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ARTICLES OF INCORPORATION
OF
IVY'S PRIME HEALTH CARE, INC.

The undorsignod subscribor to theso Articlos of Incorporation s o natural porson
compotont to contract and horoby form a Corporatlon for profit undar Chaptor 607 of
the Florida Statutes.

ARTICLE 1 - NAME

The namao of the Corporation is IVY'S PRIME HEALTH CARE, INC., (harolnaftar,
“Corporation").

- P 0 (4]

The Corporation shall engago in any activity or businass permitted under the
laws of the United States and of tha State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 16350 Southwaost 145
Court, Miami, Florida 33177 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avaiite
Coral Gables, Fotfs 30734
ARTICLE 5 - OFFICh A
The officers of the Corporation shall be;
President; Hector J. Trujillo
Secretary: Lucrecia Trujillo

Treasurer: Lucrecia Trujillo

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S!

Tho Dirootor{s} of tha Carporatlon sha!l bo:

Hoctor J. Trujlllo
Lugracla Trujillo

whoao addrossos shall bo tho samo as the principal offlce of tho Corporation.

7.1 The maximum number of sheros that this Corporation is authorized to
hava outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each sharo having tho par value of ONE DOLLAR ($1.00).

7.2 No holdor of shares of stock of any class shall have any preamptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howavor, that the Board of Diroctor{s)
may, In authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in connaction 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 hareafter
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 Carporation 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 Revenue Code of 1986, as amended.
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8,1 Tho sharoholdors of thip Corporation may oleet and, If olootad, shall
continio sush vlootlon to bo an 8 Corporation av providod In Sub-Chaptar 8 of tha
tntarnal Revonuo Codo of 1986, as amendod, unless the sharoholders of the
Corporoation unanimously agroe otharwlso In writing,

8.2  Aftor this Corporation hng vlactod Lo bo an S Corporatlon, nena of tho
sharcholdors of this Corpotation, without the writton consent of all tho sharoholdors
of this Corporation shall tako any actlon, or make ony transfor or othar digposition of
the sharoholdors’ sharos of stock In the Corporation. which will rosult in tho
tarmination or rovocation of such atoctlon to be an S Corporation, as providad in Sub-
chaptor S of the intornal Revenuo Code of 19886, os amondod,

8.3  Onca tha Corporation has olocted to be an S Corporation, oach share of
stock Issued by this Corporation shall contain the following tegend:

"The shares of stock represonted by this cortificate cannot
bo transforred if such transfer would vold the claction of
the Corporation to be taxod undor Sub-Chapter S of the
Internal Revenue Code of 1986, as amoended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders'
Restrictiva Agreement containing numerous 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 fila 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 OVWNER(S)

Tho Corporation, to tho oxtont permitted by law, shall bo ontitled to troat the
porson in whoso name any shara or rlght iy reglstored on tha books ol the Corporation
o8 thu ownor thareto, for ali purposes, and excopt e may bo agrood in wrlting by the
Corporation, tho Corporation shall not bo bound to recognlzo any equltablo or othor
alaim to, or Intorest in, such sharo or right on tho part of any othor porson, whothor
or not the Corporation shall have notloe theroof,

ABTICLE 13 - REGISTERED OFFICE AND BREGISTERED AGENT

Tho initial addross of rogistorod offico of this Corporation s Ameril.awyer®
Chartorod, located at 343 Almarla Avanue, Coral Gablos, Florlda 33134, Tha nomao
and nddroes of the registarod agent of this Corporation ls AmeriLawyor® Chartored,
343 Almorla Avenue, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of tho Corporation shall have power, without the
assent or vote of the sharehaldars, to make, alter, amend or repeal tho Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority 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, altoration, 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 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hersto, or
to add any provision 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 WHEREOF, | havo horounto oot iny hand and noal, noknowledgod

and {llod lhf;::&rugoing Antlalon of Incorporation under tho taws of the Stato of Florlda,
thin ______ AUIG

' !
-J i lpP L}

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN_ARTICLES OF INCORPORATION

AmetiLawyor® Chartorad, having o business office idontical with tho roglsterod
offico of tho Corporation namo above, and having boen dosignatad as the Rogigtared
Agontin tho above and forogoing Articles of incorporatlon, is familiar with and accepts

the obligations of the position of Rogistorod Agent under the applicable provisions of
the Florida Statutes.

ra, Vice President
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' ARTICLES OF AMENDMENT
ARTICLES OF INCORPORATION
OF

IVY’S PRIME HEALTH CARE, INC.

Pursuant to the provisions of seotlon 807.1008, Florida Statutes, this
corporation adopts the following Articles of Amoendments to its Articles of
Incorporation:

FIRST: The name of this corporation shall be changed to IVY’S PRIME LIVING
FACILITY, INC.

The date of the adoption of this amencment is the 20 Septomber 1996.

The amendment was approved by the shareholders. The number of
votes cast for the amendment was sufficient for approval.

FOURTH: This amendment shall be effective upon the filing of these Articles of
Amendment to Articles of Incorporation with the Secretary of State of -
Florida.

Signed this 20 September 1996.
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