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APPLICATION BY FOREIGN

CORPORATION FOR AUTHORIZATIONTO
RN COBEESS NTO

IN FEORIDA

IN COMPLIANCE WITH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

EMERITUS PROPERTIES ¥ INC,

1.
(Namo of aorporation: must Include the word TNCORPORATED", "COMPANY", "CORPORATION" of words or
abbraviations of flke (mpurt In language as will aluarly Indiaste that it [s & corporation instead of & nstural persan

or partnership it not ro contained in the nama at pressnt,

2, Washington 3. _opplied for K=
{Gtate or country undar the iaw of which it is Incerporated) TFET nurnber, 1f appilcablo} ,.,'5., ;_L* c&)?
(o] S
December 5, 1996 5. Perpetual ~ o
(Date of Incarporation) {Duration: Year ofp, will Cease 1o exint of "pllpltﬁﬂ"fl “'-‘Tf’”f‘"
e GielT
@, _Upon qualification _ & ‘.i;_c'::g'
{Data first transactad businesa in Floride, (See sactions 607.15017, 607.1502, and 817,188, F.5.) ¢o ]
. _3131 Elliott Avenue, Suite 500 ‘ .2 ogm

Seattle, Washington 98121 .
{Current mailing address) , S

8. _To develop, own, operate and lease assisted living and related health :

care facilities

9. Name and street address of Florida registered agent: _
Name: Corporation Service Company R .

Office Address: 1201 Hays Street

Tallahassee . ., Florida, 32301 T
: : . (ZipCode) - ST

10. Registerod agent’s acceptance: . o I
Having been named as registared agent and to accept service of process for the above stated '
corporation at the place designated in this application, | hereby accapt the sppointment 8s. . . "
registerad agent and agree to act in this capacity. | further agres to comply with the provisions = .
of all statutes relative to the proper and complete performance of my duties, and | am familiar ...
with and accept thabbligations of my position as registersd agent. = - : S E

(Ragister gent's signajure}

n B, Rozar, As Agernt . L _ _

11. Attached is a certificate of existence duly authenticated, not mare than 90 days prior to .. o
delivery of this application to tha Department of State, by the Secretary of State or other. .- . -
official having custody of corporate records in the jurisdiction under the law of whichitis . . "
incorporated. ' ' ' = _ S e e s




: '.' 12. Names and addresses of officers and/or directors:

A.  DIRECTORS
Chalrman: Danlol R. Baby
Address: 3131 Pliiott Avenue, Suite 500
Seattin, Washington 96121
Vice Chairmant
Addreys!
Director: 'Raymond R. Brandstrom
Address: ___ 3131 Elliott Avenue. Sulte 500
Seattle, Washington 98121
Directot:
Address:
B. OFFICERS
President: Raymond R. Brandstrom

Address: 3131 Elliott Avenue, Suite S00

Seattle, Hgghlnghgn_ﬂﬂm_____

Vice President: Daniol R. Baky

Address: ___3131 Elllott Avenue, Suita 500

Seattle, Washington 98121

Secretary: Kelly J. Price

Address: ___3131 Ellioty Avenue, Suite 500

Seattle, washingt.on 98121 - |

Treasurer: __M_B-_Lanm

Address: ___am_mmn_w;___

Seattle, ﬂaghing;gg 9812L
(See attached Addendum)

NOTE: If necessary, you may attach an addeudum o the apphcatibn hsnng addmonal offisers andlor ‘,_ -

e \&dq U Dﬁw Secréfw

T (Typed br printed name and capm.:ly of person sngmng lpblmnon)




Addendum =
EMERITUS PROPERTIES V, INC.

Additionul Officery

Frank A, Ruffo Vice President 3131 Elllblt Ave,, Ste, 500 -
Seattle, Washington 98121
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I, RALPH MUNRO, Sccretary of State of the State of Washington and custodian of its seal & £
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¥ hereby tssue this certificate thut according to the records'on file In this oftice, 2» o N
(7 A
5 CERTIFICATE OF EXISTENCE/AUTHORIZATION 2 28
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¥ OF &
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2

EMERITUS PROPERTIES V INC.

Sy A

I FURTHER CERTIFY thut the records on file in this ofﬁccbshow that the

T N T N LN e L

above named profit corporation was formed under the laws of the

State of Washington and was issued a certificate of incorporation

S
s LE I

in Washingtoh on December 5, 1996.

