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’I‘O Asnenclaent Section’
quwn of Corporatians .-

{7 NAMEOF CORPORATION: EDUCACION ONLINE INC
SR _D(JCUMF:NT,Nm\'iBER:~’P090~00-05_9860

- The-cnclosed-Artickes aof Amendment and fec are submitted For filing. b _ ’ e -

~Please retorn all Correspontence concerning this matter to the following:

Jeffrey Bailey e
' Name of Contact Person . A R

“The Bailey Law Group PLLC
S o Fire¥ Company
" POBOX 140848
) Address

Coral Gables FL 33114

e Cily/ State and Lip Code

jbauey@ jbaileylaw.com

E-mwi] address: (1o be ised for Tuture armaal tepost notification

"+ TFor fuitlier informition concerning thig motter, please call:

o/ dettrey Baley. 305, 987-4920

Name of Contaet Person Arew Code & Daytime Telephone Numbc:

"~ "Bnclosed is a check for the following amount made payable to e Florida Department of State:

"B $35 Filing Fee L1343 75 Fiting Fee & 1334375 Filing Fee &  E1S52.50 Filing Fes- .
- Certificote of Status Cettified Copy . Certificate of Status
{Additional copy s Certified Copy
enclased) - {Additional Copy
g enclesed) : ‘
" Amendinent Sectioh - Améndment Section - IR
«. *Division of Corpornticns ' Thivision of Corporaticns ..
- PO, Box 6327 : Clifion Building - o
©Tebtabsssee, FL323 14 L . 2661 Executive Conter Cirele .

Tallahassee, FL 32301
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. AMENDED AND RESTATED

‘ARTICLES OF INCORPORATION

, " OF
 EDUCACION ONLINE, INC.

. T the Depaitment of State -
. State'of Florida

@9 _’0‘5 Hi f.é_-f&vnfzx

~-Pursnant 1o. the provisions .of the Florida Business- Corpor'ltmu Ai:t (thek“l“*‘londa L

I & orpt)mtion Law”); EDUCACION ONLINE, INC,, a corporation organized and existing under 4
the - provisions of the Flovida Corporation Law (the “C orporation’ } does liereby amend.and - -

- restate its-Articles of Incorporation.
1. The name of the Corporation is as just stated sbove.

2. Fhe text of the Amended and Restated Articles of mcbrporahon of 'Lht. Corpemuuu 5 ..

" Ghifiexéd hereto and made a part hereof,
’ P I R

CERTIFICATE
I T s hercby ertified that:
1. The annexed Amended and Restated Articles of Incorporation reqmred shareholder appr oval
* . Accordingly, the.sole holder of the common stock of the Corporation (the only class of stock

ourstanding) Adopted the-anncxed Amended and Restated Articles of Incorporation by written” . .-
. consent (100%), as- of the effective time and date of the Amended and Rostated Amcics o

. 2, The effective tinte.and-date of these Amended and Restated Atticles of Incorporanon are &i‘td .
c slmll be al 3043, m. onthe date hercof. ’

':3 These Amended and Restated Articles of Incorporation, which. restate -and. in"lé'g‘;'a're an'ti."_
- furthier amend the provisions of .the Corporation’s Articles of Tncorpomf:on ave been. du]y S
‘ ddop‘md in accordance with the Florida Corporation Lasw. :

4., The téxt of the Amended and Restated Anicles of Incorporation of the. Corporation is set forth .
' "inits entirety immediately following the corporate signatrenext below.

IN WITND.SS WREREOF; the undersigned lias executed these Amended and. Rcstat*ed Articles
of' Thcorporation by a duly authonzed officer of the Corporation, on and as of January 1, 2011
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. AMENDED AND RESTATED -
- ARTICLES OF INCORPORATION
: OF
EDUCACION ONLINE, INC.
| Fducagion Onilike, .. & corporation arganized and existing under and by vittue of thie Florida.

© ‘Business Corporation Act (the “Florida Corporation Law™) bereby presents its: Amcncied and
“Restated -Articles of incorporation.

