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@ STATE OF FLORIDA
ARTICLES OF INCORPORATION
OF
PHOENIX CHILD CARE CENTER, INC.

The undersigned, desiting to fotm, organize and incorporate 2 corporation under the laws of
the State of Florida, hereby adopts the following Articles of Incorporation and certifies:

- o
CLEI ‘.:":eri =3
> en
The nare of this corporation shall be: ?,,E S M
- el
PHOENIX CHILD CARE CENTER, INC. s T om
m B O
The principal office of the corporation is located at: 25w
, =m o
5700 N.E. 33% Avenue, Fort Lauderdale, Fiorida =R

TICLE
This corporation may engage in any activity or husiness permitted umder the laws of the State

of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLE IIX

The aggregate number of shares of stock which the corporation shall have authority to issne
:s One Hundred (100) shares of capital stack, at $1.00 par valve, divided into:

A statement of the preferences, privileges, and restrictions granted to or imposed upon the
respective classes of shares or the holders thersof is as follows:

FILED BY: ENRIQUE J. VENTURA, iR., BSQUARE, FBN 754937
255 University Drive
Coral Gnbles, Flogida 33134/ (305) 444-0032
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A. Commog Shares. The terms of the Common Shares of the corporation shall be as
follows:

(1)  Dividends. Whenever cach dividends upon the Preferred Shaves of all series
thereof at the time outstanding, to the extent of the preferetice to which such shares are entitled, shall
hzve been paid in full for ail past dividend periods, OF declared and set apart for payment, such
dividends, payable in cash, stock, o otherwise, a3 may be determined by the Board of Directors, may
te declared by the Board of Directors and paid from time to time to the holders of the Commeon
Shares out of the remaining net profits or surplus of the corporation.

(2) Ligquidation In the cvent of any Hquidation, dissolution, or winding up of the
affairs of the corporation, whether voluntary or inveluntary, all assets and funds of the corporation
remaining after the payment to +he holdere of the Preferred Shares of all series thereof of the full
arnounts to which they shall be entitled as hereinafter provided, <hall be divided and distributed
among the holders of the Common Shares according to their respective shares.

(3)  Voting rights. Eagh holder of a Commeon Share shall have one vote in respect
of each share of such stock held by him. There shall not be cumulative voting.

B.  Proferred Shares. Prior to the issuance of any of the Prefarred Shares, the Board of
Directars shall determine the sumber of Preferred Shares to then be issued from the Preferred Shares
then authorized but unjssued, and such shares chall constitute a series of the Preferred Shares. Such
series shall have such preferences, limitations, and relative rights as the Board of Directors shail
determine and such series shall be given a distinguishing designation. Each share of & series shall
have preferences, lsmitations, and relative rights identica) with those of all othey shares of the same
series, Except to the extent otherwise provided in the Board of Directors’ determinationt of a series,
the chares of such series shall have preferences, Jimitations, and selative rights identical with all other
series of the Preferred Shares., Preferred Shares may have dividend or liquidation rights which are
prior (superior or senior) to the dividend and liquidation rights and preferences of the Class B

Dreferred Shares. Also, any series of the Preferred Shares may have voting rights.
ARTICLE TV,

The corporation is to have perpetual existence.
Hoooooou8597
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ARTICLEYV.

So long as all the shares of this corporation are owned beneficially and of record by only one
or two sharcholders, the business and property of the corporation shall be managed by a Board of
pot fewer than the mumber of shareholders, At such time as the shares are owned peneficially and
of record by more than three of mare sharcholders, the business and property of the corporation
be managed by & Board of not fewer than thres (3) not more than twenty-one (21) directors, who
shall be naturel persons of fall age, and who shall be elected anrmally by the shareholders having
voting rights, for the term of one year, and shail serve until the election and acceptance of their duly
qualified Successors. Tn the event of any delay in holding, or adjournment of, or failure to tiold an
annual meeting, the terms of the sitting directors shall be automatically continued indefinitely until
their successors are elected and qualified, Directors need not be residents of the State of Florida nor
shareholders. Auy vacancies, including vacancies resulting from an increase in the number of
Jirectors, may be filled by the Board of Directors, though less than 2 quorsm, for the unexpired term

The Board of Directors shait have ful] power, and it is hereby expressly authorized, to ncrease o
decrease the numbet of directors from time to time without requiring a vote of the shareholders.

