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ARTICLES OF INCORFORATION 95 AR 22 AN 48

or
COMMUNITY ASSISTED LIVING CENTERS, 'ﬁitfj{il}&[;{:ﬁltm{lbl\
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Name

The uame of the Corporation shall be: Communily Assisted Living Centers, Ine.

e -

Address

The mailing nddress and addeess of the principal office of the Corporation is: 2440
Tumiami Trail North, Nokomis, FL 34275,

| -
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Duration

The Corporation shall have perpetual existence commencing on the date of filing hercof.
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Purpose

The Corporation may cngage in any activity or business permitted under the laws of the
United States of America und of’ the State of Florida,

Capital Stock / Rights of Stockholders

l. ) asses of Shares.  The tolal number of shares of stock which the
Corporation shall have the authority 1o issue is fifty million (5(L0{0,000) shares ol common stock
(the “Common Stock™) without par value, and ten million (10,000,000 shares of preferred stock
(the “Preferred Stock™) without par value. The capital stock of this Corporation shall nat be
assessable for any purpose, and no stock issued as tully paid shall cver be assessable or assessed.
No stockholder of the Corporation is individually liable Tor the debts or linhilitics of the
Corporation,

2, i » Board of Dirvetors Relutive to Shares, The shares of stock of the
Corporation may be issued, from time to time, in one or more serics, and cach seres shall be
known and designated by such designations as may be stated and expressed in a resolution or
resolutions adopted by the Board of Directors of the Corporation and as shall have been set forth in
a certificate made, exceuted, acknowledged, Tled and recorded in the manner required by the laws
of the State of Florida in arder to make the same effective.  Each serics shall consist of such
number of shares as shall be slated and expressed in such resolution or resolutions providing flor
the issue of stock of such series together with such additional number of shares as the Board of
Dircctors by resolution or resolutions may from time to time determine 1o issue as a part ol such




series, Allshares ol any one series af sueh sock shall be alike in every particutnr exeepl it shaes
issucd at different times may seeamulate dividends (rom different dutes, The Boad of Direclors
shall ave full power and authority to state and determine in the resolution or resolutions providing
[or the issue of each series of steek the nutber of shares of cach such series authotized to be
issued, the voting powers (if any) and the designations, preferences and selative, participating,
optional or other rights appertaining cach sueh serfes, and the qualificatons, llmlluliuns or
restrictions thereol. The Board of Ditectors may from time to time deerense the sumber ol shares
of any series of stock (but not below the number thercol’ then oulstanding) by providing that uny
unisstied shares previously assigried to sueh series shall no longer constitite part thereol and may
nssign such unissued shares o an existing or newly created series, The foregoing provisions of
this Section 2 with respect to the cieation of issuance of serics of stock shull be subjeet 10 uny
additional conditions with respeet thereto which may be contained in any resolutions then i effeel
which shall have therctofore been adopted in necordance with the Toregoing provisions ol this
Seetion 2 with respeet to any then outstanding series of stock.

KM Voling Rights, Each holder off Common Stock shall have one vote in respeet
ench share of Common Stock hiehd on all matters voted upon by the stockholders, The Preferred
Stack shall have no voting rights and shall have no rights o reeeive notice ol any meetings exeepl

as required by law or expressly provided in the resolution establishing any serics thereol.

4, Dividend Rights. The holders of Commuon Stock shall e entitled to receive sueh
dividends as may be declared from time 1o ime by the Board ol Directors,

5. Quistindling Shires. The Board of D s ctors ol this Carporation shall have the
authority (0 nequire by purchase and hold from time to time any shares of its issued and
outstanding stock Lor such consideration and upon such rms and” conditions as the Board of
Dircetors in its discretion shall deem proper and reasonible in the interest of this Corporation.
Such shares may he designated or redesignated and ahered, and issued or reissued, hereunder, by
action of the Bourd of Directors.

6. Cymulative Voting.  No Stockbolder ol the Corporation shall be entitled 0
cumulative voting of his or her shares [or the election ol Directors.

7. Precmptive Rights. No Stockholder of the Corporation shall have any preemplive
right to subseribe for and purchase their proportionate share of any additional stock issued by this
Carporation, whether such additional shares be issued for cash, property, services or any other
consideration and whether or not such shares be presently authorized or he authorized by
subsequent amendment to these Articles of Incorporation,

8. Special Mectings of Stockbolders.  Special meetings of the Stockholders ol the
Corporation [or any purpose or purposes miy be called w any time by the President ol the
Corporation, or hy a majority ol the members of the Board of Dircetors,  Special meetings of
Stockholders of the Corporation may not be ealled by any other Person or persons or entity.

