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September 15, 1995

Secretary of State
Divigion of Corporations
Tallahassee, FL 32314

Re: TestSmart, Inc.

Dear Sir:

Enclosed please find an original and copy of the Articles of
Incorporation with regard to the above matter together with a
check to your order in the amount of $122.50, representing filing
fee and required minimum tax.

Won't you please file the original Articles, conform the
copy Aand return the certified copy, together with your receipt,
as soon as possible.

Thank you for your attention to this letter.

Very, truly yours,
[ ‘,-. . ’
(&

Peter B. Smith

PBS:1lmc
Enclosures
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OF
TestSmart, Inc.

The undersigned subscribed to these Articles of
Incorporation to form a corporation for profit under the laws of
the State of Florlida.

ARTICLE T
The name of the corporation shall be:
TestSmart, Inc.
and its initial post office address and its principal office for
the conduct of business is:

7734 Dawson Court
Lake Worth, Florida 33467

The Board of Directors may from time to time move the principal
office to any other address in Florida.
ARTICLE IT

The general nature of the business tec be transacted by
this corporation is:

{a) To offer test preparation and tutoring services;
to provide and conduct scholastic courses of Iinstruction at all
levels and to issue credits to students who have satisfactorily
completed given courses or subjects.

(b) To buy, sell, export and import, and generally
dzel in b oks, pamphlets, manuscripts of every name and nature,
new, rare, or secondhand; magazines and papers; musical composi-
tions, paintings, photegraphs, etchings, and other types of
picturc.. As incidental to such business, to conduct a general
stationery store; to acquire by purchase cor otherwise and to hold
such real estate as may be necessary to the proper conduct of
such business; to also conduct and operate a bindery for the
binding of books, magazines, pamphlets and printed and written
matter of all kinds; to buy, sell, and ocherwise deal in binding
materials of all kinds.

{c) To establish an educational institution Iin which




Individuals may be taught, by correspondence or otherwise, such
branches of useful and practical knowledge as shall prepare them
for a trade or occupations requiring knowledge in the arts and
sciences.

To impart instructlon and conduct examinations in
all branches of architecture, building, chemistry, civil, mechan-
ical, electrical, mining, and sanitary engineering; mechanical
and free hand drawing and designing; painting, music, languages,
and literature, bookkeeping, stenography, and all other branches
and departments of human knowledge. To prepare, manufacture,
sell, and generally deal in books, maps, charts, lesson and
examination papers, stationery, models, casts, drawlings, engrav-
ings, instruments, and school Bupplies of every class and de-
scription.

(d) To manufacture, buy, sell, export, Import, and
generally deal in educational supplies, toys, and bocks of every
description for use at home, in schools, institutions, day care
centers, and all parts and accessories thereof.

(e) To conduct an agency for the placing of teachers
in schools, colleges, universities, business institutes, private
schools, and other places of instruction and to supply tutors for
private teaching, to prepare and revise lists of acceptable
schools, c¢olleges, and universities and of teachers competent and
available for filing vacancies therein, and generally to do alil
things ordinarily and generally done by teachers' agencies.

(f) To acquire by purchase or otherwise, for invest-
ment, or resale, and to own, operate, subdivide, lease, let,
mortgage, sell and otherwise dispose of for cash or on credit, by
conveyance, agreement for deed, or other lawful instrument, real
estate or mixed property, located in the State of Florida or
elsewhere, and generally to deal and traffic as owner, agent or
broker, 1in real estate, personal and mixed property, and any
interest or estate therein, 1ncluding subdivisions, apartment

houses, resldences, stores, office bulldings, manufacturing




~i.e8, and lot or parcels of land upon which they may be located,
and to create, own, lease, sell, operate and deal in freehold and
leasehold estates of any and all character whatsoever, and to be
an ILnvestor in real and personal property.

(g) To carry on the business of holding company and to
purchase and acquire any mercantile or commercial business, trade
or enterprise permitted by the laws of the State of Florida, and
to own, hold, operate, maintain, use, sell, or otherwise dispose
of the same. To enter into or engage in any such business, trade
or enterprise.

(h) Subject to the limitations prescribed and the
Statutes of this State, to purchase, subscribe for or ctherwise
acquire, and to hecld the shares, stocks or obligations of any
company organized under the laws of this State or of any other
State, or of any territory of the United States or of any foreign
country, and toc sell or exchange the same, or upon distribution
of the assets or division of the profits, to distribute any such
shares, stocks or obligations or proceeds thereof among the
Stockholders of this company.

(i) Subject to limitations prescribed, and the
requirements of the Statutes of this State, to borrow or raise
money for any purpose cof this company, and to secure the same and
interest, or for any other purpose to mortgage all or any part of
the property, corporeal or incorporeal rights or franchises of
this company, now owned or hereafter acquired, and to create,
issue, draw and accept and negotiate bonds and mortgages, bills
of exchange, promissory notes or other obligations or negotiable
instruments.

(j» Subject to the limitations prescribed, and the
requirements of this State, to guarantee the payment of dividends
or interest on any shares, stocks, debentures, or other securi-
ties issued by, or any other contract or obligations of any

corporation described as aforesaid, whenever and provided the




required authority be first obtained for the purpose, aiways
subject to the limitations herein prescribed.