The name(s) and address(es) of the meiber(s) of the first Board of Directors, who, subject
to the provisions of the Articles of Incorporation, the By-Laws, and the corporation laws of the State
of Florida, shall hold office for the first year of the corporation's business and existence, or wotil theit
successors are elected and have qualified are:

NAME ADDRESS
Dennis Spilotros 5200 N.E. 33™ Avenue

Fort Lauderdale, Flonida
CLE

This corporation, and any of 41l of the shareholders of this corporation, may from time to
time enter into such agreements as they decm expedient relating 10 the shares of stock held by them
and limiting the transferability thereof: and thersafier any tranefer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such
chares on the books of the corporation, written notice of such agreement shall be given to this
corporation by filing 2 copY thereof with the secretary of the corporation and a reference 1o such
agrecment shall be starnped, written oT printed upon the cestificate representing such ghares, and the
By-Laws of this corporation mey li ;se includs provisions for the making of such agresment, &

aforesaid.
ARTICLE Vil

" The private property of the sharcholders of the corporation shall not be subject to the
payment of the corporation’s debls to 21y extent whatever.

HO@OOOT48597
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ARTICLE VIII

The corporation hereby designates, as its Registered Agent, and as its Resident Agent 10
accept service of process within the State:

Enrique J. Ventura, Jr., Esquire
255 University Drive
Coral Gables, Florida 33134

ARTICLEIX

The following indemnification provisions shail be desmed to be contractual in nature and not
subject to retroactive removal or reduction by amendment.

()  Thiscorpo jon shall indemnify any director who was or is a party or is threatened
to be made & party 10 any threatened, pending or completed action, suit or proceeding, whether eivil
_or criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was
serving at the request of thig corporation as a director or officer or tember of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attorneys {ees),
judgments, fines, and amnounts paid in settlement, actually and reasonably incurred by him/ber in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
faith ox in 2 manner he/she rensonably believed to be in, or not opposed to, the best interests of this
corporation, and with respect to any criminal action or progeeding, if he/she had no reasonable cause
to believe his/her conduct was pnlawfil, However, with respeet to any action by or in the Tight of
this corporation Lo procurc a judgment in its favor, ne indemnification shall be made in respect of
any clajm, issue, OF Matter 35 to which such person is adjudged Jiable for pegligencs of misconduct
in the performance of hisfher duty to the corporation unless, and only to the extent that, the court it
which such action of suit was brought determines, oz application, that despite the adjudication of
Kability, such person is faitly and reasonably entitled o indemmity in view of all the circumstances
of the case, Termination of any action, Suit or proceeding by judgment, order gettlement,
conviction, or in a plea of nolo contendere or its equivalent, shall not, ofitself, create 2 presumption.
that the party did not mect the applicable standard of conduct. Indemnification hereunder may be
paid by the corporation in advance of the firat disposition of any actio, suit or proceeding, on d
preliminary determination that the director, officer, employee or agent met the applicable standard
of conduet.

(b)  The corporation ghalt alse indemnify any dircotor or officer who has been suceessful
on the merits or otherwise, in defense of any achon, suit, or proceeding, o7 it defense of any claim,
{sEue, or matter therein, against all EXpENSEs, including attorneys' fees, acinally and reasonazbly
incurred by him/her in connection therewith, without the necessity of an independent determination
that such direcetor or officer met any appropriate standard of conduct,

() The indemnification provided for herein shall continue as to any person who has
ceased to be a director or officer, and shall ipure o the benefit of the heirs, exccutors, and

sdmmimistrators of such persens.

H06b00648697
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(@ In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemmification, except an indemnification against gross
negligence or willful misconduct, ander any resolution or agreement duly adopted by the Board of
Directots, o duly authorized by a majority of the shareholders,

TICLE

No director of the corporation shall be personally liable 1o the corporation or its shareholders
for monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shall not apply to any liability of a director for any action for which the Florida General Corporation
Act proscribes this limitation and then only to the extent that this Jimitation is specifically
proscribed.

