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Holty Hili, Floridn 32117

June 21, 1905

Florida Seeretiry of Stale
Corporate Section
Post Oflice Bax 6327

S A T DNI BLEES B B
Tallahassee, Florida 32314
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Dear Madimie or Sir:

Enclosed, we submit for filing with the Burenu Chiel’ the Articles of
Incorporation of ACHE _Care_Management, Inc,  an nssimed nmme notiee for

Home_MAway From_Home, together with our check in the amount of $172.50 1o
cover the required filing fees.

Please return g certified copy ol these documents to the address above.

Sincerely, /
/ (ORI
\/(}) ('_’J/‘L‘ '
Lyonn Cosiner
" -3 (W3]
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CLORIDA DETARTMENT OF STATE
Sandea [ Mortham
Yaectelary ok Slale

June 27, 19956

ACLF CARE MANAGEMENT, INC.
% LYNN COSTNER

1562 GARDEN AVENUE

HOLLY HILL, FL 32117

SUBJECT: ACLF CARE MANAGEMENT, INC.
Ref, Number; W95000013035

We have received your document for ACLF CARE MANAGEMENT, INC. .
Howavaer, the enclosed document has not been filed and is being returned to you
for the following reason(s):

In order for our office to process your Articles of Incorporatien and your Fictitious
Name unsing one check, both document must be completed. Atlached you will
find a Fictitious Name Packet for your convenience. Please complete this form
and return with Your Articles and your check (which is attached}).

We regret that we were unable to contact you by phone. Please return the
corrected documant with a lelter providing us with a telephons number where
you can be reached during working hours.

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

If you have any questions concerning the filing of your document, please call
{904) 487-6934.

Loria Poole
Corporate Specialist Letter Number: 295A00031344

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

CR2E0Q42




CHARTER OF INCORPORATION
oOr
ACLE CARE MANAGEMENT, INC,

o Flodida Dusiness Corpotiation

[, the undersigned, being n nwtaral person, hereby act uy Incorporator in adopting the
[ollowing Articles of Incorporation, Loy the purpose of organizing a Florida Business Corporation,
pursuint to the provisions ol the Florida Corporation Act (the "Act™) to be called ACLE CARE

MAMAGEMENT, INC, (the "Corporation™).

G,
ARTICLE 1 i g, T
CORPORATIE NAMIE Tl Ca a
PR
- S
The nnme of the Corporation is ACLE CARE MANAGIEMENT, TNC.. e 23
Tt
ARTICLL 1Y SRR
~ . o iy i
CORPORATL DURATION A

‘the period of duration of the Corporation is perpetual,

ARTICLIE 111
CORPORATE PURPOSLS

The purposes for which the Corporation is orgenized is the transaction of any and all
lawlul business for profit, for which a Corporation may be organized under the Act.  The
Directors, in the name ol the Corporation, may engage in any general business activity and
perform all acts considered necessary in furtherance of such nctivity, including the following

powers:
[ ]

To transact any business not prohibited by law or required to be specifically
stated in these articles. Further, and without limitation upon such general purpose
clause stated above, the Corporate Purpose includes acting in any of the following
MANNErs:

To cngage in the business of operating one or more residential homes for
the aged and related activitics;

To enter into and make all necessary contracts for its business with any
person, entity, partnership, association, corporation, or government and to perform
and carry oult, assign, cancel, or rescind any such contracts,

To exercise all or any of the corporate powers and to carry out all or any of
the purposec enumerated herein or otherwise granted or permitted by law, while
acling as agent, nominee or attorney-in-fact for any persons or corporations, and
to perform any service under contract or otherwise for any individual, corporation,
joint stock company, association, partnership, firm, syndicate, or other entity, and
in such capacity or under such arrangement to develop, improve, stabilize,
strengthen, or extend the property and commercial interest thercof, and to aid,
assist, or participate in any lawful enterprises in connection therewith or incidental
to such agency, representation, or service, and to render any other services of
assistance insofar as it lawfully may under the laws of Florida and the laws of any




site of tetritory in which the Corporation receives suthon v to do business,
whether 1o the Ulnited States or any other countiy,

