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EXHIBIT 3.1: ARTICLES OF INCORPORATIO"

Articles of Incorporation

Dean Heller
Secretary of State
206 North Carson Street

Carson City, Nevada 89701-4299
January 6, 2009
(775)884-5708
In the Office of Dean Heller
Secretary of State

ARTICLES OF INCORPORATION
(PURSUANT TO NRS 78)

1. Name of Corporation

The Virtual Learning Company, Inc.

2. Resident Agent
Name and Street Add

Marilyn Radloff
115 Taurus Circle
Reno, Nevada 89511

3. Number of Shares

75,000,000 Par value: $.001

4. Name and Addresses
of Board of Directors

Trustees
Thomas P. Monahan
60 Knolls Crescent, Suite 9M
Bronx, New York 10463
5. _Purpose

The purpose of this Corporation shall be

6. Name, Address and

Signature of
Incorporatot

Roger L. Fidler



7. Certification of

Acceptance of
Appointment of
Resident Agent

Signature: /s/Roger L. Fidler

225 Franklin Avenue
Midland Park, NJ 07432

| hereby accept appointment as Resident Agent for the
abevamed Corporation.

/s/ Marilyn K. Radloff

01/4/09

Authorized Signature of R.A.
Or on Behalf of R.A. Company
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BY-LAWS
OF
VIRTUAL LEARNING COMPANY, INC.
A NEVADA CORPORATION

ARTICLE |
OFFICES

SECTION 1.1 — _Reqistered Office- The corporation, by resolution of its Boardafectors,
may change the location of its registered officé@signated in the Articles of Incorporation to atlyer
place in Nevada. By like resolution the residagygrda at such registered office may be changedyto an
other person or corporation, including itself. Ugaoption of such a resolution, a certificate égrtg
the change shall be executed, acknowledged, adiiith the Secretary of State.

SECTION 1.2 — _Other Offices- The corporation may also have offices at subbrgplaces
both within and without the State of Nevada asBbard of Directors may from time to time determine
or the business of the corporation may require.

ARTICLE Il
SHAREHOLDERS

SECTION 2.1 — _Place of Meetings All annual meetings of shareholders and akoth
meetings of shareholders shall be held at thetergid office of the corporation or at such othaicpl
within or without the State of Nevada as determibgdhe Board of Directors or by the written cortsen
of all shareholders entitled to vote thereat, gieither before or after the meeting and filed wfith
Secretary of the corporation.

SECTION 2.2 — _Annual Meetings- The annual meetings of the shareholders shdield not
more than twdiundred (200) days after the close of the fiscal yé the corporation and will be held ¢
time and date specified by the Board of Directgks such meeting, directors shall be elected, rspafr
the affairs of the corporation shall be considesstt] any other business that may properly be btough
before the meeting.

SECTION 2.3 — _Special Meetings Special meetings of the shareholders, for ampgse or
purposes, unless otherwise prescribed by statuig tire Articles of Incorporation, may be callechay
time by the President, by resolution of the BodrBioectors, or by one or more shareholders holdiat
less than one-fifth of the voting power of the a@rgidion. Requests for special meetings shall siate
purpose of the meeting.




SECTION 2.4 — _Notice of Meetings- Notices of each annual meeting or special mgesthall
be in writing, signed by the President or a VicedRtent or the Secretary or an Assistant Secretany
such other person or persons as the directorsdsitinate, and shall be given to each shareholder
entitled to vote, except as provided by NevadauBtatither personally or by mail or other means of
written communication, charges prepaid, addressedc¢h shareholder at his address appearing on the
books of the corporation or given by him to thepowation for the purpose of notice. If a sharebpld
gives no address, notice shall be deemed to haredieen if sent by mail or other means of written
communication addressed to the place where thetezgd office of the corporation is situated, or if
published at least once in some newspaper of detigralation in the county in which said office is
located or published on a general wire servicedhdihary corporate communications are transmiited
the public at large. All such notices shall betsereach shareholder entitled thereto not less tidva (10
days nor more than sixty (60) days before eacha@mmeeting, and shall specify the place, the daly an
the hour of such meeting, and shall state suctr atlagters, if any, as may be expressly required by
statute.

SECTION 2.5 — _Purpose of Meetings Business transacted at any special meeting of
shareholders shall be limited to the purposesdiatthe notice.

