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BANDRU, INC.

The undaersigned, forthe purpose of forming a corporation under the Florida Generat

Corporation Act, do hereby adopt the follawing Articles of Incorporation:

ARTICLE 1. NAME

The name of the corparation is SANDRL, INC.
ARTICLE 1L, TERM QF EXISTENCE

The duration of the corperation is perpetyal.
ARTICLE Ul COMMENCEMENT OF BUSINESS

The data and time of the commencement of corporate existence wili be upon filing
of the Articies of Incarporation with the Secretary of State of Florida.
ARTICLE IV, NATURE QF BUSINESS

The general purposes for which the corporation is organized are:

1. To own, hold maintain manage and operate an adult congregate living facility
or other living or custodial facility for the aged or infirm in écoordanca with the Laws of the
State of Florida and other applicable governmental agencies and (o do such ather business
or to perform such other benefits or servicas as may he nhecessary, appropriste or
desirable in conjunction therewith.

2. To transact any other Jawful bl;lB'InBSS for which corporations may be
incorporated under the Florida Ganeral Corporation Act or engage in any other trade or

businass which can in the opinlon of the Bpard of Directors of the corporation, be

B 0600005604223
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advantegeously carrled on in connection with or suxiliary to the foregoing business.

3. Ta conduct business in, have one or more offices, and buy. hold. morigage,
seli, convey, [pase or otherwisea dispose of real and personal property, including franchises,
patents, copy righis, rademarks and licenses, in the State of Florida and in other States
and countries.

4. To contract debts and borrow money, [ssus &nd seli or pledge bonds,
dabantures, hotes and other evidences of indebtedness, and execuie such mortgages,
transfers of corporate property, or other instruments to secure the payment of corparate
indebtedness as required.

b. To purchase the corporate assets of any other corporation and to engage in
same, or other character of business.

a. To guarantee, endorse, purchase, hold, sell, transfer mortgags, pledge or
otherwise acquire or dispose of the shares of capital stock of, or any bonds, securities or
other evidences of Indebtedness created by any other corporation of the State of Florida
or any other state or govarnment, and while owner of such stock to exercise all the rights,
powers and ptivileges of awnership, including the right to vote such stock.

ARTICLE V. CAPITAL STOCK

The total number of shares of capital stock which the corporation shall be authorized
to issue Is twenty thousand (20,000) shares. Such shares shall be of a single class of
commen stock and shall have no nominal or par vaiue.

ARTICLE VI PREEMPTIVE RIGHTS
Each stockholder of the corporation shail have the right to purchase, subscribe for,

or recelve a right or rights to purchase or subsaribe for, for equivalent value, a pro rate

§ 0600005608243
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portion of:

1. Any stock of any class that the corporation may Issue or sell, whather or not
exchangeable for any stock of the Corporation of any class or ciasses, and whether or not
of unissued shares authorized by the articles of incarporation as criginally filed or by any
amendment thereof or out of shares of stock of the corporation acquired by it after the
issuance thereof, and whether issued for cash, labor done, personhal property, or real
property or leases thereof; or

2. Any obligation that the corporation may [ssue or sefl which s convertibie into
exchangeable for any stock of the corporation of any class or clasees, or to which is
attached or pertinent any warranly or warrants or other instrument or instrumants
conferring on tha holder the right ta subscribe for or purchase from the corporation any

shares of jts stock of atyy dlass or classes,

ARTICLE Vil CAPITAL STRUCTURE

The corporation is authorized to issue only one class of stock, and alf issued stock
shall be held of record by not mores than sovanty five (75) persons.  Stock will be issued
and transferred only to & natural parson, or two {2) sstatas. In addition, no stock shall be

issued ar transferred to a non-resident alien.

ARTICLE Wi, CAPITALIZATION
The amournt of capital with which the corporation will begin to practice and engage

in businass shaﬂ noct be imss than $500.00.

§060L00560h233
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ARTICLE IX. STOCKHOLDER'S RIGHTS - DETERMINATION OF
Wi RES A ED

The stockholders shall have the right to determine in every instance the
consideration for which the shares of the corperation shall be issued, which amount shall

not be |legs than the stated par value per share.

ARTICLEX. SIQCKHOLDERS' RIGHTS - RESERVATION QF POWER TQ
ADOPT. AMEND. AND REPFAL BY-LAWS

The power to make, alter, amend, and repeal the By-laws of the corporation shail
he reserved to the stockholders of the corporation.

