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Gentlemen:

With reference to the proposed corporation referred above, enclosed herewith ar the original Articles
of Incorporation and anc copy for certification, which arc to be filed with the Secretary of Statc, and refurned to

me in the enclosed self-addresscd, stamped envelope,
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After this has been filed, please fax me a copy of the Certificate of Incorporation.

Thank you in advance for your assistance, If you should have any questions, please do not hesitate to
call,
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The undersigned, acting as Incorporator for the purpose of
forming a corporation for profit under the laws of the State of

Florida, do hereby and herewith adopt the following Articles of

Incorporationt
ARTICLE 1
Hame
The name of the corporation is: ROSEWOOD MAMOR OF VERO BEACH,
INC.
Addzess

The corporations' principal office and mailing address is:

6410 01d Dixie Eighway, Vero Beach, Florida 32967

ARZICLE 11

Ruxpose _

Segtion 1: The general nature of the business to be
transacted by the corporation is:

(a) To acquire by construction, purchase, exchange or other

means, and then to own, maintain, operate and carry on, or to sell

or otherwise dispose of, adult congregate living facilities,

nursing homes, rest homes, convalescence homes, and othc;' .
establishments suitable for the .care,. treatment_and. living-of . D—
elderly or convalescent persons.

(b) To purchase, lease or otherwise acquire, to hold, own,
sell, or dispose of real and perscnal property of all kinds and in
particular lands, buildings, business concerns and undertakings,
shares of stock, mortgages, bonds, debentures, and other
securities, merchandising, book debts and claims, trade marks,
trade names, and any interest in real and personal property.

(c) To acquire, by purchase or lease, or otherwise, lands and
interests in lands, and to own, hold, improve, develop and manage

any real estate so acquired, and to erect, or cause to be erected

Page 1




wprllaa\Corp\Ronemano,aol
FILE NO, $961-9¢

on any lands owned, held or ccocupied by the corporation, buildings,
or other structures, with thoir appurtenances, and to manage,
operate, lesse, rebuild, enlarge, alter or improve any buildings,
or other structures, now or hersafter erected on any lands so
owned, held or occupied, and to mortgage, sell, lease or otherwise
dispose of any lands or interests in lands, and any buildings or
other structures, and any stores, shops, sultes, rooms or part of
any buildings or other structures, at any time owned by or held by
the corporation.

(d) To buy or otherwise acquire real estate and to subdivide,
plat and sell the same, and generally supply, sell or deal in real
and psrsonal property of everf kind and description in such manner
and upon such terms as the Board of Directors may determine and to
engage in the business of clearing lands, ditching, f£illing and
draining land.

(e) To buy, sell, davelop, opsrate and cultivate citrus
groves and grove lands, and to purchase, own, leases acquire,
cultivate and develop farm and farm lands, fruit orchards and fruit
lands, stock farms, grazing lands, and all kind of real property.
and all rights, interests and easements therein.

{(f) To purchase, hold, sell and transfer the shares of its
Capital Stock; provided, however, that shares of its own Capital
Stock belonging to it shall not be voted upon directly or

indirectly, nor counted as outstanding for the-purposesmofuanyn4——"—_4—;
stockholders quorum or voting.
(9) To conduct business in this State or in other states, and
to hold, purchase, mortgage, convey and lease real or personal
property, either in or out of the State of Florida, and to have and
to exercise the powers conferred by the lawas of the State of
Florida upon corporations formed under the Act pursuant to and
under which this corporation is formed.
(h} To manufacture, purchase, or otherwise acquire, and to
own, mortgage, pledge, sell, assign, transfer, or otherwise dispose

of, to invest in, trade in, deal in and with goods, wares,
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morchandiee, real and personal property and services of every kind,
clase and description; except that it is not to conduct a banking,
safo deposit, trust, insurance, surety, express, rallroad, canal,
telegraph, telephone, or cematery company, a buillding and loan
association, mutual fire insurance assoclation, cooperative
association, fraternal benefit society, state fair or exposition.
Segtion 2@ The foregoing clauses shall be construed both
as objects and powers, but no statement, expression or declaration
of epecific or special powers and purposes enumerated in these
Articles of Incorporation shall be deemed to be exclusive, but it
is expressly declared that the corporation may transact any and all
lawful business authorized by the laws of tha State of Florida.
ARTICLE 111

. Capital Stock
Saction 1: The amount of authorized capital of this

corporation shall be Ten Thousand (10,000} shares of common stock
at One Dollar ($1.00) per share valuation.
Section 2: The Capital Stock may be paid in property,

labor or services, at a just valuation to be fixed by the

incorporators, or by the directors at a meeting called for such
purpose, or at the organization meeting. Property, labor or
services may also be purchased or paid for with Capital Stock at a
just valuation of said property, labor or services, to be fixed by

the Directors of the company at a meeting called for such purpose:
ARTICLE IV
Effective Date and Perpetual Duration

The Effective Date for this corporation shall be the time and
date on which these Articles of Incorporation are filed, evidenced
by the Department of States date and time endorsement on this
document. This corporation shall have perpetual duration.

