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epactment of State
Division of Corporntions I 1 S
P.0. Box 6327 ST [, -0 L T2
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Subject: AMERICAN TESTING CENTERS, INC,
(Ptoposed corporate nanme smust fehids suflix)

Enclosed is an original and one (1) copy of the articles of incorporation and a check for:
Filing Fee & Certificate - $78.75

FROM:
ANGELINA KEMNITZER
169 CROWN DR,
NAPLES, FLORIDA 33942

NOTE: Please provide the original and one copy of the articles,
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ARTICLES OF INCORPORATION

The undersigned incorporator(s), ,or the purpose of forming a corporation under the Florida
Business Corporation Act, hereby adopt(s) the following Articles of Incorporation,

ARTICLE L NAME

The name of the corporation shall be; AMERICAN TESTING CENTERS, )
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ARTICLE 1L __ PRINCIPAL OFFICE =
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The principal place of business nnd mailing address of this corporation shall b o
6309 CORPORATE COURT B
FT. MYERS, FL 33919
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The number of shares of stock that this corporation is authorized to have outstanding at
any one time is:

TWO HUNDRED SHARES (200)
ARTICLE LY 1

NITIAL REGISTERED AGENT AND STREET ADDRESS
The name and address of the initial registered agent is:

ANGELINA KEMNITZER
163 CROWN DR,
NAPLES, FL 33942




ABLICLEY  INCORPOBATOR(S)

The name(s) and street nddress(es) of (he incorporators to these Articies of Incorporation iy
(ure):

ANGELINA KEMNITZER
169 CROWN DR.
NAPLES, FL 33942
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The undersigned incorporator(s) has (have) exccuted these Articles of Incorpt?__ﬂgllun%!nlu
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I, Angelina Kemnitzer, being the designated registered agent in the above Articles of

Incorporation, hereby acknowledge that 1 am familiar with and accept the duties and
responsibilities as registered agent for said corporation.

Articles of Incorporation
Filing Fee - $35.00
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August 9, 1996

American T'esting Center, Inc.
Angelina Kemnitzer 5000101354572 "{"S
169 Crown Dr. , "DS/IB/GB--LHUDH" 1

Naples, Fi 33940 w35, 00 waookw35, 00

Florida Department of State

Division of Corporations A, S
P.O. Box 6327 “{5(‘&;»’ o
Tallahassee, Fl. 32314 e e ¢
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To whom it may concern, f%’.,“; "'L
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Please make the following Amendments to the above Corporation. If there is any questio¥ please
contact mc at 941-262-8615,

Sincpsely,

Angelina Kemnitzer
Incorporator
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6309 Corporate Court, Fort Myers, Florida 33919 (341) 437-0234
Main Office: 4949 Tamiami Trail North, Suite 103, Napies. Florida 34103
phone: (941) 262-8615 fax: (941) 262-8347




ARTICLES OF AMENDMEN'T FILED
96 AUG 30 PH 3 17

TO SECRE TARY Gif STATE
TALLATASSEE, FLORIDA

ARTICLES OF INCORPORATTION
O
AMERICAN TESTING CENTERS, 1nc.

Pursuant to the provisions of section 607.1006, Floridu Statutes, this corporation adopts the
following articles of amendment to its articles of incorporation:

FIRST: Amendment adopted:
ARTICLE 1 __SHARFS
The number of shares that this company is authorized to have outstunding at any one time has
been increased to:
TWENTY FIVE MILLION SHARES (25,000,000)
SECOND:  The date of the above stated Amendments is August 5, 1996,

THIRD: No other article of incorporation is amended hereby.

FOURTH:  This amendment is submitted by Incorporator prior to insurance of stock of the
Corporation. No shareholders approval is needed.

Signed this 5th day of August, 1996.
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JOHN BUHAGIAR, CPA
PO BOX 11031
HAUPPAUGE, NY 11788
618 751.7208

May 20, 1067

Mr Btove Harris
Stale of Florida
Departmunt ?f Blgl|0 ,
400 Eps| Goines Streo
: lorld D000 oa95a0- - A
Te'lahassoo, Florida 32389 ey AB%?_ -Dlﬂ%"UUE
Wk 70, 00 waowuw i), 00

RE : Merger of American Testing Conter of Colller County, Ino.
with and into American Testing Centers, Ino,

Doar Mr, Harrls:

Enclosed please find the Articles of Merger and the Plan of Merger for the

abovo referenced Florida corporations. Alse enclosed is the $ 70,00 filing fee
you for your cooperation in the fillng of the Documents

for tha merger. Thank
with the Florida Department of State,

Very truly yours, 2

n Byhaglar, CPA
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ARTICLES OF MERGER
Merger Sheet

St A M M emm MR b rEm G e G e B A M A M e rew e o e

MERGING:

AMERICAN TESTING CENTER OF COLLIER COUNTY, INC., a Florida
corporation, P95000020764

INTO

AMERICAN TESTING CENTERS, INC, a Florida corporation, P96000034101.