SECTION 2.6 — _Adjourned Meetings and Notice ThéreAny shareholders meeting, annual
or special, whether or not a quorum is present, lbgagdjourned from time to time by vote of a mayori
of the shares, the holders of which are eithergmteis person or represented by proxy thereatinbiie
absence of a quorum, no other business may bett@asat such meeting.

When any shareholders meeting, either annual aiapes adjourned for thirty (30) days or
more, notice of the adjourned meeting shall bergagin the case of an original meeting. Except as
aforesaid, it shall not be necessary to give anig@of an adjournment or of the business to bestate:
at an adjourned meeting, if the time and placeetbfesire announced at the meeting at which such
adjournment is taken.

SECTION 2.7 — _Quorum- The presence in person or by proxy of persatiiezl to vote a
majority of the voting shares at any meeting statistitute a quorum for the transaction of busind3s
shareholders present at a duly called or held mgeti which a quorum is present may continue to do
business, except as otherwise provided by stahééirticles of Incorporation, or these Bylaws,iuint
adjournment, notwithstanding the withdrawal of egitoshareholders to leave less than a quorum.

SECTION 2.8 — _Voting — Unless the board of directors has fixed in adeaa record date for
purposes of determining entitlement to vote attieeting, the record date shall be as of the clbse o
business on the day preceding the date on whiché®ting shall be held. Every shareholder entitled
vote at any meeting, annual or special, shall agehhe right to cumulate his votes.

When a quorum is present or represented at anyimgetite vote of the holders of a majority of
the stock having voting power present in persorepresented by proxy shall be sufficient to elect
directors or to decide any questions brought befooh meeting, unless the question is one uponhwhic
by express provision of any statute or the Artideicorporation, a different vote is requiredahich
case such express provision shall govern and ddah&alecision of such question.

SECTION 2.9 — _Proxy— At any meeting of the shareholders, either ahauspecial, any
shareholder may be represented and vote by a prgggoxies appointed by an instrument in writirig.
the event that any such instrument in writing staBignate two or more persons to act as proxies, a
majority of such persons present at the meetingf only one shall be present, then that one dtmle



and may exercise all of the powers conferred b switten instrument upon all of the persons
so designated unless the instrument shall othepvi®éde. No proxy or power of attorney to votalsh
be used to vote at a meeting of the shareholdiner @nnual of special, unless it shall have Héed
with the secretary of the meeting when requirethieyinspectors of election. All questions regagdime
qualification of voters, the validity of proxiesdthe acceptance or rejection of votes shall beldddy
the inspectors of election who shall be appointethe Board of Directors, of if not so appointdter by
the presiding officer of the meeting.

SECTION 2.10 — _ Action Without Meeting- Any action which may be taken at a meeting of
the shareholders, either annual or special, magk®n without a meeting if authorized by the writte
consent of shareholders representing at least @rityagf the voting power of the corporation, urdeke
provisions of statutes or the Articles of Incorfma require a greater proportion of voting power t
authorize such action in which case such greatgrgstion of written consents shall be required.

SECTION 2.11 — _Inspection of Corporate RecordS he stock ledger or duplicate stock
ledger, the books of account, and minutes of prdioge of the shareholders, the board of directods a
of executive committees of directors shall be djeinspection upon the written demand of any
shareholder or the holder of a voting trust cexife within five (5) days of such demand during raady
business hours if for a purpose reasonably relatéis interests as a shareholder, or as the hofdsmrct
voting trust certificate. The list of shareholdergitled to vote shall be prepared at least téh dhys
before every meeting of shareholders by the offit@harge of the stock ledger, which shall be the
Secretary, and shall be open to inspection by hagetolder, for any purpose germane to the meeting,
during ordinary business hours for at least ten ¢bys prior to such meeting. Such inspection by
made in person or by an agent or attorney authmiizevriting by a shareholder, and shall include th
right to make abstracts. Demand of inspectionrdtien at a shareholders' meeting shall be made in
writing upon the President, Secretary or AssisBeturetary of the corporation.

SECTION 2.12 — _Inspection of Bylaws- The corporation shall keep in its registerditeffor
the transaction of business or other office desaghhy resolution of the Board of Directors, thigimal
or a copy of these Bylaws as amended or othendtiseed to date, certified by the Secretary, whicdlls
be open to inspection by the shareholders atadlamable times during ordinary business hours.

ARTICLE lll
DIRECTORS

SECTION 3.1 — _Powers- The business and affairs of the corporatiofl beamanaged by its
Board of Directors which may exercise all such pen the corporation and do all such lawful actd a
things as are not statute or by the Articles obfporation or by these Bylaws directed or requitede
exercised or done by the shareholders.

