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COVER LETTER

TO: Amendiment Sechon
Division of Corporations

) . . . batde Kids Leaming Center 1, ine.,
NAME OF CORPORATION:

PIGUOOT O3S

DOCUMENT NUMBER:

The enclosed Arrictes of Amendment and fee are submitted for filimg.

flease return alt correspondence concerming this matter 1o the following:

Damaris Viera

Name o Contact M'erson

Little Kids Learsang Center [, L.

Funm? Company

G145 NW 27 Avenue

Address

Miuama, FIL 33147

City/d State and Zip Code

-l address: (o be used Tor tatae annoal report notihcanond

Fou linther informasion concerning this matter, please calk:

Teh 4320040

Damaris Niera
atd 1

Name ot Contact Person Avcw Code & Daviane Tekephone Numiber

Fnclosed s eheek Torthe following amount nade payable to the Flonda Deparmment of St

B S35 Filing Fee J$43.75 Filing Fee & CI842.75 Fiting Fee & Oss2.30 Filing Fee
Certalicate of Status Certified Copy Certificale of Stdus
{Additional copy s Cartlicd Copy
enclosed) tAddiirana) Copy

s enclosed)

Mailing Address Strect Adddress
Amendment Sectiun Amendiment Sechun
Division of Corparations [Hvision of Cotparations
PO Box 0327 Clitton Building

Fallahassce. 171 323014 2661 Exceunnve Center Ciele

Tallithassee, I, 32301



Artieles of Amendnient
o
Articles of Incorperation
ol
Litele Kids Lemming Conter [ e,
{Name of Corporation as curventdy {iled with the Florida Dept. of State)
P160OGHON3 TS
(Document Number of Corparation (it known)
Pursuant to the provisions of section 607 1006, Flovida Stawes, this Florida Profit Corperation adopts the following amendment(s) w
it Articles of Incorporation:
AL Wamending name, enter the new name of the corporation:

7‘)](_’ Hw
menme must b distinguishable and comain the word “corporanion,” Ccompany, " or Cincorperaied " or the abhreviation
ey, el T or Col 7 o the desiznation “Corp, T ine. T or TUa T A professional corporaiion name must contain the

word Cchartered.” Cprojessionad wssacarion, " or the abhreviacion P
B. Enter new principal office address il appliicalie:
(Principal office odidress MUST BE A STREET ADDRESY)

.

Enter new mailing address, if applicable:

tMailing address MYV BE A POST QFFICE BOX

—
- fant
AT
- " "
= _ T
. Y
A
= o
' ~2 R
: i
O
D. Hamending the resistered avent and/Zor registered sifice address in Flovida, enter the name of the ) .
new preeistered avent and/or the new registervd office address: i .
. —
: Y \ PEps (o]
Neme aof New Regovered Auent _ o o
tidos i stievi adidiesa
New Revistcred Oftice ddresy: . Florida
iy t4ip Codey
New Registered Aeent™s Sienature. il chaneing Resistered Avent:
{hierely aecept the appointment s segisiered aueni.

woor fornreffere widl ol aeee 1o oblieations of the pasitionr,
{ o jannd th and i the obligat the posit

Stgnatir e of New Regastered deend, of changing

Pace 1ol 4



I amending the Otficers and/or Directors. enter the title and name of each officer/divector being removed and title, name, and
address of each Officer and/or Directar heine added:

rAttach additiomal sheeis, iy necessary)

Please noie the otjiceréddivecror e J'[l' the ties letter of e otfice Hle:

P Peesndens, UV Vree Presadest, T Treaswres 2 S Scorchoyy 10 Director: TR Trostee: C = Chaoman or Clerk, RO Cheet
Fvevuive Officer: CHOY - Cliep Finaaciol Offfcer. 15 an officceddivector hobds meare than one ke, Hise the fiess Teaer of cach office
held. Presideant, Treasurer, Direcior would be PTD.