File date: July 10, 1997

Comorate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER OF AMERICAN TESTING CENTER OF COLLIER COUNTY, INC,
WITH AND INTO AMERICAN TESTING CENTERS, INC

The undersigned domestic corporations do hereby oxecute the following Articlos ‘.‘;3 o ";-'.'\'
of Merger pursuant to Soctions 607.1105 of the Florida Business Corporatlen Act " SR
for tho purpose of morging American Testing Conler of Colller County, In¢., a Florida P v ,.h.‘=‘
corporation, with and into American Testhig Centers, Inc a Florida carporation, - ' “'.7 )
e o
1, The name of each of the undorsignod corporations and the stata in which each o B
is incornporated are os follows: AT

Name of Corporation State of Incorporation == ot

AMERICAN TESTING CENTER OF COLLIER COUNTY, INC. FLORIDA

AMERICAN TESTING CENTERS, INC FLORIDA

2. The name which the Surviving Corporation Is to have after the merger will be
“american Testing Centers, Inc.”
3. This merger is permiited under the laws of the State of Florida. American
Testing Center of Colller County, Inc, and American Testing Centers, Inc
have complied with the aplicable provislons of tho laws 1o the State of Florida.

4, The AGREEMENT AND PLAN OF MERGER OF AMERICAN TESTING CENTER
OF COLLIER COUNTY, INC. AND AMERICAN TESTING CENTERS, INC(the "
AGREEMENT AND PLAN OF MERGER") Is set forth in Exhibit 1 attached
hereto and Incorporated herein by reference.

8, The Board of Directors of American Testing Centers, Inc, the Surviving Corporation

in the merger, approved and adopted the AGREEMENT ANI) PLAN OF MERGER by
written consent on December 13, 1988, and directed that such document ba submitted
to a vole of its shareholders, The Board of Direclors of AMERICAN TESTING CENTER
OF COLLIER COUNTY, INC. approved and adopted the AGREEMENT AivD PLAN OF
MERGER by written consent on December 13, 1986, and directed that such document
be submitted to a vote of its shareholders. The shareholders of AMERICAN TESTING
CENTERS. INC and AMERICAN TESTING CENTER OF COLLIER COUNTY, INC.,

respectively, duly approved & 1d adopted the AGREEMENT AND PLAN OF MERGER by
written consent on December 13, 1996, in the manner prescribed by law.

8. The number of shareé outstanding and the number of shares of each corporation

entitled to vote on the AGREEMENT AND PLAN OF MERGER were as follows:
Name of Corporation

Number of shares Mumber of Shares
outstanding Entitled 1o Vcte
AMERICAN TESTING CENTERS, INC 4,600,000 shares of 4,600,000

$.01 par value

commeon stock
AMERICAN TESTING CENTER OF

COLLIER COUNTY, iINC. 100 Shares of 100

no par value
common stock

There were no shares of AMERICAN TESTING CENTERS, INC or AMERICAN TESTING
CENTER OF OF COLLIER COUNTY, INC. entitled to vote as a class.




7. The number of shares voled for and against the approval and adoption to tho
AGREEMENT AND PLAN OF MERGER wero as follows:

Name of Crrporation Total shares voted for Total shares
voted against

AMERICAN TESTING CENTERS, INC 4,600,000 NONE

AMERICAN TESTING CENTER OF

COLLIER COUNTY, INC, 100 NONE

8, The Charter of AMERICAN TESTING CENTERS, INC will not be amended in conjunciicn
with the merger, .

f, These ARTICLES OF MERGER, and the AGREEMENT AND PLAN OF MERGER
incorporated heorein by refarence, shall ba effaciive at 11:30 p.m, on December 13, 1988
pursuant fo Sectlon 807.1105 of the Fiorida Business Corporation Act, and the merger
thereln contemplated and consumated at 3aid time.