1 FJRTHER CERTIFY that as of the date of this certificate, no Articles of Dissolution -

have been filed, and that the corporation is duly authorized to

A R A LA AT N VAT AT AN AT

transact business in the corporate form in the State of Washington.

Date: December 11, 1996 ° IR
G:wnundermyhandandfheSmIoﬂheState SR
qf Washmgton at Olympia, the State Capztal e
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CORPORATION NAME(S) & DOCUMENT NUMBER(S), (If known):

. Euer S Thoterries Y, /dc_ 3000021 BEDES -0

(Comporation Nume) 7 (Document #) MRANE9T, 50 Wik 9250
o NPR. Ceneemewr Covrer, WE. o

(Corporution Nume) (Document #) ‘5 -%‘% o

. 280

s Srancoed CeNtee pme ,
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4. _EnNGLeyoon Kerieemelr (ol e 2 Zo,
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ARTICLES OF MERGER
Merger Sheet

------------------------------------

MERGING:

NPR RETIREMENT CENTER, INC., #L.21513, a FL Corp,
STANFORD CENTRE, INC,, #K62097, a FL Corp.
ENGLEWOOD RETIREMENT CENTER, INC., #V18151, a FL Corp.

INTO
EMERITUS PFIOPERTIES V,INC., a Washington corporation, F86000006619

File date: May 1, 1997

Corporate Specialist: Susan Payne

_ Division of Corporations - .0, BOX 6327 -Tallahassee, Florida 32314
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April 30, 1997

Sceretary of State VIA HAND DELIVERY
Division of Corporations - Amendmients

409 East Guines Strect

Talluhossee, FL. 32314

ATTN: SUSAN PAYNE

RE: EMERITUS PROPERTIES V, INC
Dear Susnn:

Enclosed herewith are the Artictes of Merger, that we have discussed during several
telephone conversations. Please hold these Articles, for filing tomorrow, May 1, 1997, however,
PO NOT FILE THEM UNTIL YOU HAVE RECEIVED AUTHORIZATION TO DO SO
FROM ME OR FROM SUE LINTOTT, paralegal with the Nathunson Group in Washington. It
is sometimes difficult to get through to your offico on the phone lines, so if you have not heard from
us by 3:30 or 4:00, when you are preparing to leave, please give me a call at 681-9027 to verify
whether they should be filed or not,

Once the Atticles are filed, I will nced a date stamped copy, and three (3) certified copies of
the filed document. 1 am including 4 copies of the Aticles, together with the original to expedite
the process. Enclosed is our firm's check in the amount of $297.50 ($140.00 for the filing fee and
$157.50 for the three certified copies). 1 will send a runner or come by and pick them up myself
when they are ready.

Thank you for your attention to this matter.

Sincerely yours,

oy Tallse

Mary Lu Miller, CLA
Legal Assistant to
Frank P. Rainer, Esq

mim

Enclosures

TAL3:15279:1

FORT LAUDERDALE 8 MIAMI ® NAP(ES @ ST, PETERSBURG & SARASOTA ® TALLAHASSEE 8 TAMPA
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ARTICLES OF MERGER

ot
NPR RETIREMENT CENTER, INC,,
STANFORD CENTRE, INC,,
and
ENGLEWOOD RETIREMENT CENTER, INC,
WITH AND INTO
EMERITUS PROPERTIES V, INC,, THEIR
PARENT CORPORATION

Department of State
Tullahassee, Floridn 32314

Pursuant to the provisions of Scction 607.1104 of the Florida Business Corporation Act, the
undersigned adopts the following articles of merger for the purpose of merging three (3) wholly-
owned domestic subsidiary corporations into the undersigned foreign corporation as the
surviving corporation:

i. The names of the corporations which are parties to the within merger are NPR
RETIREMENT CENTER, INC., ST.\NFORD CENTRE, INC., ENGLEWQOD RETIREMENT
CENTER, INC., and EMERITUS PROPERTIES V, INC. EMERITUS PROPERTIES V, INC,

is the surviving corporation.
2. Annexed hereto and made a part hereof is the Plan of Merger.

3. The merger has been authorized in compliance with the Florida Business
- Corporation Act and in compliance with the corporation laws of the State of Washington, the
jurisdiction of organization of .the undersigned.