FIRST: NAME -

) .The. name of the ‘corporation .is Lducacion Onling,. In’c (the “Cor;mmtmn”) _The A -', AT
" Corporation was (mmmll) -organized on or about July 14, 2009 in.Fiorida.. '

SECOND; PRINCIPAL OFFICE AND MAILING.. ADDRSS

P 'I'hc principal ‘office .and mailing address of the Corporation.is B ducacmn Onhne Inc 5 e
'7’507 ‘-\W 37th Avenue, Suxte 400, Miami, FL 33145, S

TRTRD: NATURE OF CORPORATE BUSINESS AN POWERS |

* The general nature of the business or purpases to be transacted by the Corporation. shall .
. beio engage in any and all lawful business permitted. under the laws ol the United States andthe ~
" State of Flovida.

FOURTH: REGISTERED OFFICE AND AGENT -

The atreet _adc]ress.of the Corporation’s registered office is 2307 SWG’:"ﬂi'Avcmjc,»Stﬁieg-.'" L >y
. 400 Miami, FL 33145, The name of the Carporation’s vegistered agent at that office.ds -~ = 177
- Christopher Harrison. ‘ : . .

FIFTH: INBEMNIFICA TION

.. Without limiting any -Other provision as to indefnification-6f or it Thf:se Arendsd. aﬂd- L
©. - Ristated Articles of Incofporation, the Cmpor&tmn shall indemnify. and hold harmless any
. -..present'of former-officer ordirector, or person exercising any duties of 80 officer.or- director. and- - L
- _shall- advance cxpenses on behalf of' any such officer, director or other person, in each. case, to. S
. the fullest cxtent now or: ‘hereafter permitted by law. '

SIXTRH: CAPITAL STOCK

; . A AUTHORIZED SHARES. The total wumber of :.harcs of all wmmon s*tock" c
L “that the: Cnrpomtzon shall-have authority to issue is 1,000,000 with a par value-of $0.01- per. share = 7
"+ {the “Common Stock”). . ‘

g

S : B, COMMON ‘STOCK. The Commen Stock shall have the. safne fights 4nd <1 "0
priviléges and ahaﬁ rank: Lqufﬂ!y, shar ratably and be-ideatical i all naspccts astoal] matters.
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{i) Voting; The.Common Stock shall’ have ﬁohns’ nghl-: n. the electton of
"dtrectom and on-all other maiters presented to ‘stockholders, with exch huider of Common Stock . o
- being entited to one votefor each share of Common Stock heid of record by such. hOidLl’O’ﬁ such- 0
| matters. oL
(i) D1v:dend=a Holders -of Common Stock shall be-entitied to feceive: such--".-- A
dividends “;nd disttibutions. (whed'iar payable in cash or otherwise) as. may be doclared onthe - -7
" -Common Shares by the board of directors of the Corpotation from time-o, time-out-of assets.or - Ll
. funds ol the Corporation legally available, provided that.the board of directors of the Corporation -
shall declare no dividend; and no dividend shall be paid, with tespectto.any outstanding share-of =
. Common Stock, whether in cash or otherwise (including.any dividend in shares of Common "
~Stock on or with respect to shares of Common Stock {"Stock -Dividends")), unless, ...
- ssimultuneously, the same- dividend is declared or paid with respeet to each share of Common. . -~
Stock, . o

. Subject to any a,ddmonal vole required by the Artzclcs of 1ncmporatlon oF Brlaws an T
furtherance and not in- Jimitation of the powers conferred by stawte, the Board of Directors-is . -7
. expressly authorized to-make, repeal, alter, amend and rescind any or all- of the- Bylaws of. the s
© Corporation, ’ _ o

EIGHTH: NUMBER OF DIRECTOR — m*mwv. o

‘ . Subjcct 0 zmv additional vote required by the Articles of Inwnporattcm ﬂ:e nuniber cf
* -directors of the Corpération shall be dctcrmmed 1 the manner set forth’in the Bylnws of the - .
'Cm"pm:mon