(k) The foregolng paragraphs shall be construed as
enumerating the purposes, objects and powers of this corporation,
and no reclitation, expression or declaration of specific powers
or purposes hereln enumerated shall be deemed to be exclusive,
but 1t is hereby expressly declared that all other lawful
purposes, objects and powers not inconsistent herewith are hereby
included, including the general powers set forth in Florida
Statutes Annotated, Sections 607.01i1, 607.014, and 607.017, as
amended.

ARTICLE III

The maximum number of shares of stock of this
corporation which it is authorized to have outstanding at any one
time is seven thousand five hundred (7,500) shares of common
stock at $1.00 par value. Said capital stock shall be non-
assessable and shall be payable in lawful money of the United
States or in property, labor, or in services at a just valuation
to be fixed by the stockholders at a meeting duly convened and
held.

ARTICLE IV

Every shareholder, upon the sale for cash of any new
stock of this corporation of the same kind, class or series as
that which he already holds, shall have the right to purchase his
pro rata sharc thereof (as nearly as may be done without issuance
of fractional shares) at the price at which it is offered to
others.

ARTICLE V

The term for which this corporation shall exist shall
be perpetual and the business of the corporation shall be
conducted, carried on and managed by the officers of this
corporation and a Board of Directors composed of one or more

members, which number may be altered from time to time by the By-




Laws of this ¢orporation within the limitations prescribed by
law.

The officers of this corporation shall be a President,
a Vice-President, Secretary and Treasurer, and any other officer
as the Board of Directors may deem expedlent, one or more of
which may be designated in the name of the same person.

ARTICLE VI

This corporation shall have two directors initially,
and the number of directors may be either increased or diminished
from time to time by the By-Laws but shall never be less than
cne. The names and addresses of the initial directors of this
corporation are:

GARY D. DUBLER 7734 Dawson Court
Lake Worth, Florida 33467

BARBARA J. DUBLER 7734 Dawson Court
Lake Worth, Florida 33467
ARTICLE VII
The name and address of the person signing these articles
is:
GARY D. DUBLER 7734 Dawson Court
Lake Worth, Florida 33467
ARTICLE VIII
No contract, act or transaction of this corpecration
with any person or persons, firm or other corporation, in the
absence of fraud or wrongdoing, shall be affected or invalidated
by the fact that any directeoer of this corporation is a party to
or interested in such contract, act or transaction, or in any way
connected with such person, persons, firm or corporation, and
each and every person who may become a director of this
corporation is hereby relieved from any liability that might
otherwise exist from thus contracting with this corporation in
which he may vote upon any contract or other transaction between
the corporation and any subsidiary or controlled company without

regard to the fact that he is also a director of such subsidiary




or controlled company. The corporation shall Indemnify any
officer or director, or any former officer or director, to the

full extent permitted by law.

ARTICLE IX
The street address of the lnitial registered office of
this corporation is 7734 Dawson (Court, Lake Worth, Florida 33467
and the name of the initial registered agent of this corporation
located at 7734 Dawson Court, Lake Worth, Florida 33467 is Gary

D. Dubler.

ARTICLE X
These articles of incorporation of this corporation may
he amended, changed, altered or repealed in the manner now or
hereafter prescribed by the Florida Statutes and all rights
conferred upon stockholders herein are granted subject to this

reservation.

ARTICLE XI
The power to adopt, alter, amend, or repeal By-Laws

shall be vested in the Board of Directors and the sharehclders.

ARTICLE XII
The shareholders of this corporation shall be entitled
to remove any director frcm office at any time with or without

cause.
ARTICLE XIIZI
The shareholders and directors ¢f this corporaticon may

take action by written consent, as provided by law.

IN WITNRSSS WHEREOF, the undersigned subscriber has

executed these articles of incorporation this " day of

LoD Dby,

Gary D. D bler -
Subscriber

" I‘i‘ ., 1995.




STATE OF FLORIDA :

COUNTY OF PALM BEACH :

I HEREBY CERTIFY that on this day, before me, an officer
duly authorized In the State aforesaid and in the County afore-
sald to take acknowliedgments, personally appeared GARY D. DUBLER,
who 18 personally known to me and who is the same person
described in and who executed the within instrument, and who
acknowledged the same to be his free act and deed that he

executed the same and did take an oath.

Witness my hand and official seal In the County and State

last aforesaid this IC day of N;j f , 1995,

[
jed v,

Notary Public o y

- - . '
PRI

My Commission Expires:

PETER B, SMITH
% \f¥ COMMSSIN ¥ 317533 EXPIRES

] Oclober 31, 1997
x BCUED THAU TRY AR NSURANCE. RC.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR  “{ . g
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DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE

SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

First--That TestSmart, Inc., desiring to organize
under the laws of the State of Florlida, with its principal
office, as indicated in the Articles of Incorporation at 7734
Dawson Court, Lake Worth, Palm Beach County, Florida 33467 has
named GARY D. DUBLER, located at 7734 Dawson Court, Lake Worth,
Florida 33467 as its agent to accept service of process within

this State.

ACKNOWLEDGMENT :

Having been named to accept service of process for the
above-stated corporation, at place designated in this
certificate, I hereby accept to act in this capacity and agree to

comply with the provision of sec’'4 Act relative to keeping open

N QU\\IQ&;\

Gary D. Dubler -
Resident Agent

sald office.