4, "I'he number of outstunding shares of cach cligs of the subsidiary corporations,
and the number of shares of ench cluss owned by the sueviving corporation, ure as follows:

Number of'
Shares
Number of Ownd by
Nume of Destgnation Shurey Sutviving
Subsidiary of Cluss Outstonding Corporation

NPR Retirement Center, Inc, Common 1,200 1,200
Stanford Centre, inc, Common 4,400 4,400
linglewood Retirement Center, Ine.  Common 1,000 1,000

5. Sharcholder approval was not requived for the merger, Since EMERITUS
PROPERTIES V, INC. owns 100% of the outstunding shares of ench of the subsidiary
corporations, there were no dissenting votes, The date of adoption of the Plan of Merger by the
Bourd of Dircctors of EMERITUS PROPERTIES V, INC. was April 28, 1997,

6. EMERITUS PROPERTIES V, INC,, in its capacity as the holder of all of the
outstanding shares of cach of the subsidiary corporations waived the mailing of a copy of the
Plan of Merger to EMERITUS PROPERTIES V, INC. otherwise provided for under the
provisions of Scction 607.1104 (1)(b)4 of the Florida Business Corporation Act,

Dated: __April 29 1997,

EMERITUS PROPERTIES V, INC.




STATE OF WASHING'TON
Hsl

COUNTY OF KING

On this Q')ﬁ“_ hduy of _ﬁ‘?[”_. 1997, betore me personally appenred Raymond R,
Brandstrom, to me Known to be the President of Emeritus Propertics V, Ine., 1 Washington
corporation, the corporation thit exceuted the within and foregoing Instrument, and ncknowledged
safd Instrument to be the free und voluntary act and deed of said corporation, lor the usey and
purposes therein mentioned, and on oath stated that he was suthorized to exeeute said instrument,

IN WI'TNESS WHEREOF, I huve hereunto set my hund and aftixed my officinl seal the duy
tnd yeor first above written,

Odthgrite [ Posguan
NOTARY PUBLIC J

in und for the sfate of Washington

Residing at
My commission expires:




IPLAN OF MERGER

1, EMERITUS PROPERTIES V, INC., which is o business corporation of
the Stute of Wighington mnd I the owner of all of the outstanding sharey of NPR
RETIREMENT CENTER. INC., STANFORD CENTRE, INC.. and
ENGLEWOOD RiETIREMENT CENTER, INC,, each of which Is o business
corporation of the Stute of Floridy, hereby merges NPR RETIREMEN'T
CENTER, INC,, $TANFORD CENTRLE, INC,, nnd ENGLEWOOD
RETIREMENT CNTER, INC, into EMERITUS PROPERTIES V, INC,
pursuant to the proyisions of the Wushington Business Corporation Actund
pursuant to the provisions of the Florida Business Corporation Act,

2, The sepurate existence of NPR RETIREMEN'T CENTER, INC,,
STANFORD CENT'RE, INC., ind ENGLEWOOD RETIREMENT CENTER,
INC. shall cense at the effective ime and date of the merger, and EMERITUS
PROPERTIES v, INC. shull continue its existence s the surviving corporation
pursuant to the provisions of the Washington Businesy Corporation Act,

3. The articles of incorperation of EMERITUS PROPERTIES V, INC. are
not amended in uny respect by this Plan of Merger,

4, The outstanding shures of NPR RETIREMENT CENTER, INC,,
STANFORD CENTRE, INC., and ENGLEWQOD RETIREMENT CENTER,
INC. immediately prior to the effective time and date of the merger shall not be
converted or exchanged in any maniet, but cach said share which is outstanding
shall, at the effective time and date of the merger, be surrendered and
extinguished,

5. Each share of EMERITUS PROPERTIES V, INC. outstanding at the
effective time and date of the merger is to be an identica! outstanding share of
EMERITUS PROPERTIES V, INC.

securities, or obligations convertible into such shares are to be issued or delivered
under this Plan of Merger.

7. Th= Board of Directors and the proper officers of EMERITUS
PROPERTIES V, INC. are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and/or record any and
all instruments, papers, and documents which shall be or become necessary,
PIOPET, OF Convenient to CAITY 0ut OF put into effect any of the provisions of this
Plan of Merger or of the merger herein provided for.

4




£ 200906619

RATION

AN o

Muy 1, 1997

Sccretary of State
Division of Cotporations
State of Florida

RE: EMERITUS PROPERTIES V INC., n Washington corporation
Document Number F96000006619

Dear Madam Sceretary:

Plense correct your records of the above-identificd Washington corporation, The entity
which appeats on your records ag above was insccurately recorded on your records, The correct
name of this Washington corporation is EMERITUS PROPERTIES V, INC. Appatently, the
comma after the “V* was omitted from your records at the time of qualification on December 17,
1996. '

Attached for your reference is a copy of a recently issued Certificate of Good Standing and
copits of certified copies of the Articles of Incorporation, as filed.