-‘WNTH- WRITTKN BALLOY -« BYLAWS,

: . Elections'of’ leGC'OfS need not be by vaitten batiot unless the Bylaws. of thb Corpomuoni.
_ shall so provide. _ o

Trmn MEETINGSAND BOOKS, IN OR OUT OF STATE. ETC, m-mixw”smmnﬁ@ e
Meenng,s of stockbolders may be held within or without the State of . Florida, a3 the
. . . Bylaws of the Corporation.may provide. The books of the E,orporatmu may bekeptoutside the 0 U
- State-of Florida at such.place or places as may be designated from time-to time-by. lhe Board of °7 ..
. -Directors or in the Bylaws of the Corporation. ’

- ELEVENTH: LIMITATION ON LIABILITY :mkrinvétmv -nﬁT‘Y.-:ETc; -

. ' Te the fullest extent permitted by law., a’direstor of the. Corpoiation, shnil ot bE
,,pcrsonaily liable to the Corporation or its stockholders for monetary damages ‘for bresch of * -

© . diduciary duty as“a dire¢tor. 1f the Florida Corporation Law or any ofher.law 6f the-State.of

. Florida is amended - after 'tppmvni by the stockholders of this Avticle Fleventh to guthorize S

.- corporate action further ehmlnzmnu or limiting the personal -liability -of dircctors, thien the” -
“liability nf’ A director . of' the Cm;]womhon shail be climirated or Limitéd o the fullest: ‘extent - - L

o
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--peﬁmtted by the Ilonda C‘brporahm: Law a5 56 mnended Amy 1cpcal oF m{)dlﬁth(}I’i oI‘ thc_ S
- foregéing.provisions. of- this Article Eleventh by the stockholders of. the Corporation .shall .not- ..+ 5
- -adversely affect any right or protection. of a dircctor -.existing at the time ©of,-or increase the. - ..
- liabitity of any director-of the Corporation with respect to any acts or omissions of’ sueh r]xrector PO
" oecuring prior to, such repeal-or modification, ST

© AWELFTH: FURTHER INDEMNIEICATION PROVISIONS - - -

o - Notwithstanding ay other provision of these- Amended and_ Restated Afticles: 01".'.,---'.
; Aj[nc«:&r]mmimn the following indemnification pravistons shall apply to the pm:cuw enumeratcd

_ VAL ng,hi 10 lnctc,mmhmtmn of Directors and_ _Oﬁjcelc .The- Ccsrpomuon slmll
S mdcmmf‘y uud hold-harmless, to the fuilest extert permitted by apphcablc law.as- it presantly L
_ - exists or may Hereafter be amended. anv person (an, “indemaified Person”) who was o is mage T
" or is-threateried to beinade a.pary or is otherwise involved in any action: suit or proceeding, ™~
- whether civil, ‘eriminal. atministrative .or investigative. (a: “Proreedmg "), by reasop of the fact .- - - -7
~ that such person, or a-person.for whom such person is the legal répicsentitive, is. or ;wis- a "
- - director or officer-of the Corpotation or, while a director or officer of the-Corporation; is.or was ~
" - serving.at the request of the Corporation as a- director, officer, empldyes or agent of al‘EOEhET‘:'_'
"', corporation- or-of .a- partnership, joint ‘veniure,. fitnited. Imblhty ‘compahy, trust; -entérpfise’or .
- ponprofit entity; including service with tespect 10 employee benelit plans, against atl liability. a6d- . .
~“loss sufféred and expenses ﬁncludmg attorneys’ fees) reasonably incurred:by such:Tndentnified... | .~ -,
. Person.in 'such Proceeding. . Notwithstanding the preceding senfence, . extept -as- otherwise - | T
" provided in Section 3 of this Artice Twelfih, the.Corporation shail-be regiitired to. mdammfy ans
. -indémnified -Person in confcction witli.a Proceeding (or part theredf) commenced by - stich- e e
. Indemnificd Person. only if the commencement of such - Proceeding. {or part. thereof) . by ihe e
,'}ndemmﬁed Per%n WAas amhom:ed in advance by the Board of Directors. .

