of Incorporation of this corporation, as
amended to the date of the filing of this certificats, including
anendments set forth herein but not separately filed (and with
the omissions ragquired by Section 910 of the Corporations Code).

are rastatsd as follows:

I

The name of this corporation is landmark Education
Corporation.

II

The purpose of this corporation is to engage in
any lawful act or activity for which a corporation may
be organized under the Ganeral Corporation law of
California other than the banking business, the trust
company business or the practice of a profession per-

mitted to be incorporated by the California Corpora-
tions Code.

IIT

This corporation is authorized to issue <two
classes of shares, designated "Common Shares” and
"Preferred Shares." The total number of shares which
this corporation is authorized to issue is 2,000,000.
The number of Common Shares which this corporation is
authorized to issue is 1,000,000. The par value of the
Common Shares is $.01 per share. The numbar of
Preferred Shares which this corporation is authorized
to issue is 1,000,000. The par value of the Praferred
Shares is $.01 per share.

4>



The Praferred Shares may be issued from time to
time in one or more series. The Board of Directors of
this corporation is authorized to detarnmine or alter
the rights, prefersncss, privileges and restricticns
grantad to or imposed upon any wholly unissued series
of Prefarred Shares, and within the limitations or
restrictions stated in any resolution or resolutions of
the Board of Directors originally. fixing the number of
shares constituting any series, to increase or decreass
(but. not below the number of shares of any such series
then outstanding) the number of shares of any such
series subsequent to the issue o©of shares of that
series, to determine the designation ¢f any series and
to fix the number of shares of any series.

Iv

A. Limitation ‘of Directors’ Liabilitv.  The
liability of the directors of the corporation for
monetary damages shall be eliminated to the fullest
sextent paraissible under California law.

. B. Indemnigfication of cCorporate Agents. The
corporation is authorized to provide indemnification eof
agents (as defined in Section 317 of the Corporations
Code) through Bylaw provisions, agreenments with agents,
vote o©f shareholders or disintsrested directors or
otharwise, in excess of the indemnification otherwise
perzitted by Section 317 of the California Corporations
Code, subjsct only toe the applicable limits set forth
in Section 204 of the California Corporations Code with
respect to actions for bresach of duty to the corpora-
tion and its sharehoclders. The corporation is further
authorized to provide insurance for agents as set forth
in Section 317 of the California Corporations Code,
provided that, in cases where the corporation owns all
or a portion of the shares of the company insuring the
insurance pelicy, the company and/or the policy must
Deet one of the tweo sets of conditions set forth in
Seacticon 317, as amended.

C. Repeal or Modification. Any repeal or modi-
fication of the foregoing provisions of this Article IV
shall not adversaly affect any right of indemnification
or limitation of liability of an agent of this corpora-
tion relating to acts or omissions occurring prior to
such repeal or modification.

<4



3. The for.gyoing Ancnded and Restate. Articles of Incor-
peration have been duly approved by the Board of Dirsctors of the
corpeoratioen. ' |

4. The foregoing Amended and Restated Articles of Incor-
Poraticn have been dulf approved by the required vots of share-
holders in accordance with Section 902 of the Corpeorations Code.
The total number of out;standi.ng- shares of the corporation is
1,000. The nunber 6: shares voting in faver of the amendment
equaled or excaaded the vots rsquired. The percentage vote
required was more than 50‘. :

I further declars under penalty of perjury under the laﬁs
©f the State of California that the matters set forth in the

certificata are true and corrsct of WY own kxnowledgas. s

3

DATED: May 13, 1931

111309633 VARTINGL . JWL



STATE CoRPORATION COMMISSION
| W February 12, 1991
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TRANSNATIONAL EDUCATION CORP.
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. . vi
THEODORE V. MORRISON,. JR. “b l WILLIAM ). BRIDGE
CHAIRMAN CLIRK OF THE COMMISSIoN
P. 0. BOX Uy
RICHMOND. YIRGINIA 21208 (197

’ LI
THOMAS P. RARWOOD, /A
- COMMISSIONER

PRESTON C. SHANNON
COMMISSIONER

STATE CORPORATION COMMISSION

June &, 1991

Leslie M. Chappell
C T Corporation System
5511 Staples Mill Road
Richmond, VA 23228

RE: LANDMARK EDUCATION CORPORATION

(formerly TRANSNATIONAL EDUCATION CORP. )
ID: F106557 - &
DCN: 91-06-04-050%

The Commission acknowledges recsipt from LANDMARK EDUCATION
CORPORATION ( formerly TRANSNATIONAL EDUCATION CORP. ), a forsign
corporation suthorized to transact business in Virginia, of a duly
autheaticated copy of an amendment to its articles of
incorporation, changing its corporate name, on Juns &, 1991,
together with the fee of $525.00 covering the filing of this
amendment with this offics.

Sincersly yours,

nbheom F. Bty

Willism J. Bridge
Cleark of the Commission

AMENACPT
-~ CI520436
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A Frane,.__.. CA 34104
1-$7n210
TRANSNATIONAL EDUCATION CORP. Mgg .
&2 FIAST STREET
SAN FRANCISCO, CA 94105

X NG AMOUNT
02/04/91 110003 wessey?74 939 57

SEVENTY-FOUR THOUSAND NINE HUNDRED THIRTY-EIGHT AND 52/100 DOLLAR S

WEKRNER ERHAKD
® .0 GaRY GRACE

424 GE HARD, SUITE 220

SAN FRANCISCO, 73 94107

TOTHE
ORDZR OF

D : !!.I.li smﬂlg‘l INTERSTATE miam‘ —
— Arw rancam Mam Omhce #§21 :
e\ g e s 110038
TRANSNATIONAL EDUCATION CORP. Qe e
62 FIRST STREST
SAN FRANCISCO, CA 94108
DaTe CHECK NO. AMQUNT

0270791 110038 wessews?%5 BB4LG.33 f
'EUENTY ~F 1k Tr{isant EIGHT MUNDKED EIGHTY-FOUR AND 33/100 %ULLQE
DAY
pa, WiiKEF ERMARE '
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“ws Ut HERD, SU.TE 220
SEN SRR [SCD, CA Fa107
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ISSUED
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| % ST e 110030
TRANSNATIONAL EDUCATION CORP. nemnae
&2 FIRST STREET .d
SAN FRANCISSO. CA 94108 .
DATE CHECK NC. AMOUNT
02/706/%1 110030 s«sa3207,341 .18

O HUNDRID SEVEN THOUSAND THREE HUNDRED FORTY-ONE AND iB/lOO DOLLARS
90 DAYS FROM D

PAY WERNER ERAARD

DM ®lou GrRT GRACE
4.z L: WASC, SUITE 220
Sk~ FRANCISIO, LA 96307
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San Fi CA 94104
TRANSNATIONAL EDUCATION CORP. “""§
82 FIAST STREET
SAN FRANCISCO. CA 94105
DATE CHECK NOQ. AMOUNT

G2/19.9i 110135 eeensc’8,50a.00
t=EIG-" TrOusttl NIhE HUNDRED FLUR BNG NO/100 DILLARS

0000201
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A
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San
San Francesn. CA $4104
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