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ARTICLES OF INCORPORATION
OF

LLL LICENSING, INC,

Florida Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE . NAME
The name of the corporation is:

LLL Licensing, Inc.

corporation are:

i
ARTICLE II. ADDRESS

A
e
Pinellas Park, FL 34666-4502

ARTICLE . COMMENCEMENT OF EXISTENCE
of Incorporation,

The existence of the corporation commences on the date of filing of these Articles

ARTICLE IV, AUTHORIZED SHARES
shares of common stock having a par value of $0.01 per share.

The maximum number of shares the corporation is authorized to issue is 100,000

ARTICLE V. INITIAL REGISTERED OFFICE AND AGENT
as the street address of the initial registered office of the corporation and names Mack R, Hicks,
this state.

o f
The street address of the initial principal office and the mailing address of the
6710 86th Avenue

The corporation designates 6710 86th Avenue, Pinellas Park, Florida 34666-4502
Ph.D, the corporation’s initial registered agent at that address to accept service of process within

The undersigned, acting as incorporator of LLL LICENSING, INC. under the




ARTICLE VI, INITIAL BOARD OF DIRECTORS

The corporation has one (1) director initially, The number of directors may be
cither increased or diminished from time to time, as provided in the bylaws, but will never be
less than one. The name of the initial dircctor is Mack R. Hicks, Ph.D.

ARTICLE VI, INCORPORATOR

The name and street address of the incorporator are:

Name Address

Donald W. Wallis 50 N. Laura Street, Suite 3900
Jacksonville, Florida 32202

ARTICLE VIII, INDEMNIFICATION

(@)  The corporation shall indemnify any person who is or was a party to any
proceeding by reason of the fact that such person is or was a director or officer of the
corporation or its subsidiarics, to the fullest extent not prohibited by law, for actions taken in
the capacity of such person as a director or officer of the corporation or its subsidiaries. To the
fullest extent not prohibited by law, the corporation shall advance indemnification expenses for
actions taken in the capacity of such person as an officer or director, within twenty (20) days
after receipt by the corporation of (1) a written statement requesting such advance, (2) cvidence
of the expenses incurred, and (3) a written statement by or on behalf of such person agreeing
to repay the advanced expenses if it is ultimately determined that such person is not entitled to
be indemnified against such expenses,

(b)  The corporation by action of its board of directors, in its sole discretion, may
indemnify any person who is or was a party to any proceeding, by reason of the fact that such
person is or was an employee or agent of the corporation or its subsidiaries, to the fullest extent
not prohibited by law, for actions taken in the capacity of such person as an employee or agent
of the corporation or its subsidiaries. The corporation by action of its board of directors, in its
sole discretion, may advance indemnification expenses for actions taken in the capacity of such
person as an employee or agent, after receipt by the corporation of (1) a written statement
requesting such advance, (2) evidence of the expenses incurred, and (3) a written statement by
or on behalf of such person agreeing to repay the advanced expenses if it is ultimately
determined that such person is not entitled to be indemnified against such expenses. Absent
specific action by the board of directors, the authority granted to the board of directors in this
paragraph (b) shall create no rights in the persons eligible for indemnification or advancement
of expenses and shall create no obligations of the corporation relating thereto.
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The undersigned incorporator, for the purpose of forming a corporation under the
laws of the State of Florida, has executed these Anticles of Incorporation on May 31, 1995.

Runkd_ ) L) el

Donald W. Wallis
Incorporator

ACCEPTANCE OF REGISTERED AGENT

I agree to act as registered agent for the corporation named above, to accept service of
process at the place designated in these Articles of Incorporation, and to comply with the

provisions of the Florida Business Corporation Act, and acknowledge that I am familiar with,
and accept, the obligations of such position.

