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I hercby am familiar with and accept the duties, responsibilities and obligations set forth in
§607.325 Florida Statutes as registered agent for ConstantCare Corp,

Sincerely, 40000 1 6934 34

-01/19/96--01076--012
()"”Q‘ #RRR122,50  wike]22, 50

J.*Edgar Baily
46 N. Washington Blvd,, Suite 13
Sarasota, Florida 34237
(813) 364-9997
Florida Bar No. 0744816
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FLORIDA DEPARTMENT O STA'I'
Sundra B, Mortham
Swverolnry of Sinte

January 24, 1996

J. EDGAR BAILY

46 N, WASHINGTON BLVD.
SUITE 13

SARASOTA, FL 34237

SUBJECT: CONSTANTCARE CORP.
Ref. Number: W96000001804

We have received your document for CONSTANTCARE CORP, and check(s)
totaling $122,50. However, the enclosed documant has not been filed and Is
being returr.ed to you for the following reason(s):

The document must contaln written acceptance by the registered agent, (i.e, "l
hereby am familiar with and accept the duties and responsibllities as registered
agent for said corporation"); and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 896A00003079

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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JAY EDGAR BAILY
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48 NORTI WASHIHIFTON. BROVLIVARLE
SARASOTA, FLORIDA 34230-5924

{012y 3640997

JAY EDGAR DAILY
(1. 1Y MDA VA

January 28, 1991
Floridn Department of Stale
Divislon of Corporations
P,0, Box 6327
Tallahassee, Florida 32314
RE: CONSTANTCARE CORP, - Ref. No.: W96000001804

Atiention: Brenda Baker, Corporale Specialist -
Letter NO.896A 00003079

Dear Madam:

Enclosed is the written acceptance by the undersigned registered agent,

G5

. Edgar Baily

Thank you.

JEB
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ARTICLES OF INCORPORATION
OF
ConstantCare Corp,

ARTICLE L
NAME,

The neme of' the Corporntion shall be ConstantCare Corp.

ARTICLE N
GOVERNING LAWY

The Corparation shall be » nonprofit Corporation organized and operated under the Florida
Not for Profit Corporation Act (herenfier the “Act™).

ARTICLE I
DURATION

The term for which the Corporation shall have existence shall be perpetual,

ARTICLE 1V
PURPOSES

The Corporation is organized exclusively for charitable, educational and scientific purposes.
These purposes are:

To acquire, own, maintain, and operate charitable hospitals, nursing homes,
assisted living, and clderly retirement housing facilitics, and related health care
facilities throughout the United States of America, its possessions, or its territorics.

To transact any and all lawful business for which nonprofit Corporations may
be incorporated under the governing law of the state of incorporation, to the extent
that such business may be conducted by organizations that qualify as exempt
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future federal revenue law
hercinafter referred to as the “Code”, including for such purposes the making of
distributions to organizations that so qualify.

To do ecverything necessary, proper, advisable and convenient for the
accomplishment of the purposes set forth above, and to do ail other things incidental
thereto or connected therewith which are not forbidden by the Act or by these
Articles of Incorporation.




ARTICLE Y
POWERS

The Corporation shall have and exercise all powers and rights conferred upon nonprofit
Corporations by the Act and nny enlargement of such powers conferred by subsequent legislative
acts. In nddition, the Corporation shall have and exercise all powers and rights net otherwise denied
nonprofit Corporations by the laws of the state of incorporation which nre neceasary, proper,
ndvisablo or convenient for the necomplishment of the purposes sel forth above in Article 1V,
Notwithstanding any other provisions of these Articles, the Corparation shall not carry on any
activitics not permitied to be cnrried on by () n Corporation that qualifies as an exempt organtzation
under Scction 501(c)(3) of the Code or {b) u Corporation, contributions to which are deductible
under Section 170(c)(2) of the Code.

In addition to the foregoing, in the event that the Corporation fails ta qualily ns a public
charity under Scetion 509 of the Code:

1§ The Corporation shall distribute its income for each taxable year at such fime and in
such manner as not to become subject to the tax on undistributed income imposed by Section 4942

of the Code.

