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YOUTH EDUCATION AND SUPPORT, INC. L -
T
ARTICLE{ ©m W
ND PRINCIP CE/M; Al

The hame of this Corperation is YOUTH EDUCATION AND SUPPORT, INC., and its
mailing addreas shall be 10774 G, W 133. Terrace, Miami, Florida 33176, i
ARTICLE I , ?
DURATION
"I i CoOPPOTATION 19 1 have parpetus! existence,
ARTICLE It
PURPOSE .
This Corporation is organized for the purpese of transacting any or all lawful business.
ARTICLE IV '
CAPITAL STOCK
This Carporation iz aufhorized fo fssue 100 shares of common stock, one doflar ($1.00)
par valug. All such sharss arp of one olass and are conmimion sicck.
ARTICLE YV
INMAL REGISTERED OFFICE AND AGENY
The strest address of the (nitist registered office of this Carporation Is Richman Greer
P.A., Miami Canter, Suita 1000, 201 £. Biccayna Blw':l‘[, Miami Florida, 33131, The name of the

intial registered agent of the Corporation at that addreés is' Manuvel A Garcia-l inares,

ARTICLE VI
PREFERENGQES - LIMITATIONS AND RELATIVE

F CAPITAL STG
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No hoider of any of the shares of the stock of the Corporation, whether now or hereafter
authorized and issued; shall ba entitied as of right to purchase or subsgribe for (1) any unissuad.
stock of any class, or (2) any additienal shares of any class to be issued by reason of any
increase in the authorized capital stock of the Corpbraﬂun of any class, or (3} bands, cortificatas
of indebtedness, debentures or. ather securities convertible. into, stock of the Corporation, or
carrying any right to purchase stock of any class, but any such unissued stock or such
addtonal nuﬂwoﬁzcd issue of any atook or of other gecurities convartibfa into etock, or carrying
any right to purchase stock, may be issuad and alsposed of pursuant to resolution of the Board
of Direciors to such persons, fims, corporations: or aesoaiations and upon such tsms as may
be deemad sdvisable by the Boartd of Directors: In the exercise of ta discration.
ARTICLE ¥II

iN AL’B OF DIRECTORS
This Corporation shall have one (1) director inftially. The number of directors may be

incroased from time to time by tha By-Laws. but shall never he lass than ona, The name snd
address of the initial direstor of this Corporation is as follows:
Rosario Landa
14774 S\W. 133 Temrace
Miami, Flerida 33176

TIGLE Vili

INCORPORATOR
The name and address of the persorr signing these Arficles of Incorporstion is Roaario

Landa, 10774 8. W. 133 Terrace, Miarhi, Fiorida 33178.
| ARTICLE IX
SPECIAL PROVISIONS
The foflowing additional. provislons for the-regulation of the business and for the conduct
of the affaire of the Corporation and creating, dividing, lirilting and reguiating the power of the
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Corporation, #ts stockholders and directc:'rs, are hareby adopted as part of these Articles of
Incorporation.

(1) Whenavar a compromise or arrangament is proposed between this Corporation and
fts creditors or any cless of them of between this Comporation and HS stoekholders o any cless
of them or both, on the application of this Corporation any creditor or stockhalder hereof, or any
receiver or receivers appointed for this Corporation under the applicable provisiona of the taws
of the State of Flar‘rdé any court of equitable jurisdiction in the State of Florida may order a
meeting of the creditors or class of creditors, the stockholders or any class of stockhoiders of
this Comoration, or both, a¢ the case may at such time and in such manner as tr;a said coun
may direct If a majority representing three fourth in velue of tha crodiars or tlage of cneditors,
in numbar ghares or classas of shares of this Corparstion, or both as the case may be, agres t'o
any compromise or arrangement and to any recrganization of this Corporation, as the-case may
be, the aaid compromise, arangement or recrganization shall, if sanctioned by the court to
which the said gpplication has been made, be binding on all tho ereditore or olana of oreditors,
on all stockholders ar class of stockholders of this Corporation, or both as the case may be, 4nd

aiso on this Corporation.
(2) The manugement of the business and the conduct of the affairs of the Corporation,

including the election of tha Chalrman of the Board of Directors, if any, the President, the
Treagyrer, the Sacretary, and other prinoipal officers of the Corporation, shaft be vested in ita

. Board of Directors. The number and manner of election of the Board of Directors shall be

datarmined in accordanse with the By-Lawe.

{3) The criginel By-Laws of the Corporation shall be adopted by the Incorporator.

