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ARTICLES OF INCORPORATION N
- I
OF - i
. Z o
TRANSITIONS SENIOR HEALTHCARE, INC. G
| o

(a Florida corporation)

ARTICLE I
NAME

The name of the Corporation is TRANSITIONS SENIOR HEALTHCARE, INC.
(hereinafter called the "Corpgration™).

ARTICLE IT

PRINCIPAL OFFICE

The curtent address of the principal place of business of the Corporation is 1240 Marbells Plaza
Drive, Tampa, Florida 33619; such principal place of business of the Corporation may be
relocated to such address and in such city and State ag designated by the Bosrd of Directors of

the Corporation (the "Beard of Directors™) froru time to time.
ARTICLE I11

REGISTERED AGIENT

The name and address of the Corporation's registersd agent in the State of Florida, i3 Rebecca
Thom, Esquire, 1240 Marbellz Plaza Drive, Suite 200, Tampa, Florida 33619,

ARTICLE IV
PURFPOSE

The Corporation is formed to engapge in any lawfil act or activity for which corporations
may be organized under the Florida Business Corporation Act, Chapter 607, Flarida Statutes (the

"FBCA"), including any amendments thereto.

ARTICLE vV
CAPITAL STOCK
5.1 Authorized Shares. The total number of shares of all ¢lasses of capital stock that the

Corporation shall have the authority to issue shatl! be 5,000,000 shares, of which 2,500,000
shares shall be Common Stock having a par value of $0.001 per share (“Common Stock™) and
2,500,000 shares shall be Preferred Stock, having a par value of $0.001 per share (“Preforred
Stoek’), The Board of Directors is expressly authorized, pursuant to Section 607.0602 of the
FBCA, to provide for the classification and reclassification of any unissued ¢lass or series of
Comamon Stock ot Preforred Stock and the issuance thereof in one or more classes or serics
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wlth_out the approval of the sliarcholders of the Corporation, all within the limitations set forth in
Section 6070601 of the FBCA.

52 Commeon Stock.

(A) Relative Riglhts. The Common Stock shall be subject to all of the rights,
privileges, preferences, and priotities of the Prefcrred Stock as set forth in the Articles of
Amendment to these Articles of Incorporation that may hereafter be filed pursnant to Section
607.0602 of the FBCA to cstablish or reclassify a class or series of the Freferred Stock., Except
as otherwise provided in these Articles of Incorporation, each share of Common Stock shall have
the same rights as, and be identical in all respects to, &l! of the other shares of Common Stock,

(B) Voting Rights. Except as otherwise provided by the FBCA or these Articles
of Incorporation, and except as may be determined by the Board of Directars with respect to the
Preferred Stock, only the holders of Common Stoek shall be entitled to vote for the election of
directors of the Corporation and for all other corporate purposes, Upon any such vote, each
holder of Common Stock shall, except as otherwise provided by the FBCA, be entitled to one
vote for each shate of Comman Stock held by such holder. Cumulative voting in the olectlon of
dirsctors shal) not be permitted.

N (%)) Dividends. Whenever there shall have bean. paid, or declared and sot aside
for payment, to the holders of tho shares of eny olass of stock having preference over the
Common Stock a9 to the payment of dividends, the full amount of dividends and of sinking fund
ot retirement payments, if eny, to which such holders are respectively entitled in proforence to
the Common Stock, then the holdera of record of the Common Stock, and the holders of any
clngs or series of stock entitled to participate therewith as to dividends, shell be entitled to
receive dividonds, when, ns, end if declarsd by the Board of Directors, out of any assets legally
available for the payment of dividends thereon.

(D) Dissolution. Liguidetion, Windins Up. In the event of any dissolution,

liquidation, or winding up of the Corporation, whether valuntary or inveluntary, the holders of
record of the Common Stock then outstanding, and all holders of any class or series of stock
entitled to participate therewith in whole or in part as to the distribution of assets, shall become
entitied to participate in the distribution of assets of the Corporation remaining after tho
Corporatlon shall have paid, or set aside for payment, to the holders of any class of stock having
prefereice over the Common Stock in the event of dissolution, liquidation, or winding up, the
full preferential amounts, if any, to which they ate entitled and shall have paid or provided for
payment of all debts and labilities of the Corporation.

5.3 Preferrad Stock.

(&) Issuance, Designations, Powors. The Board of Direclors la expressly
suthorized, subject to the limitations prescribed by the FBCA and these Articles of
Incorporation, to provide, by resolntion and by filing Articlcs of Amendment ta these Articles of
Incorporation, which shall be effective without shareholder action pursuant to Section
607.0602(4) of the FBCA, for the issnance from time to time of the shares of Preferred Stock, to

(((H08000225273 3)))
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E‘cc]assify the Preferred Stock or designate one or more serics of such clags and provids for the
issuance thercof, to establish from time to time the number of shares to be included in each such
class or series, to fix the designations, powerns, preferenccs, and other rights of each such class or
series, and to fix the qualifications, limitations, and restrictions thereon, including, but without
limiting the generality of the foregoing, the following:

(1 the number of shares constituting that clasg or series and the
distinctive designation of that class or sories; :

