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ARTICLES OF INCORPORATION
OF U.S. FACULTY BOOKS CORP.:

| The undorsigned subscribér 15 these Articlcy of Incorporation of U.S. FACULTY BOOKS
- CORF., anatural person competent to contract, hereby forms a corporation for profit under the laws ;-
of the State of Florida.- B g B R
' L ARTICLETINAME

The name of this Corpordtion is U1.5, FACULTY BOOKS CORP."

_ 1SSV TV
ALYL40 5y 3503

-
o

LEJ - DURAT

This Corporatior shall have perpbtual existence, P

Section 3.01, Purposes. The purpnses forwhich this Co;pbfegtidti 15 oféaﬁ;ed ate a8 '

LW izan 1o

Yooy

follows: .. '
. 2. To cngage in the ttansaction of ahy and all-business perinitted undsr the laws of theState =~ @+
of Florida and of the United States. - . . o o D
. To engage in the business of book Wholesaling. .~ . . L
- . ¢ Todo everything siecessaiy, proper, advisable, or convenient fof the accomplishment of "
. the foregoing putposes,.and to do all things iricidental to'them or connegted vith-them that are not, | .
 forbidden by law ax by these Articlesiof Incorporation. - - SR o :
“ ' Section 3.02. Powers. The Corporation, subject to any Specific. written limitations. or |
' restrictions fmposed by the Corporation’ Laws of the Staté of Florida or by. these Articlés of - : -
- Incorporation, shall have and ekércise the following powers; | P
" " a.Tohave and tos sxercise all the powers specified widar the Flotida General Corporation - - :

Fhimilenl T AT

CAct | | S ST |
... - b To purchase, transfer, sell, convey, acquire, own, operate, exchange, lease, improve, .
' Elevclo}p,mbﬁgﬁge,mahagé_andothsrwis‘é'dealmmtérﬁts ﬁiréﬂ,a@dp&tépﬁalpmgqrtyqfanynm RS
- & Tocany outall or part of the purposes stated hetein as principat, apent or otherwise, either - L

.. dlone ot in association with agy other pérsons firms, astociations, or corpotations, or, to such extent ¥
% 8sacorporation ongsnized under. the laws of the State of Florida may ot hefeafier lawfully do,asa

1 .member of, or 9s the owner.or holdér of any stock of, or shares or sedirities or interests in, any
' gencral or limited partership, association, corporation, trust, syindicate, or othe firm or entity; and
.1 toatike extent i connéction therewiith, to make, enter info, and perform contracts o deeds with any

.. person, fitm, association or cofpatation of any government or subdivisions, agency or instrumentality
Sy L d To make any guaranty Tespecting tocks, dividends, securities, inidebtedness, interest,
"+ 'coniracts of’ other obligations ‘created by any dbmestic or foreign’ cotporation, ‘association, .

"¢ partnership, individual orotheremtity, . . ;. T IR

T HO1000123340 1




-

PAGE 83
12728/2881 81:49 3R55963355 ' DREW SHERIDAM . : . | :

e HI01000198540 . T

 construed a3 independent powers, and ;
the matters expressed in ach clause shall not, unless otherwise expressly provided, be limited by :
reference to, or interferenci from, the terms of any other clause: The enumeration of specific powers, -

 shall niot be construed as Bmiting or testricting in any thanner either the meaning of general terms *
used in any of these clauses, or the scope of the general powers of the Cotporation cteated by them; .

por shall the expression of oue thing in any 'of these clauges be: deertied to'éxclude another not

e. Each of the foregoing clauses of this section shall be

+ expressed, althotigh it b of a like nafure, . _ L PR R

.| Section 3.03. Cénducting Business in Other Jurisdictioris. The Corporation may conduct =~
Jbusiness and-otherwise catry on its purposes-snd exercise its powers in‘any state, tortitory, district. © ;
ot possession of the United Statss, of in any foreign country, tothe extent that these pruposes and (-
powers are not forbidden b law of the state, tetritory, district or possession of the United States, or - ‘
by the foreign country; and it gy Kt the PUIpOsE OF pUrposes that it proposes to carey dut or the - .
powers it proposes to exergise in any application to do. business in ‘any’ state, tertitory, district or © T
possession of the United States or foreign country, | o o e R

Section 3.04, Carrying Out Pusposes'and Powers. The Board of Directors, subject to any .

specific written limitation o restrigtion imposed by the Corparation Laws of the State of Florida ot .
‘by these Articlés of Incorporation, s direct the carrying out of the puiposes and exercise the - S
'powers of the Corporation without previous authiGrization or subsequent appravalof the sharcholders ©

of the Corporation.

