RAMON TOQURGEMAN
ATTORNEY AND COUNSELOR AT LAW |
28 ‘WEST FLAGLER STREET, SUITE 666
MIAMI, FLORIDA 33130

746000000962

Telephone Number (305) 634-3555
Fax Number {(J8) 634-0449
December 19, 1995

Florida Division of Corporations
Dept. of State
New Filing Section e
Overnight Mail
409 E. Gaines Strect

i BUDDDIBBDBSB{%
Tallahassec, Florida 32301 ~01/05/96--01107--002

: Wk 122,50 o] 22, 50
Re: Filing of enclosed Lifetime Healthcare of Pompane, Ine.,.

! . ! [ [ .
Dear New Filings Section,

Enclosed please find the original and one copy of Articles of Incorporation for

Lifetime Healthcare of Pompano, Inc, a check for payment of the filing fee in the amount
of one hundred twenty two dollars and fifty cents, and a self addressed return envelope.

Please return to me the enclosed vopy of the Articles together with the certificate of filing
in the self addressed return envelope.

Thank'you.

Vegy Truly Yours,

AN 4 1996 Bk
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ARTICLES OF INCORPORATION FILE D
oF 9S0EC27 piypg o)

LIFETIME HEALTHCARE OF POMPANO, INC. s T RECKE Tany

TALCATIASsE6) FEgATE

The undersigned hereby associate together for the purpose of becoming a corporation
under the Laws of the State of Florida, by und under tho provisions of the Statutes of Florida,
providing for the formation, linbility, rights, privileges, and immunities of corporations for profit,

ARTICLE ONE
This corporation is organized and incorporated pursuant to Chapter 607 of the Florida

Statutes,

s e

CLE TWQ eren e
The name of thig corporation is LIFETIME HEALTHCARE OF POMPANO, INC,

ARTICLE THREE
The mailing address of this corporation is 550 S.W. 3rd Street, Suite 101, Pompano
Beach, Florida 33060,

ARTICLE FOUR

This corporation shall commence its existence upon the filing of these Articles of

Incorporation with the Secretary of State for the State of Florida, and the duration of its existence
shall be perpetual.

ICLE Fl
This corporation has been organized for the purpose of conducting any business for profit
which is permitted to be conducted in the State of Florida, and its name may be used as a fictitious
name by any corporation of which Daniel Cohen and German Fraynd are shareholders.

ARTICLE SIX
The total number of shares of stock which the corporation shall have the authority to issue

is one hundred with no par value.

The corporation is not authorized to issue any shares of stock other than common voting
stock.

The shares of stock may be purchased with property, labor, services, stock in another
oorporatlon, or U.S. currency, provided that it is purchased at a just valuation as fixed by a
minimum of four fifths of the Directors at an appropriately held meeting.

All Stock is to be issued as fully paid and exempt from all assessments.
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Tho namo and Street address of the registered Agent for this corporntion is:

Daniet Cohen
550 S.W. 3rd Street, Suite 101
Pompano Beach, Florida 33060,

ARTICLE EIGHT
All meetings of tho sharcholders shall be held at the principal office of' the corporation, or
uny other placo designated by the Board of Directors.

Unless otherwise provided, the notices of all sharcholder meetings shall be given in the
manner provided in Sections 607.0141 and 607.0705 of the Florida Statutcs, All Notices of
mertings shall include a description of the purpose or purposes for which the meeting is called.

In the cevent that an annual or special meeting is adjourned 1o a different date, time, or
place, notice shall be given of the new date, time and place regardless of whether the new dato,
time and place was announced before the meeting was adjourned.

The annual meetings of the sharcholders shall be held each year at 12 P.M. on the first
Friday of January, and if this day falls on a legal holiday the annual mecting shall be held on the
next immediately proceeding Friday.

Special meetings of the Sharcholders may be called by any Officer, Director, or
Shareholder of the Corporation

Those Shareholders holding at least eighty per cent of the outstandiug and issued shares of
the corporation shall constitute a quorum for the purpose of transacting any business or voting on
any matters at all Shareholder meetings, and their presence shall be necessary, either in person or
by proxy, in order for any business or voting to take place at any Shareholder meeting. Provided,
that if the shares held by those Shareholders appearing at the meeting by proxy constitute more
than fifty per cent of all the outstanding and issued shares of the corporation, then only that
business or those issues addressed in the proxy may be discussed or put to a vote at the meeting.

Any action that may be taken at a Shareholder meeting may be taken without a meeting if
the action is passed by a written consent signed by Shareholders that together hold at least eighty
per cent of all the cutstanding and issued shares of the corporation,

Only those persons whose names appear on the share transfer books of the corporation on
the date notice of the meeting is mailed shali be entitled to vote at the meeting.

Besides when electing Directors, each Shareholder shall be entitled to one vote for each
share of stock he or she owns on each matter submitted to a vote, and the affirmative vote of the
Shareholders holding at least eighty per cent of all the outstanding and issued shares of the
corporation is required for any Shareholder action to pass.




When electing Directors cach Shaveholder shall cumulute their shures s provided in
Floridn Statute Sectlon 607.0728, so that ench Sharcholder shall have o number of votes equal to
the number of shares held by the Sharcholder multiplied by tho number of Directors to bo elected
and cach Sharcholder muy cast all of their votes for one candidato or distribute their votes among
some or all of the candidates to the board, The Sharcholders shall fill Mid-term Board vacancies
by this process of cumulative voling,

At all Sharcholder mectings, any Sharcholder may appesr in person or by written proxy
exccuted and dated by the sharcholder, Proxies shall cease to bo valid if not used within two
months after their exceution, they shall all be oxhibited to the State of Florida Secretary of State
Office, and filed with the records of the corporation.