B Prt:‘pa_ymeﬁt of ‘Expenses of Directors_and-Officers. . The € orpnranc)n :ha]! Ay
S the e‘{pmmcq {including attorneys™ fees) incurred by an !m:icmmﬁcd Pt..l son..in defending any . .
.+ Proceeding in-advance of its final dlSposmcm prm;dcd howevgr, that, To-the extent required by~ -7+
.. lew, such payment of expenises in advance of the final dispusiticn of the Proceeding shail be-. -
. “madé only upon teceipt of an undertakmg by the Indemmified Person to-repay all amounts 7
- avanced if it should be uliimatély determined that the Indemnified Person ig-not enutlcd o be. .
: 'mdemmiied under ilm Article 'l‘weﬂih or ofierwise. SRR

_ C. Claims by Directors and Officers. If a. ctmm for mdcmmf“ cation. of advamemenff_,. el
© of expenses under, this Article. Twelfth is not paid.in fall within 30 days after s written claim_
.. thereforby the Lidemnified Pérson has been received by the Corporation,: the Tndemnified Person T
" ... may file suitto recover the unpaid amount of such claim :ang, it successful-in -wholc: or in-part,” *
© shall be entitied to be paid' the expense -of prosecuting sn.rch claim. ‘In ‘any -such action: the” "~
¢ Corporation shall have the birden of proving that the Tndemnified Person s not cnmled o the s
rcque‘;ted mdemmimaﬁdn or advancement of expenses under applicable: law

. 'D.. . Indemnification of F Zmployees and Agents. The Corporation: mav mtlemmfy :md'_.;fﬂ 3
- Advanee rxpensca to any person who was of is made or isthreatened to be-made orts'otherwise  ~ ... 7
involved in"any Proceeding by reason of the fact that such person, ora. .pergon.fmj ‘whom:such .0

v
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“-porsonig ﬁw tepat 1cp1'escnmtwe. is of wasan-employee or ngam of the Cbrpomuon or, while an.- _
- employee or.agent-of the Corporation. .is or was serving at the request-of the Corpor'l’tzon asa.’
“diregtor,. officer, empluycc, or agent of ancther corporation.or of a ;)mnershlp, icint venture, ..
o, limited liability company, trust: enterprise or nonprofit.entity, including serwice with. Téspectta .. -

J«i-rzcb()‘b‘ézg;'s'-s' PR

. employee benefit plans, agaiost all liability and loss suffered and expenses (including atlomey’s . B L
- feesy reasosiably. incurred by such. person in conmection with such Proceeding. - The ultimate. 7 7 -

'.tietennmahon of .entitlement 1o indemnification of perbonq -‘who- are. non-director - or-officer . |
" -employees or agents shall be made in such manper as is determiried Dy the Board of Directors in

. its sole diséretion. Notwithistanding the foregoing sentence. the Corporation shall.sotbe required. e

, o indemnily a person in conneciion with a Proceeding initiated by sﬁch persan if the Prm,oedmg e
T owas not anthorized in nd\ ance by the Board of Directors. :

r CE. Advancement of Expenses of Emplovees.and Agents. The: Corpombon iy pay - :
. tht: eypcnscs {including attorney’s fees) incurred by an employee or -agent in. defcnd:n5 any '
. “Proceeding i advanics of its final disposition.on such terms and conditions as may be détermined-

" by the Board of Directors. ' o ‘

_ - Non-Excltisivity of Rights. The righis. con{‘crrcd on my pcrson by t}us Articte .
o Twelfth shall’ not be.exclusive of any other rights which such persow may have or hereafter EETR
acqiire undér any-statitc; provision-of the certificate-of i incorporation, these. bv—iaws agrccmcnt RN
" vote of stockholders or,dmmteres:c*d dmctors or otherwise. '

.

3. Other Indemmification. The Corporation’s: obiu,rmon if any, to. mdemmfy dny
_person who was or is serving at its'reguest as a director, officer’ or employce -of apother
- .corporation, partnership,, limited liability company, jeint venture, trust, ‘organization or dther” "
.. -eaterprise shail be yeduced by any amount such person may collect a5 mdcmmﬁcmmfrom such
.. "other enterprise.