SECTION 3.2 — _Number of Directors- The initial authorized number of directors lué t
corporation which shall constitute the whole bostnell be two (2). The number of directors may from
time to time be increased or decreased to nottessone (1) nor more than seven (7) by resolufon
the Board of Directors. Directors need not be ehalders.

SECTION 3.3 — _Election and Term of Office Directors shall be elected at each annual
meeting of shareholders, but if any such annuatimgés not held or the directors are not electertdat
the directors may be elected at a special meefisgareholders held for that purpose as soon tfierea
as




conveniently as possible. All directors shall hoffice until their respective successors are
elected. A director may be removed from officamay time with or without cause by a majority vofe o
either the shareholders or Board of Directors.

SECTION 3.4 — _Vacancies-Vacancies in the Board of Directors, including theaused by ¢
increase in the number of directors, may be filgch majority of the remaining directors, thougésle
than a quorum, or by a sole remaining director, eaxch director so elected shall hold office urisl h
successor is elected at an annual or special ngegftishareholders. The holders of a majority ef th
voting power of the corporation may at any timeepaptorily terminate the term of office of all oryaof
the directors by vote at a meeting called for quatpose or by a written statement filed with the
Secretary or, in his absence, with any other afficuch removal shall be effective immediatelygreif
successors are not elected simultaneously andatteneies on the Board of Directors resulting there
shall be filled only by the shareholders.

A vacancy or vacancies on the Board of Directoedl $fe deemed to exist in case of the death,
resignation or removal of any director, or if theterized number of directors be increased, dref t
shareholders fail at any annual or special meetfrghareholders at which any director or directoes
elected to elect the full authorized number ofcwes to be voted for at the meeting, or if angdior or
directors elected shall refuse to serve.

The shareholders may elect a director or directbesy time to fill any vacancy or vacancies not
filled by the directors. If the Board of Directascepts the resignation of a director tender¢dke
effect at a future time, the Board of Directorgter shareholders shall have power to elect a ssoces
take office when the resignation is to become éffec

No reduction of the authorized number of direcsirall have the effect of removing any director
prior to the expiration of his term of office.

ARTICLE VI
MEETINGS OF THE BOARD OF DIRECTORS

SECTION 4.1 — _Place of Meetings Regular and special meetings of the Board oéddrs
shall be held at any place within or without thet&tof Nevada which has been designated from time t
time by resolution of the Board or by written comsef all members of the Board. In the absencguch
designation, all meetings shall be held at thesteggd office of the corporation.

SECTION 4.2 — _First Meeting- The first meeting of each newly elected BodrDicectors
shall be held immediately following the adjournmehtach annual meeting of shareholders. No notice
of such meeting shall be necessary to the diregtarader legally to constitute the meeting, predd
qguorum is present. In the event such meetingtismdeld, the meeting may be held at such time and
place as shall be specified in a notice given asih&fter provided for special meetings of the Bloafr
Directors.

SECTION 4.3 — _Regqular Meetings Regular meetings of the Board of Directors mayeld
without call at such time and such place as shathftime to time be fixed and determined by therBoa
of Directors. Notice of all such regular meetinngshe Board of Directors is hereby waived.




SECTION 4.4 — _Special Meetings Special meetings of the Board of Directorsdioy
purposes may be called at any time by the Chaiwnaime President or, if either is absent or unable
refuses to act, by the consensus of any two {(®ratirectors.

Notice of such special meetings, unless waivedttandance thereat or by written consent to the
holding of the meeting, shall be given by writtatice mailed at least seven (7) days before the ofat
such meeting or be hand delivered or sent by t@fegt least three (3) days before the date suctingee
is to be held. If mailed, such notice shall bendeg to be delivered when deposited in the UnitedeSt
mail with postage thereon addressed to the direxttbis residence or usual place of businessotita
be given by telegraph, such notice shall be dedmbd delivered when the same is delivered to the
telegraph company.

SECTION 4.5 — _Notice of Adjournment Notice of the time and place of holding an adjod
meeting need not be given to absent directorsitithe and place is fixed at the meeting adjourned.

SECTION 4.6 — _Waiver of Notice- The transactions of any meeting of the Board oé&rs,
however called and noticed or wherever held, diehs valid as though had the meeting been dutly hel
after regular call and notice, if a quorum is presend if, either before or after the meeting heaicthe
directors not present signs a written waiver ofa@tor a consent to holding such meeting, or amaal
of the minutes thereof. All such waivers, consentapprovals shall be filed with the corporateorels
and made a part of the minutes of the meeting.

