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SLURLTARY OF STATE

TALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION
C OF -
¢ TEACHING & LEARNING, INC.

The undersigned, for the purpose of forming a corporation under the laws of the State of Flosida,
by and under the provisions of the statutes of the State providing for the formation, fiability, rights,
privileges and itnmunities of a corporetion for profiy, do hereby adopt the following Arnticles of
Incorporation,

ARTICLE1
CORFORATE NAME

‘The name of this corporation is: TEACHING & LEARNING. INC.

ARTICLE IT
NATURE OF BUSINESS

The generat nanwre of the business to be tranzacted by this Corporation is to engage in any and
all business permitted under the laws of the United States and of the State of Florida.

ARTICLE I
CAPITAL STOCK

The arsount of the tota] authorzed capital stock of the Corporation shall bs One Thousand
(1004 shares of comon stock of one dollar (51.00) par value.

The whole or any part of the capital stock of the Corporation shall be payabla in lawfil money

of the United States of Amertica, or property, labor, or services at a just vafuation to be fixed by the
Shareholders.

ARTICLE IV
TERM OF EXISTENCE

This corporation sball have perpetual existence,

ARTICIE V
INITIAL STREET ADDRESS

The initial street address of said Corporation is 4803 SW 127 Place, Miami, Florida 33175, with

privilege, however, of having branch offices at any other place or places within or without the State
of Flodide. -
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ARTICLE VI
. REGISTERED AGENT AND INITIAL REGISTERED OFFICE

The Registered Agent and the street address of the jritial Registered Office of this Cosporation
ghall be: !
' Suzan Deets, Euq.
9370 Sunset Drive, A-255
Miami, Florida 33173

ARTICLE VIE
ROARD OF DIRECTORS

This Corporation shall have two directors initlally, The number of directors may be increaged or
diminished from time to time by the bylaws, but shall never be less than one.

The names and addresses of the initial directors of this Corporation are:

Lawrence Orihuela Yuria Oribuels
4803 SW 127 Place 4803 SW 127 Place
Miami, Floridu 33175 Miami, Florida 33175
ARTICLE VI
INCORPORATORS

The names nod addresses of the person siguing these Articles of Incosposation zs the

imcorpotators are:
Lawrence Orihucla Yuria QOrthuela
4803 SW 127 Place 4803 SW 127 Place ‘
Miaml, Florids 33175 Miami, Florida 33175

ARTICLE IX
BYLAWS

The power to adopt, alter, amend and repeal the Bylaws shali be vested in the Board of Girectors,
but all alterations, emendments and repeals of the Bylaws must be approved by a majority of the
Shareholders.
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ABRTICLEX
AMENDMENT

This Corporatior reserves fhie vight to amend of repeal any provisions contained I these Arricles.

of Incorporation, or any smendment to thet, and any right conferred upon the Shareholders is subject
1o thiz reaervation. -

ARTICLE X1
INDEMNIFICATION

The Corporation shall indernnify each Officer and Director, including former Officers and
Directors, to the fiull extent permitted by law.

ARTICLE XII
PREEMPTIVE RIGHTS

Each Shareholder of the Corporation shall have the right to purchese, subscribe for, or receive

a right or rights to purchase or subscribe for, at the price for which it is offered to others, that
Shareholder's pro rata portion of the foliowing:

A. Any stock of any class that the Corporstion raey issue or sell, whether or not exchangeable
for any stock of the Corparation of any class or classes, and whether or not of unissited shares
suthorized by the Articles of Incorporation as originally filed or by any amendment thereof or gut of

shares of stogk of the Corporation acquired by it after the issuance thereof, and whether issued for
cash or other consideration; or

B. Any pbligation that the Corporation may issue or sell which is convertible into or
exchangeable for any stock of the Corporation of any class or classes, or 1o which is attached or
pertinent any weatrant or wamants or other instruments conferring on the holder the right to subseribe
for or purchase from the Corporation any shares of its stock of any class or clagses,

This right shall be deemed watved by any Sharcholder who does not exercise it and pay for the
shares preempted within thicty (30) days after receipt of written notice from the Corporation stating
the price, terms and conditions of the issue of shares and inviting the Sharehoalder to exercise this
preemptive right. This rght may also be waived by a written waiver signed by the Shareholder.

ARTICLE X111
STOCK. TRANSFER RESTRICTIONS

Shares held by eack Shareholder may not be sold or otherwise transfamred to other persons unless
first offered to this Corporation or to the remaining Shareholders in proportion to their shares, The
price, terms and other provisions regarding this restriction may be specified by written agreement
among the Sharsholders which agreement may expand this Article and which may alsc include the
Corporation as & party.
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ARTICLE XIV
RIGHTS OF INITIAL DIRECTORS

Each of the mitial Directors shall have the right to bea Director of the Corporation as long as that
reapective Director is a Sharebolder of the Corporation. By acquiring stock in this Corporstion, each
Shareholder sgrees to. abide by this right and to elect each of the initis} Dircctors named in these
Anticles of Incorporatmn to the office of Directors as loug as that Director is a Shareholder of the
Corporation. This Article may not be amended in any way without the written consent of each of the
initial Directors who is 8 Sharcholder of the Corporation at the time of the amendment,

ARTICLE XV
CORPORATE EXISTENCE

In acoordance with Sectior 607.167, Flarida Statates, the date when corporate existence shall
comrnence is the date of subscription and acknowledgment of these Articles of Incorporation. .

IN WITNESS WHEREOF, The undersigned, as Incorporator, has cxecuted the foregoing

Articles of Incorporetion oa____J- /2 , 2006.
“Lawrence Ofihuela ria Orfhuela
STATE OF FLORIDA )

COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned officer personally appcared Lawrence Orihuela and Yuria
Orihuels, to me known to be the persons descxibed as and are known as the Incorporators and who
executed the foregoing Articles of Incorparation and acknowledged before me that they executed the

same for the purposes thersin expressed, and who are personally known to me and who did (did not)
take an oath.

W& my hand and official seal at Miamj, Miami-Dade County, Florida this /2 day of
FEAVi

, 2008, ; ""\

NOTARY PUBLIC, STAﬁ OF FLORIDA
Print: Sovges Derrs

My Comnission Expires:
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At

DATE_ 7~/ . 3006

In complianes with Chapter 607 014 Findda-Tratates. tho-Stanvdonis mbmiged:

TRACHING'E TEATITING; INC. desixinpto vrgantze vaderthe aver oftio-Ststeofarda mathe..
its principal office, as indicated in the Articles of Incorpomtzon at $he City of Miarnd, County of
Miami-Dads, State of Florida, has namad Sussrefleate-Bya-located

2£-9370 $unget Dobve Miami,.
33173, Councy of Miami-Dradc, State of Florida, ay its ngcnt to accept service of process within this
State.

ACENOWLEDGMENT:

Having becn named &s-

Corporation at the place gnnted n thas cemﬁcate Tam famﬁmmth and a::mpt the appmm’ment
&y regisiered agent aml sgrociomytriiiscepenite =

Susan Deets, Registered Ag
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