ARTICLE V

General Provisions
Segtion 1: Quorum. A quorum shall be required at any

shareholder meeting and for any traneaction of business by the
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Board of Directors. A quorum for shareholder meetings shall be
defined as a majority of the shares of stock entitled to vote,
holders of which may be present in person, or represented by proxy
and for the transactions by Directors defined as not less than a
majority of the members of the Board of Directors.

Saction 2: Voting Rights. Except as otherwise provided by
law, the entire voting power for the election of Directors and for
all other purposes shall be vested exclusively in the holders of
the ocutstanding Common Shares.

Section 3: Limitations. The Board of Dirxectors or a
majority of the Stockholders shall have the power, after the first
meeting of stockholders, to amend, alter or change, repeal or add
to the By-Laws for the regulation of the business and conduct of
the affairs of the corporation and to make provision governing the
issuance of stock certificates to replace lost or destroyed stock
certificates; always providing however, that all such By-Laws,
rules and regulations as shall be made by the Stockholders or the
Directors shall be subordinate only to these Articles of
Incorporation, the Laws of the United States and the Laws of the
State of Florida.

Section 4: No contract or other transaction between the
corporation and any other corporation shall be affected or

invalidated by the fact that any one or more of the Directors of

this corporation is, or are interested in, or is a director or
officer or are directors or officers of such other corporation and
any director or directors individually or jointly, may be a party
or parties to, or may be interested in, any contract or transaction
of this corporation, or in which this corporation is interested;
and no contract, act, or transaction of this corporation with any
person or persons, firm or corporation, shall be affected or
invalidated by the fact that any director or directors of this
corporation is a party or are parties to, or interested in, such
contract, act or transaction, or in any way connected with such

person or persons, firm, or corporation, and each and every person
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who may bocome a direotor of this corporation is hereby relieved
from any liability that might otherwise exist from contracting with
the corporation for the benefit of himself or any firm, association
or corporation in which he may be in anyway interested.

Bection %t The corporation wshall indemnify any and all
persons who may serve or who have served at any time as directors
or officers, or who at the request of the Board of Directors of the
corporation may serve or at any time have served as Directors or
Officers of another corporation in which the corporation at such
time owned or may own shares of stock or of which it was or may be
a creditor, and their respective heirs, administrators, successors,
and assigns, against any and all expesnses, including amounts paid
upon judgmentw, éounsol fess, and amounts paid in settlement
(before or after suit is commenced), actually and necessarily
incurred by wsuch persons in connection with the defense of
settlement of any claim, action, suit or procesding in which they,
or any of them, are made parties, or a party, or which may be
asserted against them or any of them, by reason of being or having
been director; or officers or as director or officer of the
corporation, or of such other corporation, except in relation to
matters as to which any such directoxr or officer or former director
or officer or person shall be judged in any action, suit, or

proceeding to be liable for his own negligence or misconduct in the

performance o' duty. Such indemnification shall be in addition to
any other rights to which those indemnified may be entitled under
any law, by-law agreement, vote of stockholders, or otherwise,

Section 6: Any Officer or Director of this corporation may
be removed at any time either with or without cause upon the
affirmative vote of the holders of a majority of the stock of the
corporation at that time.

Section 7: Any Officer of this corporation may be removed
at any time either with or without cause by a majority of the Board

of Directors.
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ARTICLE YI
Initial Registered Office of Agent

Section 1t The Street Address of the Initial Registered

Office of this corporation imsi
6410 Old Dixie Nighway, Verc Beach, FL 31967
and the name of the Initial Rejistered Agent of this corporation at
that address is:
SCOTT R. FUNNELL

The corporation may have such places of business in the state of
Florida as the nature and progress of the business of the
corporation from time to time render necessary cr desirable. BSaid
corporation shall have the power to conduct its business outside in
the State of Florida or in 'any or all the several States and
Territories of the United BStates, including the District of
Columbia, and in any or all foreign countries, and may have one or
more offices in any of said places.

ARTICLE VII
Data Respecting Directors and Officers

Section 1: This corporation shall be managed by a Board of
Directors, the number of which shall be determined by the By-Laws,
but which number may not be less than one (1), nor more than nine
(9). Directors need not be Stockholders.