SECTION 4.7 — _Quorum— A majority of the total number of directors BHee necessary to
constitute a quorum for the transaction of businessept to adjourn as hereinafter provided. Eaety
or decision done or made by a majority of the dmecpresent at a meeting duly held at which awgmor
is present shall be regarded as the act of thedBufdbirectors, unless a greater number is requised
law or by the Articles of Incorporation. The ditexs present at a duly called or held meeting atkvha
guorum is present may continue to do business adjilurnment, notwithstanding the withdrawal of
enough directors to leave less than a quorum.

SECTION 4.8 — _Meetings by Telephone Members of the Board of Directors of the
corporation, or any committee designated by thedo&Directors, may participate in a meeting @& th
Board of Directors or committee by means of confeeetelephone or similar communications
equipment, by means of which all persons partigigah the meeting can hear one another, and such
participation in a meeting shall constitute preseingerson at the meeting.

SECTION 4.9 — _Adjournment-A quorum of the directors may adjourn any Boar®wéctors
or committee meeting to meet again at a statechddyhour; provided, however, that in the absenee of
quorum, a majority of the directors present at Bogrd of Directors or committee meeting may adjourn
from time to time until the time fixed for the nengeigular meeting of the Board or Directors or cottesi

SECTION 4.10 — _ Action Without Meeting- Any action which may be taken at a meeting of
the Board of Directors, may be taken without a tngaf authorized by a writing signed by all of the
directors who would be entitled to vote upon suciva at said meeting, and filed with the Secretdry
the corporation, or such other procedure follongdhay be prescribed by statute or these Bylaws.

SECTION 4.11 —_Votes and Votingh\ll votes required of directors hereunder maype/oice
vote or show of hands, unless a written balloeguested, which request may be made by any one
director. Each director shall have one vote, usnthe Articles of Incorporation provide that diirst
elected by the holders of a class or series okstball have more or less than one vote per diregto



any matter. Every reference to a majority or otfreportion of directors shall refer to a majo
or other proportion of the votes of such directors.

SECTION 4.12 — _Inspection of Books and Record#\ny director shall have the right to
examine the corporation's stock ledger, a listoo$hareholders entitled to vote, and its othekbamd
records for a purpose reasonably related to sudops position as a director. When there is aubd
concerning the inspection rights of a director,fiaeties may petition the District Court, which mayits
discretion, determine whether an inspection magnhde and whether any limitations or conditions
should be imposed upon the same.

ARTICLE V
COMMITTEES OF DIRECTORS

SECTION 5.1 — _Power to Designate The Board of Directors may, by resolution aédpty a
majority of the entire Board, designate one or nomaramittees of the Board of Directors, each conae
to consist of one or more of the directors of thigoration which, to the extent provided in the
resolution, shall have and may exercise the pofreoBoard of Directors in the management of the
business and affairs of the corporation and may lp@wer to authorize the seal of the corporatidmeto
affixed to all papers which may require it. Sucdmenittee or committees shall have such name or &
as may be determined from time to time by the Baéidirectors. The members of any such committee
present at any meeting and not disqualified frotingomay, whether or not they constitute a quorum,
unanimously appoint another member of the Boaifctors to act at the meeting in the place of any
absent or disqualified member. At meetings of st@hmittees, a majority of the members or alternate
members shall constitute a quorum for the transacif business, and the act of a majority of the
members or alternate members at any meeting ahwihéze is a quorum shall be the act of the
committee.

SECTION 5.2 — _Regular Minutes- The committees shall keep regular minutes eif th
proceedings and report the same to the Board ecHirs.

SECTION 5.3 — _Action Without Meeting- Any action which may be taken at a committee
meeting, may be taken without a meeting if autteatiky a writing signed by all of the directors vdre
a member of said committee and would be entitletbte upon such action at said meeting, and filed
with the Secretary of the corporation, or such ofitecedure followed as may be prescribed by sait
these Bylaws.

ARTICLE VI
COMPENSATION OF DIRECTORS

SECTION 6.1 — _Fees and CompensatierDirectors may be paid their expenses of attendi
each Board of Directors or committee meeting ang beapaid a fixed sum for attendance at each said
meeting or a stated salary. Nothing herein corthshall be construed to preclude any director from
serving the corporation in any other capacity asféicer, agent, employee, or otherwise, and reogiv
compensation therefore. Members of special odgtgnrcommittees may be allowed like reimbursement
and compensation for attending committee meetings.