In the event n sharcholder dies and hic heirs, devisces, or beneficiarics that take his shares
in the Corporation include his spouse or persons less than twenty-ono years of age, then all voting
powers for thoso shares that pass to the Deceased’s sharcholder’s spouse or persons less than
twenty one years of age shall automatically transfer to the sole control of the surviving
shareholder. As cach Heir, devisee, or beneficiary reaches twenty one years of age, then he or she
shail obtain, and the surviving sharcholder shall surrender in direct proportion to the number of
sharcs held by him or her, all voting powers for his or her shares. Provided, that the surviving
sharcholder shall retain all voting powers for those shares that pass to the deceased shareholder's
spouse 80 long as the spouse has any legal or beneficial interest in all or some of such shares,

In the cvent a sharcholder becomes a party to dissolution of marriage proceedings, then at
all times while such proccedings are pending, the exercise of all voting powers for his or her
shares shall be held and controlled by the other sharcholder. Provided, further that if a shareholder
transfers any legal or beneficial interest held by him or her in any shares of the corporation to his
or her spouse as the result of a settlement or court decree, that the exercise of all voting power
with respect to such shares transferred to the spouse shall be held and controlled by the other
shareholder so long as said spouse retains any legal or beneficial interest in such shares,

The provisions herein for the transfer of a shareholder’s voting power in the event of his
or her death or dissolution of marriage proceedings are made pursuant to sections 607.0731 (1),
607.0732 (1) (d), and 607.0732 (1) (f) of the Florida Statutes.

ARTICLE NINE
The Board of Directors shall consist at least two persons. In order to qualify to be a
Director the person must hold at least twenty per cent of all the outstanding and issued shares of
the corporation, and never have been convicted of any felony. If during his or her term on the
board a Director ceases to hold at least twenty per cent of the outstanding and issued shares of
the corporation or is convicted of a felony, then that director shall automatically be removed from
the board and the shareholders shall fill the vacancy as provided herein.




The Directors shall nct only as o board and an Individual Director shall have no powor as
such. ‘The business and nfthirs of the corporation shall be governed by the Bourd of Directors,
subject to any limitations of law, the articles of fncorporation, or these by-luws.

Dircctors shall bo elected annually at the sharcholdets anoual meeting, and unless n
Dircctor resigns, is removed, or dies sooner cach Director shall hold office until January 31 of tho
year in which the next succeeding annual meeting is heltd,

The Sharcholders shall Bl all mid-ferm vacancics on the bousrd ut a special sharcholders
mecting,

Any Director may be removed with or without cause by the affirmative vote of those
Sharcholders holding at lcast cighty per cent of the outstanding and issucd shares.

Dircctors shall not be entitled to reccive any compensation for their services to the
corporation unless compensation is approved by a majority of the board mewbers.

All meetings of the board shall be held in the Florida counties of Dade or Broward at
location designated by a majority vote of the board members.

Each board member shall be notified of cach board meeting in a written notice mailed to
him or her in the U.S. mail not less than ten days or more than twenty one days before the
meeting. The notices of meetings shall be deemed to be delivered when deposited in the U.S. mail,
postage prepaid, and addressed to the most recent address and zip code provided in writing by the
Director to the corporation.

All notices of meetings shall contain the date of the meeting, time of day when the mecting
is scheduled v commence, place of the mee!'ng, and the subjects which will be discussed at the
meeting.

The board shall hold annual meetings immediately after the shareholders annual meetings,
Special meetings of the board may be called by any Sharcholder, or Board Member.

A quorum for the purpose of conducting any board business or voting on any matters at
all board meetings shall consist of those board members that hold at least eighty per cent of the
outstanding shares of the Corporation, and a Quorum shall be required at all times to conduct any
board business or place any matters to a vote.

Any action that may be taken at a board meeting may be taken without a meeting if the
action is approved by a written consent signed by those Boardmembers holding at least eighty per
cent of the outstanding shares of the Corporation.

The Board of Directors for the 1996 term shall be German Fraynd and Daniel Cohen.
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Tho names and addresses of the Incorporators, nna tho number of shares held by each of
them are:

Nume and Addresy Number of Shares held

1.German Fraynd 70
550 S.W, 3rd Streot, Suite 101
Pompano Beach, Florida 33060

2, Daniel Cohen
550 S..W. 3rd Street, Suite 101
Pompano Beach, Florida 33060

ARTICLE ELEVEN
The power to adopt, repeal, alter, or amend theso Articles and the by-laws is “held by the

sharcholders and Directors,

The corporation shall indemnify and hold harmless any officer or director to the full extcnt
permitted by law,

ARTICLE THIRTEEN

This corporation reserves the right to amend, or repeal these Articles.

IN WITNESS WHEREOQF, the undersigned executed these Articles of
Incorporation this Z{>day of December 1995,

Danie] Cohen

STATE OF FLORIDA)
COUNTY OF DADE)

I HEREBY CERTIFY that on this day before me, a Notary Public Officer duly authorized
to take oaths and acknowledgments in the aforesaid County and State, personally appeared Daniel
Cohen who is known to me personally to be the person who executed the foregoing Articles of
Incorporation, and he acknowledged before me that he executed the foregoing Articles of
Incorporation.

IN WITNESS WHEREOF, I have hereunto set my official seal in the aforesaid State and
County, this Zeth day of December 1995.

OFFCIAL NOTARY
STEHMANIE AL SOLOMON
te of Flytida

TARY PUBLIC
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ACCEPTANCE OF DESIGNATION AS RUSIDENT AGENT.

1, Danicl Cohen, hereby accept the position of Resident Agent for Lifetime Healthearo of
Pompano, Inc,, and 1 will comply with the pertinent Floridu Stautes und Law when performing
my dutics as Resident Agent,