2. The Corporation shnll not engage in any nct of self-dealing as defined in Section
4941(d) of the Code.

3. The Corporation shall not retain any excess business holdings as defined in Section
4943(c) of the Code.

4. The Corporation shall not make any investments in such manner as to subject it to tax
under Scction 4944 of the Code.

5. The Corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Code.

ARTICLE VI
BOARD OF DIRECTORS & BY-LAWS

The number of directors shall be four (4) which number may not be increased or decreased
except by an amendment to these Articles of Incorporation. The directors shall be divided into two
(2) classes, CLASS A consisting of three (3) directors and CLASS B consisting of one (1) director.

The Directors of CLASS A and CLASS B together shali elect the successor directors of
CLASS A at the expiration of the one (1) year term of the CLLASS A directors.

2 The sole CLASS B director shall elect his or her successor except in the case of the




denth or legal incompetence of the sole CLASS 13 dircetor wiile seeving, In which ense the CLASS
A dircetors shall eleet a successor to the CLASS B director.

k} Ench CLASS A director shill serve for a term ol one (1) year. The CLASS 13 direclor
sholl serve from year to year, indetinitely, unless legally Incompetent or decensed,

q, The CLASS 13 director must consent to any amenchnent 1o these Articles off
incarparation,

5. A quoram shall consist of'at least three (3) direetors one of which directors attending
must be the CLASS B direclor. These Artieles require that the Corporation have n President who
shali be the chief executive oflicer of the Corporation, and who shall be elected by the dirgetors, For
the clection of the President of the Corporation the dircctors shall be required to cst a unsnimous
vote of all serving clirectors and, if unable to so do afer three (3) such attempts, the President shall
then bo clected by the CLASS B director,

6. A dircctor may be removed from office only by a unanimous vote of the directors of
the clnss of Directors to which he or she belongs excluding the affected director.

7. The By-laws of the corporation shall be unanimously adopted by the Board of
Directors. The power to alter, amend, or repeal the By-laws shall require a majority vote of each
class of directors, voting as a ciass.

ARTICLE VIl
DISTRIBUTION OF ASSETS ON
DISSOLUTION OR FINAL LIQUIDATION

The Corporation is irrevocably dedicated to and operated exclusively for the purposes above
stated, and no part of the net income of the Corporation shall be distributed or inure to the benefit
of any private individual; provided, however, that the Corporation may pay reasonable compensation
for services rendered and make payments and distributions which further the purposes set forth in
Article IV hereol. Upon the dissolution of'the Corporation, the Board of Directors shall, after paying
or making provision for the payment of all of the liabilities of the Corporalion, disposc of all of the
assets of the Corporation exclusively for the purposes of the Corporation ins such manner as shall at
that time qualify under Section 501(c)(3) of the code, or to such organization or organizations
organized and operated exclusively for charitable, educational, religious, or scientific purposes as shall
at the time qualify as an exempt organization or organizations under Scction 501(c)(1} of the Code,
or to the federal government, or to a state or local government, for a public purpose, as the Board
of Directors shall determine.

Any such assets not so disposed of shall be disposed of by a Court of competent jurisdiction
which Court has jurisdiction over the locality in which the registered office of the Corporation is
located. The Court shall determine the asscts be disposed of for such purposes or to such
organization or organizations, which are organized and operated exclusively for such purposes.



1
ARTICLEVIND %
REGISTERED OFFICE AND AGEN'I

The initinl registered ollice of this Corporation shall be at 46 N, Washingten Blvd., Suite 13,
in Sarnsota C aunty, Bloridu. The initial registered agent at such nddress shall be.. Edgar Baily, who
is o resident of Florida, whose business oftiee is Identical wilh such registered oflice and who s a
member of the Florida State Bar,

ARTICLE IX
NAME AND ADDRESS OF INCORPORATOR

The name and address of the incorporntor is:

Gerald A, Dechow

P. Q. Box 13606

10 S. Jefferson Street
Roanoke, Virginia 24011

ARTICLE X
NO STOCK OR MEMBERS

This Corporation shall not have stock and shall not have any members.