ARTICLE VI
OFFICERS

SECTION 7.1 — _Appointment of Officers- The officers of the corporation shall be chdsgn
the Board of Directors and shall be a PresideSeaetary and a Treasurer. Any person may holdbh
more offices.

SECTION 7.2 — _Time of Appointment The Board of Directors at its first meetingeaach
annual meeting of stockholders shall choose a @taairof the Board who shall be a director, and shall
choose a President, a Secretary and a Treasuner,afisvhom need to be directors.

SECTION 7.3 — _Additional Officers— The Board of Directors may appoint a Vichairman ¢
the Board, Vice-Presidents and one or more AsdiStacretaries and Assistant Treasurers and sueh oth
officers and agents as it shall deem necessarysivailbhold their offices for such terms and shall
exercise such powers and perform such duties #ishghdetermined from time to time by the Board of
Directors.

SECTION 7.4 — _Compensation of Officers Officers and other employees of the corporation
shall receive such salaries or other compensatiahall be determined by resolution of the Board of
Directors, adopted in advance or after the rendesfrthe services, or by employment contracts edter
into by the Board of Directors. The power to ebstisalaries of officers, other than the Presiaent
Chairman of the Board, may be delegated to theid&nets Chairman of the Board or a committee.

SECTION 7.5 — _Vacancies- The officers of the corporation shall hold offiat the pleasure of
the Board of Directors. Any officer elected or apyped by the Board of Directors may be removed at
any time by the Board of Directors. Any vacancywdag in any office of the corporation by death,
resignation, removal or otherwise shall be fillgdthe Board of Directors. Any officer may resigraay
time upon written notice to the Board of Directors.

SECTION 7.6 — _Chairman of the Board The Chairman of the Board shall, if presergsjate
at all meetings of the Board of Directors, and Isbe that all orders and resolutions of the Baérd
Directors are carried into effect.

SECTION 7.7 — _Vic&Chairman — The Vice-Chairman shall, in the absence ordisaof the
Chairman of the Board, perform the duties and éserthe powers of the Chairman of the Board and
shall perform such other duties as the Board oé&@ars may from time to time prescribe.

SECTION 7.8 — _President The President shall be, in the absence of @alfyeappointed
officer, the chief executive officer of the corptioa and shall, subject to the control of the Boaird
Directors, have active and general supervisiomctivn and control of the business and officerthef
corporation. He shall preside at all meetingshefghareholders and, in the absence of the Chaimman
the Board or Vicehairman(s), at all meetings of the Board of Divestif he is a director. He shall si
and execute on behalf of the corporation all imarnts requiring such signing and execution exaept t
the extent of the signing and execution theredfithexpressly designated by the Board of Directors
some other officer or agent of the corporation. sHall be ex officio member of all standing comeet,
if he is a director, including the executive comrtesgt if any, and shall have the general powergatids
of management usually vested in the office of Flesdi of a corporation, and shall have such other
powers and duties as may be prescribed by the Bddddectors, Articles of Incorporation, Nevada
statute or these Bylaws.

SECTION 7.9 — _VicePresident — In the absence or disability of the Presidim,Vice-
President or Vice-Presidents, if there is suchffioen or officers, in order of their rank as fixég the
Board of Directors, or if not ranked, the Vice-Rdesit designated by the Board of Directors, shall
perform all the duties of the President, and wheadating shall have all the powers of, and be slje
all the restrictions upon, the President. The \Reesident shall have such other powers and peani
other duties as from time to time may be prescribethem respectively by the Board of Directors or
these Bylaws.

SECTION 7.10 —_ Secretary- The Secretary shall act under the directiotmefPresident and
shall keep, or cause to be kept, a book of minattéise registered office or such other place afostt
by resolution of the Board of Directors, of all rtiegs of directors and shareholders, with the t&me
place of meeting, whether regular or special, &sgecial, how authorized, the notice thereof gjthe
names of those present at directors’ meetingsiuimber of shares present or represented at shdessol
meetings and the proceedings thereof.

