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ARTICLES OF AMENDMENT AND
RESTATED ARTICLES OF INCORPORATION

of
EAST RIDGE RETIREMENT VILLAGE, INC,

These Articles of Amendment and Restated Articles of Incorporation of EAST RIDGE
RETIREMENT VILLAGE, INC.,, a corporation not-for-profit under the laws of the State of
Florida (the "Corporation”), are adopted and filed pursuant to the provisions of Sections
617.1002 and 617.1007, Florida Statutes, as amended.

FIRST: The name of the Corporation is EAST RIDGE RETIREMENT VILLAGE,
INC. The Corporation's Document Number i8 702209, The Corporatien's Articles of
Incorporation were originally filed on December 29, 1961 and were amended and restated on

March 27, 2008.

SECOND: Set forth below are the Amended and Restated Articles of Incorporation of
the Corporation, which amend and supersede in their entirety the Corporation's Articles of
Incorporation, as previously restated and amended. Obsolete matiers and matters of only
historical interest have been omitted. All amendments included in these Amended and Restated
Articles of Incorporation have been adopted in accordance with Section 617.1002, Florida

Statures,

THIRD: The amendments contained in the following Amended and Restated Aiticles of
Incorporation, and the restatement of the Articles of Incorporation, were duly authorized and
approved unanimously by the Board of Directors of SantaFe Senior Living, Ine. on Decembey
11, 2013, as provided in Article IX of the Corporation's Articles of Incorporation, as previously
amended, and Section 617.1002, Florida Statwres. The vote, being unanimous, was sufficient for
approval. There being no members of the Corporation, none of the amendments require appraval

of the members,

FOURTH: The Amended and Restated Articles of Incorparation set forth below shall be
effective as of the date of filing with the Florida Secretary of State.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
EAST RIDGE RETIREMENT VILLAGE, INC.

ARTICLE]
Name

The name of the Corporation is EAST RIDGE RETIREMENT VILLAGE, INC,

ARTICLEII
Purposes

SECTION 1. Purposes. This Corporation is organized as a not-for-profit Corporation
within the meaning of Chapter 617, Florida Stauutes, for charitable purposes within the meaning
of Section 501(c)(3) of the Intemnal Revenue Code of 1986 or the corresponding provision of any
fiture United States Internal Revenue Law ("Code"), and its activities shall be conducted for
such exempt purposes. In furtherance of its exempt purposes, the Corporation may carty on
activities constituting an "unrelated trade or business” (as defined in Section 513 of the Code),

"provided thar such activities shall not comstimte a significant part of its activities. The

Corporation shall not participate in, or infervene in, any political campaign on behalf of (or in
opposition to) any candidate for political office, or any other activity, except to the extent that
such activity is parmitted 10 be engaged in by corporations described in Section 501(c)(3) of the
Code. No part of the Corporation's net earnings shall inure to the benefir of any private
individual or organization, except for the affiliated non-profit organizations which are supported
by the Corporation.

The primary purposes of this Corporatdon are:
A. To improve health and health care,

B. To provide the elderly in the Florida communities served by the Corporation with
health and housing facilities and seyvices designed to meet the physical, social, emotional
and spiritual needs of such individuals and to acquire, own, operaie and maintain
facilities for this purpose; and 10 offer educarional and other activities designed and
carried on 10 promote the health of the elderly of the State of Florida,

C. To participate in any activity designed and camried on to promote the general
health of the citizens of the State of Florida, including educational activities relating 1o
the promotion of the general health of the citizens of the State of Florida.

D. To promote and carry on scientific research related to the care of the sick and
injured. '

E. To serve as part of a system of not-for-profit organizations operated to further
charitable purposes and to make contributions amd expenditures in furtherance thereof.
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SECTION 2. Powers, This Corporation shail have all of the powers, and be subject 10
the restrictions, applicable to & corporation organized under the Florida NowFor-Profit
Corporation Act, Florida Statutes Ch. 617. Without limitation, this Corporation shall have the
power 1o exercise all the powers enumerated in Section 617.0302, Florida Statutes, as it now
exists or is subsequently amended or superseded, and to do and perform such acts and to have
such powers 8s shall be desirable and necessary in furtherance on any of the powers or purposes
herein above enumerated which are not in derogarion of the laws of the State of Florida.

ARTICLE Tl
Members

The Corporation shall not have Members.

ARTICLE IV
Term of Existence

The Corporation shall have perpetual existence,

ARTICIEYV
Board of Directors

SECTION 1. Generally. The affairs of the Corporarion shall be managed by a Board of
Directors, members of which shall be clected in accordance with the Bylaws. The number of
Directors shall be fixed as set forth in the Bylaws of the Corporation but shall never be less than
three (3).

