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ARTIOLES OF INCORPORATION Qt:;,;.,‘,. B ,’ Za
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, NETWORK EDUCATION UBA. n}w.
4

The undersigned Incorporator to theso Ariicles of Inut.)rpontion, of NETWORK
EDUCATION USA, INC., a Florida corporation, herely forms a corporation under tho
laws of the State of Florida,

CORPORATE NAME
The name of this corporation is:
NETWORK EDUCATION USA, INC

Having it's initial offices at: :

]

8200 N.W. 27th Street Suite 102 MIAMI, g"loﬁda 33122

i
i
!
{

ARTICLE X !
[

The general nature of the business to be transacted by this Corporation is to
engage in any and all business perroitted under the laws of the State of Florida.

ARTICLE Il
CAPIZAL STOCK

v
'
1
!
|
'
1

The aggregate number of shaxes of stock that this Corporation is authorized
to issue and have outstanding at any one time is Ona Million shares, divided into two
i
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classon. The doaignation of each cloww, and tho par valus of each, i us follows:

OLASH NUMBER OF SIIARESR PAR VALUR VER UHARM
Cumstaun $00,000 01
Preferred Non Voting 100,000 1,00

Except os otherwise provided by luw or those articles, the common
shurehaldars have oxclusive voting righty und powors,

Shares may be {ssuod for much consideration asis detérmined from tirne to timo
by the stockholders,

This power which is heraby reserved unto tha stockholders by right, may, and
it is heroby dalagated, unto the Board of Directors, The Board may issue the ahares
of this corporation for such consideration as is determined from time to timo by the
Board, unless and until the stockholders by afBrmative action communicate to the
Board, in writing, their decision to determine the consideration for the fssvance of
non-jsgued or oale of treusury shure. This action by stockholders will not affoct prior
action by the Board,

The Board of Directors is hareby authorized to fix or alter the designations,
preferences, and relative, participating, optional, or other special rights, and
qualifications, limitations, or restrictions, of preferred shares, including without
Hmitation of the generality of foregoing, dividend' rights, dividend rates,
conversion rights, voting cights, rights and tarmas of redemption (including sinking
fund provisions), tho redemption prico and kiquidation preferences of any wholly
uninsured ssries of preferred ehares, and the number of shares congtituting any such
series and the desipgmation thereof, or any of them; and to increase or decrease the
number of ahares of that seriss, but not below the numbey of shares of that series
then cutstanding. In case the number of shares of any series shall be 50 decrensed,
the shares constituting such decrease shall reguma the status which thoy had prior
to the adoption of the resolution originally fixing the number of such series.

The consideration for the issuance of shares or forithe disposal of treasury
shares may be paid, in whole or in part, in cash or in other property, tangible or
intangible, or in labor or sexvices actually performed for the corporation. Shares may
not be issued until the full amount of the consideration therefore has been paid.
Whaen payment of the consideration for which sbares are to be issuad shall have been
received by the corporation, such shares shall be deemsed to be fully paid and
nonassessable.

H96 000012213
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ARTIOL.HIV H96000012213
EREEMPTIVE RIGHTS |
by u“m :l:: ‘no Preomptive rights or reatriotions on teansfurs of vhares imposed
ARTICLE Vv
TERM OF EXISTENCE

This corporation shall have porpetual existance,

The Registered Agont and the street address of the initial Registered Office of
this Corporation in the State of Florida shall be:

Jorge L. Gonzalea
2801 Ponos De loon Boulevard Suite 230
Coral Gables, Florida 83184

The Board of Directors may, from tie to time mové the Rogiatered Offico to
any othar address in the Stats of Florida.

ARTICLE VI
BOARD OF DIRECTORS
This Corporation ahiall have two directors initially. The number of directors

may bo increased or diminished from time to time by By-laws adopted by the
stockholders, but shall never be less than two.

| H96000012213

: 3




AUC-30-1996 10105 EMPIRE CORPORATE KIT P, DS/24

ARTIOLE VIl ' HY9600001221%
INITIAL DIBXCTORS .
The names of the initial directors of thiy Corporntion !nnd thair atreet addreanes
ael .
NAME ADDRESS
Exio A. Schaer 8200 N.W. 27tk Strest Suila 103 Minml, Florids 83122
Rafuel E. Garela 5200 N.W. 27¢th Steaet Bulte 102 Minmi, Floridn 33122

!

The perton named as initial director shall hold olﬂlca for the first year of
sxistence of this Corporation or until his successor ia elected or appoluted and has
qualified, whichover ovours firat,

|
}
ARTICLY IX i
INDEMNIFICATION
This corporation shall indomnifly and hold harmloss cach person who shall
serve at any timo hoxoaftor as & director or officor of tho corporation, and any person
who serves at the request of this corporation, from and ngainst any and all clajms
and linbititien to which such pexson shall become subject by roason of his having
heretoloro or hereaftor taken or omitted by him aa such director or officer, and shall
reimburse each guch person for all legal and other expenses reasonable incurred by
him in connection with any claim or liability as to which [it ahall he adjudged that

suach officer of director is linble for negligence or willful misconduct in the
performance of his duties. .