IN WITNESS WHEREOF, these ARTICLES OF MERGER have bren signed by the
President and Secretary of AMERICAN TESTING CENTERS, INC and by the President and
Secretary of AMERICAN TESTING CENTER OF COLLIER COUNTY, INC., each thereunto
duly authorized, s of the 13th day of December 1986,

AMERICAN TESTING CENTERS, INC

[CORPORATE SEAL]

ATTEST: M %/’wh‘

"SECRETARY '

AMERICAN TESTING CENTER OF COLLIER COUNTY, INC.

[CORPORATE SEAL)

BITESF " ¢
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AGREEMENT AND PLAN " MERGER OF
AMERICAN TESTING CENTER 2F COLLIER COUNTY, INC.,
WITH AND INTO AMERICAN TESTING CENTERS, INC.

THIS AGREEMENT AND PLLAN OF MERGER is made and entered into as of
December 13, 1996, by and between AMERICAN TESTING CENTER OF COLLIER
COUNTY, INC, ("ATCCI"), a corporation organized and existing under the laws of the State of
Florida (ATCCI being hercinafier sometimes referred to as the “Merging Corporation") and
AMERICAN TESTING CENTERS, INC ("ATC"), n corporation organized and exisding under
the Taws of the State of Florida (ATC being hercinafter sometimes referred to as the “Surviving
Corporation™), snid two corporations Yeing hercinafter sometimes referred to collectivaly 1s the
“Constituent Corporations™;

WHIEREAS, the Board of Directors and Sharcholders of each of the Conrstituent
Corporations deem it advisable and in the best interests of the Constituent Corporations that
ATCCI be merged with and into ATC, with ATC being the Surviving Corporation, under and
pursuant to the laws of the State of Florida and on the terms and conditions set forth herein;

NOW THEREFORE, the parties hereto agree as follows:

ARTICLE 1
MERGER

1.1 ATTCCI shall be merged with and into ATC in accordance with the laws of the State of
Florida. The separate corporate existence of ATCCI shall thereby, cease, and ATC shall be the
Surviving Corporation.

1.2 The name that the Surviving Corporation is to have after the merger shall be “American
Testing Ccenters, Inc.”

1.3 On the effective time (as defined in section 2.1 below), the separate existence of the
Merging Corporation shall cease. Except as herein otherwise specifically set forth, from and after
the Effective Time the Surviving Corporation shall possess all the rights, privileges, immunities
and franchises, to the extent consistent with its Articles of Incorporation, of the Constituent
Corporations. All the rights, privileges, powers and franchises of the Merging corporation, of a
public as well as of 2 private nature, and all property, real, personal and mixed of the Merging
Corporation, and all debts due on whatever account to it, including ail chooses in action and all
and every other interest of or belonging to it, shall be taken by and deemed to be transferred to
and vested in the Surviving Corporation without further act or deed: and all such property, right=,
privileges, immunities and franchises. of public as well as of private nature, and all and every other
interest of the Merging Corporation shall be thereafter as effectually the property of the Surviving
Corporation as they were of the Merging Corporation.

1.4 From and after the Effective Time, the Surviving Corporation shall be subject to all the




duties and linbilities of a corporation organized under the Florida business Corporation Act and
shall be linble and responsible tor all the linblilties and obligations of the Constituent Corporations,
The righta of the creditors of the Constituent Corporations, or of any person dealing with such
corporations, cr any liens upon the property of such corporations, shall not be impaired by this
merger, and any claim existing or action or proceeding pending by or against cither of sycly
corporations may be prosecuted to judgment as if this merger had not taken place, or the
Surviving Corporation may be proceeded against or substituted in place of the Merging
Corporation. Except as otherwise specifically provided to the contrary herein, the identity,
cxistence, purposes, powsers, franchises, rights immunitics and liabilities of the Surviving
Corporation shull continue unnffected and unimpuired by the merger.

ARTICLE 11
TERMS AND CONDITION OF THE MERGER

2.1 The merger shall become effective at 11:30 p.m. on December 13, 1996, pursuant to
Section 607.1105 the Florida Business Corporation Act. The time and date of such effectiveness
is referred to in this Agteement as the “Effective Time,”

2.2 Prior 10 the Effective Time, the Constituent Corporations shall take all such action as
shall be necessary or appropriate in order to effect the merger. If at any time after the Effective
Time, the Surviving Corporation shall determine that any further conveyance, assignment or otlier
documents or any further action is necessary or desirable in order to vest in, or confirm to, the
Surviving Corporation full title to all of the property, assets, rights, privileges and franchises of
the Constituent Corporations, or cither of them, the officers and directors of the Constituent
Corporations shail execute and deliver all such instruments and take all such further actions as the
Surviving Corporation may determine to be necessary or desirable in order to vest in and confirm
to the Surviving Corporation title to and possession of all such property, assets, rights, privileges,
immunities and franchises, and otherwise to carry out the purposes of this Agreement and Plan.

