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COVER LETTER

T Amendment Section
Division of Corporntions

Litde Kids P earnimg Center B Toc.

NAME OF CORPORATION:
PEAOOD AR TR

DOCUMENT NUMRER:

The enclosed Articley of Amendment and fee ure submited tor siking,
Please return wit correspondence cancernimg tis matter Lo the tallowing:

ytimaris Vieru

Name o Contact Person

Linde Kids feamne Center 1 o,

iemy Company
QI NW 2Th Avenue

Auddress
Maami, FIL 33147

City s State und Zip Code

I-matl address: to be wsed ber Iwtore annuol repoa notication )

FFor further intormation converning this matter. please call;

s Viers THA REREITINA
att !

Nume o Contact Person Area Code & Panaime Telephone Namber

Enclosed iy u check tor the telloning wmount made pavable to the Morida Deparument of Sime:

O %35 biling ee O3543.73 Fiiing Fee & O843.78 Piing toe & (85230 Filing bev
Centifivate of Stitus Certitied Copy Certiticate of Staws
CAdditional copy is Certilivd Cops
enclhused) (Additionael Copy

s enckosed )

Mailing Address Strevet Address

Amendment Secton Amendment Section

Division ot Corpentions Division of Corporations
PO Bovoily? Clitton Building

fultahassee, FI 32314 2661 Baevotive Cenwer Chiele

Volfakasseo, FL 32 3H



FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 24, 2018

DAMARIS VIERA
9145 NW 27TH AVENUE
MIAMI, FL 33147

SUBJECT: LITTLE KIDS LEARNING CENTER |, INC.
Ref. Number: P16000100318

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the

following reason(s):

The current name of the entity is as referenced above. Please correct your
document accordingly.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden

Reguilatory Specialist |l Letter Number: 118A00008267
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FLORIDA DEPARTMENT OF STATE

Division of Corporations
March 23, 2018

DERGAN ERMER LAW, P.A.
POST OFFICE BOX 546274
SURFSIDE, FL 33154

SUBJECT: LITTLE KIDS LEARNING CENTER I, INC.
Ref. Number: P16000100318

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

The application/form submitted does not meet the requirements of this office;
please complete the attached application/form.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
{850) 245-6050.

Claretha Golden
Regulatory Specialist Il

Letter Number: 118A00005946
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FILED

Articles of Amendment

to
Artiches of I:'a;'nrlmrnliun 2ms JUH 26 PH 2: 20
Liule Kids Tearning Center 1 e, SECRETARY 0F STATE

T (same of Corporation as corrently filed with the Florida Ih-.nTAL‘hMA SSEE.-FUJR]DT:

PIOONOL0 S

Chuseurment Number of Corparation (i known)

Tursuan ws the provisions ol seetion 607 30K Fiorida satines, shis Flordda Frofit Corporation adogns e toliowing amendimentis: 1w

As Articles o) Incomuoratien:

A, I amending nanw, enter (e new pame of the corporation:

. o _The new

Ceorporadion, " Ceompra, T ar Cincorporated” or e abbreviciion

nome s be disinguishioble ol coniain the word
“Corp T e T ar ColT oo the dosiynesion "Corp.” Clne " e CCaT A profesional corporalion tame must contaiv e

word “churiered " Tprottssivnad avsactation, " o Ve abbreviation TP AT

H. Enter new principal effice addriss, if applicably;

(Principal office address MUST BE A STREZET ADDRESY

. Euter new mailing address, if applicable:
(Mariing address MAY BE A PONT O FICE BOX)

N of New' Revdsgered Agvmt

(FIarid Abreer aefdressy

New Revivered (fice Address: CHoridae
tCity) 100 Coddey

New Reqistered Apent's Signature, if chunging Kepistered Agent:
P hereby accept the uppointment ay regiswered agent. Fam faomiloee with and aceept the obligations of the positun.,

