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May 5, 2011 : i
FLORIDA DEPARTMENT OF STATE
Division of Corpotations

CUMMINGS & LOCKWOOD, LLC

/

SUBJECT: MOORINGS PARK HEALTEY LIVING, INCOR?ORATED
REF: W11000025101 i

We received your electronically transmitted aocument. However, the
document has not been filed. Please make thée following corrections and

refax the complete document, including the electronic filing cover sheet.

Please correct Article IV to state the prlncipal address for the
corporation. :
If you have any further questions concernlng your document, please call
(850) 245-6901. .

Pamela Smith FAX Aud. #: H11000124425

Regulatory Specialist II Letter Number: 711a00011014
New Filing Section

P.O BOX 6327 - Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
OF
MOORINGS PARK HEALTHY LIVING, INCORPORATED
(A Florida Corporation Not-For-Profit)

1. Name. The name of the corporation is MOORINGS PARK HEALTHY
LIVING, INCORPORATED.

2. Not-for-profit Corporation. The Corporation has been formed for not-for-profit
purposes and shall not have or issue shares of stock or make distributions.

3 Membership. The Corporation shall have but one member, THE MOORINGS
PARK INSTITUTE, INCORPORATED (the "Sole Member™}).

4, Principal Business Address. The street address of the Corporation is [ollows:

120 MOORINGS PARK DR.

i

NAPLES FL 34105 ﬁgg &
e -
R 0™
5, Registered Agent: PE T e
=
. . m—<
Registered Agent Business Address f“ig._g - e
CLASP, INC. 3001 TAMIAMI TRAIL NORTH | 2. *® .
SUITE 300 ol w O
NAPLES FL 34103 T 34
6. Incorporator. The name and address of the Corporation’s sole incorporator are:
Incorporator Business Address
Daniel J. Lavender 120 MOORINGS PARK DRIVE
NAPLES FL 34105
7. Exempt Nature of Activities and Purposes. The Corporation is organized and

shall be operated exclusively for charitable, scientific and educational purposes,
each within the meaning of Section 501(c}(3) of the Internal Revenue Code of
1986, as the same may be amended from time to time and the corresponding
provisions of any future United States Internal Revenue law (the “Code™),
including, in particular, but not limited to, (a) owning, operating and managing an
organization that shall employ physicians and other licensed health care personnel
to provide medical and related services to members of the elderly population of
southwest Florida requiring professional medical services and to do all that is
required to accomplish such purpose as permitted by law, (b) conducting heaith

(({H11000124425 3)))
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educational and training programs for physicians, nurses and other health care
personnel and the general public, {¢) cooperating with other charitable
organizations and institutions interested in the physical and mental betterment of
the elderly population in the United States to the end that the work, scope and
purposes and coordination of such organizations and institutions shall be enlarged
and improved and (d) operating for the benefit of, and to carry out the purposes of
The Moornngs, Inc. dba Moonngs Park, The Moorings Park Institute Foundation,
Incorporated, Moorings Park Community Health, Incorporated, Riverside at
Moorings Park, Incorporated and the Foundation for Successful Aging,
Incorporated, each of which is a Florida not for profit corporation, for so long as
such organizations are described in section 501(c)(3} of the Code (the
“Corporation’s 301(¢)(3) Exempt Purposes™). It is intended that the Corporation
shall be exempt from federal income tax under Section 501(a) of the Code as an
organization described in Section 501{(c)}3) of the Code, and that it shall qualify as
an organization transfers to which are deductible for federal income, gift, and estate
tax purposes by residents and citizens of the United States of America (a “Qualified

Charitable Organization™).

B. Board of Directors. The activities, property, and affairs of the Corporation shall
be managed by or under the direction of the Board of Directors (the “Board™),
which shall be composed of not fewer than three (3) persons. The Board shall
exercise all the powers and authority ol the Corporation, in accordance with these
Articles of Incorporation and the Bylaws of the Corporation from time to time in
effect. The initial Board of Directors shall be as follows:

Directors Address
Jack L. Butts 120 MOORINGS PARK DRIVE
Denise Heinemann NAPLES FL 34105

Alan R. Korest
John R. Little
Tucker Tyler

Ara G. Volkan
Michael Weir
Fred Yanni

Danie] J. Lavender

The manner in which future Directors are to be elected or appointed shall be as
slated in the Bylaws of the Corporation.

9. Board’s Autherity. Subject to the restrictions and limitations of the Article of
these Articles of Incorporation entitled “Prohibitions,” and the condition that no
power or discretion shall be excrciscd by the Board in any manner or for any
purpose that is not consistent with the Corporation’s 501(c)(3) Exempt Purposes.
its qualification as a Qualified Charitable Organization, and any Valid Restrictions
(as defined below) imposed on contributions to the Corporation, but without

(((H11000124425 3)))
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otherwise limiting the powers conferred upon the Board by law, the Board is
authorized, to the extent a corporation organized under thc Act may now or
hereafter lawfully do so, to engage in or camy on any and every act or activity
necessary, suitable, convenient, or proper for, in connection with, or incident to the
promotion. furtherance, or accomplishment of any of the Corporation’s 501(c)(3)
Exempt Purposes, or designed, directly or indirectly, to promote the interests of the
Corporation, and to engage in any lawful act or activity that is consistent with the
Corporation’s 301(c)(3) Exempt Purposes and its qualification as a Qualified
Charitable Organization.

