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Praparsd Wy ARTICINA OF INCORPORATION Z {
Qarsy B, Mo 31

Kxongeld and Yedd, P.A, oy

200 Alhsabra Qirale

Coral sablas, P1 331%4 ACHK Rducatiom, Ino.
FRNNAOTTS

VO YL AW

ARTICLE I,

1.1 Name.
The aawe of the Corporation is ACR Bducation, Ina.

H960C$010580

ARTICIE XX,
2.1 GQenera)l.

The rﬁou for which the Coxporation is organimed im to
transact n£1 awful buwiness for which co?.outiom may be
ozganized r the laws of tha State of Ploxida.

ARTICLL IXI.
3.2 PRowers.

As npeded to puxsuc the corporate purposes, the followi
powers are harxeby grpu:tud to tha Board of Dmuoh: i

(a) To sus, complain and defend in the corporate nace.

(b} Td adopt a corporate wseal which may be altered at
pPleasurs, und to use the same by causing it, or a facsimile
thazeof, dt.o ba izpressed or affixed or in any other manner
reproduced. .

(C) To hawe, take, receive, laass, or othexwise acquire,
owm, hold, improve, uss and otherwise deal in and with, raal or
personal proparty, or any interest therein, whersver situated.

(d) To sell, convey, mortgage, pledgs, lease exchange,
transfer and otherwiss di.q;on of all or any pu':t of the COXporate

propezty assats.
(@) TO' lend money and use its credit to assist corporate
(£) To purchase, take, roceive, subscribe for, or otherwise

acquire, ; hold, vote, use, employ, sell, mortgage, leand,
Pledge, or cdtherwise disposs of, and otherwise usu and deal in mnd

1
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with, sharbu or other Anterests in, or obligations of, othur
domastio o !.'oroign corporationy,; usscgiacions, DLrtmrlhz » or
individualas, drect or indirect obligations of the Unihed
Statan or of any cthor government, wtate, turrdtory, governmentiul
district or municipality or of any instrumgntulicy thoreof,

(g} Td make controots and guuranteas and inoux liubilitien,
borrow money at such rates of intercst as it way detexwine, imssue
itp notas, konds, and othor obligat:.louo, and suoure any of itn
cbligationm by mortgaga or pledgn of all or any of the
Corporation’a property and income.

(h) ilql lend money for any corporata purpoms, intast and
L
i

H960€061053p

ruinvest funds, and take and hold their payment of funda mso
loaned or investoed.

(1) To eonduct its buninuwe, carry on its opsrations and have
oﬁiaun :nd tcxaroino the powers granted heresin, within or without
thiu state.

(4 ) TE make donatlons for tha public walfare or for chari-
table, mcientific or educational purpozes.

(k} Te transact any lawful buninoss which the Board of
Directors dptermines will be an aid of governmental policy.

(1) To fuy pennions and establigh pension plans, ponsién
trustas, : fit shazing plans, stock bonus plans, stock cption
lans an r%hu incentive plans for any or all of its Diractoxs,
n

f£ficars and smployres.

ARTICLE IV.
SHARES

4.1 Authorixed Shares.

The total authorized stock is 1,000 shares of voring common
stock, $51.09 par value per share.

ARTICLE V.
CONSENT MBETINGS

5.1 Majoxigy Connant Mestings. _

Any action required or permitted to be taken at an annual
or special meeting of Stockholders may be taken without a meeti .
without prigr written notice and without a vote if congented to in
writing by fhe holders of cutstanding shares having at least the

H9600001058)
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minimum number of votas necaonary to authorine or ratify suuh
action if tmken ut a meaating at which all shares entitled to vota
wore prusent and voted, Prompt written notioe of tha taking of
said motion shall be given to the non~consenting Stoakholders by
(among othajr methods) mailing said notics to said Utockhdldera by
fixat cluss mail, postage prapaid, to the address of raaord,

ARTICLE 'vI,
AMENDMENT OF ARUICLEB OF INCORPORATION

6.1 Amendmants to Artiales.

Tha Corporation may amond its Artioles of Incorporation,
from time tp time, a0 am

(&) To change itm earpormte name.
{(b) To change its pericd of ducation.
{u) To change, enlaxge or diminish its corporate purpeses.

