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ARTICLES OF INCORPORATION

QF
SENIOR CARE HOLDINGS, INC,
{a’FInrida corporration)
—i
> ({’ o
ARTICLE I co oo
NAME , gff ey
The name of the Corporation is SENIOR CARE HOLDINGS, INC. (hereinafter calfed i ot:.v =
the "Corporation”). jay Tl
= =D
ARTICLE ¥ e
AL EA ST ENT S35 W
= =

s

The cyrrent address of the principal place of business of the Corporation is 1123 Mﬁ[mﬂa
Plaza, Tampa, Florida 33619 such principal place of business of the Corporation may be
relocated to such addregs wnd in such city and State as designated by the Board of Dircetors of
the Corporetion {ihe "Mﬁ"} from time to time. The name and address of the
Corporation's registored sgent in the Stats of Floride, 1s National Registered Agents, Inc., 2734
Executive Park Drive, Suite 4, Weston, FL 33331,

ARTICLE NI
RUBPOSE

The Corporation is formed 0 engage in any lawful act or ectivity for which corporations
may bo trganized vnder the Floride Business Corporation Act, Chapter 607, Florida Statutes {the
FBCA", including any amendments thereto,

ARTICLEIV
CAPJTAL STOCK

Except a3 otherwise prw:dcd by law, authorized shares of cupiwl stock of the
Corporalion, regardiess of class or series, may be issued by the Corporation, ffom time o time in
such amotnts, for such tawful consideration and for such corpovete PUTpOsSSs 85 {he Board of
Directors of the Corporation (the "M") may from time to time determine in is
sole diserefion, All shares of enpital stock when issued and fully paid for shell bo deemed fully
paid and won-assessable, The aggregate number of shares of capital stock which the Corpotation
shali have the authority to issue iz 1,000,000 shares of Common Stock, par value $0.001 per
share (the "Coramon Stock™,
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ARTICLE V
B OF DIRECT
The Cafporatiun’s Board of Directors (the “Board of Biyegtors™) shall consist of one or

more individuals, The number of Directors may be increased or decreased from time to time as
provided in the Bylaws of the Corporation, provided that thers is at least one individual serving
aa a Director at all fimes.

The name and address of the initial Dircctors of the Corporation are:

Dirgctor Address
David R, Vaughan 1123 Marbells Plaza Drive,
Tampa, Florida 33619
Mark Kramer. 16 Motoroas St., Suite 100
Rogwell, GA 30075
Ralph I1, Bellande 12933 West US Highway 42
‘ Prospeet, Kentucky 40039
ARTICLE VI
LINVIE T LIABILI

To the fullest extent permiited under the FBCA and other applicable law, no dirgctor of
the Corporation: shall be personally liable to the Corporation or any of its shareholders or any
other person for monetary damages for or relating to any statement, vole, decision or failure to
act, regarding corporate management or policy or any ather maiter relating to the Corporation, by
a dirgctor, unless the breach or failure lo perform his or her duties as g director satisfies the
standerds set forth in Section 607.0831(1) of the FBCA (or & successor provision of such law) as
the same &xists or may hereafler be amended. To the fullest extent permitted under the FBCA
and other applicabie law, & dirsctor of the Carporation ghall not be or held liable for any action
taken as a director, or any failure to take action, if he or she performed the duties of his or her
office in compliance with Section 6070830 of the FBCA (or a successor provision of such faw)
as the same exists or may hereafter be amended. If the FBCA is amended hereafter to authorize
the further elimination or limitation of the Hability of directors, then the liabillty of a director of
the Corporation shall be eliminated or limited to the fullest extent authorized by the FBCA, as so
amended. Auy repeal or modification of this Articls VI shell not adversely affect any right or
proiection of a director of the Corporation existing at the time of such repeal or modification
with vespect to nets ot omisslons ocenrring prier to such repeal or modification,

LS
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ARTICLE VII
INDEMNIFICATION

The Corporation shall indemnify its directors to the fullest cxtent authorized or permitted
by law, as now or horeafter in effect, and such right to indemnification shell continue as 1o a
person who has ceased to be a divcetor of the Corporetion and shall inure to the benefit of his or
her heirs, executors, administrators, assigns and personal and legal representatives; provided,
however, that, except {or proceedings to enforee rights to indemnification, the Corporation shall
not be obligated to indomnify any director (or his or her heirs, executors, administrators, assigns
or petsonal or legal representatives} in connection with a proeceding (or part thereof) infiiated by
guch person uniess such proceeding (or part thereof) was authorized or consented to by the Board
of Directors. The righi(s) to indemnification conferred by this Article VI shall include (he right
to be paid by the Corporation the expenses incurred in defending or otherwise participating in
any proceeding in advance of its final disposition only upon the Corporation™s receipt of an
undertaking, in form rensonably satisfackory to the Corporation, by or an hehelf of the director to
repay such emounts if it shall ultimately bo determined that he or she is not entiiled to be
indernnified by the Corporsation as authorized in this Article VI,

The Corporation may, 10 the extent authorized from time to time i{n the Corporation’s
Byiaws or otherwise by resolution of the Board of Direclors, provide rights to indemnification
s o the advancement of expenges to offloers, cmployees and agonts of the Corporation sinilar
to those conferrad in this Article VII te directors of the Corporation.