ARTICLE III

CHARTER AND BYLAWS;
DIRECTORS AND OFFICERS

3.1  The Anicles of Incorporation of ATC, as in effect immediately prior to the Effective Time,
shall, after the merger, continue to be the Articles of Incorporation of the Surviving C orporation
until duly amended in accordance with law, and no change to such Articles of Incorporation shall
be effected by the merger.

3.2 The Bylaws of ATC as in effect immediately prior to the Effective Time, shall, afier the
merger, continue to be the Bylaws of the Surviving Corporation until duly amended in accordance
with law, and no change to such Bylaws shall be effected by the merger.




5.2 The Sharcholders of ATCCI and AT'C dissenting to the Agreement and Plan shall be
entitled, pursuant to Section 607,1105 of the State of Florida Business Corporution Act, to be
paid the fair value of their shares upon complinnce with such statutory sections,

5.3 This Agreement and Plan embodies the entiro agreement between the parties hereto and
there are no agreements, understandings, restrictions or warranties between the parties hercto
other thon those set forth herein or herein provided for.




3.3 The persons who are the Dircctors and officers of ATC immediately prior to the Effective
Time shall, after the merger, continue a5 the Dircclors and officers of the Surviving Corporation
without change, to serve, subject to the provisions of the Bylaws of the Surviving Corporation,
untli their successors have been duly elected and qualified in accordance with the laws of'the State
of Florida, and the Articles of Incorporation and Bylaws of tho Surviving Corporation,

ARTICLE 1V
CONVERSION OF SHARES

4.1 The Surviving Corporation presently has issued an outstanding 12,000,000 shares of
$.001 par value of common stock (“ATC Common”) which shares of ATC Common are the only
outstanding shares of the Surviving Corporation.

4.2 The Merging Corporation presently has issued an outstanding Two Hundred shares of no
par value common stack (*ATCCI Common™),

4.3  Atthe Effective Time, each issued and outstanding share of ATCCI Common shall be
converted into one share of ATC Common. After the Effective Time, each holder of an
outstanding cestificate or certificates therefore representing shares of ATCCI Common may, but
shall not be required to, surrender the same to the Surviving Corporation for cancellation or
transfer, and eaz" such holder or transferee will be entitled to receive certificates representing,
one share of ATC Common for everyone (1) share of ATCCI Common previously represented by
the stock certificates surrendered. Until so surrendered or presented for transfer, each
outstanding certificate which prior to the Effective Time represented ATCCI Common shall be
deemed and treated for all corporate purposes to represent the ownership of one (1) share of ATC
Common, No other cash, shares, securities or obligations will be distributed or issued upen
conversion of ATCCI Common.

ARTICLE V
MiSCELLANEQUS

5.1 Notwithstanding anything herein to the contrary, the Board of Directors of either of the
constituent Corporations may, in their sole discretion and at any time prior to the filing with the
Secretary of State of Florida of the necessary Articles of Merger giving effect to the merger, by
resolution duly adopted, abandon the merger if it shall deem such action necessary, desirable and
in the best interests of the respective Constituent Corporation. In the event of such determination
and the abandonment of this Agreement and Plan pursuant to the provisions of this Paragrapli 5.1,
the same shall become null and void and shall have no further effect. Such termination shall not
give rise to'any liability on the part of either of the Constituent Corporation or its Directors,
officers or shareholders in respect of this Agreement and Plan.




IN WITNESS WHEREQF, this Agreement and Plan has been signed by the duly
authorized officers of the Conatituent Corporations pursuant tot he authorization by the Board of
Directors and Sharchoiders of the Constituent Corporations, all as of the day and year first above
written,

AMERICAN TESTING CENTERS, INC,

s (ol D

[CORPORATE SEAL)
ATTEST:

-
vy
Sdcretary

AMERICAN TESTING CENTER OF
COLLIER COUNTY, .

By;{ﬁé% / /»X%

(CORPORATE SEAL])
ATTEST;

Secretary