(d) To increase or dacreuse tha aggregate numbsr of shares,
gr shares di any class, which the Corporation hao authority co
gouo,

{8} To limit, deny or grant to Stockholders of any aluss the
pxeaamptive right to acquire additicnal or tremsury shares of the
c:orporationf whether thea or thereaftar authorized.

{£) To increass ox inorewss the par value of tho authorised
nh;rn‘dot any class having & par value, whather issuad or
unissued.

(9) To exchange, classify, reclagsify or cancel all or RDYy
part of i\:-l-hlrn. whether issued or unissued.

(h) T¢ change the designation of all or any part of its
shares, whegher issued or unissued, and to change the preferences,
limitations; and the relativa rights in respect of all or any pazt
of its shares, whather issued or unissued.

(1) To change shares having par value, whether issuad or
unigsued, into the gdame or a different number of shares without
par value, snd to change shares without par value into the same or
& different number of shares having a par value.

(J} To change the shares of any class, whethor issued or

unissued, whatker with or without pazr value, into a different
number of shares of tha samc class or into the same or a diffarent
mlmbo:- of shares, either with or without par valus, of othar
classen.

P, 00216
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{k) Th oreate new olawsos of sharus having rigits and
preferances olthor prior aud wuparior ox subordinnte and infariox
tol the duhugul of any cless then authoriged, whethax iesued or
unisuued.

(1) Te ganoal oxr othorwime affect tho right of the holders of
tha shaxen of any clawe to racaive dividends which huve ncorued
but have not hean deolaxed.

(m) To divide any pruferred or speoial alaos of smhavas,
whether iesjed or unissuad, into maries and £ix and dutozmine ths
donsiguntiooh of such sexries and the varistions in tha ryolative
rights and preferencas as butween the shares of such soriaa,

H9600001058¢

{n) Ta authorige tha Noaxrd of Directors to aptublish, out of
authorised but unissued sharen, a weries of any preferred or
special alaks of shares and £ix and detexrmine the rolntive xighes
and prefershocs of the shares of any series mo antublished.

{0) To authorise thn Rouxd of Directors to fix wnd determino
tha relative righta and proforences of the authorized but unissund
sharen of peries thexetofore: establishad in respect of which
eithexr the yelative rights and frater-non have not been fixad and
datarmined or the relative rights and preferances theretofors
fixed and determined are to ba changed,

(p) Ta revoke, diminish, or enlarge the authoxity of the

univoucd shmxes of any preferrad or special class and fix and
determine t
geries so eftabliphed.

relative rights and prafarences of the shares of any

Board of D%;;oal:cn to establish a sezies out of authorized but

ARTICLE VII

BIRBCTORS
7.1 Diresctera.

The following are the names and addresses of the
persons who' ghall sderve ac Diractor until the firat annual
maat.i:g gi $ftockholders or until their successcrs be alacted and
qualifiied: .

NaME ADDREOZ

Rimbezrly Wilkjelm c/o Magic Box, Inc.
16€98 N.W. 54 Avenue
Miami, Fu 33014

M, Ronald Krongold ¢/o Magiec Box, Inc.
16698 N.W. 54 Avanuse
Miami, FL 33014

$96000010589
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Inzaol Fintm ©/0 Magic box, Ina,
16498 N. W, B4 Avenum
Miami, FL 33014

Richard wilhjeim g/0 Magic Bem, Inc,
18698 N.W. 84 Avonus

Miami, 2L 3aulg

7.2 Nupber of Directors.

Tha Roard of Divectoras of the Corpoxaticn shall
consist of ona or more mamboxs., The numbar of Dirsctoxs shall bo
fixod by the votn of the Stockholders of the Corporation except am
to the number constituting tho initial Board of Diractors, which
number hus been fixed by these Axticles of Incorporatisn., Tho
number of Diractors may bn incramsed ox deoramsed frem time to

time.