Stgnatwr e of New Regisiered Ageni if changg

Page 1 of 4



if amending the (MTicers and/ur Directors, eater the title and name of cach officer/director being remoyed and title, name. and
address of each Officer and/or Director being added:

fAch adduional sheens, if neceswaryi

Please note the officeridirector title by the first lestes of the offire ke

P = President: V= Vice Prestdent: T= Treasarer; S= Secrewrs: D= Director: TR= Trivee: € = Chairman or Clerl; CECl = Chief
Evccnve Officer: CFQ = Clicf Fineneaed Offteer. If an gificerflineciae aldy mare o oo ele 151 the first Lover of cach affiee
held. President. Treasurer, Director woukd be PT1),

Changes shotudd be noted o the folferwng manner. Cucrendy John Doc is ived oy the ST and Mike Jones s tisted as the V. There 1
a change. Mike dones feaves the enrporanen. Sally Smith v named the V and 5. These shosdd be noted s Join Doe, PT ax ot Change,
Mike Jones, ¥Voas Remove, and Sully Smath, SVoas an Add.

Example;
» Uhange 3 duhn Log
N Remme v Mike Jones
_N A hAY sudly Smith
T pe gl Agiion Vitle Niane Addiess

(Check (e

1} Chinge

ot
S

Remunye

2 Chunge

Add

Remong

3 Chunge

A o

Ronne

1y Change

Add

Remanvy

S {’hange

Add

Remimge

a} Change

Add

Remoe

Pape 2 of 4



F. If ymending or adding additional Articles, enter change(s) here:
{Alch additional sheens, if necessary). (He specifie)

F. 1€ an avwndment provides fop an exchange, reclassification, o cancelinlion of issued shares,
prosvisions for implementing the amendment il oot comained in the amendment itself:
Lif et applcable. indrcale NIA)

Stock/Shares being redistributed according 1o the Agreement provided.

Page Jof 4



LITTLE KIDS LEARNING CENTER 1. INC.
STOCK EXCHANGE AGREEMENT

This Agreement is made and entered into effective as ol March Jﬂl 2018 by among
LITTLEE KIDS LEARNING CENTER 1L INC.. u Ilorida Corporation, on the one hand. and
DAMARIS VIERA, NIVALDO BRACHIE. and 1LUIS B, JIMENEZ, on the other hand. Al
collectively are referred o herein as the "Parties.”

Recitals

HE DAMARIS VIERA, presently owning 100% membership interest of all the Company
shares ("The Stock™). in LITTEE KIDS LEARNING CENTER 1L INC. ("the Company™). to wit;
500 shares of outstanding stock in LITTTLE KIDS LEARNING CENTER [ INC.

b. DAMARIS VIERA desires w0 partially transfer the shares of LITTLE KIDS
LEARNING CENTER [ INC. to NIVALDO BRACHI: and LUIS B, HMENEZ.

¢ The Partics desire to wransier and/or aceept shares of LITTLE KIDS LEARNING

CENTER I, INC,

Agreement

NOW, THEREFORE, in consideration of the mutual promises made in this Agreement and
tor other good and valuable consideration. the receipt and sufficiency of which are acknowledged.
the Parties agree as lollows:

I EXCHANGE., Subject 1o the provisions of this Agreement. LITTLE KIDS
LEARNING CENTER L INC.and DAMARIS VIERA agree to transler. free and clear of all liens
and encumbrances. some shares ol LITTLE KIDS LEARNING CENTER 1. INC. stock presenily
owned by the DAMARIS VIERA as tollows:

Q. Forty-Five Percent (43%) to NIVALDO BRACHI:

b. Ten Pereent (10%) 1o LUIS B JIMENIEZ

c. DAMARIS VIERA will retain Fortv-Five Percent (43%) for herselt



2. REPRESENTATIONS. in addition 10 any other represeniation. warranty or

covenant of LITTLE KIDS LEARNING CENTER L INC. and/or DAMARIS VIERA, set forth
elsewhere within this agreement, the Parties represent. warrant and covenant as follows:

i, LITTLE KIDS LEARNING CENTER 1L INC. and/or DAMARIS VIEIRA
cach represent to the others that they have the requisite power and authority o enter into and
perlorm its obligations under this Agreement.