EMERITUS PROPERTIES V, INC.

CDM’V\O"‘ - éu\_‘bw

3131 Elliott Avenue, Suite 500 Seatele, WA 98121 _ ?a'. ng
Phone; 206-298.2909  FAX: 206301-4500 k, ’




I, RALPH MUNRO, Sccretary of State of the State of Wus!i!ugton and custodiun of its seul,
hercby issue this certificato that according to the records on file in this office,
CERTIFICATE OF EXISTENCE/AUTHORIZATION
_ OF
EMERITUS PROPERTIES V, INC.

I FURTHER CERTIFY that the records on file in this office show that the
above named profit corporation was formed under the laws of the
State of Washington and was issued a certificate of incorporation
in Washington on December 5, 1996,
1 FURTHER CERTIFY that as of the date of this certificate, no Articles of Dissolution

have been filed, and that the corporation is duly authorized to

transact business in the corporate form in the State of Washington, '

' Date:  April 18, 1997

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

) LPH U~NRo

Aunro, Secretary of State
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I, RALPH MUNRO, Sceretary of State of the State of Washington and custodian of its seal,

LTI NERE VT RT LT RENENT AT ENEAL AT ATV R AL

hereby certily this certificate that the attached is o true and correct copy of i’

ka1

CERTIFICATE OF INCORIPORATION _:_

% of E
= EMERITUS PROPERTIES V, INC. i
as filed in this office on December 3, 1996. : g

77 Al

AT IR PN LN N
N UTRTY

w .

) o R > Date: April 18, 1997
) 5 S Given under my hand and the Seal of the State
- = T of Washington at Olympia, the State Capital
=

2 ‘JO

ALPH Um~nRo

Ralph Munro, Secretary of State
CD




RERARAR

T

1 \'-_-‘.
R IR

a8 e

: U.IS.'M!4'1!.'n.'lE'!L\'!l‘.\".'l.\‘f.'l\.'flS'!lS!ﬁ'l.\!‘ft\!b&!z'x\‘f:E-.'a'lS!-Jl&'!!&'/.d- /

SO/ A0 R R R S8 S TS A )

R R R R N R R AR A S A L A NI LI F IR (I

OUOUTI OOV IO "I,

1Ay f bttt ot

.t

N VR R T ”i

Ve TOINORVE

SECRETARY of STATE

I, RALPH MUNRO, Secretary of State of the State of Washinglon and custodian of ils seal,
hercby igsuc this

CERTIFICATE OF INCORPORATION

to

EMERITUS PROPERTIES V, INC.

a Washington Profit corporation, Articles of Incorporation were filed for record in this
office on the date indicated below,

UBI Number: 601 754 912 Date: December 05, 1996

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

:Munm, Secrefa of State
-54 6202—9
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NAME
The name of the corporation (hereinafter the "corporation") is Emeritus Propertics V, Inc.

ARTICLE.Ll

+ T H

The name of the initial registered agent of the corporation and the address of its initial

registered office are as follows:

Name Addross
Corporation Service Company 520 Pike Strect, Suite 1450
, Scattle, WA 98101-4001
"ARTICLE 11l
PURPOSES

The corporation is organized for the following purposes:

To develop, own, operate and lease assisted living and related health care facilities and to
engage in any other lawful business in which a corporation organized under the laws of the State of -

Washington may engage.

ARTICLE IV
POWERS

The corporation shall have the authority to engage in any and all such activities as are

incidental or conducive to the attainment of the purposes of the corporation and to exercise any and
all powers authorized or permitted under any laws that may be now or hereafter applicable or

available to the corporation.

-1-
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The total number of shares of common stock which the corporation shall have the nuthority
to lssuc is one thousand (1,000) and cach share shall have a par value of $1.00. The shares of the
corporation are not to be divided into classes o series.

ARTICLE V1
NO PREEMETIVE RIGHTS

The sharcholders of the corporation shall not have preemptive rights to acquire additional
shares of the corporation's stock.

