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ARTICLYS OF INCORPORATION EERTINT

OF S
THE PALM HARBOR INN, INC. R
'The undersigied subscriber to these Asticles of Incorporation, & nuturl porson competent
to contenct, doos hereby form a corporation for profit under the laws of the State of Florida,
ARTICLE 1
NAME AND PLACE OF BUSINESS

‘The name of this corporution s THE PALM HARHOR INN, INC.. The address of this
corporation will be 3670 Fisher Road, Palm Harbor, F1 34683,

ARTICLE I1
COMMENCEMENT OF CORPORATE EXISTENCE

The Corporation’s existence shall commence on the date of filing of these Articles of
Incorporation,

ARTICLE Il
BUSINESS AND POWERS

A.  The general nature of the business or businesses to be transacted by the
Corporation is to engsge in any activity or business permitted under the laws of the United States
and the State of Fiorids, including the operation of an adult congregate living facility.

B. The Corporation shall have power to do everything necessary, propet, advisable
or convenient for the accomplishment of the purposes hereinbefore set forth, and to do all other
things incidental thereto or connected therewith, which are not prohibited by statute or by these
Articles of Incorporation.

J. Matthew Marquardt

Macferiane Ferguson & McMullen
Post Office Box 1669

Clearwater FL 34617 (813) 441-8966
Florida Bar Number: 981982

HI6000006256

SE:9F 96. £0 AW £0d 476 ATISIY U RIS £82STIrETal




e 0000VN2%¢G

ARTICLE 1V
AUTHORIZED SUARKY

The maximum number of shares of stock nuthorized 10 be issuod by the Corporation

% 1,000 ghares of copital stock, all of which shares shull be common shazes of the par value of
$.01 per shage and each of which shall huve the samo rights and privileges, Bach of the comunon
shrcs shall entitle the holder thereof to one vote at any sharcholders' meeting and otherwiso to
participato {n all such meeting  and in the uxsets of the Corporation, They shall be issued for
such considerstion a1 may be determined from time to time by the Boned of Directors, provided
that such consideration shall huve a value at least equal to the full pur value of such shares. The
sharos muy be paid for in lawful money of the Unlted States of Ametica, or in proporty, labor
or service or any other legal form of consideration.

ARTICLE V

INITIAL REGISTERED OFFICE

The street address of the initial registered office of the Corporation is Muofarlanc
Perguson & McMutlen, 400 Cloveland Street, 9th Floor, Clearwater, FL 34615 and the name of
the rogistered agent at that address is J. Matthew Marquardt, Esquire.

ARTICLE VI
BOARD QF DIRECTORS
A [Initiel Board of Directors. The numes and addresses of the initial directors of the
Corporation are:
John Huelsman ' Anne Huelsman
785 Hickory Lane 785 Hickory Lane
Palm Harbor, FL 34683 Clearwater, FL 34683

B. Nugber and Term. The Board of Directors shall be composed of no less than one
(1) member who shall be elected at the annual meeting of sharcholders to be held at the time and
place prescribed in the By-Laws, The exact number of directors may be fixed by the By-Laws
or by the sharcholders. Directors necd not be shareholders of the Corporation. They shall hold
office after their election for a period of one year or until their successors are duly clected and
qualified, subject to their resignation or their romoval by the sharcholders at any time with or
without cause. The initial members of the Board of Directors, as named in this Article, shall hold

office for the first year of existence of the Corporation or unti! their respective successors arc

H96000006256

SEIST 96, £0 AW ved 16 ASISMY SNORMADHK  £BESTIPSIBT




196000006246

duly olected and qualified.

C.  Powers and Dutigs.  Included amony the powers und duties of the Bowrd of
Directors aro the followlng!

) elocting tho officers of the Corporation;

()  exercising complete charge of the business of the Corporation, including
tlecting committees of the Board and delegating to thom, as woll a3 to tho officers of the
C:momtlon. such powera In the conduct of the Corporution’s businoss as may bo doemed
advisable;

(3)  determining the compensation of the officers, including those who may also
be directors; and

(4)  specifying the conditions upon which certificates reprosenting shares of the
Corporation shall bo lssued, and replacing lost or destroyed certificutes by a new lssue,

ARTICLE VII

OFFICERS

A, Officers of tho Corporation shail consist of o President, Secretary and Treasurer,
as well as such other officers as the Board of Direotors may deem advisable.

B. Officers need not be shareholders of the Corporation.

C. All officers shall have rank, tenure of office, powers and duties as may be
prescribed by the By-Laws or the Directors by appropriate resolution.