b. LITTLE KIDS LEARNING CENTER I INC. and/or DAMARIS VIERA
represent to the Parties that ifshe is the lawiul owner ot the Stock and the Stock constitutes all of
the issued and outstanding shares of capital stock of the Companies.

c. LITTLE KIDS LEARNING CENTER I, INC. and/or DAMARIS VIERA
represents 1o the Parties that the delivery to them of the Stock pursuant to the provisions of this
Agreement will transfer to the Partners good and marketable title to the Stock. free of all hiens.
clatms. demands and encumbrances.

3. LITTLE KIDS LEARNING CENTER 1. INC. and/or DAMARIS VIERA covenants
and represents o the Parties that LITTLE KIDS LEARNING CENTER 1L INC. and/or DAMARIS

VIERA isfare the sole owner(s) of the shares of the vutstanding Stock of the Company.

4. TERMS. The Parties shall exchange stock certificates as follows:
5. DAMARIS VIERA shall surrender 275 shares of LITTLE KIDS LEARNING

CENTER, INC’s stock in exchange for a 43% membership interest in the Companies.

6. CONTINUING OPERATION.  LITTLE KIDS LEARNING CENTER 1, INC.

and/or DAMARIS VIERA shall cause the Companics to neither sell nor otherwise dispose of any of’
the shares between the date of this Agreement and the transter of the shares of Stock the
contemplated herein or the wermination of this Agreement.

7. ADDITIONAL REPRESENTATIONS. LITTLE KIDS LEARNING CENTER 1.

INC. and/or DAMARIS VIERA represent and warrant to the Parties that the following are true and
correct on the date hereol . for the time period set forth in Section Q.ac:

a. The Company is a Florida Corporation. validly exisiing and in active
status under the laws of Florida and has the full power and authority to own properties and to carry

cern ot Tt r e rrincee et ot i e nee byt Inr Bnentaves evongvrdiacitoned L i T Al PO PR T e T S |



documents that have been made available to the Parties are complete and correct. and there are no
other documents or agreements aflecting the rights or obligations ot the stockholders of the
Companies as such.

b. The Companies have issued 100% membership interest. all of it
owned by DAMARIS VIERA and no other person or entity holds any equity interest in the
Company.  There are no outstanding subscriptions, options. warrants or rights of any kind to
acquire any interest in or shares of any class of the Companies: there are no outstanding seeuritics
convertible into anv interest in the Companies; and there are no obligations that might require the
Company 10 issue any such options, warrants, rights or sceuritics.  There arc no existing
arrangements that require or permit any shares or other iterest in the Company to be voted by or at
the discretion of anvone other than the record owner. and there are no restrictions of any Kind on
the transicr of any shares in the Company. except as may be imposed by apphicable United States
federal and state sccurities laws. At the closing, The Parties shall acquire the Stock. free and clear
of'anv and all hiens, claims. demands and encumbrances.

vovernmental

=
L=

C. No action by any federal. state. municipal or other
department. commission, board. burcau or instrumentality is necessary 10 make this Agreement a
valid instrument. binding upon LITTLE KIDS LEARNING CENTER I INC. and/or DAMARIS
VIERA in accordance with its terms.

d. LITTLE KIDS LEARNING CENTER [0 INC. and/or DAMARIS
VIERA has no lability or obligation of any kind. whether accrued, absotuie. contingent or
otherwise. other than such labilities or obligations to be disclosed to the Parties in the review of the
Company’s records that its agents are 1o conduct. ‘To the knowledge of LITTLE KIDS LEARNING
CENTER 1. INC. and/or DAMARIS VIERA. there 1s no basis for the assertion against the
Company of any liability as of the date hereof, except for the existing mortgage on the propertics
own bv the Companices.

. Except for the lien. if any. of current taxes not vet due and pavable,
the Companies have valid title. free and clear of any claim, lien. sccurity interest. charge or
encumbrance. o all of the real propertics.

