Blo\=9

AMERILAWYLR®

Raguestor's Noama)

3 ALMERIA AVENUE
CoraL GAbLES, FL 33134 = (305) 445-2700

(City, Stata, 2ip) [Phone £)

OFFICE USE ONLY

EDDQQ#E@%@W»%?b
iy b L0 ki, 00

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1. VISUAL COURSE STRATEGY, INC.

{Corporation Namel {Documant #)

2.

{Corporation Nama) {Documant #)

|{Comporation Nema) (Document #)

iCorporation Noma) {Dacument ¥)

B{‘ank in DPick uptime ______ D Ceztificd Copy

DMniI out D Will wait I:l Photocopy [:I Certificate of Status

/ NEW FILINGS AMENDMENTS

Profit Amendment

NonProfit Resignation of R.A., Officer/Director

Limited Liability Change of Registered Agent

Domestication Dissolution/Withdrawal

Other Merger

OTHER FILINGS REGISTRATION/

QUALIFICATION

Annual Report

Fareign

Fictitious Name
Limited Partnership

Name Reservation

Reinstatement

\

Examiner's Initials

Trademark

Other

CRIEQ31(10/92)




ARTICLES OF INCORPORATION
OF

VISUAL COURSE STRATEGY, INC.

The undersignod subscribaer to those Artictos of Incorporation Is a natural person
compotont to contract and hercby form a Corporation for profit undor Chaptor 607 of
the Florido Statutes.

ARTICLE 1 - NAME

The name of tho Corporation is VISUAL COURSE STRATEGY, INC., {hereinafter,
"Corporation”),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 23269 South State
Road 7, Suite 109, Boca Raton, Florida 33428 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Terrence
Downes whase address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Scot Marchini
Vice-President: Bruce Marchin
Secretary: Terrence Downes
Treasurer: Fred Winseck

whose addresses shali be the same as the principal office of the Corporation.
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ARTICLE ¢ - DIRECTOR(S)
Tho Dlrector(s) of the Corporation sholl bo;
Frod Winsock
Suat Marchini

Terronco Downos
Brucoe Marchin

whasa addrosses shall be the samo as tho principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shares
of commaon stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any presmptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaver, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Diractor{s) may deem advisable in connection with

such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, 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, subject 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 Restated 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.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of tha sharos of stock of this Corporation may be subject to n Sharchaolders’
Rastrictivo Agroomont containing numorous restrictions on tho rights of sharoholdors
of tho Corporation and transforability of tha sharos of stock of the Corporation. A
copy ol tho Shareholdors’ Rostrictive Agreomont, if any, is on file at tho principal
olfico of tho Corporatlon,

TICLE 9 - PO S OF CORPO 18)

The Corporation shall have the same powers as an individual to do all things
necessary or canvenient to carry out its business and affairs, subjoct to any limitations
or restrictions imposed by applicable law or those Articles of Incorparation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpatual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
persan in whose name any share or right is registered on the books of the Corporation
as the ownaer thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corparation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

ARTICLE |2 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134.
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ARTICLE 13 - BYLAWS

The Board of Diroctor{s) of the Corporation shall have powor, without tho
assant or vole of the shoreholdors, to make, altor, amond or ropeal tho Bylaws of the
Corporation, but the offlrmative voto of a number of Directors equal to o majority of
tho numbar who would constituto a full Board of Directer(s) at the thno of such action
sholl bo necossary Lo take any action for tho making, altaratlon, amendment or ropoal
of tho Bylaws.

ARTICLE 14 - EFFECTIVE DATE

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

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, slter, change or repeal any
provisian contained in these Articles of Incorporation, or in any amendmaent hereto, or
to add any provision to these Articles of Incorporation or 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 ali rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

resarvation.
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IN WITNESS WHEREQF, | have herounto sot my hand and senl, acknowledged
and liled the toregoing Articles of Incorparation undor the laws of tho State of Florida,

thia 16 QOgtober 1996,
(MM{BW”"’D

Terronce Downas, incorporalor

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
ARTICLES OF INCORPORATIO

AmeriLawyur® Chartered, having a business office identicat with the 1eqistored
office of the Corparation name above, and having beon designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the pasition of Registored Agent under the applicat)ie provisions of
the Florida Statutes.

Amaerilawyer® Chartered

Sl

L{wren(éé J. Spiegel, Président
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