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ARTICLES OF INCORPORATION

OF

PHOFE;SIONAL SCHOLASTICS, INC.

tion is # natural poragn
The undersiyned subscriber to theso Articlos of Incorpora
compatani 1o contract and herobsy torm a Corporation for profit under Chapter 407 of

the Florida Statutes.

ARTICLE 1 - NAME

The nume of the Corporation is PROFESSIONAL SCHOLASTICS, INC,,
{(heralnafter, "Corporation™).

ARTICLE 2 - PURPOSE OF CORPOBATION

The Corporation shall engage in any activity or business permitted under tho
laws of the Unitod States and af tho State of Floride.

ARTICLE 3 - PRINCIPAL OFFICE

The address ot tha principal office ot this Corporation is 4003 South Westshore
Boulavard, Suite 2803, r'ampu, Florida 33611 and the mailing address Is the same.

ARTICLE 4 - INCORPORATOR

The namae and stroot addross of tha incorporator of this Corporation is Mark
Brooko whosa addreas shull be the same es the principal office of the Corporation,

ARTICLE © - OFFICERS
The officers of the Corporation shall be:

President: Mark Brooko
Sccretary: Mark Brooke
Treasurer; Mark Brookn

whose sddraszaec shaell be the same as the principal office of thae Carporation,
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ARTICLE 6 - DIRECTOR(S)
Tha Diroctor(s) of the Corparation shall bo:
Mark Brooko

whosoe addrossos shall be tho samao as tho principal offico of tho Corporatlon,

CLE 7 - CORPO EC LIZATIO

7.1 The maxtmum number of sharos that this Corporation Is authorized to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) sharcs
of common stock, each share having tho par valuo of ONE DOLLAR ($1.00).

7.2 No holdor of sharos of stock of any class shali have any proemptive right
to subscribo to or purchase any additional sharos of ony class, or ony bonds or
convertible securities of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing tho issuanco of shares of stock of any class, confor any
preamptive right that the Board of Director(s) may deem advisablo in connection with
such issuanca,

7.3 Tho Board of Director(s) of the Corporation may authorize the issuance
from timo 1o time of shares of its stock of any class, whather now or hereafter
autharized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subjact to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Rastated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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B.1  The sharcholdors ol this Corporantion may olect and, i elocted, shail
continug such olection to bo un S Corporation ns providod in Sub-Chaptor S ol the
Intornol Rovonuo Codo of 1986, as amonded, unloss the shareholders of tho
Corporation unanimously agreo othorwise in writing.

8.2 After this Corporotion has clocted to bo an S Corparatlon, none of the
sharoholdors of this Corporation, withotit tho written cansent of all the shareholdors
of this Corporation shall take any action, or mako any transfer or other disposition of
tho sharcholders’ shares of stock in tho Corporation, which wlill rosult in the
termination or rovocation of such claction to bo an S Corporation, as provided in Sub-
chaptor S of tho Intornal Rovonue Codo of 1986, as amandod.

8.3 Onco the Corporation has olocted to be an S Corporation, cach share of
stock issued by this Corporation shall contain the following logond:

"The shares of stock reprosonted by this cortificate cannot
ba transferred if such transfer would void the cloction of
tho Corporation to be toxed under Sub-Chapter S of tho
Intornal Rovenue Coda of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subjoct to a Shareholders’
Restrictive Agraement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corpaoration. A
copy of the Sharoholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARIICLE 12 - REGISTERED OWNER(S)

The Corporotion, 1o the axtent permlitiod by law, shall bo ontitlod to treat tho
person in whosa namo any share or right is reglsterod on the books of tho Corporation
ns the ownor tharato, for all purposes, and oxcopt as may be agreod in writing by the
Corporation, the Corporation shall not be bound to recognlze any cquitablo or other
claim to, or interost in, such share or right on tho part of any othor person, whothor
or not tho Corporation shall have notlce thoreof,

CLE 13 - REGISTERED OFFICE AND REGISTERED AGE

The initial addross of reglistered offico of this Corporation is AmoriLawyor®
Chartored, located at 343 Almeria Avonue, Coral Gablos, Florida 33134, Theo name
and address of the rogistared agont of this Corporation is AmoriLawyor® Charterad,
343 Almorio Avonuo, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director{s) of the Corporation shall have power, without tho
assent or vote of the sharcholders, to make, alter, amend or rapeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Diractor(s) at the tima of such action
shall be necessary to take any action for the making, alteration, amendmant or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporatien, or in any amendment hereto, or
to add any provision to these Articles of Incorporation ar to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo horounto sol my hand and soal, ncknowledgod
and filed tho foregoing Articles of Incorporation undor tho laws of tho Stato of Florida,

—|
M\( EI \' -

Mark Brr‘:oko,\lnnérporulor

CCE CE OF REGISTERED AGENT DESIGNATED

CLES OF [NCORPO (%)

AmoariLowyor® Charterad, having a business office idontical with the registorod
offica of the Corporation name above, and having boon designated os the Registered
Agont In the above and foregoing Articlos of Incarporation, is famillar with and accopts
the obligations of the position of Rogistered Agont under the opplicable provisions of
the Florida Statutes.

AmcriLawyer® Chartered

Ll

Lawrente J.\Sbiebel, President

Anfon b
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