82600001655

ARTICLE VIII
BY-LANS

8.1 IXInitial Py-Lawn.

The initial By-Laws of tha Corxporation ghall ba
adopted by the Roard of Directors. The power to alter, amsnd or
repeal the By-Laws or adopt new Ry-Laws, gubject to repeal ox
change by agtion of the §todkholdexs, shall be vasted in the Board
of Directorp. The By-Laws may contain any provisions for tha
regulation and menagemuent of the affailre of the Corpoxaticn not
inconaistent with law or the Articles of Incorporaticn.

ARTICLE IX
DIVIDRNDS

9.1 Dividends in General.

The Board of Diy:. sors oL :+ Corporation may, from
time to tiur, declara and t - Ogrporatic: may pay dividends in
cash, proparty, or ite own sh. i'er, aycopi -.. .7 the Corporxation ie
insolvent or whan the paymeat  »-<of woul:, andsr the Corporation
ingolvent, subject to the £ollc 'i»y piv-  Jng: .

(a) Dividends may be declarw. ..a paid in cash or preperty
enly out of the unressrved and unrestricted aarned surplus of the
Corporation. or out of the unreserved and unrestrioted net
oarnings of the current fiscal year and the next preceding £iscal
ysar taken ms a single period, except as otherwise providad in

this section.

H960000105 8
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(b) Dividunds may be declared and paid in caoh out of
deplation xpsaxvan, but vach such dividend ahall be ldontified an
& diatribution of such renarves and the amount Eor nhuze paid £rom
suuh reserves shall be diocloscd to the Stockholdors roce ving the
sama consurpently wikh the distribution theraof,

(0) Dividonds may be declaxad and paid in Ereasury shaxop.

(d) Dividenda may be doolarad and paid in authorized but
unigouod sharas out of uny unrasarved and unrestrictud surplus of
the cratparapion upon the folleowing conditionm:

{1) If a dividond is payable in shareu having a par
value, such)sbares shall do issued at not less than the par value
thereof and thora shall be trunsferred to stated capital at: the
time such dividend as a paid in ameunt of surplus oguul to the
aggragata phr value of tha shures to be ispucd as a dividend.

{2) If a dividend is puywble in shares without par
value, nuch shaxes shall be issued at such stared valuo as shall
be fixed by the Board of Directors by resolution rdoptad at the
time such dividend is declared and thero shall ba trannfarred to
stated caplital at the timo such dividend is paid an amount of

u.rglun aqual to the aggragate stated valua oo fixed in respact of
ue
i

(]
. shares) and the amount per shara so transferrad to statad
capital shall be disclosed to tha Steckhelders x¥eceiving such

dividend copcurrently with thae payment thereof.
ARTICLE X
CONFLICTS IN INTEREBST

10,1 Contriacts with Directors and officers.

No contragt or other trunssction bLaetwasn the
Corporation and one or more of its Directors or any other
corperation; fLizm, association or entity in which one or more of
its Directdrn are Dirsstors or offigears or aras £inanciall
inceregted, shall be either void or voidable because of asue
relationship or intexrest cor because such Director or Dizectors mre
prosent at the meeting of the Roard of Directors or a committee
thereaof which authorizes, approves or ratifies such contract oy
transaction or because his or their votes ars counted for such

purpone if:

(n) The fact of such relationship or interxest is disclosed or
known to Boaxrd of Directora or cowmitteae which authorizes,
approves or| racifies the contract or transaction by a vote or
ccnsant sufficient for the purpose without counting the votes or
consents of such interested Directors; or

L1150 EMPIRE CORPORATE KIT R iiviG
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(b) Thh fact of such relationehip or interest is dinulosed ox
known to the Stockholdexs entitlod to votm und they authorixe,
approve or yutlfy such dontruot oxr transaation by vote ox written
conoent; o

(@) Thh cotitruot or transaction im falr and reasonable to tha
torporat:ion, .

Common or intearosted Directoxs may ka counted in datermining
tho presenom of a gquorum at a wmeating of the Board of Directors
which authorimes, approves or ratifics such contract or
tounmaotion,.