ARTICLE X1
INDEMNIFICATION

To the fullest extent permitted by the Act, as now in effect or as may hereafler be amended,
no officer or director of the Corporation shall be personally liable for damages in any proceeding
brought by or in the right of the Corporation, or in connection with any claim, action, suit or
proceeding to which he or she may be or is made a party by reason of being or having been an officer
or director of the Corporation, provided, however, that such relief from liability shall not apply in any
instance where such relicf is inconsistent with any provision of the Code applicable to corporations
described in Code § 501(¢)(3).

IN WITNESS WHEREQF, 1 have executed these Arigles of Incorporation in duplicate on

?]_.a,_w‘(j___, 1996, [ . L

Gerald A. Dechow, Incorporator




Mass & Racovich, Attorneys st Law, 1.C,
2. 0. Dox 13606
Roanoke, Virginin 24035

CITY OF ROANOKE
COMMONWEALTH OF VIRGINIA, to-wit:

Z/K
The forcgoing nstrument was acknowledged before me llliH/ day of

by Geratd A. Dechow, Incorporator, / @

4 (AT I

Notary Public
My Counission Expires; zgﬁg, .:74 ﬁ?‘ZF

z:(&ﬁaf/a 1996,

céé’rw/é{_ '




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE
STATUTES, THE

UNDERSIGNED CORPORATION SUBMITS
THE STATE OF FLORIDA,

PURSUANT TO ‘THEE PROVISIONS OF SECTION 608.415 OR 698.507, FLORIDA
STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN
1.

THIEE FOLLOWING
‘The name of the corporation is:  ConstantCarc Carp.

2, The name of the registered agent and office is:
Jay Ldgar Bally
Law Offices of Jay Edgar Bally

46 N. Washington Blvd, Suite (3
Sarasotn, Florida 34236-5928

Having been named as registered agent and to accept service of process for the above stated

corporation al the place designated in this certificate, 1 hereby accept the appointment as
registered agent and agree to act in this capacity, | further agree to comply with the provisions

of all statutes relating to the proper and complete perforimance of my duties, and I am familiar
with and accept the obligations of my position as registered agent.

o

f f 2q / 90
(Signaturc) / (Date) '
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MOSS & ROCOVICH
ALTONNEYB.ATLAW
A PHOFEDBIONAL EQHPONATION
FINGT UMION TOWLR
10 0. JCFFENGOH BIREET 24011
1.0, 60X 13000
ROANOKE, VIRGINIA 24035
(B40) G- FivTn
FAX h4D] U2 2443

August 28, 1996
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Sccrctary of State
O, Box 6327
Talahassee, FL 32314
Attn: Amendment Section -
26 %
Re:  ConstantCare Corporation T
Dear Sir/Madum;
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We have enclosed for filing the Restated Articles of Incorporation and Certi 'ni¢ fopthe.
above-referenced corporation, along with our check in the amount of' $35.00 for the djyg,“fcckg

N

If you need any ndditional information, pleasc call me at 1-800-525-6478, %

Very truly yours,

MOSS & ROCOVICH, P.C.

Lo Jw@éwo
Barbara Fulgaro

4
=
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Legal Assistant i
N |
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Enclosures
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CONSTANTCARE CORP. 2 NS
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ARTICLE T 3 e
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The name of the Corporation shall be ConstantCare Corp. %??\
rd
ARTICLE 1
GOVERNING LAW

The Corporation shall be a nonprofit Corporation organized and operated under the Flotida
Not for Profit Corporation Act (hereafier the “Act™).

ARTICLE IT1
NDURATION

The term for which the Carporation shall have existence shall be perpetual.

ARTICLE 1V
PURPOSES

The Corporation is organized exclusively for charitable, educational and scientific purposes,
including for such purposcs, the making of distributions to organizations that qualify as exempt
orpanizations under Scetion 501(c)(3) of the Internal Revenue Code, or the corresponding section

of any future tax code. These purposes arc:

To acquire, own, maintain, and operate charitable hospitals, nursing homes,
assisted living, and elderly retirement housing facilities, and related health care
facilities throughout the United States of America, its possessions, or its territorics.

To transact any and all lawful business for which nonprofit Corporations may
be incotporated under the gaverning law of the state of incorporation, to the extent
that such business may be conducted by organizations that qualify as exempt
organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future federal revenue law,
hereinafter referred to as the “Code™, including for such purposes the making of
distributions to organizations that so qualify.