‘ Section 4.01. Number of Anthorized Shares. The maxigmm number of shates of stock that TR
: .., thiis Corporation is authorized to Havé outstandirig at any time s one thousand-(1,000) shares of ©* -
i commeonstock, each having thié. par. value of ten ($.10) cents, LT T

.© . Scction 4.02. Voting Riglits. Such shates of stock may. be designated either voting or ' © .
- nonvoting shates before issuance by action of the Board of Dizectors; provided; however; that unfess - |
such designation is specifically siade by he Boszrd of Directors; said stock shall be deemed voting. -
. Section 4.03. Consideration for Stock. Authorized capital. stock may be paid £or in cash, '
<17 sgrvice or property at a just valie'to be fixed by the Board of Directors of this Corporation at any ' |
.. regular or special meeting: - - - 7 . RIS S

i
T
"
:

g
i
‘.

e
;

i

1. Sectioni4.04. Dividends. The holders of the capital stock of fhe Cotporation shall be ertifled
- 1o receive, when and as declared by, the Board of Directors, dividends payable either in cash, property
L or shares of capital gtock..” - e S et

:  ARTICLEYV- REGIngAﬁoN OF H'JTERNAL AEFATRS

' Section'5.01. The ihitial Bylaws shall be adopted by the Boatd 5f Birectors. The power to i

* alter, amend, or repeal the Bylaws or to adopt new Bylaws shall be'vested int the Board of Directors, .+ |- )

. THe Bylaws may contain any provisions for the regulation and managemhent of the Corporationnot * ¢
i . inconsistent with the Corporation Liws of the State of Florida or of these Articles of Incorporation. | '

" Section 502 Transactioss mﬂan‘ectom Any contract or otjiféf trangaction between the

. HO1000123340 1




12/28/2061 Bl:49 3855953355 |
. o | HO1000123340 1

notwithstanding his or their participation In the action, if the fuct of such interest shall be disciosed
or known to 'the Board of Directors and if the Board of Directors shal, nevertheless, authorize of
ratify the contract or tansaction and permit the interested Directors t6 be counted jn détemﬁni:_xg R
whether 2 qizorum js present and o vote on such authorization of ratification. This section shall not .
‘be construed to invalidate any contract or other transaction thitt Would otherwise be valig under the’
conmmon and statutory law applicable foit, - B v v

Tegistered’ office of this ‘Corpdrélti;’jn, to aceept service of process for this Corporation and to
otherwise comply with afl pmvisiops of said Act and all Taws pertains g thereto. -

ARTICLE VI - FUNDAMENTAL CHANGES |

The éfﬁ;mative'voté or wntten conéent of the,- holders of sﬁc'tglr' percent (60%) of the issued . ‘
o all b : i '

" angd outstanding shareg of capital stock shall € necessary for the following corporate action:
' - (2) Merger or consolidation of the Corporation. : B

(b) Reduction or increase of'the stated'capital of the corporation, -

(c) Sale of a major portion of the property or assets of the Corporation,

(d) Dissolution or liquidation of the Corporation.

HO1O00 237240 1
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ARTICIE X - OFFICERS
The initial officers of this Corporation shall be as follows:
Prosident and Secretary/Treasurer; . | ' _
- DREW 8. SHERIDAN of 7765 8.W. 87th Avenue Suite 102 Miami, Florida 33173

Thé person named as initial officers shall Hold office for the first year of extistence of this

Corporation oruntil such person’. successors are elected or appomted and have qualified; whichever |

occursﬁrst

_ The name and straet address of the persan signing tﬁese'Arﬁéigs. of Icorporation as the .

Incorporator is: . ,
 DREWS. SHERIDAN of 7765 8.W. 87th Avenue Stﬁté IDEManu Florida 33173 -

. This Corpotation :shail.ha\}g.‘ﬂie_ auﬁlqrity,- acting ﬂlrough:{tsBcardof Djrectors, to advance S

expenses 1o orindemnify any- officer, employee, agent or diréetor to the Fall extent permitted by law .-

| when said person has incuited éxpenses or liabilities, in tHe sole discretion of the' Board of Dirgétors | -
. forthe'benefitor on behalf of the Corporation. R e .

This Cotporation reserves the ﬁt to J;td y- prows'o of this Ai‘ficles, dflﬁéorpd'mtion ¥

in the manner provided by law: Any rights conferred upon. shéveholders: shall. be Sub_lect 10 this
resetvation.. T : S T T )
. IV WIINESS WHEREQF;: the undersigned has executed, acknowledged dnd filed the

1" foregoing Asticles of Iicotporation under th lawsof the State:of Florida ihis Decesnber 21, 2001, - oo

BEFORE ME, a Notary Priblic, personally appeared DREW §. SHERIDAN the Incorporator

. hergin, who is personally known to me and Who, executed the foregoing Articles of Incorporation
.+ - and took an oath and states that the contenits of the foregoing Asticles of Tagorposation are true and -
v - correct and fhat it is filed for the puposes therein ¢ ‘

pressed this Decembgr 21, 2001,

'{Qil';f“

"B

oo lOphEn A Krags ¢ SR
£5 MCOMMSSON S Dl s - :
i Iw@ﬁmﬁ%ﬁ&ﬁﬂ&m&ﬁc o 4
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CERTIFICATE OF DESIGNATION 3
GENT. ED OFFICE

2. The name and address of the registered g o » '
. gent and office of the € fion i
SHERIDAN of 7765 3.W. 87th Avenue Suite 102 Mj i, Florida 33173 tporation is DREW &, |

: ' =~
- ' =y @
Date: December 21, 200 S
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