’:,7} ’_ 3 ’ L
,/'////!f-./////h % /‘)//’
Dated: May .27, 1995 Mack R. Hicks, Ph.D.
Registered Agent
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FLORIDA DEPARTMENT OF STATE
Sandra B Mostham
Secretary of State

ARTICLES OF MERGER
Merger Sheet

MERGING:

LINCOLN LEARNING LABS LICENSING, INC., a Florida corporation,

P94000014705

INTO

LLL LICENSING, INC.,, a Florida corporation, P95000043269

File date: November 7, 1995

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLOREDA DEPARTMENT OF STATE
Sandra B Mortham
Secrelany of Slate

October 31, 1995

TODD A. STERZOY
HOLLAND AND KNIGHT

*

SUBJECT: LLL LICENSING, INC.
Ref. Number: #95000043269

We have received your document for LLL LICENSING, INC. and your check(s)
totaling $122.50. However, the enclosed document has not been filed and is
being returned for the following correction(s):

PLEASE COMPLETE THE DATES ON PAGE 3 ARTICLE Il.

THE TERMS AND CONDITIONS WITHIN THE MERGER MUST BE
CLARIFIED. PLEASE STATE WHETHER THE SURVIVOR WILL CHANGE ITS
NAME AND WILL NOW HAVE ALL THE OFFICERS/DIRECTORS, PURPOSE,
REGISTERED AGENT, ETC. OF THE MERGING CORPORATION, |F THIS IS
THE CASE, PLEASE ATTACH AN EXHIBIT WITH A COPY OF THE ARTICLES
THAT WILL AT THE TIME OF THE EFFECTIVE DATE OF THE MERGER BE
THE ARTICLES OF INCORPORATION FOR THE SURVIVING
CORPORATION.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

..(904) 487-6906.

C

S

Darlene Connell ™ ..,
Corporate Specialist ™. Letter Number: 185A00048769

e -

HOLLAND & KNIGHT
WALK IN
PICK UP AT fa0
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES, PLAN AND AGREEMENT OF MERGER ?:Z
OF
LINCOLN LEARNING LABS LICENSING, INC.
WITH AND INTO
LLL LICENSING, INC.
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Articles, Plan and Agreement of Merger between LINCOLN LEARNINGZLARS
LICENSING, INC., a Florida comoration, and LLL LICENSING, INC.. & Florida
corporation.

WHEREAS, the undersigned corporations desire to adopt these Anicles, Plan and
Agreement of Merger and to consummate the merger (the "Merger”) as a tax-free corporate
reorganization as defined in Scction 368(a)(1)(A) of the Internal Revenue Code of 1986, as
amended.

NOW, THEREFORE, the undersigned corporations, in accordance with Section

607.1101, Florida Statutes, and Section 368(a}(1){A) of the Internal Revenue Code of 1986, as

amended, and in consideration of the premises and the mutual agreements, provisions and
covenants herein contained, hereby adopt and agree as follows:

ARTICLE 1. The Plan of Merger is as follows:
1.1

The parties to these Articles, Plan and Agreement of Merger are Lincoln
Leaming Labs Licensing, Inc. (the "Terminating Corporation”), a Florida corporation, and LLL
Licensing, Inc. (the "Surviving Corporation™), a Florida comoration.

The Terminating
1.2
have authority to issue is as follows:

Corporation shall be merged with and into the Surviving Corporation, tc exist under and be
governced by the laws of the State of Florida.
The total number of shares of stock of all classes which the parties hereto

Corporation

Number of
Shares
Class of Stock Authorized
Terminating Corporation Common (80.01 par value) 103,000
Surviving Corporation Common ($0.01 par value) 100,000
1.3

The number of shares outstanding of the partics is as follows:

Corporation

Number of
Shares
Class of Stock Qutstanding
Terminating Corporation Common ($0.01 par value)
Surviving Corporation

99,000
Common ($0.01 par value)

69,000




14 The manner and basis of converting the shares of the Terminating
Corporatton nto shares of the Surviving Corporation s as follows:  Each one share of the
Terminating Corporation common stock which shall be assued and outstanding immediately
before the etfective date shall, by virue of the Merger and withous any «ction on the part of the
holder thereof, be converted at the effective date into one fully paid share of the Surviving
Corporation, and outstanding centificates representing shares of the Terminating Corporation
commen stock shall thereafter represent shares of the Surviving Corporation common stock.
Such certificates may. but need not be, exchanged by the holders thereof afier the Merger
hecomes effective for new certificates for the appropriate number of shares bearing the name of
the Surviving Corporation.