(2) the dividond rate on the shares of that class or series, whether
dividends shall be cuimulative, noneumulative, or partially cumulative and, if so, from which date
or dates, and the relative rights of priority, if any, of payments of dividends on shares of that
class or serics;

@ . whethey that class or series shall have voting rights, in addition to the
voting rights provided by the FBCA, and, if so, the terms of such voting rights;

) whether that class or scrics shall have conversion privileges, aud, if
so, the termsg and conditions of such conversion, including provision for adjustment of the
conversion rate in such events ag the Board of Directors shall determine; - '

(5) whether or not the shares of that class or series shall be redeemable,
and, if so, the terms and conditions of such redemption, including the dates upon or efter which
they shall be redeemable, and the amount per share payable in case of redemption, which amount
may vary under different conditions and at different redemption dates as the Board of Directors
shall determine;

(6) whether that class or series shall have a sinking fund for the
redemption or purchage of shares of that class or sevies, and, if so, the tetins and amount of such
sinking fund;

N the rights of tho shares of that class or scrics in the event of voluntary

ot favoluntary liquidation, dissolution, o winding up of the Corporation, and the ralative rights
of priority, if any, of payment of ghares of that class or serjes; end

{(8) any other relative powers, preferences, and rights of that class or
* geries, and qualifications, limitations, or restrictions on that class or seties,
(B) Dissolution. Liquidation. Winding Up. In the event of any liquidation,

dissclution, or winding up of the Cotporstion, whether voluntary or involuntary, the holders of
Preferved Stock of each class or series shall be entitled to receive only such amount or amounts
as shall have been fixed by the Atticles of Amendment to these Articles of Incorporation or by
the resolution or resolutions of the Board of Direstors providing for the issuance of such class or
series. :

(((H08000225273 3)))




1

)
* »

@s/29/2688 13:34 7792281943 TRIAD

ARTICLE VI
B QF D RS

. Except a¢ otherwise provided pursuant to the provisions of these Articles of Incarporation
relating to the rights of the holders of any class or series of Preferred Stock, voting separately by
class or series, to olect additional directors under spocified circumstances, the number of
directors of the Corporation shall be as fixod from time to time by or pursuant to the bylaws of
the Corporation (the *'Bylaws”). Bach director shall serve until such director’s successor is duly
clected and qualified or until such director’s earlier death, resignation, or removal. The number
of directors may be increased or decreazed from time to time as provided in the Bylaws, but in
no event shall the number of directors be less than one (1).

ARTICLE VII
LIMIT TABILITY

To the fullest extent permitted under ths FBCA and other applicabla law, no director of
the Corporation shall be personally liable to the Corporation or any of its shareholders or any
ather person far monetary damages for or relating to any statement, vote, decision or failure to
act, regerding corporate management or policy or any other matter relating to the Corporation, by
& director, unless the breach ot failure to perform his or her duties as a divector satisfies the
standards set forth in Scction 607.0831(1) of the FBCA (or a successor provision of such law) as
the same exists ov may hereafter be amended. To the fuliest extent permitted under the FBCA
and other applicable law, a director-of the Corporation shall not be or held lisble for any action
teken as & director, or any failure to take action, if he or she performed the dulies of his or her
office in compliance with Section 607.0830 of the FBCA (or a successor provision of such law)
as the same cxists or may hereafler be amended. If the FBCA is amended hereafter to authorize
the further elimination or limitation of the liability of directors, then the liability of a direotor of
the Corporation shall be eliminated or limited to the fullest extent authorized by the FRCA, a3 50
amended. Any repeal or modification of this Asticle VI shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification
with respect to acts or omissions occurring prior to such repeal or maodification,

ARTICLE VIII
AMENDMENT OF ARTICLES

The Corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation, or any amendment thereto, in the manner provided in the FBCA (es the
same exists or may heresfler be amended), and any right conferred upon the shareholders ia
exproasly subject ta this reservation.

ARTICLE IX
INCORPO OR

The name and address of the inoorpérator of the Corporation is Rebecca Thorn, Esquire,
1240 Marbe!la Plaza Drive, Suite 200, Tampa, Florida 33619,

* # * » »
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N WITNESS WHEREQF, the undersigned incorporator, pursuant to the laws of the

State of Florida, has oxecuteq thesc Arjicles of Incorporation of TRANSITIONS SENIOR
HEALTHCARE, INC. this {{J day of Q@g_dmg,, in the yesar 2008.

(((H08000225273 3)))
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and regisieved office of Transitions Senior Healthoare, Inc, a Florida cosporation (the

“Corporation™), in the Corporation’s Articles of Incorporation:

Heving been named 88 registered agent and to accept service of process for the
Cotporation at the registered office designated in the Corporation’s Articles of
Incorporation, the undersigned accepts the appointment as registered agent and
agrees to act in this capacity. The undersighed further agrees to comply with the
provisions of all statutes relating to ths proper and complete performance of itg
duties, and the undersigned is familiar with and acocpts the obligations of its

position ag registered agent.

IN WITNESS WHEREOF, the undersigned hes executed thiz Certificate this _\Q‘J_'{an
of r:ii‘)_)(g{jg § ﬁﬁaos.
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