Chuanges should be noted in the following manner, Corventfy John Doe is disted as the PST and Mike Jones i livied as the V, There s
a Chuange, Mike dones leaves the corperation, Satfy Smith is naned the Voand 8. These should be noted as Jolr Doe, PTas a Change,
Mike dones, Voas Remove, and Salfv Smith, 81 as an Add,

Faample:

N Change T Juhn Poe
N Remowe A Mike Jones
N Add hAY Sally Snuth
Type uf Action ke N Address

(Check One)

1 Change
Add
Remowy

2} Change

Add

Remove

Al Clangee

Add

L Remove

4 Clhiamnge

Add

Kemuose

3 Clange

Add

_ Ranove

fi} Ulangy

Add

Remove

Puge 2 ol 4



F.o 1 amending or adding additional Articles, enter chanoe(s) here:
1 Atach weditionad sheers, i necessarvy.  (Be specific)

F. 1an wanendment provides for an exchampe, reclassification. or cancellation ot issucd shares,
provisions for implementing the smendment il not contained in e ainendinent itseld:
Vi nor applicabde, indicare Ny

Ihe Bowd ot Doecters and sharelinlders of Ligde Kids Bearning Center L Tne hanve hebd aduby nonced mectng o conside

the tanster by Little Kids Learting Center 1 Inesand Lwis B Jimenerz of s shaves o Fiitle Kuds Lemmmge Centan 1 Tne tree

and clear ofall lien and encumbrances 1o Yamilet Modarse. The majoaity of sharcholdess of Ligle Kids Learning Center 1,

Inc. decnat to be in the best interests of the Company to authorize same and the nsijonty of sharcholders and Listle Kids

Learnmg Center [ Ine. approved the complete tranater of ten shares representing 10 of Lues B Jimene?” membership

iderest of all the Company shares of stock to Yamilet Nodurse amd disects the president o Lintde Bads Leaming Center B

Tne . Damaris Viera, and all shareholders of the Company o undenake the necessiey steps 1o cinese the trasnaction b be duly

reconded inthe books and records and ar the Flovida Depurtnient of State Divesion of Corpotations.

Pacge 3ot d



LITTLE KIDS LEARNING CENTER |, INC.

STOCK EXCHANGE AGREEMENT

This Agreement is made and entered into effective as of December i 2018 by and
among LITTLE KIDS LEARNING CENTER |, INC., a Florida Corporation, on the one hand, and
DAMARIS VIERA, NIVALDO BRACHE, LUIS B. JIMENEZ, YAMILET NODARSE, on the other
hand. All collectively are referred to herein as the "Parties.”

Recitals

a, DAMARIS VIERA, presently owning forty-five percent (45%), NIVALDQO BRACHE,
presently 6wning forty-five percent (45%), and LUIS B. JIMENEZ presently owning ten percent
{10%) for a total of 100% membership interest of all the Company sharé (“the Stock”), in LITTLE
KIDS LEARNING CENTER I, INC. ("the Company), to vlvit: 500 shares of ocutstanding stock in
LITTLE KIDS LEARNING CENTER I, NC.

b. LUIS B. JIMENEZ desires io transfer his share of LITTLE KIDS LEARNING CENTER |,
INC. to YAMILET NODARSE.

¢. The Parties desire fo transfer and/or accept shares of LITTLE KIDS LEARNING
CENTER I, INC. |

d. The Parties agree and are in agreement with the transfer and acceptance of the share of
LITTLE KIDS LEARNING CENTER |, INC.

Agreement

NOW, THEREFORE, in consideration of the mutual promises made in this Agreement
and for otHer good and valuable consideration, the receipt and sufficiené:y of which are
acknowledged, the Parties agree as follows:

1. EXCHANGE. Subject to the provisions of this Agreemeriwt LITTLE KIDS
LEARNING?CENTER I, INC. and LUIS B. JIMENEZ agree lo transfer, free and
clear of all Ii_ens and encumbrances, his shares of LITTLE KIDS LEARNING
CENTER I, INC. stock presently owned by LUIS B JrMEﬂEZ as follows:

Page 1 of 11



C.

d.

Ten Percent {10%) to YAMILET NCDARSE
NIVALDC BRACHE will retain Forty-Five Percent (45%)
DAMARIS VIERA will retain Forty-Five Percent (45%)

LUIS B JIMENEZ will not longer have stock in the Company

2. REPRESENTATIONS. In addition to any other representation, warranty, or

covenant of LITTLE KIDS LEARNING CENTER |, INC. and/or LUIS B. JIMENEZ,

set forth elsewhere within this agreement, the Parties represent, warrant and

covenant as follows:

a.

