Debdomd Brown
520 C¥ rnaon O vowaa
C‘/‘N{nﬁumlﬁ:/n, Bhrida 23828

September 12, 1996

Burcuu of Corporate Records
Division of Corporations
Post Office Box 6327
Tallahnssce, Ff, 32314

TOODD1I 954317
-09/24/96--01041--02
RE:  Choice Care Diagnostics, Inc,

] ‘
WRWNIC2, 50 Wakw122,50
Gentlemen:

Enclosed please find the original and one copy of the Articles of Incorporation for
the above referenced corporation. Also enclosed is my check in the amount of $122.50 for the
filing fee.

[ would apprecinte it if you would file the Articles of Incorporation and retum a
certificd copy to my office.
Thanks for your kind attention to this matter.

Sincerely,

Llboiat B

Deborah Brown
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CHOICE CARE DIAGNOSTICS, INC.

ARTICLES OF INCORPORATION

ARTICLE I - NAME
EFFECTIVE DATE
‘The namie of this corporation is Cholee Care Dingnostics, Inc. 4. )9 .QQ .
ARTICLE Ii - DURATION

This corporation shall have perpetual existence, commencing on the date specified in

Atticle IV, below, |
ARTICLE Il - PURPOSE

This corporation is organized for the purpose of transacting any lawful business in any
Jjurisdiction. ' C '
mmmmmmmmcmmwmmms

In accordance with Sections 607.0123 and 607.0203(1), Florida Statutes, the date when
corporate existence shall commence is the earlier of 1)) lhe'daﬁ: of execution of these Articles .
of Incorporation by the Incorporator if the execution date is not less than five business days prior
to the filing date or (2) the filing date, ‘ .

WW

The street address of the initial principal office of this corporation is 520 .
Arneson Avenue, Auburndale, Florida 33823, and the name and address of the initial registered
agent is Deborah Brown, 520 Arneson Avenue, Auburndale, Florida 33823, '

This corporation is authorized to issue 15,000 shares of voting common stock having a par

value of $0.5C per share.
ARHCWQEM.

This corporation shall have one (1) director initially. The number of directors may be = |

increased or decreased from time 1o time in accordance with the provisions of the corporation's o

by-laws. The names and addresses of the members of the initial Board of Directors are: .




NAME ADDRESS

Deborah Brown 520 Arneson Avenye
Auburndule, FL 33323

U1 -] +,
-

The mume und address of the incorporator Is:  Deborah Brown, 520 Arncson Avenue,

Auburndale, Florida 33823,

ARMMNDEMMELCAHQN

The corporation shall indemnify any officer or director, or any former officer of director,

in accordance with the provisions of the Bylaws of the corboralion.
memwmgm

The holders of the common stock of this corporation shall have preemptive rights to
purchase, at prices, terms and corditions fixed by the Board of Directors, such shares of the
common stock of this corporation as may be issued from time to time, The preemptive rights of
any holder of common stock shall be determined as follows:

l. The ratio of each holder's authorized and issued common stock to the total
authorized and issued common stock shall be Qelennimd;

2. Each holacr shail have the right for tﬁiny (30) days from 'thc'date of written
naotification of each Proposed issue, to purchase that number of shares of common stock which is
necessary to maintain the holder's interest (ownershlp of common stock) at the ratio determined

in the preceding section of this Article X;

3, Exercise of a holder's preemptive rights sha) be by tender. within the time

specified in Article X, Section 2, of the full amount of lhe purchase price in cash (U.S, Currcncy)
certified check or cashier's check;

4, Notice of any proposed issue of common stock shali be completed upon the malhng A
of the notice by certified mail (or such other form of mail as may require a written receipt) to each
holder at the holder's address on the books of the corporation;

5, Upon the failure of any holder to exercise preemptive rights under this Amcle such

holder's preemptive rights shall lapse as to that particular issue only;
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6. Upon any legal sction to construe this Article, or to seek any judicial determination
concerning the provisions of this Article of Ity effect, the prevailing party shall be entitled to

recover costs and uny sttorney's fees, ncluding such expenses in any appeal.

g nl ;Mo i\l £ ] A A ot
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"The common stock of this corporation may be transferred, encumbered or disposed of only
in nccordance with the following provisions:
1, Any sharcholder desiring to transfer, encumber, or dispose of any interest in the
common stock of this corporation shall do 50 only with the written consent of all other
shareholders or in accordance with the provisions of this Article;
2, In licu of obtaining the written consent of all other shareholders, the shareholder
desiring to transfer, encumber, or dispose of any interest in his common stock in the corporation
{described as "Selling sharcholder” hcreinaﬂel;) shall first offer such intecest to the c_orporalidn o
as follows: | o .
a, The selling sharcholder shall notify the corporaﬁon and all _oﬂpr-
shareholders of his intention to sell by certified mail or such other form of mail as mny S
require a written receipt; | | ’
b.  The notice shall completely and fairly describe the circumstances of the
proposed sale, encumbrance, or disposition; ' -
c. From the receipt of the selling sharcholder's notice, the corporatibnr hhall o -
have thirty (30) days to purchase the interest of the selling shareholder on the fol.léwin'g T o
terms and conditions: . 5
(1)  The purchase price for each share of the stoék Sllall_be the l.)ricct ,‘ |
established by unanimous writien agreement of all sharcholders not more than one. . ...
year prior to the date of the notice of intention lo sell or, in the absence of such o
unanimous written agreement, the book value on the last day of the month e