ARTICLE VI

Initial Registered Office and Agent
The name and street address of the inital registened agent and office of the Corporation is:

John F. Robenalt, Esq.. 2440 Tamiami Trail North, Nokomis, Florida 34275

ARTICLE VII
Board of Direclors

-~




Tairs, “The business and aftairs of the Corporation

ll '
shatl be managed by n Board of Direetrs. e sumber of direetors of the Corporation shall be
Tixed from time to time by or pugssant © @ esolution passed hy the Buard ol Direetors of the

Corporation or (he Bylaws.

. 2. Clusses ol Direetors. The directors of the Corporation shall be and are divided nto
(hice closses: Class 1, Class 11 and Class 1L The number of dircctors in ench cluss shall be os
nearly equal us the then-authorized number ol directars constiluting the Board ol Directors penmits.
Each director shall serve for a temn ending on the date of the third Annual Meeting following the
Annual Meeting in which such diveetor was elected; | rovided, howeyer, that el initial director in
Cluss 1 shall serve for a ke ending on the date of the Annul Mecling held in 1999, each initiul
director in Class 11 shall serve for u tenm ending on the date of the Annta! Mecting held in 2000,
and each initial director in Class 111 shall serve Tor o term ending on the date of' the Annual Meeting

held in 2001,

3. YT )n- u--..'
in the suthorized number of direetors:

- In the event of any increase or decreiase

il Each director then serving shall nevertheless continue as i directur of the
clnss of which he is o member unti the expiration of his term or his prior death, retirement,
resignation or removal; and

[i]  the newly-created or eliminated directarships resuliing from any increase or
decrease shall be apportioned by the Board of Direetors among the three classes 80 as to
keep the number of directors in cach class as nearly equal as possihle.

4. Termination of Service. Notwithstanding anything stated in these Articles of
Incorporation 1o the contrary, each director shall serve until his successor is eleeted and qualified or
until his death, retirement, tesignation or removal.

3. Vaeaney. Should a vacaney in the Board of Directors oceur or be created (whether
arising through death, retirement, resignation or removal or through an increase but not & deerease
in the number of authorized directors), such vacancy shall be filled by the alfinnative vote ol a
majority of the remaining directors, even though less than a quorum of the board ol Directors. A
directorso elected to 1)l 2 vacancy shall serve for the remainder of the term of the class o which he
was cleeted.

6. Quorum. A majority of the total number of the whole Board of Dircclors shall
constitute a guorum at all meetings of the Board of Dircctors. At any meeting of the Board f
Directors at which a quorum is present, the vote of majority of those present shall be sufficiem
take any action, unless a dilferent vole is speciticd by law or the Corporation’s Articles of
Incorporation or Bylaws, 1 onc or more of the dircetors shall be disqualificd o vole at any
meeting, the required quorum shadl be reduced by one Tor cach such director so disqualilied;
provided, however, that in no case shall less than one-third (1/3) of the otal number of the whole
Board of Directars fixed in accordance with this Article VII constituie a quorum. In the ahsence of
a quorum al any such meeting, o majority of the direetors present may adjourn the meeting [rom
time to time without further notice other than announcement at the meeting, until a quorum shall be
present,

7. Remeval, Any director elected by the Stockholders, or hy the Board of Directors o
fill @ vacancy, may be removed only for cause by the affimative vote of the hoklers ol at least
sevenly-five (75%) percent of the combined voting power of the shares of capital stock of the
Corporalion eutstanding and entitled to vote for the electior of directors,
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Bylaws

In furtheranee and not i limittion of the powers conferred by statute, the Board of
Dircclors by the afliomative vote required under the Bylaws is expressly authorized to muke, aler
ar repeal the Bylaws of the Corporation,

