EDWARD J. KENNY. JR, CPA, PA. O T
CERTIFIED PURLIC ACCOUNTANY FLOMDA INSTITUTE OF
CERTIFED PUNLIC ACCOUNTANTE
490 CENTRAL AVENUE AMRRICAN MBTITUTE OF
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Sccretary of State LaZT e e
Division of Corporations U
Tallahassee, FL 32314 oA ﬁ“;
C'_:.__‘ .:T * et*
RE: The Learning Circle,-:Ing.
Gentlemen:

We enclose the following:

1) Original and onc (1) copy of Articles of Incorporation
for the refercenced corporation.

2) Qur check, payable to your office in the amount of
$122,50 for filing fees, charter tax and return of

certified copy of the Articles of Incorporation to
this office,

Plecase file the original Articles.

Thank you in advance for your cooperation.

Very truly’yours,
e xﬁ/zg/y?;og;s,

T /m /
¥ ngz&d J.L Kenny, J’\Mj/ /
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ARTICLES OF INCORPORATION
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THE LEARNING CIRCLE, INC. o

et Loe

The undereignod, nubsoriboro to thoso ARTICLES OF 3i% &

Loy tn
r"jl " o |
INCORPORATION, each o natural porson compotent to contract,

horoby appocliate thomselvos togother to forn o corporation undor
the laws of tho Stato of Florlda,
ARTICLE 1
NAME
The name of the corporatlion sholl bo THE LEARNING CIRCLE,
INC.
ARTIICLE LL
TERM. QF _EXISTENGCE
The duration of the corporation le perpetuol.
ARIICLE. IXL
NATURE OF BUSINESS
The general purposes for which the corporation io organized

ara:

1.
To engage in the business of operating a day care center
and related activities pursuant to the provisions of Chapter 507

of the Florida Statutes and the other laws relative to

corporations.
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To do auch othar thlingo ao arc incldontal to tho foraogolng

or thoconsary or doslrablo in ordor to accomplioh tho fforegolng.

¥

CORIxAL STOCK

Tho akgrogate number of charos which theo corporatlon io
nuthorlizod to losuo io 1,000.

Such shoros phall be of o slingleo c.l.m;m. and ohall have o
par valuo of ONE (6i.00) DOLLAR.

ORIICLE V.

The malling addreso and tho initlol registorod officeo of
the corporation are 271 1ot Ave. No., St. Potersburg, Florida
44713 and the hame of its initinl rogistored agent in SHERRY L.
GINCEL.

RIRECTOR

The number of directors constltuting the initial BOARD OF
DIRECTORS of the corporation la one (1).

The name and addross of the persons who are to serve ac

members of the initial BOARD OF DIRECTORS are:

NAtE __ADDRESS

SHERRY L. G1NCEL 2719 1st Ave. No.
St. Peteorpburg, Florida 33713
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INCOREARATOR
The hamo and addropso of oach INCORPORATOR lo:
NAUE ADDRESS
SHERRY L. GINCEL 2719 1ot Ave., No.

5t. Petorpburg, Florida 33713

ARTICLE VII1
PREEHMPTIVE RIGHTS

Eoch ptockholdor of tho corporation shall hovo the right to
purchase, oubscrlbe for, or rocelve a right or righto to
purchane or pubscribe for, ot the par valuo theroot, a pro rata
portion oft
1. Any otock of any clasg that the corporation may lessue or
sell, whether or not exchangeable for any stock of the
corporation of class or classes, and whether or not of
unissued shares authorized by thoe ARTICLES OF INCORPORAIION as
originally filed or by any amendment thereof or out of sharesn
of otock of the corporation acquired by it after the lssuance
thoreof, and whether issued for cash, labor done, peracnal
property, or real propaerty or leascs thereof; or
Z.. Any oblignbion‘thab the corporation may iﬁuue or oall
which is convartible into or exchangeable for any stock of the

corporation of any class or classes, or to which is attached
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or portinont any wvarrant or warranto or othor Lnotrument or