To do everything necessary, proper, sdvisnble and convenient for the
necomplishment of the purposes set forth above, ind to do ll ather things ineldentnal
thereto or conneeted therewith which are not forbidden by the Act or by (hese
Articles of Incorporation,

ARTICLE V
POWERS

The Corporation shatl have and exerelse nll powers and rights conlerred upon nonprofit
Corporations by the Act and uny enlargement of such powers conlerred by subsequent legislative
nets, In addition, the Corporation shall have and exereise all powers and rights not otherwise denied
nonprofit Corporations by the laws of the state of incorporation which are necessary, proper,
udvisable or convenient for the nccomplishment of the purposes set forth above in Article IV,

No part of the net carnings of' the Corporation shall inure to the benefit of; or be distributuble
to its directors, ofticers or other private persons, except that the Corporation shall be suthorized and
enipowered to make paymenls and distributions in furtherance of the purposes set forth in Article
1V. No substantinl part of the activities of the Corporation shall be the carrying on of propaganda,
or otherwise sttempting to influence legislation, and the Corporation shall not participate in, or
intervene in (Including the publishing or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office. Notwithstanding any other provisions
of these Articles, the Corporation shall not earry on any activitics not permitted to be carried on by
{1) n Corporation that qualifics us an exempt organization under Scction 501{c)(3) of the Code or
{b) a Corporation, contributions to which are deductible under Scction 170(¢)(2) of the Code, or the
corresponding section of any future federal tax code..

In addition to the forcgoing, in the event that the Corporation fuils to qualify as a public
charity under Section 509 of the Code:

1. The Corporation shall distribute its income for each taxable year at such time and in
such manner as not to become subject to the tax on undistributed income imposed by Section 4942

of the Code,

2. The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code.

3. The Corporation shall not retain any excess business holdings as defined in Section
4943(c) of the Code.

4, The Corporation shall not make any investments in such manner as to subject it to
tax under Scction 4944 of the Code.




5, The Corporation shull not make any taguble expenditures ng delined in Sectlon
4945y of the Code,

ARTICLE V1
BOARD OF DIRECTORS & BY-LAYWS

The number of dircctory shalt be four (4) which number may not be incrensed or deerensed
exeept by an amendment (o these Articles of Incorporation, ‘The directors sholl be divided into two
(2) clusses, CLASS A consisting of three (3) directors and CLASS B consisting ol one (1) direetor.

The name nnd address of the initinl CLASS A Dircctors are ug follows:

R. David Barbe, Esquire
Moss & Rocovich, I.C,
I, O, Box 13606
Roanoke. Virginin 24035

L. Elizabeth Downs, Esquire
Moss & Roeovich, P.C,

I, O. Box 13606

Rouanoke, Virginin 24035

Sherry G. Glenn

Moss & Rocovich, P.C.
P. O. Box 13606
Roanoke, Virginia 24035

The names and addresses of the initinl CLASS B Dircctor is ns follows:

Gerald A. Dechow, Esquire.
Moss & Rocovich, P.C.

P. O. Box 13606

Roanoke, Virginia 24035

1. The Dircctors of CLASS A and CLASS B together shall elect the succe *~r dircetors
of CLASS A at the expiration of the onc (1) ycar term of the CLASS A directors.

2. The sole CLASS B director shall elect his or her successor except in the case of the
death or legal incompetence of the sole CLASS B director while serving, in which case the CLASS
A directors shall elect a successor to the CLASS B director.

3




K} Eneh CLASS A director shall serve for o term of one (1) yeur, The CLASS B
divector shall serve from year to year, indefinitely, unless legally incompetent or decensed,

4, The CLASS D director must consent to uny amendment to these Arlicles of
Incorporation, '

5. A quorum shull consist of at leust three (3) directors one of which directors attending
nmust be the CLASS I3 director, These Articles require that the Corporation have u President who
shall be the chiel' executive ollicer of the Corporatlon, nnd whe shall be elected by the ditectors. For
the clection of the President of the Corporation the directors shall be required 1o cast u unantmous
vote of all serving directors and, if unable to so do afier three (3) such attenipts, the President shall
then be elected by the CLASS B director.