LITTLE KIDS LEARNING CENTER I, INC. andfor LUIS B JIMENEZ each
represent to the other that they have the requisite power and authority to
enter into and perform its obligations under this Agreement.

LITTLE KIDS LEARNING CENTER I, INC. and/or LUIS B. JIMENEZ
représent to the Parties that iVhe is the lawful owner of the Stock he is
transferring and the Stock constitutes all of the sfock issued to him.
LITTLE KIDS LEARNING CENTER I, INC and/or.LUIS B. JIMENEZ
represents to the Parties that the delivery to hér of the Stock pursuant to
the provisions of this Agreement will transfer to th:le Parties good and
mari;etable title to the Stock, free of all liens, claims, demands and
encumbrances.

LITTLE KIDS LEARNING CENTER |, INC and/or;LUIS B.lJIMENEZ
covénants and represents to the Parties that thosé named in this
Agréement and the sole owners of the shares of the outstanding Stock of

the Company.

3. TERMS. The Parties shall exchange stock certificates as follows:

a.

LUIS B. JIMENEZ shall surrender 50 shares of the LITTLE KIDS
LEARNING CENTER I, INC.'s stock to YAMILET NODARSE.

FPage 2 of 11



4. CONTINUING OPERATION. LITTLE KIDS LEARNING CENTER I, INC. and/or

LUIS B. JIMENEZ shall cause the Companies {o neither sell nor otherwise
dispose of any of the shares between the date of this Agreement and the transfer
of the shares of Stock that is contemplated herein or the termination of this

Agreement.

5. ADDITIONAL REPRESENTATIONS. LITTLE KIDS LEARNING CENTER |, INC.
and/or LUIS B. JIMENEZ represent and warrant to the Parties that the following
are true and correct on the date hereof for the time period set forth in Section 7:

a. The Company is a Florida Corporation, validly exi:sting and in active
statﬁs under the laws of Florida arild has the full power and authority to
own 'properties and to carry on its business as it is presently being
conducted. The copy of the company's organizational documents that
have been made available to the Parties are comiplete and correct, and
there are no other documents or agreements aﬁe;:ting the rights or
oinQations of the stockholders of the Company as such.

b. The Company has issued 100% membership interest, 45% owned by
DAMARIS VIERA, 45% owned by NIVALDO BRACHE, aﬁd 10% owned
by LLHS B. JIMENEZ and no othe.r person or entify Holds any equity
inter}est in the Company. There are no outstandiné subscriptions, options,
warrants or rights of any kind to acquire any interest in or:shares of any
class of the Company; there are no outstanding securities convertible into
any interest in the Company; and there are no objigations that might
requ.ire the Company {o issue any such options, warrants, rights or
secuﬁties. There are no existing arrangements th;at requife or permit any
shares or other interest in the Company to be voted by or.at the discretioﬁ
of anyone other than the record owners, and theré are no restrictions of

Page 3 of 11



any kind on the transfer of any shares in the company, except as may be
imposed by applicable United States federal and :state seéurities laws. At
the ¢Iosing, the Parties shali acquire the Stock, frée and clear of any and
all liens, claims, demands and encumbrances.

c. No action by any federal, state, municipal or other governmental
department, commission, board, bureau or instrumentality is necessary to
make this Agreement a valid instrument, binding onn LITTLE KIDS
LEAhNING CENTER I, INC. and or the Parties in accordance with its
term.s.

d. LITTLE KIDS LEARNING CENTER I, INC. andlor: the Parties have no
liability or obligation of any kind, whether accrued, absolute, contingent or
otherwise, other than such Iiabilitiés or obligations to be disclosed to the
Partiés in the review of the Company’s records that its agents are o
conduct. To the knowledge of LITTLE KIDS LEARNING CENTER |, INC
and/or the Parties, there is no basis for the assertion agaiﬁst the
Comt_pany of any liability as of the date hereof, exc':ept for the existing
mortgage on the properties owned by the Compahy.

e. Except for the lien, if any, of current taxes not yet.due and payable, the
Company has valid title, free and clear of any claim, lien, security interest,
charge or encumbrance, to all of the real properti{as.

