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Post Office Box 6327
. Pallahassea, Florida 32301
Re: Articles of Incorporation for STUART ASSISTED
LIVING, INC. and Certificate of Limited Partnership .
for STUART ASSISTED LIVING, LTD. ¥
Doar Sir or Madam:

Enclosed please £find for flling original
Articles of Incorporation 1
original plus two co
Partnersh

p+-us two copies of
»r STUART ASSISTED LIVING,
ples o

INC., and
£ sffidavit and Certificate of Limitad

p for STUART ASSISTED LIVING, LTD.
Alsc enclosed is

amount of §122.50,
repreaentini filing fee, registered agent fee and one
c

1& cartified
copy of Articles o Incorporation for STUART ASSISTED LIVING, INC.:
and a check in the amount of §840.00,

representing filing fee,
registered agent fee and two (2% certified copiea of Affidavit and
Certificate of Limited Partnership for STUART ASSISTED LIVING, LTD.

Please file the Articles of Incorporation fir

Affidavit and Certificate of Limited Partnexsh
copies of the Article

Certificata of Limite
regular U.S. mail.

a check in the

st before the

ig{ The certified
8 of Incorporation and the

Affidavit and
d Partnership may be returned to us via

If there are an

problems or questions, please contact the
undersigned immediately. Thank you.

;Pry truly %jurs,
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ARTICLES OF INCORPORATION F I L = D
-y |

STUART ASSISTED LIVING, INC. Eung f e
TALLAHA. ,..!YLU.’ Y m“:
ORIOA
ARTICLE L

Tho name of this corporation shall bei
STUART ASSISTED LIVING, INC.
ARTICLE XTI

This corporation is organized for the purposa of

transacting any and all lawful business.

ARTICLE IXL

The maximum number of shares of stock this corporation is
authorized to have outstanding at any time shall be as followvs:
10,000 shares common stock
ARTICLE TV
This corporation shall begin business with a capital of
not less than Five Hundred ($500.00) Dollars.
ARTICLE V
This corporation shall exist perpetually.

ARTICLE VT
The street address o. the registered office of this

corporation is 756 Beachland Boulevard, Verc Beach, Fleorida 32963.
The name of the registered agent of this corporation at that

address is William W. Caldwell.
ARTICLE VII

This corporation shall have two (2) directors initially.
The number of directors of this corporation may be increased ox
diminished from time to time by By-Laws adopted by the stockholders
but shall never have less than one (1) director.
ARTICLE VIIT
The name and post office address of the directox of this
corporation who shall hold office until a new successor is elected

and qualified is:

Stephen D. Russell
1209-A Beach Avenue
Atlantic Beach, FL 32233




Tho street addross of the principal office of this .

corporation is 1209-A Boach Avonue, Atlantic Boach, Floridn 32233.
LRIICLE,. . IX
The name and address of tho subscriber to these Articles
of Incorporation, is as follows:
NAME DDDRESS
wWilliam W. Caldwell 756 Beachland Boulevard
vero Beach, FL 32963

ARTICLE X
Special provisions for the regulation of thims corporation

as follows:
1. Annual meeting of the stockholdere and directors of

this coxrporation shall be fixed by the By-Laws.

2. Any meeting of the stockholders and the Board of
Directors may be held either within oxr without the State of
Florida, without notice by the written consent of all of the
stockholders or diractors as the case may be.

3. The directors of the corporation are expressly
authorized to accept in payment for the capital stock of the
corporation real or personal property of any kind or nature,
including accounts receivable, inventories of raw materiale,iorpu.
finished products, furniture, fixtures, automotive equipment,
machinery, buildings, or any other items of real or pereonal
property of value to the corporation. The value pleced upon aaid
property shall be deemed conclLsive and shall be binding upon ‘the
'directors;‘officers and upon the present and future stockholders of
the corporation.

ARTICLE XT

No contracts or other transactions between the
corporation and any other corporation and no act of this
corporation shall be in any way affected or invalidated by the fact
that any of the directors of the corporation are pecuniarily or
otherwise interested in, or are directors of or officers of such

other corporation; any director individually, or any firm of which
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any diroctor may be a mombor, may bo a party to or may bo
pocuniarily or othexwisc intarostod in, any contract or transactlon
of tho corporation, provided that the fact that he or such firm o
go intorested shall ba disclosed or shall have been known to the
Board of Directors or a majority theraeof; and any such director of
the corporation who 1s so inteorestod may be countad in determining
tho existence of a quorum at any meeting of the Board of Directors
of the corporation which shall authorize such contract or
transaction with like force and effect as if he were not such
director or officer of such other corporation or not so Interested;
and each and every porson who may become a director of this
corporation 1is hereby xelieved from any liability that might
otherwise exist from contracting with the corporation for the
benefit of himself of any firm or corporation in which he may be in

any wise interested.