inotrumonts conforring on vho holdor the right to pubpocribo for

or purchaso from tho corporation any sharoo of ito stock of any

claoo or clapsoog,

DIRECTORS-INDENNIFICATION
a‘_ .
Tho corporation shall {ndomnify any person vho was or io o

pérby or is threataned to be made & party O any throeatoned,
pending, or completed action, suit, or proceeding, whether civil
or criminal, administrotive or investlgative, by reagon of tho
fact that he is or was & director, offlcer, employee, or sgent
of the corporation, or ig or uwas pserwving at the request of the
corporation as a director, of ficer, employee, OF agent of
another corporation, partnership, Jolnt wventure, trust, or cther
epterpriaa. against expenses (including astorneys' fees),
Jjudgments, fines, and amounts pald in saettlement, actually and
reasonably incurred by him in connection with such action, suit,
or proceeding, including any appeal thereof, if he acted in good
falth_cr in a manner he reasonably believed to be in or not,
opposed to the best interasts of the corporation, and with
respect to any criminal action or proceeding, if he had no
reasonable cause to believe his conduct was unlawful. However,
with respect to any action by or in the right of the corporation

to procure a judgment in its favor, no jndemnification shall be
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made in rospoct of ony elaim, lonsue, oOr mattor an to which such

porson Loy adjudgod liablo for nogligonce or mioconduct in the

performanco of hin duty to the corporation unlons, ond only to

the oxtent that, tho ocourt in which such actlion or puit was

brought dotorminoso, on appllication, that despite the

adjudication of Liabllity, ouch poerson ls fairly and reasonably

entitlod to indemnity 1ln viow of all the circumstances of the

case. ANy indomnification horoundor ohall r1 made only on a

detormination by a majority of disinterestod dlrectoro (pubJjeoct

to the approval of o majority of Bstockholders) that

indomnification is proper in tha particular circumstances

bocause the party O be indemnifled has meot the appllcable

standard of conduct. Determination of any actlon, puit, or

proceading by judgment, order aottlement, conviction, or on &
plea of nglg__ggnggnggng or its wequivalent, ahall not, oOf
itself, create o prasumption that the party did not meet the

applicable standard of conduct. Indemnification hereunder may
be paid by the corporation in advance of the final disposition

of any action, sSuit, or proceeding, cn A preliminary
determination that the director, officer, employee or agent met
the applicable atandard of conduct and on receipt of an
undertaking by or on bohalf of the director, officer, employee,
or aﬁent to repay such amount, unless it is ultimately

determined that he is entitled teo be indemnified bY the

corporation oas authorized in this section.




-G

B

Thu‘porporaulon ghall nlso Lndomnify any diroctor, offlcer,

amployoe, or agont who hon baon pucceosnful on tho morite or

othorwipo in doflense of ony action, Dpult, or procoeding or in

defonso o any olaim, lssue, or mattor thorein, agolnot all

oxponsan, including attornoyn' foon, actually and ronsonably

ineurrod by him tn connoctlon thaerewlith, without tha necooslty

or any Aindopendant dotormination that such diroctor, officer,

employee, or agont mot any approprioto ptandard of conduct.

C.
Tho indomnlficabion provided for horoln shall contlpue oo

to any person who has caased to be o directeor, offlcer, omployeo

or agent, and shall inure to the benaflit of tho helirs,
oxacutors, and administrators of puch person.

D,

In addition to the indemnification provided for herein, the
corporation shall have the power to make any other or further

indemnification, except an indemnification agalnst gross

negligence or willful misconduct, under any resolution or

agreement duly adopted by a majority of disinterasted directors,
or duly authorized by a majority of stockholders.
B
If any expenses or other amounts are paid by way of
indemnification, otherwise than by court order or action by the

stockholders, the corporation shall, not later than the time of




-

delivory to the ptockholdors of uwrltton notice of tho noxt

annual mqubinu. unlonos puch mooting in hold within throo months

¢from tho datu of puch paymont, and, in ony event, within fiftoon

months from tho daoto of such paymont, doliver by mal)l to oach

otockholdor of record at tho time ontitlod to voto for the

alection of directors, & stotomont spocifying the person poald,

tho amounts paid, and the nature and ptatus at the time of ouch

ho litigation or threatonod litigatlion.