6. Thereis no blaim litigation proceeding or governmental investigation pending to |
or the knowledge of LITTLE KIDS LEARNING CENTER |, INC. and for the
Parties threatened, or any order, injunction or decree out_standing, against the
Company or any of its respective properties or assets, in.any jurisdiction and to
the konwed of LITTLE KIDS LEARNING CENTER I, INC. and/or the Parties
there is no reasonable basis for future claims, litigation proceediﬁgs or
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investigations against the Company or any of its properties or assets, The the
krnowledge of LITTLE KIDS LEARNING CENTER |, INC. and/or the Parties, the
Company is operating its business in compliance with all applicable legal
requirements of the United States (including, but not limited to, any United States
law or regu|éti0n applicable to the conduct of business in any foreign jurisdiction),
all states and localities in the United States, and all foreign jurisdictions. Neither
the Company, nore nay manager, director or officer of the Company have
received any notice within the prior two (2) years or that J:emains outstanding or
unresolved of any violation of any applicable legal requirémént of the United
States, any ;state or locality in the United States, or any foreign jurisdiction.
LITTLE KIDS LEARNING CENTER |, INC. and/or the Parties have filed all tax
returns (including, but not limited to, all United States _fed;eral, state and local tax
returns and -all tax returns required by ani,r foreign juri‘sdic.:tion) required by law to
be filed by |t and each of those tax returns was true, correct and complete when
filed, and the Company has paid all Taxes of the Company (whether or not
shown on a tax return) currently due and owing. There an;e no cla_ims pending
against the Company, nor are there any threatened cl'ain";s, for past due Taxes.
There are no outstanding waivers or agreements by the company for the
extension of the time for the assessment of any 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 to the proper tax autho'rily.':’The United States
federal incohe tax returns of the Company have not been audited by the Internal
Revenue Sérvice within the prior years. For the purposes of this agreement, the
term “Taxes” mean all taxes, charges, fees, levies or other assessments,
including, without limitation, ail income, gross receipts, sales, use, ad valorem,
transfer, franchise, profits, license, withholding, payroll, employment, excise,

Page 5 of 11



severance, stamp, occupation, occupancy, rent, trans_action, property or other
taxes, custdms, duties, fees, assessments, or charges of any kind, together with
any interest_:and any penalties, additions. to tax or additional amounts, imposed
by any taxing authonty {including, without limitation any state, local, federal or
other taxing authority whether domestic or foreign). The the knowledge of LITTLE
KIDS LEARNING CENTER 1, INC. and/or the Parties, nogtaxing authority in a
jurisdiction in which the Company does not file tax returns have claimed that the
Company is'obiigated to file tax returns in that jurisdiction. The Company has not
(i} deferred the payment of Taxes by the use of the cash,' installment or long-lerm
contract method of accounting, {ii)been required to makeﬁan adjustment under
section 481_:of the Internal Revenue Code of 1986, as arﬁended {the "Code”)
because of a change of methad of accounting or (iii) entered into any closing
agreement or similar agreement requiring a payment of 'l;ax after the time of
closing. The Company has not deferred the recognitiqn of income for tax
purposes beyond the taxable period in which the paymeﬁt or account receivable
to which tha.t income relates was received or accrued,

The Company has always been in compliance in all material respects with all
currently applicable laws and regulations respecting employment, termination of
employmen:t, discrimination in employment, terms and conditions of employment,
wages, hours, and occupational safety and health and employment practices,
and has not.engaged in any unfair labor practice. The Company is not liable for
any payment to any ftrust or other fund or to any governrﬁental or-administrative
authority with respect to unemployment compensation benefits, gocial security, or
other benefi:ts or obligations for employees (other than ro.uline paymenis {o be
made in the normal course of business and consistent wi'th past practice). To the
knowledge of LITTLE KIDS LEARNING CENTER I, INC and/or the Parties there
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10.