Prohibitions.  Notwithstanding any other provision of these Articles of
Incorporation, the Corporation’s activities and the Board’s authority shall be
subject 10 the following restrictions and limitations:

(2) The Corporation shall not carry on any aclivities not permiited to be carried
on by a Qualified Charitable Organization.

b No part of the Corporation’s assets, including all contributions received, atl
income eammed on those assets and contributions, and any gains therefrom
(the “Corporation’s Funds™). shall inure to the benefit of or be distributable
to the Corporation’s Directors, officers, or any other private individual or
entity, except in furtherance of the Corporation's 501(¢c)3) Exempt
Purposes, as payment of reasonable compensation for services rendered, or
as payment or reimbursement of reasonable expenses necessary to carrying
out the Corporation’s 501(c)(3) Exempt Purposes.

(c) No substantial part of the activitics of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the
Corporation shall not participate or intervene in {(including the publication
or distribution of stalemenis) any political campaign on behalf of or in
opposition to any candidale for public office.

(d) The Corporation may accept a contribution that is subject to restrictions
imposed by the donor of the contnbution, provided that any such
restrictions are (i) consistent with the Corporation’s S01{c)(3) Exempt
Purposes, (ii} consistent with its qualification as a Qualified Charitable
Organization. and {iii) imposed by the donor by a written instrument that is
accepted by the Board by resolution {“Valid Restrictions™).

Liquidation or Dissolution. The Corporation may be liquidated or dissolved at
any time., Subject 1o any Valid Restrictions imposed on contributions to the
Corporation, upon the winding up and dissolution of the Corporation, all the
Corporation’s assets remaining after payment or adequate provision for the lawful
debts and obligations of the Corporation and the expenses of its liquidation or
dissolution shall be distributed (2) for such of the Corporation’s 501(¢)(3) Exempt
Purposes (including by distribution to or for the use of onc or more Qualified
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Charitable Organizations) and in such manner and proportions as the Board shall
determine in its discretion, or (b) to the federal government, or (c) to a state or local
government for a public purpose, or (d) by the Circuit Court of the Judicial Circuit
in which the principal office of the Corporation is then located {or any court of
competent jurisdiction if the principal office of the Corporation is then located
outside the State of Florida), exclusively for such of the Corporation’s 501(c)(3)
Exempt Purposes or to such one or more Qualified Charitable Organizations having
similar purposes as the court shall determine.

Indemnification and Immunity. The Corporation shall indemnify each Director
and officer, including former Directors and officers, to the fullest extent allowed by
law, including but not limited to Section 617.0831 of the Act. It is intended that the
Corporation be an organization Directors and the officers of which are immune
from civil liability to the extent provided under Section 617.0834 of the Act and
other applicable laws.

Amendment. These Artictes of Incorporation may be amended as provided in the
Bylaws by the Sole Member at any time and from time to time in a manner and for
a purpose that is consistent with the Corporation’s qualification as a Qualified
Charitable Organization, the provisions of federal law applicable to private
foundations, where relevant, and any Valid Restrictions imposed on contributions
to the Corporation’s Funds; provided, however, that no amendment hereto may
remove these restrictions on amendment.

IN WITNES%\WHEREOF the undersigned incorporator, has hereunto set his
& 17 Mday of A Or:\__, 2011 for the purpose of forming this Corporation

not-for-profit under the Florida Not For Proﬁt Corporation Act.

sosd | faveolin

@oos/007

Daniel JﬂLavender
Incorporator

(((H11000124425 3)))
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 617.0501, FLORIDA STATUTES,

THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE
SUBMITS THE A FOLLOWING STATEMENT IN

STATE OF FLORIDA,
DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE

OF FLORIDA.

1. The name of the corporation is:
MOORINGS PARK HEALTHY LIVING, INCORPORATED

2, The name and address of the registered agent and office is:

Agent | Business Address
CLASP, INC. 3001 TAMIAMI TRAIL NORTH
SUITE 300

NAPLES FL 34103

Having been named as registered agent und to a@i'cept service of process for the above-
stated corporation at the place designated in this certificate, | hereby accept the

appointment as registered agent and agree to act in this capacity. I further agree to

comply with the provisions of all statutes relating !:o the proper and complete performance
‘obligations of my position as registered

of my duties, and I am familiar with and accept the
agent. : —
: ]‘U!
H ~rr.
! —
i b -39

Registered Agent:

By: .
d M-—+Htijsa, Vice President : o
. CD—%

1435
S 4§ 1y
ES6 WY 01 sy g

2722233_1.doc 3/31/2611

(((H11000124425 3)}))

SENIEN