The Secretary shall keep, or cause to be kepieaegistered office, the office of the
corporation's transfer agent or such other placetforth by resolution of the Board of Directasstocl
ledger, or a duplicate stock ledger, showing thregwof the shareholders and their addresses, theel
and classes of shares held by each, the numbeta@df certificates issued for the same, and the
number and date of cancellation of every certiicatrrendered for cancellatic



The Secretary shall give, or cause to be givercaaf all the meetings of the shareholders and
special meetings of the Board of Directors as meglipy these Bylaws, and he shall keep the sekof
corporation in safe custody, and shall have sulsrgiowers and perform such other duties as may be
prescribed by the President or the Board of Dimscto

SECTION 7.11 — _Assistant SecretariesThe Assistant Secretaries shall act underiteettbn
of the President. In order of their seniority,asd otherwise determined by the President or Bafard
Directors, they shall, in the absence or disabdityhe Secretary, perform the duties and exetbise
powers of the Secretary. They shall perform subkraduties and have such other powers as the
President or the Board of Directors may prescribeftime to time.

SECTION 7.12 — _Treasurer The Treasurer shall act under the directiothefPresident and
shall keep and maintain, or cause to be kept andtai@ed, adequate and correct accounts of the
properties and business transactions of the cdiporancluding accounts of its assets, liabilities
receipts, disbursements, gains, losses, capit@lusuand shares. Any surplus, including earneplssy
paid in surplus and surplus arising from a reductibstated capital, shall be classified according
source and shown in a separate account. The lmb@ksount shall at all reasonable times be open to
inspection by any director.

The Treasurer shall deposit all monies and othleraldes in the name and to the credit of the
corporation with such depositories as may be dasighby the Board of Directors. He shall disbiinge
funds of the corporation as may be ordered by theitkent or Board of Directors, shall render to the
President and Board of Directors, whenever theyeastjit, an account of all of his transactions as
Treasurer and of the financial condition of thepowation, and shall have such other powers anaperf
such other duties as may be prescribed by the Bufdditectors.

SECTION 7.13 — _Assistant Treasurer The Assistant Treasurers shall act under ttetibn
of the President. In the order of their senionityless otherwise determined by the President oBtaed
of




Directors, they shall, in the absence or disabdityhe Treasurer, perform the duties and exercise
the powers of the Treasurer. They shall perforohsather duties and have such other powers as the
President or the Board of Directors may prescribeftime to time.

SECTION 7.14 —_Surety- If required by the Board of Directors, the Taeer or Assistant
Treasurers shall give the corporation a bond it swen and with such surety or sureties as shall be
satisfactory to the Board of Directors for thetiit performance of the duties of such office aodthe
restoration to the corporation, in case of his lle@signation, retirement or removal from offioéall
books, papers, vouchers, money and other propesaly kind in his possession or under his control
belonging to the corporation.

ARTICLE VIII
CERTIFICATES OF STOCK

SECTION 8.1 — _Share Certificates Every shareholder shall be entitled to havertficate
signed by the President or a Vice-President andtbasurer or an Assistant Treasurer, or the Sagret
or an Assistant Secretary of the corporation, fyang the number of shares owned by him in the
corporation. If the corporation shall be authadize issue more than one class of stock or more dha
series of any class, the designations, prefereamugtselative, participating, optional or other spkgghts
of the various classes of stock or series thenedtlae qualifications, limitations or restrictioossuch
rights, shall be set forth in full or summarizedtba face or back of the certificate which the cogion
shall issue to represent such stock.

SECTION 8.2 — _Transfer Agent- If a certificate is signed (a) by a transfeemtgother than the
corporation or its employees or (b) by a regisbther than the corporation or its employees, the
signatures of the officers of the corporation maydrsimiles. In case any officer who has sigrred o
whose facsimile signature has been placed uportificae shall cease to be such officer beforensuc
certificate is issued, such certificate may beeadswith the same effect as though the person hiad no
ceased to be such officer. The seal of the cotiporeor a facsimile thereof, may, but need not be,
affixed to certificates of stock.

SECTION 8.3 — _Lost or Stolen Certificates The Board of Directors may direct a new
certificate or certificates to be issued in platany certificate or certificates theretofore iy the
corporation alleged to have been lost or destroyesh making of an affidavit to that fact by thegmer
claiming the certificate of stock to be lost ortieged. When authorizing such issuance of a new
certificate or certificates, the Board of Directaray, in its discretion and as a condition precettethe
issuance thereof, require the owner of such lodestroyed certificate or certificates, or his lega
representative, to advertise the same in such masneshall require and/or give the corporatidioad
in such sum as it may direct as indemnity againgtcdaim that may be made against the corporation
with respect to the certificate alleged to haventest or destroyed.

