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THE_SECONDARY PROPESSOAS. INC. Crire
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WE, tho undorsignod, do horecby certify that wo have unsonintn&a‘

ourselven togethaxr for the purposa of becoming u corporation under the
laws of the Btate of Florida, providing for the formation, rights,
privilegos, and communities of corporations for profit. We further
declare that the following Articles shall be the Charter and authority
for the conduct of business of said cbrporntion.
ARTICLE I
NAME
The name of this corporation shall be THE SECONDARY PROFESSORS,
INC., and its principal place of business shall be in the City of
Lakeland, County of Polk, State of Florida, but it shall have the
power and authority to establish branch offices at such place or
places as may be designated by the Board of Directors.
ARTICLE 11
PURPOSES AND POWERS
The general nature of the business or businesses to be transacted
in which the corporation is authorized to transact, in addition to
those authorized by the laws of the State of Florida and the powers

of said corporation, shall be as followa:

1. To engage in any activity.or business authorized under the

Florida Statutes. .
2. In general, to carry on any and all incidental business; to

have and exercise all the powers conferred by the laws of the State
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of Florida, and to do any and all things hereinbefore smet forth to the
samo oxtent am a natural person might or could do. |

3. To purchase or otherwime acquire, undertake, oarry on,
improve, or dovelop, al) or any of tho businoss, good will, rights,
assats and llabilities of any porwon, firm, association, or
norporation carrying on.any kind of business of a similar nature to
that which this corporation is authorized to carry on, corporation,
domestic or foreign, or of any domestic or foreign state, government,

or governmental authority, or of any political or administrative

subdivision, or department thereof, and to perform and carry out,
assign, cancel, rescind any of such contracta.

4. To exexrcise all or any of the corporate powers, and to carry
out all or any of the purposes, enumerated herein otherwise granted
or permitted by law, while acting as agent, nominea, or
attorney-in-fact for any persons or corporations, and perform any
service under contract or otherwise for any corporation, joint stock
company, association, parfnernhip, firm, syndicate, individual, or
other entity, and in such capacity or under such arrangement to
develop, improve, stabilize, strengthen, or extend the property and
commercial interest thereof, and to aid, assist, or participate in any
lawful enterprises in connection therewith or incidental to such
agency, representation, or service, and to render any other service
or assistance insofar as it lawfully may under the laws of the State
of Florida, providing for the formation, rights, privileges, and
communities of corporations for profit.

5. To do everything necessary, proper, advisable, or convenient

for the accomplishment of any of the purposes, or the attainment of




any of the objeuts, or the fuxtherance of any of the pnv'ulnrll‘ herain nqt'.l‘
forth, oither alone or in assoclatlon with others Jincidental or
portaining to, or going out of, or connocted with its businosn or
powers, provided the same shall not boe inconsistont with the laws of
the State of Plorida,

6. The soveral clauses contained in thio statemont of the general
nature of the buasiness or businesses to be transacted shall be
construad as both purposes and powers of this corporation, and
statements contained in each clause shall, except as otherwise
expressed, be in no wiwe limited or restricted by reference to or
inference from the terme of any other clause, it shall be regarded as
independent purposes and powers.

Nothing herein contained shall be deemed or construed ans
authorizing or permitting, or purporting to authorize or permit the
corporation to carry on any business, exercise any power, or do any
act which a corporation may not, under the laws of the State of
Florida, lawfully carry on, exercise, or do.

ARTICLE I1II
CAPITAL STRUCTURE

“tv capital stock of this Corporation shall be composed of Ten
Thousand (10,000) shares of stock with no par value. The capital
stock shall be so0ld assigned, issued, and transferred only. in
accordance with the By-Laws of the corporation as the corporation may
from time to tiﬁe, make, change or alter with a lien reserved in favor
of the corporation upon all of its capital stock for an: indebtedness
which may at any time be due by the holder of the same to the

corporation and which shall be a lien thereon superior to all other
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lions and olalma of overy uhnr:mt_ér and all nn.fgnmnhti or. transfeors
of stook of this corporation shall bo subjact thutdto; ‘.
ARTICLE IV
COREQRALE PQWERS
All corporate powars shall be exercised by or under the authority
of, and the businces and affairs of this corporation shall be managed
under the direction of, the sharcholders of this corporation, This
article may be amended from time to time in the By-Laws of the
corporation by a majority vote of the stockholders of the corporation,
ARTICLE V
EXISTENCE
This corporation shall have perpetual existence unless dissolved
in a manner provided by law.
ARTICLE VI
ERINCIPAL PLACE OF BUSINESS
The principal office of this cbrporation' shall be located in the
City of Lakeland, County of Polk, State of Florida, and the mailing
address of said principal office of the corporation shall be 5802
Coveview Drive East, Lakeland, FLL 33813,
ARTICLE VII
BCARD OF DIRECTORS
The number of Directors of the corporation shall be not less than
one (1) nor more than four (4).
' ARTICLE VIII

INITIAL BOARD OF DIRECTORS
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The names and addrosses of each of the Difpuhofa,‘nubjaat‘té the
By-Laws, who shall hold office until their successors are olaected and

have quallified, are ao follows:

NAME ADRDRESS
RICHARD J. LATONA 5802 Covoview bDrive Bast
Lakoland, FL 33813
JOHN BEAGAN 5802 Coveview Drive East
Lakeland, FL 33813
ARTICLE IX
ANITIAL REGISTERED OFFICE

The street address of the initial registered office is 5802
Coveview Drive East, Lakeland, FL 33813 and the name of the initial
registered agent at that office is RICHARD J. LATONA.