[e) L2 S S TSR I Y (o NN NURUNPU RS [ e A S U By



to the knowledge of LITTLE KIDS LEARNING CENTER 1L INC. and/or DAMARIS VIERA.
threatened. or any order. injunction or decree outstanding. against the Companies or any of its
respective properties or assels, in any jurisdiction. and. 10 the knowledge of 2955, there is no
reasonable basis for future claims. liigation. proceedings or investigations against the Companies
or anv of its properties or asscts. To the knowledge of LITTLE KIDS LEARNING CENTER L
INC. and/or DAMARIS VIERA. the Companics are operating its business in comphiance with all
applicable legal requirements of the United States (including. but not limited to. any United States
law or regulation applicable to the conduct of business in any foreign jurisdiction). all states and
localitics in the United States, and all foreign jurisdictions. Neither the Company. nor any manager,
dircctor or otficer of the Companies have received any notice within the prior two (2) ycars or that
remains outstanding or unresolved of any violation of” any applicable Jegal requirement of the
United States. any state or locality in the United States. or any foreign jurisdiction.

9, LITTLE KIDS LEARNING CENTER I, INC. and/or DAMARIS VIERA have filed
all tax returns (including. but not limited 1o, all United States tederal, state and local tax returns and
all tax returns required by any foreign jurisdiction) required by law to be filed by it and cach of
those tax returns was truc. correct and complete when filed. and the Company have paid all Taxes
of the Company (whether or not shown on a tax return) currently due and owing. There are no
claims pending against the Company. nor are there any threatened claims, for past due Taxes. There
are no outstanding waivers or agreements by the Company for the extension of the time for the
assessment of anv Tax. All Taxes that are or were required by law to be withheld or collected by
the Company have been duly withheld or collected and paid Lo the proper tax authonity. The United
States federal income tax returns of the Company have not been audited by the Internal Revenue
Service within the prior vears. For purposes of this agreement. the term "Taxes” means all taxes.
charges, fees. levies or other assessments. including. without limitation. all incomce. gross receipts.
sales. use. ad valorem. teansfer. franchise, profits. license, withholding, payroll. employment.
exCise. severance. sLmp. occupation. occupancy. rent. transaction. property or other taxes. customs,
duties. fees. assessments or charges ol any kind. together with any interest and any penaltics,
additions 1o tax or additional amounts, imposed by any taxing authority (including. without

[ R . U ol i g i toraetine et baansrtdns vkclvent e ddevirverct e v beveototry . s b



knowledge of LITTLE KIDS LEARNING CENTER [LINC. and/or DAMARIS VIERA, no axing
authortty i a Jurisdiction in which the Company does not file tax returns have claimed that the
Companies are obligated 1o file tax returns in that jurisdiction. The Company has not (1) deferred
the puyment of Taxes by the use of the cash, mstallment or a fong-term contract method of
accounting. (i1) been required to make an adjustment under section 481 of the Internal Revenue
Code of 1986. as amended (the "Code™) because of a change of method ol accounting or (i)
entered into any closing agreement or similar agreement requiring a payment of Tax after the time
of the closing.  The Companies have not deferred the recognition of income for wax purposes
beyvond the taxable period in which the payment or account receivable 10 which that income relates
was received or accrued.