ARTICLE Vill
INCORPORATOR
The name and street address of the person signing these Articles is:
J. Matthew Marquardt

Macfarlane Ferguson & McMullen
Post Office Box 1669
Clearwater FL 34617
3 H96000006256
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ARTICLE IX
INREMNINICATION

A, Right to Indemnifigniion,  Excopt as limited by puragmph B herelnbelow, the
Corporation shatl indemnify to the fullest oxtent authorized by the Floridn Business Corporation
Act Section 607.0850, Plorlde Reututes (1995) or as such law may hercafter be umended (but, In
tho case of any such amontdment, only to the oxtent that such amendment permity tho Corporation
to provids broader indemnification righty thun such law permilted the Corporation to provide
prior to such amendment), ench director and officer of the Corporation who is or was a party to
any proceeding by reuson of the fact that he ls or was a director or officer of the Corporation or
wiia serving ot the request of the Corporation as a director or offlcer of another corporation ot
other enterprise ngalnst linbility incurred in connection with such proceeding, Including uny
appeal thereof. For purposes of this Article, the term "procecding” includes any threatened,
pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
administrative, or investigative and whether formal or informal and the term “lability" includes
obligations to pay a judgment, scttlement, penulty, fine (including an excise tax assessed with
respect to any employee benefit plan), and oxponses actually and reasonably inourred with respect
10 & proceeding. The right to Indemnification conferred in this Article shall be a contract right
and shall include the right o bo paid by the Cormoration the cxpenses incusred in defending any
such proceeding in advance of its final disposition upen recelpt of an undertaking by or on behalf
of such director or officer to ccpay such amount if he is ultimutoly found not to be entitled to
indomnification by the Corporation. Indemnification ard advancenient of expenscs as provided
tor in s Article shall continue to @ person who has ceased to be a director or officer and shall
inure to the benefit of the heirs, executors and administrators of such person.

B. Exgeptions. Indemnification or advancement of expenses shall not be made to or
on behalf of any director ot officer if a judgment or other final edjudication establishes that his
action, or omissions to act, were material to the cause of action so adjudicated and constitute:

(1) A violation of criminal law, unless the director or officer had reasonable cause
to telieve his conduct was lawful or had no rcasonable cause to believe his conduct was
unlewful;

(2) A transaction from which the director or officer derived an improper benefit;

(3) In the case of a director, a circumstance under which Section 607.0834,
Florida Statutes, (1995) would subject a director to liability; or

(4 Wwillful misconduct or a conscious disregard for the best interests of the

Corporation in a proceeding by or in the right of the Corporation to procure a judgment in its
favor or in a proceeding by or in the right of a shareholder,

H26000006256
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C. lusurance. The Corporation may purchuse and molntain invurunce, ut its expense, to
protect itself and any dircotor and officer of the Corporation or ther enterpriso againat any
linbility, whether or not the Corporation would have the power to indemnify such porson againat
suoh llability under the Florida Business Corporation Act.

D, Limitation of Ricector's Livhility,. A director of the Corporation shall not be
personally llable for monotary datnuges to the Corporation o any other person (including a
sharcholder of the Corporation) for any statement, voto, doclsion, or fuilure to act, regarding
corporate munagement of pollcy, by a director, unless:

(1) The director brenched or failed to perform his dutles as u director; and
(2) The director’s breach of, or failure to perform, those dutles’ conatitutes:

(i) A violation of the ctiminal law, untess the director had reasonable cause to
belleve his conduot was lawful or had no reasonuble cause to believe his conduct was unlawful,
A judgment or other final adjudication against a director in any criminal proceeding for a
violation of the criminal law estops that dircotor from contesting the fuct that his breach, or
failure to porform, constitutes a violation of the criminal law; but does not estop the direotor from
establishing that he had reasonable causs to believe that his conduct was lawful or had no
reasonable cause to bollove that his conduct wns unlawful;

(i) A transaction from which the director derived an improper personal benefiy;

(ili) A circumstance under which Section 607.0834, Florida Statutes (1995) would
subject the director to liability;

(iv) Inaprocoeding by or in the right of the Corporation to procure & judgment
in its favor or by or in the right of a shareholder, conscious disregard for the best interest of the
Corporation, or willful misconduct; or

(v) lnaproceeding by or in the right of someone other than the Corporation or

a shareholder, recklessmess or an act or omission which was committed in bad faith or with
malicious purposs or in a manoer exhibiting wanton and willful disrcgard of human rights, safcty,

or property.
ARTICLE X

MISCELLANEOUS
A. Qther Offices, Agencies and Branches.
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Th tlon may have other uvffices, agencles and branches at such placen oither
within or :vlm&ofga State of Florida us may be'detemllned by the Bonrd of Directors,

B.  Looaton of Shamholders snd Directors Mestings,

f the sharehotders and directors of the Corporstion may be held at places within
or mmﬁf“&%’ﬁw of Florids, and the place or places for the holding of such meetings may bo
specified in the Ry-Laws or by the Board of Directors.

IN WITNESS WHEREOF, [ have hesounto set my hand and sea) this _Qlnd __ day of

7,MATTHEW MARQUARDT, ESQ.

Muy, 1996,

ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT
The undersigned, having been designated as Registered Agent of THE PALM HARBOR

ly
INN . cles of Incorporation, hereby accepts such designation and sgroes to compi
Wilh'tg graﬁ:i:uﬁ F.S. §48.091, relative to keeping the corporation’s registered office open.

Registered Agent
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