ARTICLE X!, RIBECTORS

The corporation shall be governed by Florida Statues, Chapter 607 antitled "Florida
General Corporation Act®. The business of the comporation shall be managsed by a board
of directors conslsting of one (1) directo'r initially, and by not more than five (8). The name

and address of the person who shall service as the member of the initial board of directars

are:
NAME ADDRESS
Elizabeth Sandru P.O. Box 7513
North Port, FL 34287
ARTICLE XIL REMOVAL BY STOQCKHOLDERS

The stockholders shall have the right at any regular meeting, or at any special
mesting callad for such purpose, o remove any director of the comporation with or without
cause,

ARTICLE Xl PRINGIPAL ADDRESS
The Initlal atreet addrass of the corporation's principal office is 728 Crastwood Road,

HOoOuL05604243
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Englewood, FL 34223

ARTICLE XV, REGISTERFD AGENT

The name and address of the Initial registered agent is;
NAME ADDRESS

Robert A. Dickinson 480 S. Indiana Avea.
Englewood, FL 34223

ARTICLE XV. INCORPORATORS

The name and address of each parson signing these Articles of Incorporation as
Incorporatar and Subscriber thereto are:

NAME AQDRESS

Elizabeth Sandru P.O. Box 7513
North Part, FL 34287

ARTICLE XV, INDEMNIFICATIQN

A. The corporation ghall indemnify any person who was or ie a party or is
threatenad to be made a party to any threatenad, pending or completed action, suit, or
procaeding, whether civil or ¢criminal, administrative or investigative, by reason of the fact
that he or she is or was an officer, employee, or agent of the corporation, or is or was
serving at the request of the comoration as an officer, employee or agent of another
corporation, partnership, joint venturs, trust, or other entaerprise, against expansgs
(including attornoys' feas) judgments, fines, and amounts paid in settlement, actually and
reascnably incurred by him or her In connection with such actlon, suit, or procesding,
including any appea! thereof, if he or she acted in good faith or in @ manner he reasanably

balieved was unlawful. However, with respect to an action by or in the right of the

K 06000056082-3
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corporation to procure a judgment in its favor, no indemnification shall be made in respect
of any claim, issue, or matter as to which such person Is adjudged liable for negligence or
misconduet in the performance of his duty to the corporation unless, and only to the axtent
that, the court in which such action or suit was brought determines, on application, that
despite the adjudication of liability, such person is fairly and reasonably entitied to
indemnity in view of all the circumstancaes of the casé. Anyindemnification hereundershall
be made only on a detsrmination by a majority of stockholders, that indemnification ie
proper in the particular circumstances pbecause the parly to be Indemnifisd has met the
applicable standard of cpnduct. Determinaiion of any action, suit, or proceeding by
judgment order, setliernant, conviction, or en a plea of nole contendere or its equivalent,
shalt not, of itself, create a presumption that the party did not meet the applicable standard
of conduet. Indemnification hereunder may be paid by the corporation in advance of the
final disposition of any action, sult, ar proceeding, on a preliminary determination that the
officer, employee, or agent met the applicable standard of conduct and on receipt of an
undertaking by ar on behalf of the officer, empioyee, or agent and repay such amount,
uniess it is ultimately determined that he |s entitled to be Indemnified by the corporation as
authorized [n this section,

B. The corporation shall also indemﬁify any officer, employes, oragentwho has
bean succeasful, on the merits or otherwise, in defenss of any action, suit, or proceeding,
or in defense of any clalm, issue, or matter therein, against all expenses, inciuding
aftorneys’ fees, actuaily and reasanahbly Incurrad by him in connection therewith, without
the necessity of an independent determination that such officer, employee or agent met

any appropriate standard of conduct.

H0oOLUD560423



FILE No.558 03-02 '06 11:36  [D:CSC FAX:850 558 1515 PAGE 8- 112
83/D1/2686 23:22 9414751588 ROBERT A DICKINSON PAGE  ©B8/11

H0600005604263

C. The indemnlfication provided for herein shail continue as to any person who
has ceased to he an officer, employee, or agent, and shali insure to the benefit of the heirs,
executors, and administrators of such person,

D. In addition to the indemnification provided for herein, the cotporation shall
have power to make any other orfurther indemniffcation, exceptan indemnification againat
gross negligence or willful misconduct under any resolution or agreement duly adopted by
a malority of diginterested stockholders, A

E. If any expenses or other amounts are pald by way of indemnification,
otherwise than by couri order or action by the stockhoiders, the cerporation shalil, not later
than the time of delivery to the stockholders of written notica of the next annual meeting,
unless such meeting is held within three (3) months from the date of such payment, and,
in any event, within fifteen (15) months from the date of such payment, deliver by mai! to
sach stockholder of record at the time entitled to vote for the election of directors, a
staternent specifying the parsons paid, the amount paid, and the nature and status at the

time of such payment of the litigation or threatened litigation.