. - H 105111311;_? [' he-Board of Directors may. to the Tull exterit permmed by apphcable-"-:'_ o
~ Iaw ‘as it presently exists, or may hercafter be amended From time to time, authorize an
- appropriate.officer or oFﬂce’rq to putchase and maintain at the Corporation’s-expense insurance: - -
- {a) to-indemnify thé. Corporation for any obligation. which it incars as & result of .the - S
~indemnification .of .diréctors, officers and cmpio:,ees under the provisions of :this Article .~
- Twelfth; and (1) to-indemnify -or insurc directors, officers and .employees -against Hability in-. .~
instances in- which they inay not otherwisc be indemnified by thc: Lorporation’ undcr thc L

a "'provmons -of this Article Twelfth.

). Amendment.or Repeal. Any repeal or modification of the foreg,mng provisions- of

- fhiis Avticte Twelfth shall not adver sely affect any right or proteéction hereunder of any personlin.

.~ .. respect of any act or.omigsion occurring prior to the time of such repeal or modification: The - -~
" rights provided-hereunder shallinure to the benefit of any Indemuified Person.and such person’s’

© . heirs, executors and. administrators., '

WoE ok

... INWITNESS WHEREOF, the undersigned has executed ‘théts-b Mnende.d ard Reatm‘cd
Articles-of Tncorporation by a duly authorized officer of the Corporzmon on and as of Janoary 1,
- 2011 :
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T R Articles of Amendment 5 1'112'00006'2'"8.i‘3;:3' .

K _ to
o ' Artictes of Incorporation -
of T . L

EDUCACiON ONLINE, INC,

(Name of Corparation. auzy,rremlv ﬁled with the Flonda 1 epl, o Eﬁtafe)

POQGOOOSQBGO

(Drocument Number of Corporation (if known) '

~Pursuant o the provisions of section 607,1006, Flotida Statutes, this Florida Profit (‘r;r;mnmon dopts the tnl!omng dmmdnmﬁ{w) m
- it Ardeles of Incorporatien;

. A amendiog : ' . R
! N/A e . . ; . R . L : . i _- s n‘e ﬂb‘ﬂ? .
- nume must be dis{ingmshabk: atd contuin the word “curporation,” “company  or “incorporated” or I.F!e abbrevigtion .

“Corp,” “Inc.,” or Co.” or the designation “"Corp,” “Inc.” or "Co”. A professional corporation pome st comtain, the
word “elertored, . o

‘professional m.sr’r?aﬁon, or the abbreviation “P.A.”

‘B. me new principal office addres w.l[agﬂlu.ahiw N/A . e U e T
ﬂ"ﬂ‘nm’pd office.addrecy MUST BE A STREET ADDRESS) e R

.. ?nm[ new: matlmg address, if applicable: N , A
© (Mailing addvess. MAY BE A POST OFFICE BOX) .

‘. Lf_a.m.e..hﬂm.hs..enwmi red-agent and/or repistered office address in Florida. enter themnme of the

new Ie lsf agent and/or the new regisicred office addrcqs.

i of e Resistered dgent TNA

(Flowruda stveet addrogs)

) New Regtstered Offloe Address: N/A , Plorida___ ..,
. (City) (Zip Cords)

 New. Reg-n-:t'er:-ﬂ Agent™s Sigpature irchmtginp. Rogistered Agent:
- hgreby aeeept the appointment m- regisiared agent. - | o famitiar with aml accepr e ob!fgarrnns of the posmon.

Mo

Sighature of :‘fﬂéﬂt._x:t.mrcddgem, if changing T L e e ) :,

Page":l of 4




S

AR {1 s\mendmg l!w Oﬂ'iwrs amd!ur l)h'm:tars, enter the fitle- and sisine-of éach Gﬁheﬁtﬁrecmr betng remuved am{ ‘hﬂt\ nume, r(mi Ll
e address: of ench Qfficer and/or Director heing added: ) ) R |
o fdtrach- addﬂwna! vhem' rjnewv.salg) ) oo T P

A Chaw:;ev shitildd be noted inithe foﬂowrm; monner, Corvently John Doe is His fed as the PSJ' fmd Mnle Jonm i # vrm? s rfu: v T?we i '.
v e t'hange Mike Jones leaves the corporatian, Saily Snvith is nomed the V and 5. Tkﬂe shonld be- nmed ar.folrfr BDoe; .P.i" ua‘ a. L}nmgg
e - Mike Jones, V as-Remove, and Sally Swrith, SV as an ddd. o .