To do everything necessary, proper, advisable or convenient tor the
accomplishment of any of the purposes, or the attsinment of any ol’the objects, or
the fintherance ol any ot the powers herein set forth, cither alone or in association
with others, and incidental or pertiining to, of growing, oul of, or conneeted with,
ils business or powers, provided the smme be not inconsistent wilh the lows of
Holly Hill or any stute swherein such nctions tnke place,

To purchase, lease, hire, ur otherwise in any mnnnet tequine, own, hold,
apetate, develop, manufhcture, produce, process, improve, scll, assign, transfer,
exchange, mortgnge, pledge, or otherwise inany manner dispose of, lurn to
account, or convey or deal in or with, as principal, agent, or broker, real property,
improved or unimproved, and personal property, tangible or intangible, including,
without limitation, copyrights, patents, trademarks, sceurities wud obligations of
any issuer, whether or not incorporanled,

To Torm or acquire, alone or jointly with others, subsidinry corporations
without regurd to whether the purposes of such corporations are commensurale
with the purpose stated in these Articles ol” Iicorporation, and to convey und
nssign all or any part of the assets ol the corporption 1o any such subsidiary
corporation in exchange for shares of the copital stock or other sccurities or
evidences of indebledness of such subsidiory corporagtion or corporations;

To acquire, in whole or in part, the business, including real nie personal
property of every kind, and to nssunie the whole or any part of the linbilitics ol any
person, lirm, association, or corparation, and to hold or in uny manner use or
dispose of the whole or any parl of any business and property so acquired.

ARTICLE 1V
CORPORATE EQUITY 5TRUCTURI

The aggregate number of shares the Corporation is authorized to issue is five thousand
(5.000) shares of Common Stock. Each authorized share shall have a par value of one dollar
(US$1). No other clnss of stock is authorized. The following is u description of the designations,
preferences, limitations, powers, voling rights, conversion features, restrictions, and qualifications
of the Common Stock of the Corporation and of the authority with respect thercto expressly
vested in the Board of Dircctors of the Corporation:

The holders of Common Stock shall have unlimited voting rights and are entitled to
receive the net assets of the Corporation upon dissolution.

Nao helder of any shares of the Common Stock of the Corporation shall be entitled as
of right to subscribe for, purchase, or otherwise acquire any shares of any class, now
or hereafler authorized, of the Corporation that the Corporation proposes to issuc or
any rights or options that the Corporation proposcs to grant for the purchasc of shares
of any class of the Corporation or for the purchase of any shares, bonds, securities, or
obligations that carry any riglts, to subscribe for, purchase, or otherwise acquire
bonds, sccurities, or obligations of the Corporation, whether now or hercafter
authorized or created, may be issued, or may be reissued or transferred if the same
have been reacquired and have trcasury status, and any and all of such rights and
options may be granted by the Board of Directors to such persons, firtis, corperations,
and associations, and for such lawful consideration, and on such terms, as the Board of




Disectors in ity diseretion miy determine, without tirst offering the same, or any
thereol, 1o any said holder '

o Shincholders shall have only these dghts o purchase additionn] shares of the
Corpotation us the Board of Directors nny confer in its discretion.  1F the Board of
Directons determines that any puichase rights Tor sharcholders shall be established for
iy shares of stock or other securities, such rights shall be limited 1o the terms stated
in the resolutions ol the Board of Directors decluring those rights, The extent ol any
rights shall be determined by the Board ol Directors, including the subscription or
purchase price, and all other terms, and limitations of the rights inany instance.

o I'he Corporation shall be entitled to trent the person or entity in whose name any
share, right, or option is registered as the owner thereof for all purposes and shall nol
be boumd (o recognize any equitable or other ¢laim 1o or interest in such share, right,
or option on the part of any other person, whether or not the Corporation shatl have
notice thereol, except as muy be expressly provided by the lews of Floridn,

ARTICLLEE V
CORPORATE REGISTERED OFFICIE AND REGISTERED AGENT

The address of the registered oltice ol the Corporation in Volusta County, Florida shall be
ACLF Care Management, Inc., 1562 Guarden Avenue, FHolly Hill, Florida, 32117, The name of the
initinl registered agent of the Corporntion at that oflice is Lynn Costner,