1.5 The Anicles of Incorporation of the Surviving Corporation, as in cffect
on the effective date of the Merger. shall continue in full force and effect as the Articles of
Incorporation of the Surviving Corporation.

1.6 The Bylaws of the Surviving Corporation, as such Bylaws exist on the
effective date of the Merger, shall remain the Bylaws of the Surviving Corporation until altered,
amended or repealed. or until new Bylaws shall be adopted in accordance with the provisions
thereof, the Articles of Incorporation, or in the manner permitted by the applicable provisions
of law.

1.7 From and after the effective date of the Merger, the officers and directors
of the Surviving Corporation shall be the same as the officers and directors of the Surviving
Corporation prior to the Merger. Officers and directors of the Surviving Corporation shall hold
office subject to provisions of applicable law.

1.8  The taxpayer identification number of the Surviving Corporation shall be
the taxpayer identification number for the Surviving Corporation.

1.9 On the effective date of the Merger, the separate exisience of the
Terminating Corporation, for all State law purposes. but not for federal income tax purposes,
shall cease (except 1o the extent continued by statute), and all of its propeny, rights, privileges,
and franchises. of whatsoever nature and description, shall be transferred to, vest in, and
devolve upon the Surviving Corporation, without further act or deed. Confirmatory deeds,
assignments or other like instruments, shall not generally be necessary, but when deemed
desirable by the Surviving Corporation te evidence such transfer, vesting or devolution of any
property, right, privilege or franchise, shall at any time, or from time 10 time, be made and
delivered in the name of the Terminating Corporation by the Yst acting officers thereof, or by
the corresponding otficers of the Surviving Corporation.

1.1¢  The shareholders of the Terminating Corporation do not dissent from the
Merger and therefore are not entitled to the fair value of their shares under the dissenters’ rights
provisions of Section 607.1320, Florida Statutes.

[ =]




P 1L From and atter the etfective date of the Merger. the Sun ving Corporation
hereby dewgnates the Seorctany o State of Flonda as ats agent for senice of process in a
priveading o entorte any obligaton of the nghts of dissenting sharcholdens of the Terminating
Tamenttion

P12 Fromand after the effective date of the Merger, the Sunviving Corporation
hereby agrees to prompltly pay to the dissenting sharcholders, if any, of the Terminating
Comoration the amownt 1o which they are entitled under Section 607.1302, Florida Statutes.

ARTICLE II. These Articles, Plan and Agreement of Merger were duly adopted and
approved by a unanimous writlen consent in lieu of a special meeting of the board of directors
of the Terminating Corporation pursuant to Section 607.0821, Florida Statutes. and dated
lerebe~ (00 . 1995, and by a unanimous written consent in lieu of a special meeting
of the sharcholders of the Terminating Corporation pursuant to Section 607.0704, Florida
Statutes, and dated & ¢iobr- 30~ . 1995. These Articles, Plan and Agreement of
Merger were also duly adopted and approved by a unanimous writien consent in lieu of a special
meeting of the board of directors of the Surviving Corporation pursuant 1o Section 607.0821.
Florida Statutes, and dated (o 7o be- 30 . 1995, and by a written consent in licu of a
special meeting of the sharcholders of the Surviving Corporation pursuant to Section 607.0704,

Florida Statutes, and dated _Cpo vcpm - 3¢ . 1995,

ARTICLE HI. The effective datc of the Merger shall be the & ™ day of {orcb e~ .
1995,

IN WITNESS WHEREOQF, the partics hereto have exccuted these Articles, Flan and
Agreement of Merger this /™ day of October, 1995.

TERMINATING CORPORATION:

ATTEST: LINCOLN LEARNING LABS LICENSING,
INC., a Florida corporation

Pl : E s /;;' e 2 g
S s By: A //r"/é L A
Secretary Mack R. Hicks, Ph.D., President

SURVIVING CORPORATION:

ATTEST: LLL LICENSING, INC., a Florida corporation
Y . o P § .t s . ,"J s

it oA, A By: I/ e e gt

Secretary Mack R. Hicks, Ph.D., President

JAX-174525




