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STAIE OF FLORIDA
AMENDED ANT: RESTATED ARYICLES OF INCORPORATION

OF

TEACHING NETWORK CORY. 2
PO300DOSS

Pursuant to the provisions of Section 607.1006 of'the Elorida Buginess ﬂermmeon Actthe
(Act), the undersigned corporation hereby amends and restates its Articles of Incorporation. The
Amended and Restuted Articles %7' Incorparstion were adopted were adopied by the sharehodders of
the Corpozation on September 112006 representing 72.5% of the outstanding comimon stock of the
Corporation pursusnt 1o Florida Statutes Section 6570704 of the Act.

ARTICLE]
The e of this corporation sheli be:
. PHOENIX BIOPHARM, INC.
The principal office of the cotporation is locuted at:
2855 PGA Bouievard, Palm Beach Candens, FL 33410
ARTICLE it

Thiz COTDOTALiON Ay SNEARE in any activity or business permitted underthe faws of the State
of Florida, and shall enjoy all the rights and privileges of 2 corporation granted by the iawa of the
Suste of Florida.

ARTICLE i

Fhe Corporetion shall huve the authority 1o issue 100,000,000 shaves of 3.0081 par value
Cominon Stock and 50,000,000 shares of $.009]1 par value Preferred Stock (the "Prefened Stock™).
The number oF aulhorized shares of any class or clasees of stack may be increased or decreased {bus
not below the mumber of shares thereof then outstendingY by the affimmative voie of the holders of «
majority of the voting power of the stock of the corparation entited 1o vote. A stuternent of the
designations of each class and the powers, preferences and riphts, and qualifications, fmitations or
restriciions thereof is as follows:

)  Common Stock«The Corporation shall have the suthority o issue [00,000,000 shares
of Common Stock.
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{1} Dividends. The boldery of the Common Stock shall be entitled o receive, share for
share with the kolders of shares of Clazs A Preferred Stock, such dividends if, as and whm dectored
from time to time by the Bosrd of Dirsctoes,

{2} Liquidation. In the event of the voluntary or involuntary Liguidation, dissolution,
distribution of assets or winding-up olthe Corporation, the holders of the Common Stock shall be
eatiticd to receive oll the assets of the Corporation of whatever kind available for distribution to
siockholders, after the rights of the holders of the Preferred Stock have been satisfed.

(3) Voting. Each holder of Common Stock shall be enfitled to one vote fov each share of
Common Stock held a5 of the applicable date on sny matter that is submiticd 1o & vote or far the
conseat of the stockholdere of the Carpotation.

(tt  Prefemed Stock— The Corporation shail have the suthority to issue 50,000,000 sharcs
of Preferred Stock. The Prefared Stock shall have such prefcmws, limitations, and relative rights
as the Board of Direstors shall determing and such serics shall be given a distinguishing designation.

Buch shase of u series shall have preferences, limitations, and relative rights identical with those of
aH other shares of the same series. Except to the extent otherwise provided in the Board of
Pirectors’ determination of a series, the Prefetred Stock of such series shafl have preferences,
lmitations, and rolative rights identical with alf other scries oF the Preferred Stock. Preferred Stock
may have dividend or liquidation rights, which wre prior {superior or senior) to the dividend sad
liquidation rights and preferences of the Common Stock, Also, any serics of the Prefemred Stock
may have voting rights.

ARTICLE IV
‘The sorpovation is 1o have perpetunl existence,
ARTICLEV

The business and property of the corporation shall be managed by a Board of Directors of not
fewer than one (1) member, who shall be nateral persons of full sge, and who shall be clected
annuslly by the shareholders having veting rights, for the tenm of one yzar, and shall serve until the
election and acceptanice of their duly qualified successors, In the event of amy delay in holding, or
adjcurnment of or failure to hold an snnual meeting, the terms of the sitting directors shiall be
automatically continued indefinitoly until their successors are elected and qualified. Directorsneed
apt be residenty of the Swute of Flonds nor shareholders.  &ny vacaneies, including vacancies
nesulting from an morease in the number of dirsctors, may be filled by the Board of Direcis,
though fese than a quorom, for the imexpired term, The Board of Dircetors shall have full power,
and it is hereby expressly autharized, to increase or dectoase the number of dirsctors from time to
fme without requiniag 2 vote of the sharcholdezy, Any dizestor oy directors may be removed with or
without cause by the shercholders at s meeting called for such purpose.
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This corporation, and any or all of the sharcholders of this corporation, may from time to
time coter ito such Agreements as they deam cxpedient relating to the sheres of stock hsid by them
and Jimiting the transfersbility thereof: and thereafter any transfer of stich shares sholt be made in
accordance with the provisions of such apreement, provided thut before the actual tonsfer of such
shares on the books of the corperation, written notice of such agreement shall bs given to this
corporution by Gling 8 copy thereof with the sécretary of the corporation apd 2 refereace (o such
sgreement shall be stamped, written or printed upon the certificats represonting such shares, and the
By-Laws of this corporation may likewise include provisions for the waking of such agrecment, as
aforesaid.