ARTICLE VI
PRINCIPAL OQFFICL

The address of the initial principal oflice of the Corporation in ¥lorida shall be ACLIF Care
Management, Ine., 1562 Garden Avenue, Holly Hill, Florida, 32117,

ARTICLE VI
DIRECTORS AND MANAGEMENT

The Corporation is to be managed by one or more Directors. The number of initial
Dircctors, who shall serve as Dircctors until the first annual meeting of sharcholders of the
Corporation or until tlicir successors are duly clected, shall be one (1) and the initial Director is
Lynn Costaer and the address of such initial Director is 1562 Garden Avenue, Holly Hill, Florida,
32117. Hereafler, the number of Dircctors shadl be determined by the Bylaws of the Corporation.

No contracl or other transaction between the Corporation and any other corporation, and
no act of this Corporation shall in any way be aflected or invalidated by the fact that the Director
or any of the Dircctors of this Corporation is pecuniarily or otherwise interested in, or is a
Director or Officer of, any such other corporations, any Directors individually, or any firm of
which the Director or any Directors may be a member, may be a party to, or may be pecuniarily or
otherwise interested in, any contract or transaction of this Corporation, provided the fact that he
or such firm 13 so interested shall be disclosed or shall have been known to the Board of Directors
or a majority thereof; and any Dircctor of this Corporation who is so interested may be counted in
determining the cxistence of a quorum at any such contract or transaction, and may vote to




authorize any such contiaet oF transaction, with like force and eflect as if he were not such
Director or Olleer of such Carporation or not so interested

AIRTICLID VI
ACTION WITHOUT A MENTING

Any action required by the Act or other statute to be taken at any annual or special
maceting of shareholders, or any action which muy be taken at any anoual or specinl meeting ol
sharcholders, may be taken withoul a meeting, without prior notice, and withoul o vote, il n
consenl or consenly in writing, setting, forth the action so tken, shall be signed by sharcholders
having not less thar the minimun number of votes that would be necessury to take such nction at
a meeting ot which the shareholders entitled 1o vote on the action were present and voted.
Prompt notice of the taking of any nction by the sharcholders without o meeting by less than
unanimous writlen consent shall be given 1o those sharcholders who did not consent in writing to

the action.

ARTICLL IX
SHAREHOLDER RIGHTS

No sharcholder shall have a preemptive right to acquire any shares or securities of any
class that may al any time be issued, sold or offered for sale by the Corporation  The right of
sharcholders to cumulative voting in the clection of Directors is cxpressly prohibited,  No
sharcholder shall have the right to transler shares 1o a person or entity not a sharcholder ol the
Corporation, without the consent of all other sharcholders.  Any transferce or assignee of a
sharcholder's interest shall not have o right to participate in management or otherwise become a
sharcholder unless ail sharcholders consent.

ARTICLE X
DIRECTOR LIABILITY LIMITATION

A Dircctor of the Corpotsiion shall not be liable to the Corporation or its sharcholders for
monetary damnges for an act or oniission in the Dircctor's capacity as a Director, except that this
Article does not climinate or limit the liability of® a Director to the extent the Director be found
liable for (i) a breach of the Director's duty of loyalty to the Corporation or its sharcholders; (ii)
an act or omission not in good faith that constitutes a breach of duty of the Director to the
Corporation or an act or omission that involves intentional misconduct or a knowing violation of
the law; (iii) a transaction from which the Director received an improper benefit, whether or not
t* : benefit resulted from an action taken within the scope of the Director’s oflice; or (iv) an act or
omission for which the liability of a Director is expressly provided by an applicable statute.

Any repeal or amendment of this Article by the sharcholders of the Corporation shall be
prospective only and shall not adversely affect any limitation on the liability of a Director of the
Corporation existing at the time of such repeal or amendment. In addition to the circumstances in
which the Dircctor of the Corporation is not liable as set forth in the preceding sentences, the
Dircctor shall not be liable to the fullest extent permitted by any provision of the statutes of
Florida hercafter enacted that further limits the liability of a Director.