SECTION 8.4 — _Share Transfers Upon surrender to the corporation or the temagent of
the corporation of a certificate for shares dulg@sed or accompanied by proper evidence of suocg
assignment or authority to transfer, it shall bedhty of the corporation, if it is satisfied ttait
provisions of the laws and regulations applicablthe corporation regarding transfer and ownership
shares have been complied with, to issue a neviicaie to the person entitled thereto, canceldlde
certificate and record the transaction upon itsksoo



SECTION 8.5 — _Voting Shareholder The Board of Directors may fix in advance sedait
exceeding sixty (60) days nor less than five (3)sdareceding the date of any meeting of sharehs|de
the date for the payment of any dividend, or thee diar the allotment of rights, or the date wheg an
change or conversions or exchange of capital sthak go into effect, or a date in connection with
obtaining the consent of shareholders for any mepas a record date for the determination of the
shareholders entitled to notice of and to votengtsuch meeting, and any adjournment thereof, or
entitled to receive payment of any such dividemdpa@ive such consent, and in such case, such
shareholders, and only such shareholders as shaldreholder of record on the date so fixed, steall
entitled to notice of and to vote at such meetimg@ny adjournment thereof, or to receive paymént o
such dividend, or to receive such allotment oftsghbr to exercise such rights, or to give suctseah a
the case may be, notwithstanding any transfer piéock on the books of the corporation after arghs
record date fixes as aforesaid.

SECTION 8.6 — _Shareholders RecordThe corporation shall be entitled to recogtiiee
person registered on its books as the owner oésharbe the exclusive owner for the purposes dietu
voting and dividends, and the corporation shallbebound to recognize any equitable or other ctaim
or interest in such share or shares on the pamybther person, whether or not it shall have esgor
other notice thereof, except as otherwise provigelevada statutes.

ARTICLE IX
GENERAL PROVISIONS

SECTION 9.1 — _Dividends—Dividends upon the capital stock of the corporatgubject to th
provisions of the Articles of Incorporation, if gnmay be declared by the Board of Directors at any
regular or special meeting, pursuant to law. Déwids may be paid in cash, in property or in shafréise
capital stock, subject to the provisions of theidds of Incorporation, Nevada statutes and thegavizs.

SECTION 9.2 — _Reserves- Before payment of any dividend, there may heasiele out of any
funds of the corporation available for dividendstssum or sums as the directors from time to time,
their absolute discretion, think proper as a resenreserves to meet contingencies, or for egogliz
dividends or for repairing or maintaining any prapef the corporation or for such other purposetha
directors shall think conductive to the interestra corporation, and the directors may modify lwslgh
any such reserve in the manner in which it wastecea

SECTION 9.3 — _Checks and Drafts All checks, drafts or other orders for paymefinnoney,
notes or other evidences of indebtedness, issutb@ iname of or payable to the corporation, stall b
signed or endorsed by the President or such persparsons and in such manner as, from time to, time
shall be determined by the Board of Directors.

SECTION 9.4 — _Fiscal Year The Board of Directors shall have the powdix@and from
time to time change the fiscal year of the corporat In the absence of action by the Board of &oes,
however, the fiscal year of the corporation shiadl each year on the date which the corporatiotetea
as the close of its first fiscal year, until surhd, if any, as the fiscal year shall be changethbyBoard
of Directors.

SECTION 9.5 — _Representation of Securities ofe®orporations and Entities- The
President, or any other officer, employee or agestgnated by the President or Board of Directers,
authorized to vote, represent and exercise on behtilis corporation all rights incident to anydaall
securities of any




other corporation or entity standing in the naméhdf corporation. The authority herein granted
to vote or represent on behalf of this corporatiog and all securities held by the corporationnp a
other corporation or entity may be exercised eithgrerson or by proxy.

SECTION 9.6 — _Corporate Automobiles, Aircraft gdther Such Property- In the event
corporate automobiles, aircraft or other such prtypare purchased and made available for use by
corporate employees, then any employee utilizirayp fwrporate automobile, aircraft or other such
property shall reimburse the corporation for peasaise of such corporate automobile, aircraft beot
such property at a rate to be determined from torieéme by the Board of Directors, unless the Bazfrd
Directors so decides otherwise. If personal usieisrmined to exceed the amount reimbursed, theh
additional personal use shall be treated as additcompensation and reported on the employee's IRS
Form W-2.