* i
N *

Indemuification

. i smnification. Each person who was or is made ¢ party or s (hreatened
to be made u party to or is involved in any pending, threatened, or completed civil, criminal,
administrative, of arbitration action, suit, or proceeding, or any appeal therein o uny inquiry or
investigation which could lead to such action, suit, or proceeding (a **proceeding”), by reason ol
his or her heing or having been a direetor, officer, emplayee, or ugent of the Corporation or of any
constituent corporation absorbed by the Corporation in a consolidation or merges, or by reason of
his or her being or having heen a dircctor, officer, trusiee, employee, or agent of any other
corporation (domestic or foreign) or of uny partnership, joint venture, sole proprictorship, trust,
employee benefit plan or ather enterprise (whether or not lor profit), serving as such at the request
of the Corporation or of uny such constiluent corporation, or the lega! representative of any such
dircetor, officer, trustee, employee, or agent, shall be indemnitied and held harmless by the
Corporation ta the fullest extent permitied by Florida law, as the same exists or may hereafter be
amended (but, in the case of uny such amendment, only te the extent that such amendment permits
the Corporation to provide hroader indemnilication rights than such law pemitted prior 10 such
amendment), from and against any and all reasonable costs, disbussements and atlorneys’ fees,
and any and all amounts paid or incurred in satisfaction of seulements, judgments, fines, and
penalties, incurred or suffered in connection witl any such proceeding, and such indemnilication
shall continue as to a person who has eeased o be a director, officer, trustee, employee, or agent
and shall inure to the benelit of his or her heirs, exceutors, administrators, and assigns; provided,
jlowever, that except as provided in Scetion 2 of this Asticle 1X, the Corporation shall indemnity
any such person seeking indemnitication in connection with a proceeding (or part thereal) initiated
by such person only if such proceeding (or part thereol) was specilically autherized by the Board
of Direclors of the Corporation, The right to indemnilication conferred in this Article 1X shall be a
contract right and shall include the right to he paid by the Corpuration the expenses incurred in
connection with any procecding in advance of the final disposition of such proceeding as
authorized by the Board of Dircetors; provided, however, that, if’ Florida law so requires, the
payment of such expenses in advance of the final disposition of a proceeding shall be made only
upon receipt by the Corporation of an undertaking, by or on hehall of such director, officer,
employce, or agent, to repay all amounts so advanced unless it shall ultimately be determined that
such person is entitled to be indemnificd under this Article 1X or otherwise,

2, Right of Claimant to Bring Suit, It a claim under Section | of this Anicle IX is not
paid in full by the Corporation within thirty (30) days after 2 written request has been received by
the Corporation, the claimant may, at any time thereafter, apply to a court for an award of
indemnilication by the Carporation for the unpaid amount of the claim and, il successtul on the
merits or otlierwise in connection with any proceeding, or in the defense of any claim, issue, or
matter therein, the claimant shall be entitled also w be paid by the Corporation any and all expenses
incurred or sulfered in connection with such proceeding. It shall be a defense to any such action
(other than an action brought to enforee a claim for the advancement ol expenses incurmed in
connection with any proceeding where the required undertaking, il any, has been tendered 1o the
Corporation) that the clkiimant has not mel the standard of conduct which makes it permissible




under Florida law for the Comporation to nchemnify the clalmant Tor the amount clalmed, but the
burden of proving such defnse shail be on the Corporation. Nedther the fniluge of’ the Corporatlon
(including hts Board of Direetors, it independent fegal counsel, or ts Stockholders) to have male o
determination prior 1o the commencement ol stch proceeding that indenmiticution of the cludmant iy
roper in the eircumstanees teeause he or she has met the npplicable standard of conduet sel forth
Ly Aorida law, nor an netal detenmination hy the Corporation (including its Board of Directors,
{18 independent legal counsel, or iy Staekholders) that the elalmant has not mel sueh applicahle
standurd of conduet, nor the wrnination of iy proceeding by judgment, order, selilement, or
conviction, or upon u plea of nodo contendere or it equivalent, shall be a defense to the aetion or
creitte o presumption that the elaimant has not mel the applicaile standard of conduet,

1 m-Lxelusivi LRights, e vight o indemnificatdon and advancement of
expenses provided by or granied pursuint w this Alele 1X shall nat exchude or be exclusive of
any other rights to which uny person miay be entitled hereunder, o pursuant o the Atticles of
Incorporation, the Bylaws, or any sgreement, vole ol Stockholders, or otherwise; rovided, that
no_ indemnifieation shall be madl to or on helall of such person il a Judgment or other tinal
adjudication adverse 10 such person establishes that sueh person has not met the npplicable
standard of conduet required to he met under Flosids fnw

4. Insuranes, ‘The Corporation muy purchase and maintain insuranee on hehalf of uny
director, officer, crployee, or agent of the Corporation, or of another corparation, partnership,
joint venture, trust, employee benelit plan, or other enterprise, against uny expenses inctirred in
any proceeding and against any Sabifities asserted ngainst him or her by noason of sueh person’s
heing or having heen such o tlireetor, olfieer, employee, or agent, whether or nat the Corporation
would have the power to indemnily such person against such expeases and finhilities under the
provisions of this Article IX or otherwise,