ARTICLE X
CORPORATE INDEMNIFICATION

Each perrson now or herealler o Director or Ofticer ol the Corporntion (and s heirs,
executars, und udministeators) shall be indempified by the Corporation agadnst all other clains,
lintadlities, judgments, seitlements, costs and expenses, including all attorney's foes, imposed or
rensonnbly incurted by liny in connection with or resulting from any action, suit, proceeding, or
clnim 1o which fie is, or may be, o party by reason of his being or having been a Director or
OfMicer of the Corporption (whether or nol a Diveetor or Ollicer at the time such costs o
expenses are incurred by or imposed upon him), except in relation to matters as to which e shall
have been linnlly adjudged in such action, suit, or proceeding to be linble for pross negligence or
willful misconduct in the performanee of his duties as such Director or Ofticer.

In the event of any other judgment ngainst any Dircetor or Officer or in the event
ofa settlement, the indemnification shall be mude only i the Corporation shatl be ndvised, in case
none of the persons involved shall be or have been o Director, by the Board of Directors of the
Corporation, and otherwise by independent counsel 1o be appointed by the Board ol Dircetors,
that in its or his opinion such Director or Oflicer was not guilty ol gross negligence or willtul
misconduet in the performance of his duty, and in the event of o settlement, that such settlement
wiis or is in the best interest of the Corporation. 117 the determination is 1o be made by the Board
ol Dircelors, it may rely as to all question of law on the advice ol independent counsel.  Such
right of indemnification shall not be deemed exclusive of any rights to which he may be entitled
under uny Bylaw, agreement, vole ol sharcholders, or otherwisc.

IN WITNESS WHEREOFE, these Articles of Incorporation have been executed on June
16, 1995 by the Undersigned.

SOLLE INCORPORATOR OIF
ACLF Carl MANAGEMENT, [INC,

s .
Lo i g 07
BY: - s js e Lo

Lynn Céstner, Sole Incorporator
1562 Garden Avenuc
{1olly Iill, Florida, 32117




CERTIFICATE OF DESIGNA'TION OF
REGISTERED AGENT AND REGISTERED OFFICE

PURSUANT TO THHE PROVISIONS OF SECTION 0070501, FLORIDA STATUTES,
THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE
SATE  OF  FLORIDA,  SUBMITS  THE  FOLLOWING  STATEMUENT N
DESIGNATING THE REGISTERED OUFFICE AND REGISTLERED AGENT, TN THIE
STATE OF FLORIDA,

L. \
L L{?
Ly &
. “The nnme of the corponation is; ACLE Cuare M iagement, ne, e "
. .“_’
2. The mme snd address of the registered agent and oflice is: ks
ARy
- L
£

Lynn Costner, Registered Agent
1562 Garden Avenue
Holly Hill, Floricda, 32117

/0 -

- L L g
By: <A gana ( O lne o
ACLF Care Management, Inc.

CONSENT OI' INFT'IAL REGISTERED AGEN'Y

1, Lynn Costner, hereby consent (o my designation as the initial Registered Agent
ol ACLIF Care Management, Inc., in accordance with the Florida Business Corporation
Act. Having been named as registered agent to accept service of process for the nbove-
stated corporation at the place designated in this certificate, I hereby accept the
appointmient as registered agent and agree to act in this capacity. 1 further agree to
comply with the provisions of all statutes relating to the proper and complete performance
my of duties, and I am familiar with and accept the obligations of my position as registered
apent.

..——‘/‘—-—_ﬁ
6/16/95 .'fu,m Co o
EFFECTIVE DATE Lynh Costner, Registered Agent

1562 Garden Avenue
Holly Hill, Florida, 32117




NOTICE UNDER ASSUMED NAMIE STATUT)

TO WEHOM T MAY CONCERN:

lin is to eertify that the undersigned, pursuant to Florida Tnw, gives notice that the following
Corporntion is doingg business ns “Home Away From Home" and that ity corpornie existence iy
perpetual;

Actunl nnme of Carporation: - ACLE Care Manageent, Ine.
Principal business address: 1562 Giirden Avenu
Holly THIL Florida 32117

EXECUTED this 10th day ol June, 1995,

ACLE Care Manugement, Ine,

. - \
I}_Y:. ra r',, Jre . ( e J/‘:‘ o ]

Lynn Costner, President