1. The Company has alwavs been in compliance in all material respects with all
currently applicable laws and regulations respecting emploviment, termination ot emplovment.
discrimination in employment. wrns and  conditions of  employment. wages.  hours. and
occupational safety and health and employment pracuces. and has not engaged in any unfair labor
practice. The Company is not liable for any pavment o any trust or other tfund or 10 anv
governmental or administrative authority with respect to unemplovment compensation benefits.
social seeurity. or other benelits or obligations tor emplovees (other than routine pavments o be
made in the normal course of business and consistent with past practice).  To the knowledge of
LITTLE KIDS LEARNING CENTER L INC. and/or DAMARIS VIERA. there are no pending
clums against the Company under any workers compensation plan or policy or for long ierm
disabtlity. There are no controversics pending or threatened. between the Company and anv ol its
emplovees. which controversies have or could reasonably be expected 10 result in an action. suit.
proceeding. claim. arbitration. or investigation before any ageney, court. or tribunal. forcign or
domestie. including claims for compensation, pending severance benefits. vacation time, vacuation
pay. or pension benetits, or any other claim pending in any court or administrative ageney from any
current or former employee or any other person arising out of the Companies’ status as emplover or
purported emplover or any workplace practices or policies whether in the form of claims for
cmploviment  discrimination.  harassment. unfair fabor practices. grievances. wage and hour

. . - . . g K} - -
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bargaining agreement or other labor union contract nor do the Companies know of any activities or
procecdings of anv labor union o organize anv such emplovees.

11, There ts no legal action, proceeding or investigation pending or. 10 the knowledge of
2935, threatened against the Companies before any court or any  governmenial department.
commission. board. ageney or instrumentality. LITTLE KIDS LEARNING CENTER 1L INC. and/
or DAMARIS VIHZRA does not know, nor has any reasonable grounds 1o know, of any basis for any
such legal action, proceeding, or investigation that could result in a clum. judgment. order,
injunction or deeree aganst the Companics.

12. There are no brokers that LITTLE KIDS LEARNING CENTER 1. INC. and/or
DAMARIS VIERA has dealt with in connection with the purchase ol the Stock contemplated in
this Agreement,

13, lo the knowledge of the LITTLE KIDS LEARNING CENTER 1. INC. and/or
DAMARIS VIERA. the Company has complied with all laws, regulations and orders applicable to
the Compuanies that are material to 1ts business.

14, The Company is in compliance with its agreements and contracts with third parties
that are matenal 1o its business.

15, GOVERNING LAW. This Agreement shall be construed and enforced in

accordance with the laws ot the State of Florida. without regard to the conflict of laws provisions of
such state.

16, ENTIRE AGREEMENT.  This Agreement sets forth the enure understanding

between the Parties. can be modified only by a written instrument executed by the Partners and
2955, and 1s binding upon and shall inure to the benelit of the Parnties and their respective

successors and assiens. The terms of this Agreement shall survive the closing.

17.

=
=

The "EfTective Dae” of this Agreement is the date on which the last of the

Parties signs this Agreement. Time is of the essence for all provisions of this Agreement. All ume
periods will be compuied in calendar davs. unless othenwise specified. It any deadline falls on a
Saturday. Sunday or national legal holiday. performance will be due the next business dav (a

(L5 VSRR DU L S NS (RPN 4 SIS DU <, U FR (RSN JUN IR (R DUUN . I 11



ol the appropriate day.

18. INTERPRETATION In the event that there shall be a determination by w court of

competent jurisdiction that any of the provisions ol this Agreement is invalid or unenforceable.
such provision shall thercupon be deemed. interpreted or modified to the extent that such a court
would find valid or enforceable and the resulting or remaining provisions of this Agreement shall
be given Tull force and effect as it such invalid or unentorceable provision had never been included
i this Agreement.

IN WITNESS WHEREOPE, I have hereunto set my hand und seal ae Miami-Dade County.,

Florida, this 7 L'/' dav ot March. 2018,

{WJ’ (/M

DAMARIS VIERA

F.xeﬁ 1in the

Print Nam: LDUICJQS B E/(W\Qf

OV PUg,  LOURDES DERMER

resence of: TNnd . MY COMMISSION # GG 065104
..:;) &  EXPIRES: March 7, 2021

“or no® Bonded Thry Buagal Notry Senvices

Print Name: I, 4., 70 Ara-ar

STATE OF FLORIDA)

COUNTY OF MIAMI-DADE)

The Torcgoing instrument was acknowledged belore me this \A[H\ dav of March. 2018,
by DAMARIS VIERA. Said person (check one) o is personally known o me. o produced a

sars) as identification,

-

Notary Public - State of Florida
(AN Notary Scal)

driver's license (issued by a state of the United States within the dast hive (5

or a produced other identification. to wit: €L b L#
Yo00-1L0-175-450-0




IN WITNESS WHEREOTR. T have hereunto set my hand and seal at Miami-Dade County.