ARTICLE XITI
1. The corporation shall indemnify any and all of its

directors or officers or former directors or officers orx any person
whoe may have served at its request as a director or officer of
another corporation in which it owns shares of capital stock or of
which it is a creditor, against expenses actually and necessarily
incurred by them in connection with the defense of any action, suit
or proceeding in which they, or any of them, are made parties or a
party, by reason of being or having been directors or officers, orxr
a director or officer of the corporation, or of such other
corporations, except in relation to matters as to which any such
directors or officers or former directors or officers or persons
shall be adjudged in such action, suit or proceeding to be liable
for negligence or misconduct in the performance of duty.

2. In case of a criminal action, suit or proceeding, a
conviction or judgment (whether based on a plea of guilty or nolo
contendere or its equivalent, or after trial), shall not be deemed
as adjudication that such director or officer ox person is liable
for negligence or misconduct in the performance of his duties, if

such director or officer or person was acting in good faith, in
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what ho considored to boe tho boust interosts of the corporxation and
with no reasonable cause to balieve that the actlon was illogal.

3. 1In case any such action, sult ox procecoding shall
rapult in a sottlement, and Lf in the judgmont of a disinterostad
majority of the Board of Directors oxr of any disinterasted
committoo or group of porsons to whom the question may be roferred
by the Board of Directors, any such porson was not negligent or
guilty of bad faith In relation to the matters complained of
herein, the corporation shall reimburse him or indemnify him for ox
against all costs and oexpenses reasonably incurred by him Iin
connection wherewlith, other than for any sums paid to the
corporation.

4. Such indemnification shall not be deemed exclusive of
any rights to which these indemnified may be entitled under any By-
Law, agreements, vote of stockholdere, oxr otherwise.

ARTICLE XITI

No stockholder of this corporation shall, because of his
ownership of any of the capital stock of tha corporation have a
pre-emptive or other right to purchase, subscribe forxr, or otherwise
acquire any portion of any issue of capital stock or debt of the
corporation, whether in the form of capital stock, promissoxy
notes, debentures, bonds, or other securities convertible into orx
carrying options or warrxants for the purchase of capital stock of
the corporation which may be issued, optioned or sold by the
corporation subsequent to the filing of these Articles of
Incorporation. All ox any portion of the capital stock of this
corporation and any promissory notes, debentures, bonds of other
sacurities convertible into or carrying options or warrants to
purchase any of the authorized stock of this corporation may, at
any time, from time to time, be issued, optioned, sold or disposed
of to such person and upon such terms and conditions in any manner
permitted by law without f£first offering any of such stock,
promissory notes, debentures, bonds or other securities, or any

part thereof, to existing stockholders of the corporation.




ARTICLE XIV

Those Articles of Incorporation may be amanded in tho

manner apprxovaed by law. Eveary amondmant shall bo approved by the
Board of Diroctors, proposad by thom to tho stockholdors, and
approved in the stockholders'’ mooting by a majority of the stock
entitled to vote thereof, unless all of the directoros and all of
the stockholders sign a wxltten statomant manifesting their
intention that a c¢ertain amendmont to these Articles of
Incorporation be made.

I, the undersigned, belng the original subscriber and
incorporator of the foregoing corpoxration, do hereby cortify that
the foregoing constitutes the proposed Articles of Incorporation of

STUART ASSISTED LIVING, INC.
witness my hand and seal this 272  day of June, 1995.

[l g,b/) Cﬁ:t;éiaffugu_,gd&‘

WILLIAM W. CALDWELL

I, the undersigned do hereby acknowledge and accept

appointment as Registered Agent of STUART ASSISTED LIVING, INC.

LAi/\_ ¢ ‘ CZj«éﬂVﬁbe\J,n

WILLIAM W. CALDWELL

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The foregoing instrument was acknowledged before me this
4&/‘-’0‘-1133,- of June, 1995, by WILLIAM W. CALDWELL, who is personally
known to me and who did not take an ocath.

Commission Expiration:
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