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ARTICLES OF INCORPORATION FILED
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SKILLED CARE SERVICES, INC.

Tho undorsignod subscriber to those Artlcles of Incorporation is o natural poroon
cormpelont to contract ond horaby form a Corporation for profit undor Chaptor 607 of
tha Florida Statutes,

ARTICLE 1 - NAME

The namo of the Corporotion is SKILLED CARE SERVICES, INC., thoreinaftar,
"Corporation"},

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE
The address of the principal office of this Corporation is 501 South Fiagler

Drive, Suite 307, West Palm Beach, Florida 33401 and the mailing address is the
same.

CLE 4 - INC TO
The name and strest address of the incorporator of this Corporation is:
Elsie Sanchez -
343 Almeria Avenus
Coral Gables, Florida 33134

ARTICLE 5 - OFEICERS

The officers of the Corporation shali be:

President:  Sherri L. Pierson
Secretary: Sherri L. Pierson
Treasurer: Sherri L. Pierson

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIKECTORIS)

Tha Diroctor{s) of thu Corporation shall bo:

Sherri L, Plerson

whoso addressoes shall be the same os the princlpal office of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of sharos that this Corporation Is authorizod to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,600) shoaras
of common stock, oach sharo having tho par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stack of any class shall have any preomptive right
to subscribe to or purchase any additional sharos of any class, or any bonds or
convartible securities of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing the issuance of shares of stock of any class, confor any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance,

7.3  The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the -
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the internal Pavenue Code of 1986, as amended.
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8.1 Tho sharcholdars of this Corporation may oloot and, if elocted, shall
continue such oleotion to bo an § Corporation as providod in Sub-Chaptor S of tho
Internal Rovonus Codo of 1980, us amendud, uniess tho sharoholdars of tho
Corporation unanimously agreo othorwliso In writing.

8.2 Aftor this Corporation has olacted to be an § Corporation, nene of tho
sharoholdors of this Corporation, without the written consont of all the sharcholdors
of thls Corporation shall tako any action, or make any transfor or othot disposition of
tho sharoholdors’ shares of stock in the Corporation, which will result in tho
tarmination or ravocation of such oloction to be an S Corporatlon, as provided in Sub-
choptor S of the Internal Revonue Codo of 1986, as nmended.

8.3  Onco tho Corporation has olectod to bo an S Corporation, each share of
stock Issuod by this Corporation shall contain tho following legend:

"The shares of stock reprosonted by this cortificate cannot
bo transferred if such transfor would vold the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numarous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation, A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tha Carporation, to the oxtent parmittod by law, shall be ontitlod to 1root the
porson in whose namao any sharo ot right is roglstorod on the books of the Corporation
as tho ownor thorato, for all purposos, and oxcopt oo may be agroed in writing by tho
Corporation, tho Corporation shalt not be bound to racagnizo any oquitablo or othor
claim to, or interost in, such share or right on the part of any othar person, whaethor
or not tho Cotporation shall have notlice thereof,

ABTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho Initial address of reglsterod office of this Corporation Is AmeriLowyor®
Chartered, locatod ot 343 Almeria Avonua, Coral Gablos, Florida 33134, The namo
and address of tho roglstered agent of this Corporation Is AmoriLawyar® Charterod,
343 Almoria Avonue, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diroctor{s} of the Corporation shall have power, without the
assont or voto of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a numboer of Diractors equal to a majarity of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a pariy because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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omployoo or ngont has mot tho standotd of conduct set forth by tho board of
direetors.  The Indomnification and advancamont of attornoy feos and oxpensos for
diroctors, officars, employous and agonts of tho Corporation shall apply when such
porsona are sorving at tho Corporatlon’s request while o diractor, officer, cmployon or
agent of tho Corporation, as the caso may bo, ns o diroctor, officer, parthor, trustoo,
omployeo or agent of anothor foraign or domastic Corporation, portnership, Joimt
venture, trust, omployoe benafit plan or othor anterprise, whathor or not for proflt, os
wall as In tholr officlal capacity with the Corporation. Tho Corporation nlao may pay
for or relmburse the roasenable attorney fees ond oxpensos Incurrod by a director,
officar, omployoo or agent of tha Corporation who s a porty to o procaoding in
advanco of final disposition of tho proceeding. The Corporation also may purchase
and maintain insurance on behalf of an Individual arising from tho Individual's status
ns a diractor, officor, employes or agent of the Corporotion, whother or not the
Corporation would have power to Indomnify the Individual against the same liability
under tho law. All raforoncos in theso Articles of Incorporation are deomed to include
any amendment cor successor thereto, Nothing contained In those Articlos of
Incorporation shall limit or preclude tho exorcise of any right relating to indemnification
or advance of attorney fees and oxpensos to any person who is or was a director,
officer, omployeo or agent of the Corporation or the abllity of tho Corporation
otherwise to indemnify or advance exponses to any such parson by contract o in any
other manner. If any word, clause or sontence of the foregoing provisions regarding
indemnification or advancement of the attornay fcas or expenses shall be held Invalid
as contrary to law or public policy, it shall be saverable and the provisions reamaining
shall not be otherwise affected, All references in these Articles of Incorporation to
“director”, "officer”, "employee" and "agent" shall include the heirs, ostates,
executors, administrators and personal representatives of such persons.

ICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or ryneal any
provision contained in these Articles of Incorporation, ot in any amendment hereto, or
to add any provisior: to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREL! | | have horeunto sot my hand and soal, ncknowlodged
on filed the forago rticles of Incorporation undur tho laws of tho Stata of Florida
A Vi 1 ) |
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Elsie Sanchoz, Intdrporator / s
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AmorlLawyer® Chartored, having a business office Identical with tho registered
office of the Corporation name above, and having boon dosignatod as the Reglstered
Agontin the above and foregoing Articlos of Incorporation, is familiar with and accepts
tho obligations of the position of Registorod Agent under the applicable provisions ot
the Florida Statutes.

Ameril tfterod

By:
Natalia Utferh, Vice President

(D AMERILAWYER

343 ALMERIA AVENUE * CoraL GABLES, FL. 33134 - (305) 445.2700 « (500) 603-3%00 * Facsian & (305) 447-8900
Mawng Appress - Post OFce Box 144479, Coral, Ganss, FL 331144479