6. A dircctor may be removed from olfice only by a unanimous vote of the directors of
the cluss of Directors to which he or she belongs excluding the affected director,

7. The By-laws of the corporation shall be ununimously adopted by the Board of
Directors. ‘The power to alter, nmend, or repeal the By-laws shall require n mujority vote of each
cluss of directors, voting as a class,

ARTICLE VII
DISTRIBUTION OF ASSETS ON
DISSOLUTION OR FINAL LIQUIDATION

The Corporation is irrevocably dedicated to and operated exclusively for the purposes above
stated, and no part of the net income of the Corporation shall be distributed or inure to the benefit
of any privale individual; provided, however, that the Corporation mey pay reasonable compensation
for services rendered and make payments and distributions which further the purposes set forth in
Article [V hercof, Upon the dissolution of the Corporation, the Board of Directors shall, after paying
or making provision for the payment of all of the liabilitics of the Corporation, dispose of all of the
assets of the Corporation exclusively for the purposes of the Corporation ins such manner as shall
at that time qualify under Section 501(c)(3) of the code, or to such organization or organizations
organized and operated exclusively for charitable, educational, religious, or scientific purposes as
shall at the time qualify as an exempt organization or organizations under Section 501(c)(1) of the
Code, or to the federal government, or to a state or local government, for a public purpose, as the
Board of Directors shall determine.

Any such asscts not so disposed of shall be disposed of by a Court of competent jurisdiction
which Court has jurisdiction over the locality in which the registered office of the Corporation is
located. The Court shall determine the asscts be disposed of for such purposes or to such
organization or organizations, which are organized and operated exclusively for such purposes.

4




ARTICLE VIl
REGISTERED OFFICE AND AGENT

The initial reglstered office of this Corporation shall be at 46 N, Washington Blvd., Suite
13, in Surasota County, Floelda, The inltinl registered npent at sueh address shall be J, Edgar Baily,
who is o resident of Floricdn, whose buginess ofliee is identicul with such registered olfice and who

{3 o member of the Flordda State Bar,

ARTICLE IX
NAME AND ADDRESS OFF INCORPORATOR

The nome and address of the incorporator is:

Gerald A, Dechow

P. O. Box 13606

10 8, Jefferson Street
Roanoke, Virginia 24011

ARTICLE X
NO STOCK OR MEMBERS

This Corporation shall not have stock and shall not have any members.

ARTICLE XI
INDEMNIFICATION

To the fullest extent permitted by the Act, as now in cffect or as may hereafler be umended,
no officer or director of the Corporation shall be personally liable for damages in any proceeding
brought by or in the right of the Corporation, or in connection with any claim, ection, suit or
proceeding to which he or she may be or is made a party by reason of being or having been an officer
or director of the Corporation, provided, however, that such relief from liability shall not apply in
any instance where such relief is inconsistent with any provision of the Code applicable 1o
corporations described in Code § 501(c){3).




IN WITNIESS WIERLOF, I have exceuted these, b l.“i lated Articl /ol' Incorporation in

duplicate on Augustadp, 1996, % /

Chairinnn

CITY OF ROANOKE
COMMONWEALTII OF VIRGINIA, to-wil

The foregoing instrument wus acknowledged before me thiemygl _ day of August, 1996, by
Gerald A. Dechow, Chairman of the Board of Directors.

Notary l’ubll o
My Commission Expires: _Cz/ﬂa@jf_




CERTIFICATE TO W oo
RESTATED gy U
ARTICLES OF INCORPORATION i o 4%
OF‘ ‘.::‘1:' ‘1':3 Voab
CONSTANTCARE CORP, 2 B
")

Pursuant to 'Title 36, Chapter 617, Section 617.1007 of the Blorida Statutes, as amended,

the Chairman of the Bourd of Dircctars of the Corporation hereby submits the foregoing restated
urticles of Incorporation and states as follows:

L, The restalcment contains an nmendment to the articles, The amendment does not
require member approval beeause the corporntion is o non-member, non-stock corporation,

2. ‘The Board of Directors has adopted and approved the foregoing restalement,

IN WITNESS WHEREOF, the undersigndd attests
Incorporation.

these Restated  Articles of
N/

N e

erald A, Dechow, Chairman