ART1

The private property of the sharcholders of the coyporation shall not be subject to the
paymont of the corporation’s debiy o any csxient whatsver.

ARTICLE VI

The corporation hereby desigaates, as its Registersd Agent, and ay its Resident Agent to
accept serviee of process withia the State:

Stewart A. Metkln, Bsq.
444 Brickel] Avenue, Suitc 300
Miami, Blotida 33131

ARTICLE iX

The following indemnificetion provisions shall be deemed 1 be contractual in naturs sod not
subject to retrouctive removal or reduction by amendment,

{xy This corporation ghall indeminily sny dircetor who was or is & party or is threatened to be
made & pasty to any threatened, pending or completed action, suit or procceding, whether civil or
crimingl, judicial, administrative or investigative, by reason of the fact that ho/the is or was serving
at the request of this corpotation 2x & director or officer or member of another corportion,
partiiership, joint venture, frust, or other enterprise, against expeases (including attorneys’ fees),
Judgments, fines, and amounts paid in settlement, actually and reasonably incurred by him/her in
connection with such action, suit or progseding, ingluding any appeal thereof, ifhe/she acted in good
faith or in a manner he/she reasonably belicved 10 be in, or not opposed to, the best interests of this
cotporation, and with respact to any efivinal Action or proceeding, ifhedshe had no reasonable cause
1o believe hisfher conduct was unlawful. However, with rgspect 1o any action by or in the right of
this corporation to procure z judgment in its favor, po indemnifigation shall be made in respect of
any claim, issue, or matter as to which such person is adjudged liabie for negligence or misconduct
in the performance of his'her duty to the corporation exdess, and only to the sdent that, the coutin
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which such action or suit was brought determings, on spplication, that despite the adjudication of
Hability, such person is fairly and reasonably entitled 1o indemnity it visw of all the circumnstances
of the case. Tenmination of any action, sult or proseeding by judgment, order, semtiement,
conviction, or in 2 plea of nolo gontendere or its equivalent, chall not, of itself, create » presumption
that the party did not meet the spplicable stendard of conduct. Indemnification hereunder msy be
paid by the corporation in advence of the final disposition of muy notion, suil or procesding, on a
preliminary determination that the director, officer, employes o agent met the applicable standard of
conduct.

(b}  Thecorporation shall also indemnify 2any director or afficer who has been successful
on the merits or otherwise, in defease of any action, suit, or proceeding, or in defense of xay claim,
issue, or matter therein, against all expenses, including sttorneys’ fees, actually and reasonably
incurred by him/her in connection therewith, withont the necessily of an independent determination
that such director of officer met any appropriate standard of conduct,

(3  The indemmnification provided for herein shall continue as to any persen who has
coased to be a director or officer, and shall inure to the benetit of the heirs, cxocutors, and
administrators of such persong.

(@) In addition % the indemnification provided for herein, the corporation shall hava
power to make sny other or finther indemnification, except an indemnification agaimst gross
negligence or willful miscondnct, under any resolution or agregment duly adopted by the Board of
Directors, or duly anthorkzed by 2 mejonty of the sharcholders.

ARTICLE X

No director of the corporation shall be personally fiable to the corporation or its shareholders
{or monetary damages for breach of fiduciary duty a3 a direetor; provided, thet the forepoing clause
shall not apply to any lisbility of a director for shy action for which the Flotida Gencral Corporation
Act proscribes this Timitation and then onfy to the extent lhal this hmitation s specifically

proscribed.
CLE

1n furtherance, and not in fimitation, of the powers confered by the Jaws of the State of
Florids, the Board of Directors is expressly suthorized:

{#) 'To make, slter, amend, and repeat the By-Laws of the corporution, subject to the
power of the holders of sloek having voling power to aiter, amcnd, or repenl the By-Lawsy made by
the Board of Drivectors.