Section 2: The names and pblt office adiress of the first

Board of Directors, subject to the pfoviaidnn of ﬁﬁ;lérigticlel of
Incorporation and the By-Laws of the corporation and the
corporation lawas of the State of Florida, who shall hold office for
the first year of the corporation's existence (the number of
Directors being set forth as four (4) until established otherwise
or changed by the By-Laws, or until successors are elected and
qualified) are as follows:

HAME ADDRESS

THOMAS M. REN( 1385 20th Ave
Vero Beach, FL 32960

SCOTT R. FUNNELL 1251 Barber Street
Sebastian, FL 32958
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ROBERT L. FUNNELL 4685 69th SBtrest
Vero Beach, FL 32967

BERNARD C. ST.PIERRE PO Box 308
Vero Beach, FL 32961
Section 23: The Officers of saild corporation shall be a
President and Secretary, and much other Officers and Agents as may
be deemed necessary. The following persons shall serve as Officers
for the corporation and shall hold office for the first year of
existence of the corporation or until their successors are slected

and qualified. Their names and addresses are as follows:

QFFICE HAME ADDRESS
PRESIDENT THOMAS M. RENO 13685 20th Ave.

Varoc Baach, PL 32960
VICE-PRES, SCOTT R. FUNNELL 1251 Barbsr Strest

SBebastian, FL 2938
SECRETARY- ROBERT L. FUNNELL 4605 69th Strest
TREASURER Verc Besach, FL 32967
ASSISTANT BERNARD C. ST.PIERRE PO Box 308
SECT=-TREAS. Vero Beach, FL 32961

Saction 4: The By-Laws may provide for such additional
Officers as may be required from time to time by this corporation.
ARTICLE VIII
Iacorporator

The name and address of the Incorporator signing these

Articles of Incorporation is as follows!

HAME ADDRESS

THOMAS M. RENO 1385 20th Avenue
Vero Beach, FL 32960

SCOTT R. FUNNELL 1251 Barber Strest
Sebastian, FL 32958

ROBERT L. FUNNELL 4685 69th Street
Vero Beach, FL 32967

BERNARD C. ST.PIERRE PO Box 308
Verc Bsach, FL 32961

MIICLE IX
danagement of Corporatiop by Shareholdsrs

The Stockholders may adopt a resolution providing for the
following: All corporate powers shall be exercimed by or under the

Page 7




WPFilea\Corp\Rossmano.asl
FILR 8O, E961-9

authority of, and the business and affairs of this corporation
shall be managed under the direction of, the shareholders of this
corporation.

IN WITNESS WHBEREOF, the undersigned Incorporators havs
executed these Articles of Incorporation on this ;gB" day of

Septiriner , 1996,

ol

et ul

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

ACKNOWLEDGED BEFORE M this A28 day of étfa , 1996
by THOMAS M. REWO, who ( /| ) is personally known to me or ( ) has
identificatio |

o n s

produced his Florida Driver's Licenses

(Notary Seal) sion Number:

A SHIRLEY AMN M, MURICD
Notery Public, Sta'e of Florlds

My Comm, Exp. "an. 30, 1998
Comm .No, 3 335208

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

ACKNOWLEDGED BEFORE ME this HT™  day of LDclohes, , 1996
by SCOTT R. FUNNELL, who ( %) im personally known to me or ( )
has produced his Florida Driver's Licenses as identification.

c, State of Florida
My Commiwsion Expires:

(Notary Seal) My Commission Number:
WY P
Page B # g ' A DLENN BUTHERLAND
* W Ay Commisaion 00848120

» Ewires M. 08, 1909
%" L !\i" .




WEFLlwu\Corp\Rosemanc, acl
FILE HO, 686G1-9¢

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

T
ACKNOWLEDGED BEFORE ME this _ ' day of (DeTobte , 1996

by ROBERT L. FUNNELL, who { Y} is personally known to me or { )
has produced his Florida Driver's Licensas as identification.

Pu
My Com:l.nion'zxp.i.:ol:
{Notary Seal) My Commission ra
* ;I:uu;“mccmm :
STATE OF ézvn;;/m_ / . Dniild Enpbes Mar. 08, 1900 N

COUNTY OF

ACKNOWLEDGED BEFORE ME this éﬁ"ﬁg day of
1996 by BERMARD C. ST. PIERRE, who (J/) is psrsonally known to ms
or { ) has produced his Driver's Licenses as

identification.

[ S

W : State of
omiission Expires:
My Commission Number:
My Comminsion

(Notary. Seal)
Expires Out. 6, 1909

Having been named to accept sexvice of process for the above

stated corporation, at place designated in this Articles of

Incorporation, I hereby accept to act in this capacity, and agree

to comply with the provisions of said Act of Chapter 48.091,

Florida Statutes, relative to keeping open said office.
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