ARTICLE X
01 RECTORS-INSURANCE. AGAINST PROFESSIONAL LIABILITX

payment of t

The corporation shall have pover to purchaso and maintaln

insurance on behalf of any person uho is or was & director,

offlcer, employee, ‘or agont of the corporatlion, or who is or was

gerving at the request of the corporation as & director,

officer, employea, or agent of mnother corporation, partnershlp,

Joint venture, trust or other entarprise, agalnst any liability

msgerted against him and lncurrad_by him in any capacity, or

arising out of his status as such, whather or not the

corporation would have authority to indemnify him against such

1iability under the provisions of thase articles, or under law.

ARTICLE Xl
caAPITAL STRUCTURE-SUBCHAPTER.S CORPORATION
The corporation is authorizaed to issue only one class of
stock, and all issued stock shall be hald of record bg_not more

than ten (10) persons. Stock shall be issued and sranaforable
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only to nattural paroono who are not non~rosidont allono,

STOCK TRANSFERS
No otockholder ohall have the right to oell, applgn,

pleodge, encumber, tranafer or otherwine dippose of any «f tho

phareo of the corporation without flret offeoring nuch ohareo for
onlo to tho corporation at the net anpot value theroof, Such

offar phall be in writing, olgnod by tho otockholdor; shall beo

gont by reoglisterod or cortified mail to tho corporatlon at lLts

principal place of buninosos; and shall ramain opan for

acceptance by the corporation for a perlod of 30 doays from tho
date of malling. I# the corporation faills or rofugses withln
such porlod to make satisfactory arrangements for the purchase
of such shores, the stockholdor shell have the right to dispoBe
of his shares as he may spee fit.

On the death of any stockholder, the corporation shall have
the right to purchase all shares owned by such stockholder
immediately prior to his death on the terms pet forth above, and
this provision shall be binding on the executor, administrator,
or personal representative of each stockholder.

Each share certificate issued by the corporation shall have
printed or stamped thereon the following legend:

"IHESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS

IMPOSED BY THE ARTICLES OF INCORPORATION OF THE CORPORATION. A
COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE OF THE

CORPORATION"
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QWLIELE_X1XA,
EEEECTIVE DATE OF ARTICLES

The affoctive dato of these Articleos shall boe thu date of
riling or tho vorliost day ollowed by law.

}EXECUTED by the undoralgnoed on the _Jgai_ﬁgi_ day of
Dl cs , 1096,

// 1Mpﬂ3.ﬂmﬂﬂ%%&@J'

SHERRY L. BINCEL

:l,'.-i(l (W]
o 1 e
TooE Tl
STATE OF FLORIDA ) R
, weo~ T
COUNTY OF PINELLAS ) T B

I HEREBY CERTIFY vhat on this day personally appeared, &
before mo, an officer duly authorlzed to adminioter cathd rand!
takeo acknowledgments, SHERRY .. UINCEL, to me well known to be
the person described in and who oxecutod tha foroegoling
instrument, and ohe or ho acknotrlodged beforeo me that nshe or he
exocuted the name froely and voluntarlily for the purposes
thorein oxpressed.

WITNESS my hand and official aenl at ST. PETERSBURG, }n .
the County of PINELLAS, and the State of FLORIDA, thie <77 7/%~
day of /il acys , A.D., 1995,

(lte T ‘/ld&"/t-ﬂfll‘-d-zjq
NOTARY DUBLIC Staf gy
My commiasplon expjf

"] hereby am familiar with and accept the duties and
responsibilities as registered agent for said corporation®”.

Jiwm 9. /”I(/r;(_“,(,(é Prio.

SHERRY L. GINCEL