The rights to indemnification and to the advancement of expenscs conferred u this
Article VII ghall not be exclusive of any other right(s) which any person may have or herealter
scquire or be granted or accorded under these Articles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vote of sharcholders or disinterested directors or othorwise.

Any repeal or modification of this Article VII shall not adversely affect any right(s) to
indemnification of to the advancement of expenses of a direcior of the Corpuration existing at
the time of such repeal or modification with respect to ahy acts or cinissions oceutring prior to
such repeal or modification,

The Corporation shall have the power and awhority to purchase and maintaln insurance
(including, without limitation, etross and omissions insurance) on behalf of any person who s or
was a director, officer, employes or agent of the Corporation, or is or was serving at the request
of the Carporation as a direcior, officer, employce or agent of snother corporation, partnership,
company, joint venture, ftust or other enterprise, against any ligbility or expenzes asserted against
him or her and incurred by him or her in any guch capacity, or arislng out of his or her status as
such, whether or not the Corporation would have the powet to indemnify him or her against such
liability or expenses under the provisions of {his Article VIL

ARTICLE. Y111
BYLAW AMENDMENTS

I furtherance and not in limitation of the powers conferred by the laws of the Siate of
Florida, sach of the Board of Directors und the sharcholders of the Corporation is exprossly

3
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authorized and empowered to malke, after, amend and repeal the Bylaws of the Corporation in
any regpect not inconsistent with the laws of the State of Florida or with these Articles of
Incorporation. For the sharcholders to muke, glter, amend or repeal the Bylaws of the
Corporation in any respect, such action (in sddition to any other vote required under appliceble
law or slsewhere in these Articles of Incorporation) must be approved by the affirmative vote of
the holders of a majority of the outstanding shares of capital stock entitled to vote thereon. The
Corporation’s Board of Directors may feely alter, amend or repeal the Bylaws of the
Cormoration unless (a) these Articles of Incorporation or the FBCA (as the same exists or may
hereafter be amended) reserves the power to ulter, amend or repeal the Bylaws genceally or a
particilar Bylaw provision cxclusively to the shareholders, or (b) the shareholders of the
Corporetion, in altering, amending or repealing the Bylaws generally or a particular Bylaw
provision, provide expressly that the Board of Directors may not alter, amend or tepeal the
Rylaws or a particular Bylaw provision,

ARTICLE IX
AMENDMENT OF ARTICLES

The Corpotation reserves the right to amend or repeal any provision contained in these
Articles of Incorporstion, or any amendment thereto, in the manner provided in the FBCA (as the
game exisls or may hereafter be smended), and any right conferied upon the sharchalders is
expragsly subject to this reservation.

- ARTICLE X
INCORTORATOR
The name and address of the incorporator of the Corporation is Alexander McClain, ¢/o
Greanberg Traurty, LLP, 3290 Norfhside Parkway, Sulte 400, Atlants, Geargia 30327,
(4 » ¥ v B
IN WITNESS WHEREOF, the undersigned incorporetor, pursuant to the laws of the

State of Florida, has executed these Articles of Incorporation of SENIOR CARE HOLDINGS,
INC, 'thiﬂ%g day of Febmary in the year 2006,

SENIOR CARE HOLDINGS, INC.

onle e (Lt

Alexander McClain
Incorporaior
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CERTIFICATE OF ACCEFTANCE BY
RECISTERED AGENT

Pursuant to the provistons of SccHon 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statlement in accepting the designation as registered agent
and registered office of Senior Care Holdings, inc., a Flotida corporation (the “Corporstion™, in

the Carporation's Articles of Incorporation:
Having been named as registered agent and to sceept service of process for the
Corporation at the registered office designated in the Corporution’s Ariicles of
Incorporation, the undersigned accepts the appointment ag registered ugent and
agrees to act in this capacity. The undersigned further agrees to comply with the

provisions of all statules relating to the propor and complete performance of its
duties, and the undersigned is famillar with and eccepts the obligations of its

posilion as registered agent.
IN WITNESS WHEREOF, the undersigned hes exceuted this Certificate this ¥4 day
of February, 2006,

Nutional Registered Agengs, Inc.

By: mtﬁfﬂM m
Name: M,:;w’ -g-'\_;f;.( I
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