()  Todetcanine and fix the value of any property to be acquired by the corporation and
to issue and pay exchange thezefore, stock of the corporation; and the judgment of the divectors in
detesmining such value shall be conclusive.
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{)  Tosttapartout of dmy funds of the corporation availablie for dividends, areserve or
reserves for working capital or for any other lewful purposes, and alae to abolish any such reserve in
the same manner in which it was created,

{d) Todetermine from Hme fo time whether and to whar extent, and at what time and
places, snd under what conditions end regulations the accounts and books of the corporetion, o ary
of the books, shall be open for inspection by the shareholders and no sharcholder shall have any
right to inspect any account or book or document of the corporation except as conferynd by the laws
of'the State of Flerida, unless and uqtil authorized to do 3o by resolution af the Board of Directors or
of the shareholders,

(e} The Board of Directors may, by reschution, provide for the issuance of stock
cestificates to replace lost or desivoyed certificates,

ARTICLE X1E

(ay  If the By-Laws so provide, the shareholders and the Bourd of Directors of the
curporation shall have the power (o hold their meetings, to bave an offive or offices, wid 1o keep the
books of the corporation, subject to the provisions of the faws of the: State of Florida, outside of said
sraie at such place or places s may he desiprated from tme to time by the Board of Dirgctors.

{6  The corporation may, in its By-Laws, confer powers upon the Boned of Directors in
addition 1o those granted by these Articles of Incorporation, and in sddition 1o the powers and
authority expressly confierred upon them by the laws of the Stawe of Florida,

{c)  Election of directors need not be by balfot urless the By-Laws so provide,

(d)  Directors shall be entitled to reasonalie faes for their attendance at meetings of the
Bodgrd of Directors.

ARTICLE X1IX

{8) Incasethe corporation enters into contracts or lransucts business with one or more of
#ty directors, or with any finn of which one or more of #s directors ere membery, or with any other
corporation or assotiation of which one or more of ity directors are sharcholders, directors, or
officears, such contracts or transgctions shall not by mvalidated or in any way affecicd by the fact that
such director or directors have or may have an interest thersin which is or might be adverse o the
interest of this corporation, provided that such contracts or wansections are in the usual course of
businese,

{6y Intheabsence of faud, no contract orother transaction bevween this corporation and

any other corporation or any individual or fiem, shall in eny way be affected or invalidated b}: the
fact that any of the directors of this cotpotation is interested in such contract or transaction, provided
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that such interest shall be fully disclosed or otherwise known to the Board of Directors in the
meeting of such Board at which tane such contract or transaction was authorized or confirmed, and
provided, however, that any such divectors of this corperation who sre o interested may be counted
in determining the existence of 2 quoram at any meeting of the Board of Dincctors of this
corporation which ghall authorize or confirm such contract or transaction, snd apy such director may
vole thereon to suthgrize any such contract or wansxction with the like force aad effect as if he ware
not such director or officer of such other corporation or not 5o interested.

ARTICLE XTY

The corporation reserves the right to amend, 2lter, change or repesl sny provirion contained
in these Articles of Incorporation in the manner now or hereafter prescribed by few, and ol rights
and powers conferred herein upon sharcholders, direciors and officers are subject 1o this reserved

power.

IN WITNESS WHEREOF, 1, the undorsigned, being the Prasident of the comoration,
executed the foregoing Amended and Restated Articles of Incorporation to be fjed in the Office of
the Seeretary of the State of Florids for the purposes therein set forth this /27 day of September,
2006. .

Christian mewtﬁm:s, President

ACCEPTANCE OF DESIGRATION

Having been named toaccept service of process for the shove stated corporation, 2t the place
designated, | hereby acospt to act in this capaoity, and agree 1o comply with the provisions of
Section 48.091, Florida Statutes, relstive to Keeping epen said offics.

M

Stewarf A. Merkin, Esq.

lFilad Yoy s i
Qtewart A. Merkin, Esg.
FBN: 153444

444 Brickell Rvegue
Suite 300

HMiami, Florida 33131
Tel. (305)357-5556
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