are not pending claims against the Company under any workers compensation
plan or policy or for long term disability. There are no coritroversigs pending or
threatened, between the Company and any of its employée_s, which
Controversiés have or could reasonably be expected to rc:esﬁlt in an action, suit,
proceeding, claim, arbitration, or investigation before any. agency, court, or
tribunal, foreign or domestic, including claims for compeqsation, pending
severance benefits, vacation time, vacation pay, or pensi:on benefits, or any other
claim pending in any court or administrative agency from.any current or former
employee or any other person arising out of the Company's status as employer
or purported employer or any workplace ‘practices or policies whether in the form
of claims for employment discrimination, harassment, unfair labor practices,
grievances, wage and hour violations, wrongful dischargé or otherwise. The
company is not a party to any collective bargaining agreement or other labor
union contract nor does the Company know of any activifies or pfoceedings of
any labor union to organize such employees.

There is no legal action, proceeding or investigation penaing or, to the knowledge
of LITTLE KIDS LEARNING CENTER |, INC. and/or the i’arties. threatened
against the Company before any court or any governmental departmen,
commission, board, agency or instrumentality, LITTLE KI:DS LEARNING
CENTER |, INC. and/or the Parties do nqt knaw, nor havé any reasonable
ground to know, of any basis for such legal action, prc.Jce‘:eding, or investigation
that could résult in a claim, judgment, order. injunction or:decree against the
Company

There are no broker that LITTLE KIDS LEARNING CEN‘fER I, INC. and.or the
Parties have dealt with in connection with the purchase o:f Stock contemplated in
this Agreeﬁent.
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1.

12.

13.

14.

15.

16.

To the knowledge of the LITTLE KIDS LEARNING CENT;ER I, INC. and/or the
Parties the Company has complied with all laws, reguiations, and orders
appticable tb the Company there are material to its businéss.

The Company is in compliance with its agreements and contracts with third
parties that are material to business. |

GOVERNINiG LAW. This Agreement shall be construed and enforced in

accordance with the laws of the State of Florida, without regard to the conflict of

laws provisions of such state.

ENTIRE AGREEMENT. This Agreement sets forth the eﬁtire understanding
between the Parties, can be modified only by a written infslrument executed by
the Parties and LITTLE KIDS LEARNING CENTER I, INC. and is binding upon
and shall im:Jre to the benefit of the Parties and their respective successors and
assigns. The terms of this Agreement shall survive th;—: closing.

TIME. The "Effective Date” of this AGreement is the d'ate:on which the last of the
Parties signed this Agreement. Time is of the essence for all provisions of this
Agreement. All time periods will be cemputed in calendar days, unless otherwise
specified. If any deadline falls on a Saturday. Sunday or national legal holiday,
performance will be due the next business day (a "businéss day"‘is all calendar
days except; Saturday, Sunday, and national legal holidays). All of the

appropriate day.

INTERPRE‘;I'ATION. In the event that there shall be a de;ermination by a court of
competent j_urisdiction that any of the provision of this:Agreement is invalid or
unenforceable, such provision shall thereupon be deéméd. interpreted or
meodified to :the extent that such a counrt would find valid dr enforceable and the

resulting or remaining provisions of this Agreement shall be given full force and
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effect as if such invalid or unenforceable provision had never been included in

this Agreement.

IN WITNESS WHEREOF, | have hereunto set my hand and seal at Miami-Dade County,

, . . 0‘3
Florida, this 9 day of N%nngekf 2018.
47 . .
\é&q I e
L as
/Witnezéz}n:;%-ffﬁf‘/ Brthr DAMARIS VIERA
/ N ’

Witness Néme: 05 Vﬁ[\;[g ((/LV/C‘,W\ N

STATE OF FLORIDA)
COUNTY OF MIAMI-DADE)

. “becembsf .
The foregoing instrument was acknowledged before me this 3 day of Nevember

2018, by DAMARIS VIERA Said person produced a Driver's License as identification

L Widels Lingds Q/’%z)
.h‘" Mycoﬁﬁ?ﬁsﬁmﬁé?mm M@S

2 5 EXPIRES: May 2, 2024
“fanc_Bonded Thry Notary Public Undarwrilrs |} N ry Public- State of Flonda (Seal)

IN WITNESS WHEREOF, | have hereunto set my hand and seal at Miami-Dade County,

DELEmb‘fﬁ
Florida, this ﬁ day of Mewermber, 2018.