ARTICLEXVIL.  RIRECTORS - INSURANGE AGAINST PROFESSIONAL LIABILITY

The corporation shall have power to purchase and maintain insurance on behalf of
any person who is or was a directer, officer, smployee or agent of the corporation, or who
is or was serving at tha request of the corporation as a director, officer, employee or agent
af anather corpaoration, partnership, joint vanture, trust or other enterprises, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his

status as such, whether or not the corporation would have autheority to indemnify him

HOoOUOODLORZLD
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against such liabliity under the provisions of these Articles, or under Jaw.

ARTICLE XV, LIE HARES - 10

A No shareholdar of this corporation may sell or transfer his share of stock in
this corporation except to another individual who is eligible to be a shareholder of such
corparation.

B. No sharehalder shall transfer ar encumber Mls shares of capital stock of the
corperation to any persan, firm or corporation without the consent of the other shareholdars
uniess shareholder desiring to make the transfer or encumbrance shall first make the offer
to aell to the corporation and remaining shareholders in the manner prescriced in the

Bylaws of this corparation.

ARTICLE XIX. RISSOLUTION

The comperation may dissclved at any time by: (1) unanimaus written consent of the
shareholders; or (2) on the affirmative vote of the holders of at jeast two-thirds of the
outstanding shares of the corporation entitled to vole thereon. On dissoiution, the
corporate property and assels shall, after paymeant of alt debts of the corporation, be
distributed to the shareholders pro rate, each sharaholder to parlicipate in the distribution

in direct proportion to the number of shares held by him.

IN WITNESS WHEREOF, |, the undersigned Incorporator and Subscriber of this
corporation have executed thess Articles of Incorporation at £ g Mﬂf{ :

sgmgg;b) County, f’(migo\ on the I dayorﬂ@a_ﬂgaoa

HOL00005604223
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Elizabeth Sandru

STATE OF ﬂ'b‘

COUNTY OF o,r'\Ma»:LNL .

| HEREBY CERTIFY that on this day before me, a Notary Public duly authorized in
the stats and county above-named to take acknowledgments, personally appeared,
Elizabeth Sandru, 1o me known to be the individual described as the Incorporator and
Subscriber, and who executed the foregoing Articles of Incorporation and who
acknowledged before me that they subscribed to these Articles of Incorporatian and who

is personally knewn to me or has produced TR 'd o RV S as identification.
{ftena f
WITN y hand and official seal in the county and state named above this
;S day ofﬁaﬁi’q‘mﬁ \_, 2008

----------- AR GYATCM

MY SION ADDII0KLS S

LXPTRES: My 11, 2006 *i

¥, Nowey Do fsoc Co Notary Public

My Cammission Expires:

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS
MAY BE SERVED IN COMPLIANCEWITH SECTION 48.081, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

FIRST, THAT SANDRU, INC., DESIRING TO ORGANIZE OR QUALIFY UNDER THE

* LAWS OF THE STATE OF FLORIDA, HAS NAMED ROBERT A, DICKINSON, LOCATED
AT 460 SOUTH INDIANAAVENUE, ENGLEWOOD, SARASOTA COUNTY, FLORIDA, AS
TS AGENT TO ACCEPT SERVICE OR PROCESS WITHIN FLORIDA.

ELIZABETH SANDRU
By:

HUoOUU0D60423



i

FILE No.558 0302 '06 11:37  ID:(CSC FAK:820 558 1515 PGt 11~ 11
23/91/2086 23:22 3414751508 ROBERT A DICKINGON PAGE  11/1%

BO60L005604243

Date: 3]? :/DLQ

HAVING BEEN NAMED TO ACCEPT SERVICE QOF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE PESIGNATED IN THIS CERTIFICATE, |
HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELA TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES. .

. W”M-ﬂ'ﬁm

Rob9ﬁ A. Dickinson

Date: fi’/‘]@ 31-::’2-#-6
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