The Princeton Review, Inc.
Nominating and Governance Charter

l. Purpose

This Nominating and Governance Charter provides certain principles and guidelines by which the
Board of Directors (the "Board™) of The Princeton Review, Inc. (the "Company") shall fulfill its
responsibility to the stockholders, potential stockholders and the investment community. This charter sets
forth (i) corporate governance principles intended to promote the efficient, effective and transparent
governance of the Company, and (ii) procedures for the identification and selection of individuals
qualified to become directors.

1. Board of Directors

Independent Directors. The Board shall be comprised of a majority of independent directors.
The Company defines an "Independent Director™ as one meeting the standards established by the Nasdaq
National Market Issuer requirements for independent directors (Nasdaqg Stock Market Rule 4200). Each
year the Board shall affirmatively determine that each Independent Director meets such standards and has
no other material relationship with the Company or its affiliates or any executive officer of the Company
or his or her affiliates that would, in the judgment of the Board, interfere with such director’s exercise of
independent judgment in carrying out the responsibilities of a director.

Lead Independent Director. The Board may designate one of its Independent Directors as the
Lead Independent Director. The Lead Independent Director shall be responsible for coordinating the
activities of the other Independent Directors and performing various other duties as set forth herein or as
directed by the Board.

Board Committees. The Board currently has three standing committees—the Audit Committee,
the Compensation Committee and the Nominating Committee. The Board is responsible for the
appointment of committee members and committee chairs. The Nominating Committee reviews
committee assignments annually. From time to time the Board may form a new temporary or standing
committee as it deems necessary.

As set forth in the Audit Committee Charter, the Audit Committee is responsible for the hiring,
compensation, retention and oversight of the Company's independent certified public accountants, and for
monitoring the effectiveness of the Company's internal financial and accounting organization and controls
and financial reporting.

The Compensation Committee has the sole authority and responsibility for reviewing and
determining, or recommending to the Board for determination, the salary and other matters relating to the
compensation of the Company's Chief Executive Officer ("CEO") and all other executive officers. The
CEO shall not be present during discussion and voting regarding his compensation. The Compensation
Committee also administers the Company's stock option plan.

The Nominating Committee shall have the authority and responsibilities set forth in this charter.

Board Meetings. Regular meetings of the Board are scheduled in advance typically every quarter
for a full day at the Company's facilities. Board members are expected to rigorously prepare for, attend,
and participate in all Board and applicable committee meetings. Each Board member is expected to
ensure that other existing and planned future commitments do not materially interfere with the member’s



service as a director. These other commitments will be considered by the Board when reviewing Board
candidates.

Executive Sessions of Independent Directors. In order to facilitate discussion by the Independent
Directors about the Company's activities and business, each year, the Board's Independent Directors shall
hold at least two regularly scheduled executive sessions at which only Independent Directors are present
(in person or by conference telephone). As appropriate, such Executive Sessions shall be scheduled to
take place in conjunction with regularly scheduled meetings of the Board. The Lead Independent
Director, if one, will assume the responsibility of chairing the meetings of Independent Directors and
shall bear such further responsibilities which the Board and the Independent Directors as a whole might
designate from time to time. Each Independent Director is expected to ensure that other existing and
planned future commitments do not materially interfere with attendance at such Executive Sessions.

Board Compensation. The Board believes that compensation for our non-employee directors
should be a combination of cash and equity-based compensation and to that end has adopted The
Princeton Review, Inc. Cash and Equity Compensation Practices for Non-Employee Directors. Employee
directors are not paid for their service on the Board in addition to their compensation as employees. The
Board's non-employee directors may not receive consulting, advisory or other compensatory fees from the
Company in addition to their compensation as directors. The Company's management will report from
time to time to the Compensation Committee on the status of Board compensation in relation to other
representative U.S. companies.

Communication with Directors. The Board believes that it is important to offer stockholders the
opportunity to communicate with the Board about Company issues and developments. Stockholders who
wish to communicate with the Board may do so by sending written communications addressed to the
Board of Directors, The Princeton Review, Inc., 111 Speen Street, Framingham, MA 01701 or by email
to Board@review.com.

1. Nomination of Candidates

Nominating Committee. The Nominating Committee shall consist of the entire Board unless
otherwise determined by vote of the Board. If the Board decides to establish a Nominating Committee
that is a subset of the entire Board, then such Nominating Committee shall be comprised solely of
Independent Directors. The Nominating Committee shall have the authority to delegate any of its
responsibilities to subcommittees as it may deem appropriate in accordance with this charter. The
Nominating Committee shall have the authority to retain, compensate and terminate search firms used in
connection with its identification of candidates, and to retain outside counsel and any other advisors as it
may deem appropriate in its sole discretion.

Board Membership Criteria. The Nominating Committee shall establish criteria for the selection
of new directors and shall review from time to time the appropriate skills and characteristics required of
Board members in the context of the current make-up of the Board. In conducting this assessment, the
Nominating Committee shall consider issues of independence and diversity in humerous areas such as
age; understanding of and experience in the education sector, technology, finance and marketing;
international experience; and culture. The Nominating Committee shall select individuals who shall have
the highest personal and professional integrity and who shall have demonstrated exceptional ability and
judgment, and who shall be most effective, in conjunction with the other directors and nominees to the
Board, in collectively serving the long-term interests of the stockholders.

Identification of Candidates. The Nominating Committee shall identify and vet individuals to
serve on the Board. The Nominating Committee shall conduct inquiries in to the backgrounds and



qualifications of candidates. The Nominating Committee has the responsibility of recommending to the
Board qualified candidates.

Nomination of Candidates by Stockholders. Stockholders who wish to recommend individuals
for consideration by the Nominating Committee to become nominees for election to the Board may do so
by submitting a written recommendation to the Corporate Secretary of the Company, 111 Speen Street,
Framingham, MA 01701. Submissions must include sufficient biographical information concerning the
recommended individual, including age; five-year employment history with job titles, responsibilities,
employer names and a description of the employer's business; whether such individual can read and
understand basic financial statements; and board membership (if any). Each submission must be
accompanied by contact information for two business references and a signed, written consent of the
individual to stand for election if nominated by the Board and to serve if elected by the stockholders.
Submissions by stockholders must be received by the Secretary of the Company not less than 60 days nor
more than 90 days prior to the anniversary date of the prior Annual Meeting of Stockholders.

Board Committee Service. The Nominating Committee shall monitor and review the Board's
committee structure, and each year it shall recommend to the Board for its approval directors to serve as
members of each committee. The Nominating Committee shall recommend to the Board a director to
serve as chair of each committee and shall recommend directors to fill vacancies as needed.

V. Annual Evaluation
The Nominating Committee shall conduct and present to the Board an annual performance

evaluation of the Nominating Committee. The Nominating Committee shall review at least annually the
adequacy of this charter and recommend any proposed changes to the Board for approval.

(Revised February 10, 2009)*

*The information posted is as of the date indicated. Please be advised that we may not update or remove
this information other than as required by applicable law or regulation.