. AL T8 | QLY o
Witness Namep 2./ Battsos NIVAL[LO BRACHE .
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Witness Name: (()55/4/0/@ Ly Lt~

STATE OF FLORIDA)
COUNTY OF MIAMI-DADE)
Decembes.
The foregoing instrument was acknowledged before me this % day QfNevember

2018, by NIVALDO BRACHE. Said person produced a Driver's License:as identification

FL DEisels Liasnse

ISABEL BARRIOS

i MY COMMISSION & GG 100102 otary Public- State of Florida (Seal)
F EXPIRES: May 2, 2021 _

T Q-‘,
afiBonded The Notary Public Undgrarilers

IN WITNESS WHEREOF, | have hereunto set my hand and seal at Miami-Dade County,

Florida, this ﬂ day ofmmber 2018.

— ).
%ﬂm At N Lo Lt s

Wltnes Name: /5 95 LUIS B/MENEZ

Witness Name &S{/" /\.,L /)/M"Vf’ AN

STATE OF FLORIDA)

COUNTY OF MIAMI-DALE)
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)éafmbfﬁ

The foregoing instrument was acknowledged before me this ___ day of Noverntrer™

2018, by LUIS B. JIMENEZ. Said person produced a Driver's License as identification

! / p ;
L/ k’ JELS LIOEKE

o ISABEL BARRIOS
T MY COMMISSION # GG 100102

= Bl EXPIRES: May 2, 2021

"'ff..‘i',",:.‘.?:‘: Bondad Thru Notary Public Uncerwrilers

otary Public- State of Florida (Seal)

IN WITNESS WHEREOQOF, | have hereunto set my hand and seal at Miami-Dade County,

5{ mxg-
Fiorida. this day o%méer, 2018,

YAMILET NODARSE

Witness Name-_(OS (/ét / Q[o /7[@ Fr it~

STATE OF FLORIDA)
CQUNTY OF MIAMI-DADE)

: : % j}fffmfo .
The foregoing instrument was acknowledged before me this day of-MNevember

2018, by YAMILET NODARSE. Said person produced a Driver’s License as identification

FLDRkLs ] josasse

otary Public- State of Florida (Seal)

----------

ISABEL BARRIOS

5 MY COMMISSION # GG 100102
% G§F  EXPIRES: May 2, 2021
. JES  Bonded Thiu Notary Public Ungerwriters

Page 11 of 11



The dute of cach amendment(s) aduption: i other than the

daie this document was signed.

Ffective date if applicuble: /DQC,Q@\OJ—/ (_‘&. % [ S

it tienk f’fnm Y8 davs alter amendment Jile dater

Note: 18 the date inserted in this Block does nat meer the applicable statutory filing requirements, this date will not be lsied as the
decument’s effective dae on the Depariment ol Sine’s records,

Adoptinon of Amendment(s) (CHECK ONE)

B The wmendment(s) wasfwere adopied by the shareholders, The number of votes ¢ast for the mmendment(s)
by the sharcholders was/were suherent for approval,

[ The amendments) wasfwere approved by the sharehabders throvgh vating groups. The following statement
mnst he seporarely provided for cach voring gronp cniided toovote sepoaraseh on the cmendmentisi:

“Fhe number of votes cast fur the amendinents) was/were sufficient tor approval

by

(Ve growgs)

O The amendmeni(s) washiwere adopied by the board of directns without sharebolder action and sharcholder
action was nol required.

O The amendment(si was/were adopted by the ineoporators without shareholder action and sharcholder
action was not requined.

Dated

Sranature

(By a ditccton, president on other oitweer o duectons v ofticers ave not been
selected, by an mcorporatar it the linds af arecoiver, nustee. o osher cowss
appointed fiduciary by that Adociry

S Dammacs VL o0

iTvped o prnted name of person signing

P S dot

{Visle vt person signing)

Pape 4 ol 4