The rights accruing to any person under the foregoing provisions shall not
exclude any other right to which he may be lawfully entitled nor shall anything
herein contained restrict the right of the corporation to indemnify or reimburse such -
pexson in any proper case even though not specifically hexein provided for.

0l v
[P ——

Any director of the entire Board of Directors may be removed, with or without

cause, by a vote of the holdera of a majority of tho shares then entitled to vote atan © -

election of Directors, at a special meeting of shareholders; called expressly for that
purposs.

‘ | H9600001221%
NETWORK EDIXCATION URA, INT.
! i !
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ARTIOLE XI H9 6000012213
' PY-LAWH

The power to adopt, alter, umend or repeal By-lawa shall bo veated in the
Board of Diractors. By-laws adopted by the Board of Divectors may be repealed or
changed and new By-Lawa may be adopted by the sharcho ore, and the shareholders
may proscribe in any By-laws made by them that such By-law shall not be altered,
amended, or repenled by the Board of Directors,

I
b
!
!
!
'
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INCORPORATOR

The namo and streot address of the parson linl.ng thase Articles of
Incorpuration as tho Incorporator is;
i

Jorge L. Gonzales '
2601 Ponce Do Loon Boulgvard Suite 220
Coral Gables, Florida 381'184

ARTIOLE XIII

CONFLICT OF INTEREST

No contract or other transsction betwesn this corporation and any other
corporation, and no act of this corporation shall in any way be affected or invalidated
by tho fact that any of the directors of the corporation are'pecuniarily or otherwise
interested in, or are directars or officers of, such other corporation; any director
individaally, or any firm of which any director may be a mémber, may be a party to,
or may be pecuniarily or otherwise interested in, any contract or transaction of the
corporation, provided that the fact that he or such firm so interested shall. be
disclosed or chall have heen known to the Board of Directors or such membera thereof
s shall be present at any meeting of the Board at which action upon any such
contract or trangaction, with the like force and effoct ag if he were no such director
or officer of such other corporation or not 8o interested. ;| -

H96 000012213




NUO=J30=1996 10107 EMPIRE CORPORATE KIT R.O772d

ARTICLE X1V HI6 000012213

AMENDMENT
' f
Theus articles of Incorporation may be amongded in the manner providud by
law. Bvery amendment shall bo approved by the Board pf Dicoctors, proponad by
thom to the stockholdors, and approved at a stockholdor's moeting by at lesst a
majority of the stock entitled to vote thereon, unless all of the directors and ml] of the

stockholders sign & written statement manifosting their intention that a cortain
amendment of thess Articles of Incorporation be mudo,

1
|
1
1
'
'

+
L]

IN WITNESS WHEREOF the undersigned, as the licorpopator, hus exscuted
the foregoing Articles of Incorporation as of the 50 day,of A?Mmﬂﬁ

STATE OF FLORIDA ;SS
COUNTYOF DADE ) i
BEFORE ME, a Notary Public, personally appebred Jorge L. Gonzalez,

Wma. or who provided
e identification, who did/did not take an oath and who executed the foregoing
Articlen of Incorporation, ,

WITNESS my hand and official seal at , DADE COUNTY, FLORIDA, this
20 dyd Luges7 1906 ;

Prepaced by:

Jorge L. Gonsales, E¢q.

2801 Ponce De Leon Blvd, Sulte 220
Coral Gablea, Florida 33134

Fla, Bar No. 237711

i 96000012213
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OF DOMICILE FOR THE
SERVICE OF PROCESS WITHIN ''HIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED, o
SOTENT)
. t.-.: 1I v v . "’l
In pureuance of Chapter 48,001, Florida Statutes, the following iy subimitsed, '
in compliance with Said Act: [P oy Sl

|‘i-. ."
U

That NETWORK EDUCATION USA, INC. desiring to organize under the laws _
of thy State of Florida with its principal offico, ws indicated in tho Articles of~
Incorporation at the City of Miami, County of DADE, Stata of Florida hea named
Jorge L. Gonsalez, located at 2801 Ponce Do loon Boulevard Suite 220, Coral Gables,

Florida 33134, as its sgent to accept sexvices of process within this State,

|
mmommnemmmsl:

Having been named to accept servica of process for the above stated
corporation, at place dosignated in thig certificate, I, Jorge L, Gonszales, heroby accopt
to act in thig capacity, and agreo to comply with the provision of said Act relative to
keoping open said officy.

H9 6000012233
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NETWORK EDUCATION U84, INC. j