ARTICLE X
INDEMNIFICATION

Every person who was or is a party or is threateéodx made a party to or is involved in any
action, suit or proceeding, whether civil, criminaiministrative or investigative, by reason of fdoet
that he or a person of whom he is the legal reptatiee of is or was a director or officer of the
corporation or is or was serving at the requesth@®fcorporation as a director or officer of another
corporation, or as its representative in a partigygoint venture, trust or other enterprise, kbal
indemnified and held harmless to the fullest extegally permissible under the General Corporation
Law of the State of Nevada against reasonable egseimcluding attorneydées incurred in the defer
of said proceedings, if both of the following caimtis exist:

(A) The person involved in the proceeding is sesfid in whole or in part, or the proceeding
against him is settled with the approval of thertand

(B) The court finds that his conduct fairly andiggbly merits such indemnity.

The amount of such indemnity which may be assesgaihst the corporation, its receiver, or its
trustee, by the court in the same or in a separatgeeding shall be so much of the expenses, imgud
attorneys' fees incurred in the defense of thegwding, as the court determines and finds to be
reasonable. Application for such indemnity maynisale either by the person involved in the proceedin
or by the attorney or other person rendering sesvio him in connection with the defense, and thetc
may order the fees and expenses to be paid ditecthe attorney or other person, although he isano
party to the proceeding. Such right of indemntifma shall not be exclusive of any other right whic
such directors, officers or representatives matmhereafter acquire and, without limiting the
generality of such statement, they shall be edtitbetheir respective rights of indemnification enény
Bylaw, agreement, vote of shareholders, provisidaw or otherwise, as well as their rights undes t
Article.

The Board of Directors may cause the corporatigmurchase and maintain insurance on behalf
of any person who is or was a director or offickthe corporation, or is or was serving at the e=jwf
the corporation as a director or officer of anott@nporation, or as its representative in a pastnpr
joint venture, trust or other enterprise againgtlability asserted against such person and ireclim



any such capacity or arising out of such statugtkdr or not the corporation would have the
power to indemnify such person.

The Board of Directors may from time to time adfysther Bylaws with respect to
indemnification and may amend these and such Bytayesovide at all times the fullest indemnificatio
permitted by the General Corporation Law of theeStd Nevada.

ARTICLE Xl
AMENDMENTS

SECTION 11.1 —_ By Shareholder The Bylaws may be amended by a majority votalidhe voting
power of the corporation entitled to vote at angual or special meeting of the shareholders, pexlid
notice of intention to amend shall have been caethin the notice of the meeting.

SECTION 11.2 — _By Board of Directors- The Board of Directors by a majority vote of #mtire

Board of Directors at any meeting, either regutaspecial, may amend these Bylaws, including Bylaws
adopted by the shareholders, but the shareholdey$nam time to time specify particular provisioofs

the Bylaws which shall not be amended by the Boaidirectors.

APPROVED AND ADOPTED this 3 Day of January, 2009.

/sl Thomas Monahan

Thomas Monahan, Secretary

CERTIFICATE OF SECRETARY

I hereby certify that | am the Secretary of Virtuakrning Company, Inc., and that the foregoing
Bylaws, consisting of 14 pages, constitute the afd&ylaws of Virtual Learning Company, Inc., adyd
adopted at a meeting of the Board of Directordhefdorporation held on January 9, 2009.

IN WITNESS WHEREOF, | have hereunto subscribed auya this 27 day of May, 2011.

/s Thomas Monahan

Thomas Monahan, Secretary



EX-4.1 4 ex4samplestockcert.htm SAMPLE STOCK CERTIFICA
Number
Shares

XX

XX

Incorporated under the laws of the State of Nevada

The Virtual Learning Company, Inc.

Total Authorized Issue
75,000,000 Shares $.001 Par Value
Common Stock

THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACISTOCKHOLDER WHO SO REQUESTS THE POWER,
DESIGNATIONS, PREFERENCES AND RELATIVE, PARTICIPAN(G, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASH
STOCK OR SERIES THEREOF AND THE QUALIFICATIONS, LIMATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND/OR

RIGHTS. ANY SUCH REQUEST SHOULD BE ADDRESSED TO TIRECRETARY OF THE CORPORATION.

This is to certify that is the owner
of

fully paid an
non-assessable shares of the above Corporatiasidrahle only on the books of the
Corporation by the holder thereof in person or loyly authorized Attorney upon
surrender of the Certificate properly endorsed.

Witness, the seal of the corporation and the signatureis afuly authorized officers.
Dated

President