{4) Any action properly taken by the stockholders at a meefing may be taken without a
mesting if elther all of the siockhokiers entitied. to vote upen the action at any such meseting
consant in writing to any such cerporata action being taken ar any such action js consented to
and racsives the affirmative vote of not less than the minimum percentage of the votes required

-3~
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to be cast to authorize any such action under the provisions of the Florida General Corporation
Act, Prompt notice ehall ke given to afl atockhoidem entitled to vote on any such action or the
taking of such action without a meeting and by less than unanimous written consent.

{5) No contract ar fransaction between the Corporation and one or mora of its directors
or officers, or between the Corporation and mny other corporation, parinership, asseciation, or
nthar arganization in which ona or mora of #a directors or officars ara diractors or officers, or
hava a financlal Interest, shall ba vold or vofdable solely for this reason, or solely becausa the
director or officer is present at, or participates in, the meeting of the Board of Directors or &
commiitee thereof which authorizes the confract or {ansaction, or solely because his or thelr
votes are counted for such purpose, 1f:

(a) The material fact as to his Interest and as to the contract or transaction are
disclosed or are known to the Board of Directors: or the canmitiee, and the Beard or commiitee
in good faith autharizes the contract or transaction by a vote sufficient for the purpose without
seunting the vote of the interestad directar or direstors; or

{b)} The materiaf facts as to his interest and. a3 to the confract or transaction are
disclosad or are known to the slockholders entitled to vete therwon, and the contract or
transaction i3 specifitally approved in good faith by vote of the stackholders; or

{¢} The contract or transaction s falr as to the Corporadion as of the time i is
authorized, approved or ratified, by the Board of Directors, a commiliee thereof, or the
stockholders.

(d} Common or imerested directors may be ocounted in determining the
presence of the quorum at the mesting of the Board of Directors or of 8 ecommittee which
authortzas the contract or fransaction.

{8 (a) The Corporation shatl hava power to indamnify any person who was oris a
party or ia threatened to be made a. party to any threatensd, pending or completad action, sult or
proceeding, whether civil, oriminal, administrative or investigative (other than an ecﬁm by orin
the right of the Comporation) by reason of the fact that he Is or was a director, officer, employee

-4-
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or agent of the Corporation, or is or was ser\iing at the request of the Comporation as g direclor,
officer, .employee or agent of anttheor cofporationy, parinership, joint venture, trust or ottar
‘ enterprise, against expenses (intiuding attomeys’ fees), Judgments, fings and amounts paid in
settlement actually and reasonably incured by him in connection with sush action, suit or
proceeding i he acted in good falth and in a manner he reasonably beliaved to be in, or not
opposed to, the best interasts of the Corporation, and, with respect to any criminal action or |
proceeding, has no reasonable cause to believe his conduct was unfawlul, The tarmination of
any action, sutt or proceeding by judgmsnt, order, settlemefﬁ. conviation, or upon a plea of polo
- cohtendere of its equivalent, shall not, of itsalf, create a presumption that the peraon did not act
it gaod fakh and in a manner which he reasonably believed 10 be in, or not opposed to, the best
interests of the Corporation, and, with respact to any criminal action or proceeding, had
reasonable cause to bellave that his conduct was untawtul,

{b) The Corporation shall have power to indemnify any person who was or 15 @
patty or is threataned to be made a party to any mreatecf\ed pending or compilated action ar suit
by et in the right of the Corporation to procure & judgmarit In ts favor by reason of the fact that
he s or was a director, oflicer, employea or agent of the Corportion, or is or was bonving at the
request of the Corperation ek a director, officer, employee or agent of ancther corporation, or is
or was serving at the request of the Gorporation as a direplcr, officer, employee or agent of
anothor comporation, partnership, joint venture, frust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably kicurred by him In connection with the
defensa or seitlement of such action or suit if he acted in good faith snd in a manner he
reasonably tefieved to beim, or not oppesed to, the best infersats of the Corporation and excapt
that no indemnification shall be made in respact of any claim, iseus or matter as to which such
person hall have been atfudged to be bable for negfigence or misconduct in the performance
of his duty to the Carparation uniess, snd oy to the extant that, the court in which such action
or suit was brought shall determine upon epplication that, despite the adjufication of iability but .
in view of all the circumatanges of the uazie, such person is falrly and reasonably entied to

s :
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Indermnity for such expenses which the Court of Chancery or such other courl shall deem
propor.