5. fon Provision. Any repeal or modification of
this Article 1X by the Stocklolders of the Corporation shall he” prospective only, and shall not
adversely affect any limitation on the personal liability or right 1o indemnilication or advaneement
ol expenses hereunder existing at the time of such repeal or madification,

o - 3
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Incorporator

The name and address of (he person signing these Articles of Incomporation is: John F,
Robenalt, Esqi., 2440 Tumiami Tral North, Nokomis, Florida 34275

ARTICLE X1

Business Combinations and Dissolutions

l. #i sinesy al In addition to any affinative vote
required by law or these Articles of Incorporation or the Bylaws of the Corporation, the alfirmative
vote of the holders of not less than 75% of all of the outstanding shares of capital stock of the
Cormoration entitled o vore generally in the election of dircelors of the Corporation shall be
required for the approval or authorizion of any Business Combination (as hercinafier defined) or
dissolution of the Corporation, Such alfirmative vote shall be required notwilhstanding the fac
that no vote may be required, or that a lesser pereentage vole may be specitied by law or in any
agreement or otherwise. However, such 75% voling requirement shall not he applicable if’ the
Business Combination is solely between the Corporation and another corporation of which the
Corporation owns, direelly or indireetly, one hundred pereent of the outstanding capital stock
entitled ta vote in the election of directors of such corporation,




2 Delinttivn, For purposes ol this Article N1, the term “Busiaess Comblnntion™ shall
nean;

i Any merger or consulidation of the Caorporation Iy which:

a  the Corporation fails W survive that involves all or any substantinl part of
the nssets of the Corporation, or

(b} the shares of eapital stack of the Comporation entitled 1o vote generally in the
clection of disectors of the Corporation outstanding immediaely prior
(hereto represent elther by remuining outstnding, vr by belng converted
into voting stock of the surviving entity less than RO of the voling power
of shares ol enpital stock of the Corporation enlitled 10 vole generally in the
clection of directors of the Corporation (or such surviving entity). direetly
or indireetly, immediately after such merger o consolidation,

[il]  any sale, exchange, trnsler or other disposition (in one transnetion or @ series of
reluted transactions) of all or substantiaily all of the nssets of the Corporation, or

[iii]  the execulion of any agreement, contrict o olher nrrangement providing lor any of
the transactions deserihed in the definition of Business Combination,

T il - ’
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Amendment

The Corporation reserves the right 1o amend or repeal any provisions contained in these
Articles of Incorporation or any amendment o them, and any right conferred upon the
Stockholders is subjeet to this reservation, Any smendment or deletion of any provision contained
in the Articles of Incorporation must be approved by the affirmative vote of the holders ol not Tess
than 75% of all of the owstanding shares of capital stock ol the Carporation entitled to vole
generally in the election ol dircetors.

IN WI'I‘NEST WHEREOF, he undersigned
Incorporation this At dayof _Adviebs .

nr:)d lhcsq-"' Anich:ﬁs ol

‘
-
’ i .

John F. Robenalt
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ACCEPTANCE 'Y REGISTERED AGENT

&l 'l
I, THEE UNDERSIONED PERSON, HAVING BEEN NAMED RE ‘&Egﬁ%lm”b '8
AGENT AND IO ACCEPT SERVICE OF PROCESS FOR THE sARQVE-STATERW

CORPORATION AT THE PLACE DESIGNATED IN ARTICLE VI OF THENELAR/ IGLES OERIDA

INCORPORATION, HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT INTHIS CAPACITY. | FURTIER AGREL TO COMPLY WITH TiE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

X |
patEp TS _ 2 payor _Adaacls 194 /. ,; f M
hy(M’V\ .

Jol . Robenalt, Esq).
(t?}islcrcd Aguent)

STATE OF FLORIDA
COUNTY OF SARASOTA
Y (o
- The foregoing instrument was acknowledged belore me this 2 - duy of At .
l‘j_!_b_ by JOHN F. ROBENALT. ESQ., who is personally known to me and who did not ke an
oath,

NOTARY PUBLIC

sipn:

print: T ovu 65 > Lunér
State of Florida at Large (Seal)
My Commission Expires:

TR ANV GEAT )

THOWAS B LUZIER

NOTARY FURLIC STATE OF FLORIDA]
COMMISSICN 1O, CC217253

1Y COMMISSION EXP. JULY 22,1996

Ll dn o/éQLj”‘-—"‘
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ARTICLES OF MERGER
Merger Sheet

MERGING:

COMMUNITY ASSISTED LIVING CENTERS, INC., a Fla corp. P96000025541

INTO

JLH ACQUISITION CORPORATION, a Florida corporation, P97000013305

File date: April 10, 1987
Corporate Specialist: Annette Hogan

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