ARTICLE X¥

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, the Board of Directors is expressly authorized:

(a)  To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
the Board of Directors.

()  Todetermine and Fx the value of any property to be acquired by the corpotation and
to issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors
in determining such value shall be conclusive.

(c)  To setapart out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any ather lawful purposes, and also to abolish any such reserve
in the same manner in which it was created.

() Todetermine from time to time whether and to what extent, and at what time and
places, and under what conditions and regulations the sccounts and books of the corporation, or &1y
of the books, shall be open for inspection by the sharcholders and no shareholder shail have any right
to inspect any account or book or document of the corporation except 28 conferted by the laws of
the State of Florida, uniess and \mtil authorized to do so by resolution of the Board of Directors or

of the shareholders.

(& The Board of Directors may, by tesolution, provide for the issuance of stock
certificates to replace Jost or destroyed certifivates.

HOO0CO 48567
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ARTICLE XII

1f the By-Laws so ptovide, the chareholders and the Board of Directors of the corporation
chall have the power to hold their meetings, to have an office or offices, and to keep the boo! ks of the
corporation, subject to the provisions of the laws of the State of Florida, outside of said state at such
place or places s may be designated from time to time by the Board of Directors.

The corpotation may, in its By-Laws, confer powers upon the Board of Directors in addition
o those granted by these Articles of Incorporation, and in addition to the powers and authority
expressly conferred upon them by the laws of the State of Florida.

Election of directors need not be by ballot unless the By-Laws so provide.

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Directors.

ARTICLE XIIL

Tn case the corporation enters into contracts or transacts business with one or more of ifs
directors, or with any firm of which one or more of its directors are mernbers, of with any ofher
corporation ox sssociation of which one or more of its directors are shareholders, directors, or
officers, such contracts of sransactions shall net be imvalidated or in any way affected by the fact that

ench director or directors have or may have an interest therein which i3 or might be adverse to the
irerest of this corporation, provided thst such contracts or trapsactions are in the usuel course of

husiness.

In the absence of fraud, no contract of other transaction between this corporation and any
other corporation or any individual or firm, shall in any way pe affected or invalidated by the fact
that anty of the directors of this corporation 1s interested in such contract of transaction, provided that
such interest shall be fully disclosed or otherwise known to the Board of Directors in the meeting
of such Board at which time such contract or transaction was anthorized or confirmed, and provided,
however, that any such dixectors of this corporation who are 50 interested may ve counted in
Jetermining the existence of 2 quorum at any meeting of the Board of Directors of this corporation
which shall authorize or confirm such contract ot transaction, and any such director may vote thereon
to authorize any such confract o transaction with the like force and effect as if he were not sucht

director or officer of such ather cotporation or not 50 jnterested.
ARTICLE XTIV

The corporafion Ieserves the tight to amend, alter, change or repeal any provigion contaived
in these Articles of Tneorparation in the manner now or hereafter prescribed by law, and alt rights
and powers conferred herein upon shareholders, directors and officers are subject o this reserved

power.
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ARTICLE XV
The effective date of these Agticles of Incorporation shall be September 12, 2600.

N WITNESS WHEREOF, 1, the undersigned, for the purpose of forming a corporation

pursuant to the Jaws of the State of Florida, have hereunto duly/@xecuted the foregoing Articles of
Tncorporation to be filed in the Office of the Secretary of the,Spatc £ fFlorida for the purposes therein
get forth this ¢4 day of September, 2000. . ;

Voin

Jaue T. Ventura, Jr.,
1255 Unjiversity Drive
Coral Gables, Florida 33134
Tel. (305) 444-0032

Eﬁsqun'c Incorporator

ACCEPTANCE OF DESIGNATION
Having been named to accept service of process for fhe above stated corporation, at the place

designated, I hereby accept t act in this capacity, and agtee comply with the provisions of Section
48.091, Florida Statutes, relative to keeping open said o

Enrh e/ 7. Ventura, Jr., Edﬁfn‘n
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