(c) To the extsnt that a director, officar, employee or sgent of tha Corporation
has been successiu! on the merits dor otherwise in defense of any action, suit or procaeding
raferred to in paragraphs (a) and (b} hereof, or in dafense of any claim, issue or matter therein,
he shall be indemnified against expenses (includiny attorneys’ fees) actually and reasonably
incurred by bim.in connection therawith, _

{d) Any Indemnification under paragraphs (a) and (b) hereof, unless ordered by
e oourt, shall be made by the Corporation only as authorized In the spocifio case upon a
detarmination that indemnificatior of the director, officer, employes or agant is proper in the
circumetances because he has mat the applicable standard of conduct set farth in paragraphs
{a) and (b} haredf,

Such determination shall be made by the Beard of Directors, by a majority vote of
a quotum consisting of directors who were not parties to such action, suit of proceeding; or, if
such a quorum 18 not obtainable, or, even if ohiainable a quatum of disinterested directors so
diracts It shall be made, either by independent legal councel m a wiitten opinion, of by the

stockhplders.
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(e) Expenses incurred in defending. a civil or criminal action, suit or procesding
may ba paid by the Corpdration in advance of the final disposition of such action, suit or
proceediryg as authorized by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer; emplovee or agent to repay such amount
unless it shall ultimately be determined that ha s entitied to be indemnified by the Corporation

as authorized in these Articies of Incorporation.

' N The Mniﬁcaﬁon provided by these Arlicles of Incorporation shall not be
deemed exciusive of any other rights to which those seeking indemnification may be entitied
under any By-Law, agreement, vote of stackhoiders or disinterested directors or otherwiss, both
a3 to action in his official capacity and as 1o action in another capacity whila holding such affice,
and shall continue as- to @ person who has ceased to be a director, officer; employee or agent
and shall inure to the benefit of the heirs, executors and administrators of such a person,

(@) The Corporation shall have power t0 purchase and maintaln Insurence on
bahalf of any porson whe is or was & dimotor, officer, employes or agent of the Corporation, ot
is of was serving at the request of the Comporation as a director, officer, employee or agent of
any other corporation, partnership,. joint venture, trust or dther enterprise against any liahility
assertad against him and incurred by him in any $uch capacity or arising out of his status as
such, whether or not the Corporaticn would have 2;19 power to indemnity him against such
Hatditty under the provisions of this Articla.

ARTICLE X
AME ENT
From time to time any of the provisions of these Arficles of Incomoration may be
amended, altered or repealed, and other provisioﬁs authorized by the laws of the State of
Florida at the time in force may be added or ingerted in the manner and at the time prescribed
by said laws, and all rights at any time conferred upon' the stockholdars of the Corporation by
these Articles of Incorporation ars granted subject to the-provisions of this Article X,
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IN WITNESS WHEREQF, the undersigned incarporator has executed thess Articles of
Incorporation this (o'l'ﬁ dey of August, 2008,

—e. 5

ROBARIO LANDA

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE ; 88

HEFORE ME, a Notary Pubdic authurized to take ackriowledgments in the State and
County sat forth above, personatly appeared ROSARIO LANDA,
known to me and known by me to be the person who executed the foregoing Articles of
(ncorparstion, and hefshe acknowiedged before me that hefshe execuled these Articles of
Incorparatiah,

IN WITNESS WHEREQF, | have hersunto set my hand and affixed my official seal, in
the State and County foresaid, this & " day of August, 2008,

Notary PUBlic, State of Florida

My Coramission Expires: Jawa (b,2¢i0 ﬂﬂm Fesrespe
Printed Name of Netary

]
!
]
!
|
I
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CERTIFICATE DESIGNATING PLACE COF BUSI HES.S OR DOMICILE FOR THE
BERVIGE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED
IN COMPLIANCE WITH SECTION 48091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:  Yourht EDICATMID ans s HPOET, S AC, .
DESIRING TO ORGANIZE UNDER THE LAaWS OF" THE STATE OF FLORIDA, WaITI{ IT3

PRINCIPAL PLACE OF BUS!NESS AT MIAMI-DADE COUNTY, FLORIDA HAS NAMED

MANUEL A. GARCIA-LINARES, ESQUIRE, STATE OF FLORIDA, AS ITS AGENT TO

ACCEPT SERVIGE OF PROGESS WITHIN FLORIDA,

SIGNATURE __~ ;
e

w
DATE August_ 2008 '

. TITLE Subsctiber to Articles of
ineomoration

HAVING BEEN NAMED TO AGCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |. MANUEL

A GARCIA-LINARES, ESQUIRE, HEREBY AGREE TO ACT IN THAT CAPACITY AND |
FURTHER AGREE TQ COMPLY WITH THE PROVISIONS ¢

o=l
ALL STATUTES RELATVE T3
|
THE PROPER AND COMPLETE PERFORMANCE OF 'n 3

~— P S
ER
B 1
U o

m—<
SIGNATURE __ ] Mo B
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. O‘_{ e
DATE Avgust__{ 0, 2008, E)
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