ARTICLE VII .
NQ CUMULATIVE YOTING
Shnrcholdcré shall not be entitled to cumulate their votes in the election of directors.
ARTICLE VIII
1. The number of directors of the corporation shall be two (2), unless otherwise

determined from time to time by resolution adopted by the affirmative vote of a majority of the then
authorized directors. The name and address of the initial director of the corporation are as follows:

Name _ Address
Raymond R. Brandstrom Emeritus Coxtporation
’ ' ‘ 3131 Elliott Avenue, Suite 500
Seattle, WA 98121
Daniel R. Baty ' Emeritus Corporation’
- I ' ‘3131 Elliott Avenue, Suite 500
Seattle, WA 98121
2. Newly created directorships resulting from an increase in the authorized number of -

directors may be filled by the affirmative vote of a majority of the then authorized number of
directors. Any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification or other removal from office may be filled, if the authorized number of directors is
three or less, by the unanimous vote of the directors then in office or, if the authorized number of




oF

A

directors Is more than three, by the affiemative vote of a majority of the then authorized number of
directors then in office, Dircetors so cltosen sholl hold office for a term expiring at the next annual
mecting of sharcholders,

3. Any director or the entire Board of Directors may be retnoved at nny time, but only
it such removal is for cuuse, Cause for removal shall be construed to exist only if:

() The dircetor whose removal is proposed hos been adjudicated by a court of
competent jurisdiction to be lable for negligence or misconduct in the performance of his duty to
the corporation in n matter of substantial importance to the corporntion and such ndjudication is no
longer subject to dircct appeal;

(b)  ‘Thedirector whose removal is proposed has been convicted of  felony by
court of competent jurisdiction and such conviction is no longer subject to direct appeal; or

(c) A court of competent jurisdiction has adjudicated that the director whose
removal is proposed has acted or failed to act in derogation of such director's duties and such
adjudication is no longer subject to direct appeal,

ARTICLE IX
BYLAWS
The Board of Directors shall have the power to adopt, amend or repeal the Bylaws or adopt

new Bylaws, Nothing herein shall deny the concurrent power of the sharcholders to adopt, alter,
amend or repeal the Bylaws.

ARTICLE X
AMENDMENT TO ARTICLES OF INCORPORATION

The corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation, in the manner now or hereafter prescribed by statute.

~ ARTICLE XI
BURATION

The corporation is to have perpetual existence.

-3-
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INCORPORATOR
The nu;nu and mailing nddress of the incorporater are as follows: -
Name | : Adgress
Randi S, Nathanson The Nathanson Group

1411 Fourth Avenue, Sulte 905
Scattle, WA 98101

ARTICLE X1II
LIMITATION OF DIRECTORS' LIABILITY.

The personal linbility of the directors of the corporation is hercby eliminated to the fulest
extent permitted by the provisions of the Washington Busincss Corporation Act, as the same may
be amended and supplemented,

ARTICLE XiV
INREMNIFICATION

The corporation shall, to the fullest extent permitted by the provisions of the Washington
Business Corporation Act, as the same may be amended and supplemented, indemnify any and all
- persons whom it shall hiave power to indemnify under said provisions from and against any and all
of the expenses, liabilities, or other matters referred to in or covered by said provisions, and the
indemnification provided for herein shall not be deemed exclusive of any other rights to which those
indemnified may be entitled undcr any Bylaw, vote of sharcholders or disinterested directors, or
otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a director,; officer,
employee, or agent and shall inure to the benefit of the heirs, executors and administrators of such
persor.

-ARTICLE XV
.

Except as otherwise prescribed by the provisions of Section 23B.07.270 of the Washington |
Business Corporation Act, with respect to any shareholder action for which the vote of at least a
two-thirds proportion of all the votes entitled to be cast by any voting group of shareholders of the
corporation is otherwise required by the provisions of the Washington Business Corporation Act for

the adoption of that action, the vote of at least a majority of all the votes entitled to be cast by such
voting group shall be sufficient for the adoftion of that action.




I, the undersigned, being the incorporator herelnbefore named, for the purposc of forming
a corporation pursuant to the Washington Business Corporation Act of the Staie of Washington,
make this ccniﬂcalc, hcrcby declaring and certifying that this is i n:;gt and deed and the fucts hcrcln

Randi S. Nathanson
Incorporator

-

1, Corporation Service Company, hereby consent to serve as tegistered agent in the state of
Washington for Emeritus Properties V, Inc, I understand that as agent for the corporation, it will be *
my responsibility to reccive service of process in the name of the corporation; to forward all mail
to the corporation; and to immediately notify the office of the Secretary of State in the event of my
resignation, or of any changes in the registered office address of the corporation for which 1 am

agent,
CORPORATION SERVICE COMPANY

December 5, 19% M&%{__
Date By: Debra L. Achenbaug

Its: Assistant Secretary

oSz .-l