10.2 Lendihg to Diwestoxs.

. The Corporation whull not lend money to or use its
cradit to Ln-iat: te Dirxmctors without authorization in the
articular gase by ito Stockholders, but may lend money to and use
tA oredit to usssist any employes of the Coxrporation or of a
subsidiary, including any such amployee who im a Diractor of the
Corporation, if the Rosxrd ef Directors decides that such lvan or
assistance hay benefit the Corporation.

ARTICLE XI
BOARD HAR POWER TO APPOINT A COMMITTHB

H960600010589

11.1 wkh..-o

Tha Roard of Directors shall have the pewer to
dasignate one or moxe committses, each committea to consist of one
or more of tha Directors of the Corporation. The Bomzd may
designate gne or moras Dizectors as alternate membors of a
comrittee, who may xeplace an absent or disqualified member at a
meeting of kthe committea. The By-Laws may provide that in the
absence of disqualification of a mambax of a committee, the
mexbears thepeof predent at a meeting and not disqualified from
veting, whethar or not they constitute a quorum, may unanimously
appoint snoghar member of the Board to act at the mesting, and
each mamber thereof, ehall serve at the pleasure of the Boaxrd. A
committee dpmignatad pursuant to this paragzraph, to the extent
providad in vhe regolution of the Board or in the By-Laws may
oxercise all powers and authority of the Board in wanagement of
the business and affairzs of tha Corporation not prohibited by law.

11.2 Dmaial of Authority.

Provided that no such committes shall have authority

Cte: (a) deplare dividends or distributions, (b) approve or . .
recommend tp Stockholdars actions or proposals raquirad to be
approvad by Stockholders, {c) designate candidates fox the office
of Director, for purposas of proxy solicitation or otharwise, ox

7
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£i1l vueunples on th, Bonrd of Dirqoctors, or any vommittes

thoreof, (d4) amand tho Hy-laws, (e} appzove a plan o mergey not
requiring §tockholder approval, (£) reduce sarned or capital
surplus, () authorisze o ngprova the ranaquinition of atook
unless pursuant %o 4 ganaral formula or (h) suthiorize or approve

the ioouance or male of, or any contract to imsue ox noll, sharens
or designats tlic turms of a sexien of a cluow of shaten; provided
that the Hoard of Directora, hwving acted regarding general
authorization for the issuance or sale of pharen, or any contraot
thorefor, ard, in tho cnns of u series, the dodnjgnation therect,
moy, pursuant to a gunvzal formulm ox method spacifiad by tha
Boaxd by rusblutlon or by adoption of a stook option or ather
plan, surugh'ize a committae to fix the termn of any contraat for
the sale &f zhe shares and to £ix the tezmu upon which such shures
muy be issued or mold, inuluding, without limitation, the prica,
the dﬁ.vidang rate, provisicns for yedemption, sinking fund, aon-
veraion, voring or praferentlal rights, and provipions for other
featurcs of a ¢lans of charos, or a series of a clans of shares,
with full power in such committes to adopt any final resolution
setting forth all the torms thereof and to authorize the statsment
of the -“ezrms of a asries.

ARTICLE XIX
PREEMPTIVE RIGLIS

12.5 FPreesptive Righto.

Except to the extent #; Jifically limited or deniaed by
thasa Arti¢les of Incorporaticn, Stockholders shall have a
prxeemptive zight to acquire unisgued or treasury shares or
securities wonvertible into such shares or carrying a right to
subacriba b or acquire sharass.

Unlass otharwise provided in the Articlas of Incorporation,
(o) No presmptive right shall exist
(1) to acquire any sharas issued to Directors,
Officers ox employees pursuant to approval by the affirmative vote
of the holders of a majority of the shares entitled to vote
therecn or when authorized by and consistent with a plan
therstofore approved by such a vote of Stockholders; or

(2) to acquire any shares sold otherwise than for

cash.

(b) Hojlders of sharegs of any class that is zrc!arrad oxr
limiced as ko dividends or asaets shall not be entitled to any
preemptive right. _
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(o) Holldors uf shazes of common stock sball not be sntitlad
to any presmptive wight to shaxes of any clams that is preferced

or limitud as to dividonds or mssatm or to any obli ations, unlann
sonvertible' into shares of common stook or daxrying a right to
mubsoribe th or acquire sharas of commen stook.