-1

Flonda. this [M\ day of March. 2018.

A%

NIVALD® BRACHE

Execufed in |)rc(.s‘igncc of:

1D \ L\
I’r%nl Name: Ld)fd;rb b Uy

—7—

Print Name:  —Jph 7.2,

(ot ans S

STATE OF FLORIDA)

COUNTY OF MIAMI-DADLE)

The foregoing instrument was acknowledged before me this j A dav of March. 2018,
bv NIVALDO BRACIHE. Said person (check one) g is personally known o me, # produced a
driver's license (issued by a state of the United States within the laggve (3) years) as identification.

or 0 produced other identification. to wit: 65620 - C2-19" 4

VPus,  LOURDES DERMER
.1- et Nl ¢
iy COMMISSION # GG 066104 A —
' ) WEXPIRES_M7 2021 Notary Public - State of Florda
Tu x . .

T orn S Bonded Ty Buoget Notary Senices (AiTix Nowry Scal)



IN WITNESS WHEREOF. 1 have hereunto set my hand and scal at Miani-Dade County.

Florida. this M day of March. 2018,

Exeeu in the ZL:)AI»/\

Print Name: Lowd%bcé«(ww(

7

Print Name: _»\]/Q‘[,_,\ T Ermea,—

b&dngﬁrcg

LUIS B. JIMENEZ

STATE OF FLORIDA)

COUNTY OF MIAMI-DADE)
The foregoing instrument was acknowledged before me this __l_ﬁ'H\ day of” March. 2018.

bv LUIS B. IMENFEZ, Said person (check one) o is personally known to me. o produced a

driver's lieense (issued by a state of the United States within thieMast five (3) vears) as dentificaton.

or o produced other identification. to wit FLYS Ly T65 ~53 104 -0

"%, LOURDES D ERMER { - R
4, MY COMMISSION * GG 066104 Notary Public »State of FFlorida
e W Ts  EXPIRES Maren 7. 2001 (Alfix Notary Seal)

0r 57 Bonced Tha: Budgat Notary Sendces

as



Muarch 142018
The date of cach amendment(s) adoption: . i vher than the
dute this decumen: was signed.

March B4, 2018
Effective date if applicable:

Duer evton v thane W) days after amendmens file Jate}

Neter [t the date inserted in this block does not meet the applicable statuors tiling requirements, this date widl not be Hsted as the
doctmient’s effective date on ihe Depanment of Suie’s reconds,

Adoption uf Amendmentisy {CHEUK (WNE

B The amendmentes) wasiwere adopted by the sharcholders,  The number nf yotes cast Tor the smendments)
by the shirchodders wasssere sullicient Tor approsal.

O the amendnientis) wasswere approvad by the shazcholders threugh voting groups. The follewang staterment
must be separacely provided for cach vating group enaled to vote separately on the wnendmenify):

“The numbet ar soles cast for the amendmentis) wasswere sulfivient tor approsal

by

fvatnng eroupl

O 1he sinendmiwenti~) wis werg wdopeed by the Board vl diecetors sithout sharebaohier action sod shaeholder
aetion was aot required.

O The amendmenics wasiwere miopled by the incorportors without sharchelder activn ad sharchodder
action WS nut reguired,

[ated Oé‘ /Z/Z- ’/ 6

Signature \"'! W 5 ‘//,Ld.d*—'
(Hy 4 directon. president or ather officer - iFdirecton or ofticers have not been
selected. by an incorporatur — iFin the hands o' g receiver. trustee. ar other court
appoinied lidedian by that fiducun )

Daman 8 Ut o

¢ 'vpred or printed rame of person sigaingy

p( eDiAe }

(Title o person sigring

Puge 4ot 3