. Z_‘_{ﬂ‘!aﬂge - L. . . ) . o . . . ] R e o . ....—. ., l'..l_ s

g

o BRemove” ' LY Mike Jones

0 TwpeofAdion . M. U, Nmme o .
T (Check One) - T . S

ST e T /
PR ¥} ‘eeem Change. -

L (").»;“-

- Executive-Qfficer; CFO = Chiof Financial Officer. If an officeridivector holds more than one. fitle, fist the first fetter quarh offie ..
| dwld, Presidant, Treasurer, -ﬁf'mcrfm‘wazdd br"PTD ' T P PR
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HidUUUUdeJ 3. 3

o s 3 »
v

EI

. .lew note dhe afficeridirevior tide by thufrsr fotter of the office itfe: Co e e e e .

P = Prosideni; V= Vice Presidens; 1= Treaswror! 5= Sceretary: D Drrcc:ur, TRm Trustee; C Chan srman-or Clerky CE 0 C fmf .

K
fE

X Ad

Ak V4 ' - —

__ Remove- S _ / . . L

Y. X [+ o Coe o
Rewmove | oo /

) =

Add -
__Rembye: -

B {‘hange ’:' :
. Add,
Remuve

o Change.
—_— A
__ Remove -

Chavge
Add -

__ Remove

“'Page 204
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( arim h addmonn? sheets, i necessary).  (Be specific)

: Please see attached Amended and Restated Aricles of Incorporation as adopted by the .Gorppration. )

L (if Hot q:p]zmble mdimre NJA) .
‘n-m amardrneit provides for the exchange arid mctnamrmtson of shores, The sharey’ tn bo oxchungnd have- not yat beal mwed

‘ .-and shall be.isSued by the Corporation upon acceptance of the ameshdment by %he-D_iy’._risim of Corporations. '

AR— - A s - - . .

. Pagedof 4’
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o .January 1,2011

The dnte of cach amendtmnt(v) ::duptmn' . » ' el __ R

.-Efrecti'v.fojunte i nnallcabié' N/ A
’ . (o more than 20 dovs affer amendrnent file date)

,Adopti:m ﬁfAmv.fulmr.‘ﬂt(»)’ - - {CHECK ONE) P S . _ e

: L ' l'he ame’udmc‘nt(s} was/wene adnprcd bythc sharcholders. Thc riumber of vcm:s cast for the amcndmwt{x)
DIV hy the shareholders was/were sufficient Jor approvat,

S [1 The arbenidenent(s) wd#w‘erc approved by the shareholders through voting groups: - The follmeing slatemint -
s _must brscpararely prividd for edch voting group enritled to vote scpavataly on the amendmc:ms'j. -

- - *The number of votes cast for fhc. '1n1md1mntf &} was/were sufficicnt 10)' apprmnl

. (voring growal S n ‘ R

'D Thb mmndmcnt{‘a) was/werd adopted by the boatd of dircetors without sharcholder action and sharehtr[r]cr
aclion WS 0L n.qum.d

S The amc’ndmcnt(e) wadfwers adnptud by the incorpurators without shorcholder action. m:d sharcholder .
" . aétionwas not reqguired.

DatcharcmB 201 2

E—

(8y a'direcror, hra.gzdent or ather officer - if directors or officers have not bcen
selected, by an incorporator ~ if in the hands of a receliver, trustee, or.other coun
. appointed fiduciary. by thatfidaciary) :

Christpph,er Harrison -

{Typed or printed nume of person sipning)

-President

(Title of person sipning)

Page 40fd - .