ARTICLE X
INCORPORATORS

The names and post office addresses of the persons signing these

Articles of Incorporation are:

NAME ADDRESS

RICHARD J. LATONA 5802 Coveview Drive East
Lakeland, FL 33813

ARTICLE XI
OFFICERS
The officers of the corporation shall be "elected at the
orgaﬁizational meeting of the incorporators and directors.
| ‘ARTICLE XII
RESTRICTIONS ON TRANSFER OF STOCK
Shares held by the Bhareholdera in the corporation may not be
resold or otherwise transferred to other persons without the written

consent of all of the shareholders or unless first offered to the




romaining shareholders or to the corporation. WThc'pnioé dnd torms at"
which, and tho time within which thome shares may‘bu offérud and »sold
shall be further specified by written agreement among all of the
sharcholders of the corporation.

This Article shall not be interpreted as a rostriction of the right
of any shareholder to have his/her ontire ntock holding rodeomed by
the corporation. All stock certificates imsued will be prominently
mirked "RESTRICTED", with notation made to the Articles of
Incorporation and/or By-Laws of the corporation, A subseguent and
properly executed Shareholders’ Agreement by all the shareholders is
deened to override any provision herein contrary to such Agreement.

| ARTICLE XIII
GENERAL PROVISIONS

In furtherance of and not in limitation of the powers conferred by
statute, the following specific provisions are made for the regulation
of the business and the conduct of the affairs of fhe corporation:

No pefson shall be liable to the'cofporation foﬁ any loss or damage
suffered by it on account of any action taken or omitted to be‘taken
by him as a stockholder or nffiéér of the corporatidn in good faith,
if such person (a) exercised or used the same degreé of care and skill
as a prudent man would have exérci#ed or used undér the ci:cumstaﬁces
in the‘conﬂuct of his own affairs, or (b) took or omitted to take such
-action in reliance upon advice of counsel forlthe cérporatipn or upon
stateménts ﬁéde or inforﬁation furnisﬁed by officers or employees of
the corporation which he had reasonable grounds to believe.

The corporation shall indemnify any and all stockholders or

officers, or any person who may have served at its request as a




stookholder or officer of anothnr corporatiﬂn in whiah it ownn lharu.‘

of caplital stock or of which it is a oreditor, ngalnnt nxpun-mn
‘actually and nacessarily inocurred by them in connection with the
defense of any action, sult or procecding in which Ehny, or any of
them, are made parties, or a party, by reason of béing or having been
ptockholders or cfficers, or a stovkholder or officar of tﬁu
cufporation, or of such other corporation, except in relation to
matters as to which any nu&h stockholder or officer or former
atﬁnkholdor or officér or person shall be adjudged in such action,
suit or proceeding to be liable for negligence or misconduct in the
performance of duty.

In case of a criminal action, suit or proceeding, a conviction or
~judgment (whether based on a plea of guilty or nolo contendere or its
equivalent, or after trial), shall not be deemed adjudication that
such stockholder or bfficer or person is liable for negligence or
" misconduct in the performance of his duties, if'nﬁch'stockholder or

officer or person was acting in gocd faith in which he considered to

~ be the best interest of the corporation and with no reasonable cause

. to believe that the action was illegal.

In case any such action, suit or proceeding shall result in a
settlement, and if in the judgment of a dlslnterested majority of
stockholders or of any dlsxnterested commlttee or group of persons to
whom the questlon may be referred by the Btockholders, any such person

was not negligent or guilty of bad faith in relation to the matters

complained of therein, the corporation shall reimburse him for, or

indemnify him for or against éll costs and expenses reasonably




o Buuh lndomniﬂantion uhull .not h- dumnd uxululivn o£ .any r:].ghtnkll"':
jt:a:a ‘which those indumnifiod may ba enf.ﬂ:led undax any By-rmw-,
.‘-agrumuntx, vota of ntoukholde:-, or otharwino. : ‘

- WE, the undersigned, being the originnl nhbadribarn and
. incorporntorl of the foragolng corporation, do hereby certify that the
foragoing constitutau the ' proponed Articles of Incorporation of THE

SECONDARY PROF"IO!I, INC.
WITNESS our hands and seals thiws 13 day of \JUJWUOUMQ*, 1996.

STATE OF FLORIDA
-COUNTY OF POLK

The foregoing inntrumont was nuknowladgad bafora me thise |i§
day ‘of Jnnuary, 1996. by RICHARD J. LM'ONA, who axacuted thin-
‘inntrumant for the purpoaes tharain expresald. , '
&o'mnr punmc :

, ‘DEBORAH NIELSON
N P:int or Type Name of-Notary

(Notarial stamp or Seél,
and commission explratlon)

ersonally known‘ - OProduced
) ‘ . . as ide.t ification-




FOR T'HE SERVICE OF PROCEDS WITHIN THYIS STATE,
NAMING AGENT UPON WIIOM PROCESS MAY BE BERVED

In pursuance of Chapter 48.091, Florida Statuten,
submitted, ln compliance with said Aot:

tho following is
First -- That THE SECONDARY PROFESSORS, INC., dosiring to organizo
under the laws of the Btate of Ilorida with its principal office, as
indicated in the Articles of Incorporation at City of Lakelard, County
of Polk, State of Florida, has named RICHARD J. LATONA located at 5802
Coveview Drive Fast, ﬂnhélnnd, FL 33813, am its agent to accept
service of process within thls state.
ACKNOWLEDGMENT 1

(MUST BE SIGNED BY DESIGNATED AGENT)
Having been named to accept service of procees 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 provisiona of
said Act relative to keeping open said office.

RICHARD J. LATONA,

Resident Agent
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE




