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ARTICLES OF INCORPORATION i
e
OF =i,
=4 r---‘.i’-,fi
FLAMINGO ELDERLY INSTITUTE, INC. S

o
The undursigned subscribar to thasa Articlos of Incorporation is u notural porson °
computunt to conlsact and horaby form a Corporation for protit undur Chapter 807 ol

tha Florida Statutoes.

= NAM

The name of the Corporation Is FLAMINGO ELDERALY INSTITUTE, INC.,
{hurginaltar, "Carporation®),

ARTICLE 2 - PURPOSE OF GORPORATION

The Corporation shall engage in any activity or business putimitted undar tha
laws of tho United Statos and of tho Stato of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The uddross of the principal office ol this Corporaticn s 760 Southoast 8
Stroot, Hiolouh, Florida 33010 and the meiling address in the sama,

Tha nomo and stroet address of the incorporator of this Corporation Is:
Elsie Sanchez

143 Almeria Avenue
Caral Gablas, Florida 33134

ARTICLE 5 - OFFICERS

The officers of tha Corporation shall be:

Prasident: Hilda De La Pedraje
Secrelary: Hilda De La Pedraju
Treasuror: Hilda De La Pedrajn

whoso addrossos shall be the same as the principa! office af the Carporation.
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ARTICLE € - DIRECTORIA)

The Diractor{g] of the Corporation aholl bo:

Hilde Do Lo Podraju

whose addrostes gholl bu tho same s tha principal oitice of the Corpouration.

ABTIGLE 7 - GORPORATE CAPITALIZATION

21  The maximum numbor of shares that this Corporation is authorized to
havo outstonding ot sny lime is SEVEN THOUSAND FIVE HUNDRED (7.500) sharas
ol common otock, aatch shara hoving tha par valuo of ONE DOLLAR {81.00).

7.2 Noholder of sharas of stock of any class ghall have any proomptive right
to xubseribo 1o or purchaso ony sdditionat sharos of any class, or any bonds or
convertibla sacuritios of any natury; provided, howovot, that tho Board of Director(s)
may, In suthorizing tho issuaonco of sharos of stock of ony cloes, confer ahy
proomptivo right thot tho Board of Director{s} may daem advisable In conngction with

such lssuancae.

4.3 The 8oord of Director(sh of the Corporation may suthorize the issuunce
{rom timo to time of shurce of its stock of any clous, whethor now or heraoftor
authorizad, or socutitios convortibla into sharos of ite gtock of any clasg, whether now
or heroufier outharized, tor nuch considaration as the Board ot Diractor(s) may docrm.
advisnbla, cubjoct to such restrictions or limitations, if any, as may be set forth in the

bylaws of the Corporation.

7.4 "o Board ot Director(s) of the Corporation may, by Restated Articles of
Incorporation, claasity or roclossily ony unissued stock from time to time by setting
or changing the prefesances, conversions or othor rights, voting powers, rastrictions,
limitations as to dividonds, quatificetions, or tarm of conditlons of rademption of the

stock.

- SUB-CHAPT

The Corparation may alect to bo an S Corporation, as provided in Sub-Chaptor
5 of the Internal Revenue Codbo of 1986, as omondod.
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g.t  Tha shoroholders of this Corpoiotion muy olact and, If olected, shaoll
continuo such oluation to bo an S Corporation as provided in Sub-Chapler S of the
Intornul Hevenuu Coda of 1880, as amented, unloss the sharoholders of tho
Corporation ynnnimously ugrog othiorwisa in wnting.

8.2 Alter this Curporation hon glocted to bo an § Corpurstion, nono of the
ghorohaldors of 1his Corporation, without the wnitten consont of all the ghureholders
of this Corpor-tic wiall taku uny nction, of make any transfor or othor disposhion ol
the ohara:oi. - ¥ shares of stock in the Corporation, which will result in tho
1armination or rovocaton of such olection to bu an S Carporotion, as provided in Sub-
chapter S of the Intornul Rovenue Codo of 1986, as amondud.

8.3 o - the Corporation hus olirctad ta bo an b Cosporotion, asch gharo of
gtock lusuod by ‘i3 Corporation shell contain tho following lagond:

*Thn sharos of atock reprasentad by this cortificete cannot
bo tranaforrod if auch tranafnr would void the vloction of
the Corpotalion to be taxed undor Sub-Chaptor S of tho
intarnat Rovenua Codo of 1986, no amondad,”

ARTIGLE B - GHAREHOLDERS RESTRICTIVE AGREEMENT

All of tho shares of etock of this Corporstion may bo subjoct to 8 Shareholders’
Restrictive Agroement contalning numerous rostrictions on the rights of sharoholders
of the Corporation ond tronsferabllity of the shores of stock of the Corporation. A
copy of tho Sharcholders’ Restrictive Agroement, if any, is on file at tho principal
ottlce of the Corporation.

The Corporation shall have the same powara as an individua! to do all things
necessary or canvaniant to carry out ita businoss and affairs, subject to any limitations
or rostrictions imposed by applicsble law or theso Articles of Incarporation.

ARTICLE 11 -

This Corporation shall have perpetual existences.
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ARTICLE 12 - REGISTERED OWNERIS)

The Corporation, to tha extont poarmitted by law, shal! bu antitled to troat tho
porcon in Whoso noma any ghura or tight is ropictersd on the books of tho Corporntion
s tho ownar tharato, (or oll purposus, and excupl bo muy bo nqrood in writing by the
Corputation, thu Corporation shall not bo bound to recognize any aquitablo or othar
claim 10, or intorust In, such shara or right on the part of any other poreon, whaothor
or not the Corporation chall have natico tharaof.

ABBMMEWWMWM

The inltnl addrese of rogistered olfico of thia Corporation is AmariLuwyur®
Charturotl, Iocatad at 343 Almatin Avonue, Corol Gablus, Horlds 33134, Tho namo
ond addruns of tho registored ugont of thiv Corporation v AmeriLawyor® Chartared,
347 Almorio Avanuo, Corol Gubles, Floride 33134,

ARTICLE 14 - BYLAWS

Tho Boord of Diractoris} of the Corporaticn shall havo powoer, withaut tho
aeesant or vote of the ghoroholdors, to maka, altor, amond or ropoal the Bylaws of tha
Corporation, but tho affirmuotive vote of a numbor of Diroctore equul to o majority of
tha numher who would constituto o tull Boord of Diroctor(s) st the timo of such action
shnll ba necaasary 10 1ake any action for the moking, sltoration, amendmant of repoal

ot the Bylaws.,

ARTICLE 16 - EFFECTIVE DAYE

Thege Artictes of Incorporation shell be sHisctiva immediately upon approva! of
the Sccrotary of State, State of Florida,

- INDEMNIFI

The Corporation shaltindemnity a director of officer of the Corporation who weas
wholly successful, on the morits or otherwiso, in the dofonso of any proceeding 1o
which the director or officar was a party pecause the director or officer is or wes a
diractor or otficar of the Corporation against reasonable attorney fees and oxpenses
incurred by the director of officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was 8 director, officar, employes or agent of tha Corporation against Habllivy If
authotized in the spacific caso after determination, in the manner required by the boord
of dircctors, that indamnification of tha director, ofticer, employee or agont, a6 the
case may bae, is permissible in the clrcumstances because the director, officer,
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smployeo or agont has mot tha stondard of conduct set forth by tho bowrd of
dirnctors.  Tho indamnification and advancomont of attornay fnas and oxponsos for
directors, officts, employouvs and ngantu of thy Corporation shall apply when cuch
poraons are sorving at the Corporation’s roquost whiio o diraotor, otficer, employeo or
agent of the Corporation, as tho case may be, as a diractot, otficer, partnor, truntug,
amployusa o1 ogont of onothur foreign of domantic Corporation, poitnerohip, joint
venture, trust, employoo benatit plan ot othar anterprise, whother or not for prolit, no
woll o5 in their alficiol capacity with tho Corporation. Tho Corporation also mey pay
tor or roimbursa the ruasonsblu utlernoy teos and oxponnos incurrod by a dirngtor,
officor, omployna or afont of the Courporation who is 8 party to 2 proconding in
advanco of final disposition of the procoeding. Tha Carporation nlro may purchosa
and muintain insurance on behalf of an individual ariaing from the individual’s staius
as o dirpotor, officur, employeus or agont of the Carporation, whother or not the
Corporution would have powur to indumnity tho Indlvidual against tha same linbility
unduor the law. Alt references n thoso Articlas of Incorporation aro deomaod to include
ony smandmont or Buccossor thereto. Nothing contalned in thusu Articlus of
Incorporation shall limit or preciudo the axoicias of any right relating to indomnlfication
or advancu of attornoy funs and oxpengus to any poreon who i of was 0 diractor,
officar, employea or ogunt of the Corporation or the abilty ol tho Corporalion
otherwise 10 indommty or advance expunses to any such porson by contract or in any
other manner. 1f uny word, clause or sentonoe of tho foragioing provialons regarding
indomnification vr advancomant of tha attarnny foos or oxpenses shall be hold invalid
ps controry to law ar public policy, it shall bo savorable and tho provislona remaining
shall not b otherwise affactod. ANl refurences in thoco Artlcios of Incorporation to
“director®, “olficer”, “umployso” and agont” shall include the hoirs, astatos,
axscutors, administ;ntors ond porgonal reprosontatives of such persons,

ARTICLE 17 - AMENDMENT

The Corporation regservos the right to amend, alter, chenge or repeal any
provision contained in these Articles of Incorparation, or in any amandmaent hareto, or
10 ndd any provision to theso Articies of Incorporation of to any amendment hereto,
in any manner now or horeaftor prescribad or permitted by tho provislona of any
applicoble statute of the State of Florlda, and all rights confarred upon sharaholders
in those Articles of Incorporation or any amendment hereto are granted subject to this

ragsorvation.
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iN WITNESS WHEREOQF, | have hareunto sot my hand and soa!, acknowladged
and tilod the foragoing Articlos of Incorporation undor the laws of the State of Florida,

this 27 & Aovember (776
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN_ARTICLES OF INCORPORATION

AmeriLawyar® C Yartered, having o business office identical with the ragistered
office of the Corporation name above, and having been designated as the Registerad
Agent in the above and toregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under tha applicable provisions of

the Florida Statutes.

m Chartared
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