(d) Kofdexs of ¢nmmon stook without voting powsr chall have
no preemptive right to nhares of common stock with voting power,
ARTICLE XIXI
DIANOLUTION

13.1 Non-Judicial Dissolution.

Upon tha following cevent, the Corporation shall ks
dinwolved:

A vote of 100¥ of tha cutatending common sharase.
ARTICLE XIV '

REGISTERED OFPFICE
14.1 Officp.

The addrass of the principal office is:

¢/o Krongold and Todd, P.A.
201 Alhanbra Cirele, Bl.ghch Floor
Coral Gables, PL 331

The ma_i:l.ingadd#dn of the principal office is:
e/ Xrongold and Todd, ¥.A. |

201 Alhambra Cirole, Bighth Ploox
Coral Gebles, FL 33134

_ ~ The nama of the d4initial rasidant agent at
rogistered office is: - ; .

. Garzy B, Schwazts
ARTICLE XV
INCORPORATORS
15.1 Incorporatozs. |

196000010589

" Te name and address of the incorporator is as follews:
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Nuva Rosident or Buminess Address
Gaxxy B. Schwarts o/o Krongold and Todd, D.A.
i ok 201 Alhaubra Ciroig =’
Bighth ®loor
Cural Gablen, ¥L 3313
ARTICLE XVI

TARM

H9600001058(

16.1 Term.

Tha term of aexistanca of the axporation shall ba
pexpatual,

IN WITNEES WHERROF, the underoigned, the Inaorpora-
tors of the above-namad Corporation, va harsunto amigned thema
Articleu of Incorporation on the 3ist/day of, July, 1996,

m.tnum ¥/,
ks ‘tﬁ'{;_z
Ohvdio s .

STATE OF FLORIDA )
COUNTY GP DADE )
' BEPORE M personally appeared GARRY B. SCHWARTZ, known
Lo me to the person described as: "Subsoribexr® in, and who
axscuted the fore-going Axticles of 1Incorporation, and he
acknowledged bafore me that he subscribed to same.

WITNESS mwy hand and’ official seal this 3}“ day of July,

199¢

' Comil ¢
Y o

H56000010580
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A0

CRRITFICATE IF REGISTERRD AGmIT SEa
[} A "-“l"?.'--
: ACK EDUCATION, INC, ""f-LAH,f,x;:f;'f ki

IN COMPLIANCE WITH SRCTION 4U.091, PLORIDA STATUTRS, THE FOLLOWING
I8 BUBMITTED:

ACR BUUCATION, INC., DESIRING 70 ORGANIEZE A
CORPORATION UNUER THE LAWS OF THR STATE OF FLORIDA WITH IT8
PRINCIPAL OF BUAINRSS AT CITY OF CORAL GARLES, STATR OF
F'ORIDA, NAMED GARRY B. ACHWARTZ, LOCATED AT 201 ALMAMBRA
CIRCLE, RIG FLOOR, CORAL GADLES, FL 33134, A3 ITS AGENT TO
ACCERT SERVICE OF PROCESYS WITHIN FLORI

Bignatur

Title: Incoxporator
Datog July 31, 1996

ACKNOWLELGEMENT

HAVING BEEN NAMED AS REGISTERED AGENT T0 ACCEPT
BERVICE OF CEHSS FOR THE ABOVE STATED CORPORATION, AT THE PLACE
DECIGNATED IN THYS CERTIFICATE, I HEREBY STATE THAT I AM FAMILIAR
WITH THE OBLIGATIONS OF SUCE PNSITION AND AGRER TO ACT IN THIS
CAPACITY. FURTHER AGREE TO COMPLY WITH THF PROVISIONS OF ALL

STATUIES TIVE TO THE PROPER AND COMPLETY PERFORMANCE OF MY
DUTIES. '

SIGRATURB:

GARRY 1, T2 )

DATEs  July 31, 1996

1l

TOTAL P. 16