SECTION 2. Reserved Authority of SantaFe HealthCare, Inc. The Board of Directors

of SantaFe HealthCare, Inc. ("SFHC") (the "SFHC Boerd"), by resolution, shall have the power
and authonty 10 modify, amend, rescind or repeal any action taken by the Board of Direciors
subject to the provisions of Arricle VIIT,

ARTICLE VI
Officers

The officers of the Board of Directors shall be a Chairman and Vice Chairman of the
Board, a Chief Executive Officer, a President, Secretary and Treasurer, and such other officers as
may be provided for in the Bylaws. Officers shall be ¢lected or appointed as provided in the
Bylaws.

ARTICLE VII
Disposition Transactions; Dissolution

SECTION 1. Disposition Transaction. A "Disposition Transaction" shall mean & sale or
wransfer of all or any substantial part of the real estate and continuing care retirement community
owned by the Corporation (the "Community"), the Corparation’s liquidation or dissolution, the
merger, consolidation, or other busincss combination of the Corperation with or imto another
entity, or any other transaction for the disposition of the Corporation or the Community. A
Disposition Transaction must be approved by the affirmative vote of a msjority of the Board of
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Directors then in office in addition 1o approval by SantaFe HealthCare, Inc., a Florida not-for-
profit corporation ("SFHC™),

SECTION 2, Dissolution Disposition Transaction, If, after the Stabilized Occupancy Date,
as defined in the Affiliation Agreement, dated as of March 27h, 2008, between the Corporation
and SFHC (the "Affiliation Agreement"), the Board of Directors and SFHC approve a
Disposition Transaction that results in the dissolution and liquidation of the Camoration, then
upon the dissolution and liquidation of the Corporation, all of the Corporation's assets remaining
after the payment of all liabiliies of the Corporation (including amounts peyable by the
Corporstion to SFHC or Affiliares thereof under the terms of the Affiliation Agreement,
including a return on funds provided by SFHC to the extent applicable under the terms of the |,
Affiliation Agreement) and the cosis and expenses of such dissolution or liquidation ("Net
Assers") shall be dismributed 10 SFHC or an Affiliate thereof controlled and designared by SFHC
(the "Recipient”}, provided that: the Recipient is described in Section 501(c)(3) of the Internal
Revenue Code ("Code"); the Recipient accounts for the Net Assets separately from other funds
of the Recipient; the Recipient uses the Net Assets solely for the exempt purpose of providing
the elderly in the Greater Miami area with honsing facilities or services designed to meet their
Fhysical, social, and psychological needs and to contribute 1o their health, security, happiness
and usefulness; and none of the Net Assets are distributed to any member (except for a member
which is an organization described in Section 501{c)(3) of the Code), officer or director of the
Corporarion. Any Ner Asseis not so disposed of shall be disposed of by the court of general
jurisdiction of the county in which the principal office of the Corporation is then locared,
exclusively for the purpose of providing the elderly in the Greater Miami area with services 10
mect their physical, social and emotional needs and carrying on educational and other activities
designed to promote their health in such manner, or to such max-exempt organization or
organizations described in Section 501(c)(3) of the Code, as said court shall determine.

SECTION 3. Nog-Dissolution Disposition Trensactipn, The Net Assets resulting from a
Disposition Transaction approved by the Board of Directars and SFHC after the Siwabilized
Occupancy Date (as defined in the Affiliation Agreement) which is not a dissolmion and
liquidation of the Corporation shall be paid to SFHC or an Affillate controlled by SFHC subject
10 the same terms and restrictions as provided in Article VII, Section 2.

SECTION 4. Dissolution Prior to Stabilized Occupancy Date, Upon the dissolution and
liguidation of the Corporation prior to the Stabilized Occupancy Date (as defined in the

Affiliation Agreement), the Net Assets shall be distributed 10 an organization described in
Section 501(c)(3) of the Code, exclusively for the purpose of providing the elderly in the Greater
Miami area with services to meet their physical, social and emotional needs and carrying on
educational and other activities designed 1o promote their health in such manner, or to such
tax-exempt orpanization or orpanizations described in Section 501(c)(3) of the Code, a5 is
determined by a court of general jurisdiction of the county in which the principal office of the
Corporation is then locared.
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ARTICLE VIII
Amendments

The Articles of Incorporation and Bylaws of the Corporation may be amended oy restated
by the Board of Directors of SamaFe HealthCare, Inc, upon the affirmative vote of two-thirds of
the Directors then in office in accordance with the procedures set forth in the Bylaws.

The Articles of Incorporation and Bylaws of the Corporation may be altered, amended
and/or rescinded, and new Articles of Incorporation or Bylaws adopted, only by the Board of
Directors of SantaFe HealthCare, Inc., without any action on the part of the Corporation’s Board
of Directors; provided, that so long as SantaFe HealthCare, Inc. or an Affiliate thereof has the
right to amend the Articles of Incorporation and Bylaws of the Corporation, former Articles VI
end IX (now Articles VII and VIII) of the Articles of Incorporation and former former Articles
X, XI and XTI {(now X1, X100 and Section 14.3) of the Bylaws may not be amended.

IN WITNESS WHEREOQF, the undersigned has executed these Amended and Restated
Asticles of Incarporation this 23 day of May, 2014.
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