preceding the date of the notice of intention to sell. In the latter case, the

accountant for the corporation at the date of the notice of intention to sell shall
determine the book value and the corporation shall pay said amount in cash. Inthe

event of a sale at a purchase price established by unanimous written agreement, the




purchase price shall be pald upon the terms set forth in the agreement or in the
absence of such an ngreement upon terms of the purchase, the purchase price shall
be paid in cash;

{2)  If the corporatlon has sufficient surplus then whatever surplus is
availuble shall be utilized and the corporation, through its directors and
sharcholders, shall reduce the capital of the corporation in order to provide
sufficient surplus for the purchasc of all of the offered stock, In the ¢vent the
corporation is unable under the Inw to so reduce Its capital sufficiently to allow the
corporation 1o purchase al! of the offercd stock, the corporaiion shall reduce ilé
capital as much as possible and purchase as much of the offered stock as possible.
Then the sclling shareholder may sell that portion of the unsold stock 1o outsiders
only after first offering it individually to the remaining shareholders, to .be
purchased at the same price as above defined on a pro-rata basis. The corporation
shall have thirty (30) days after the date of the notice of intention to setl or reduce . |
its capital and purchase said stock. Individual stockholders shall have an additional
thirty (30) days to purchase any remaining shares,

3, Each certificate of stock of this corporation shall be labeled with the following

limitation: | L
"Msmmmmnsubjmmammmmmummn(m
XD which provid.s for restrictions upon the transfer, encumbrance, or distribution
of the stock. A copr of the provision may be obtained from the secretaiy of the
corporation or from the office of the Florida Secretary of State."

The label may be either on the front or back side of each certificate. The owners or holders of

certificates bearing this label shall be conclusively presumed to know of the existence of the ;h

limitation and these restrictions.
4, This Agreement shall be binding upon the parties hereto, their heirs, successors and :
assigns and legal representatives. |
5. Each shareholder shall execute a will or éodicil to an_‘existing will dimting the
legal representative of his estate to sell the decedent's stock under the provi.éiung of the ag@euﬁm. -
Failure to execute a will or codicil as described in this provision shall not affect the rights of any
parties to this agreement or the obligations of the successors of any deceased shareholder.
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AKTICLE XI1 - NO INVOLUNTARY DISSOLUTION

In the event any transter, encumbrance, or distribution of stock of the corporation undee
this Articte creates an equul diviston of stock between two sharcholders or sharcholder factions,
and:

1. the directors are deadlocked in the management of the corporate affairs, the
sharcholders are unable to break the deadlock, and irreparable injury to the corporation is
threatened or belng suffered; or

2. the sharcholders are deadlocked in voting power and have failed to clect successors

to directors whose terms have expired or would have expired upon qualification of their

SUCCessors; or ‘
3. the corﬁoratc assets are being misapplied or wﬁstcd: then the shiuﬁoldm shall not
seek the involuntary dissolution of the corporation under fla. Stat. 607.1430(2). Rather.' and in
lieu of seeking the involuntary dlssolu.ti.on of the incorporation under Fla, Stat. 607.1430(2). the | |
shareholders agree to submit the ql:lestio-ns"or issues rclated to the allége:l Mlmk. misapplicatlon .
or waste for binding arbitration in accordance with the Florida Arbitrit_ion Code The ,
determination of the arbitrators shall be final aril_binding ui)on all shafcholﬁers lndlhe '

corporation.

The receipt and acceptance of stock in this corporation shall constitute a waiver or o

agreement, on behalf of the recipient and his or her Personal Representatives, successors, heirs - -

or assigns, to forego the statutory remedy of involuntary dissolution provided in Fla. Stat.”

607.1430(2). The purpose of this provision and the intention of _ihc incorporaior.and the |

corporation is to substitute binding arbitration under the Florida Arbitration Code for the statutory -

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation,

this /7 day of September, 1996.

Dbt Lo

DEBORAH BROWN, Incorporator

STATE OF FLORIDA

COUNTY OF POLK




I HEREBY CERTIFRY that on this dny, before me, an ofticer duly authorlzed to
administer  onths  and  take  acknowledgments, personally  appearcd  DEBORAH
BROWN known to nie (o be the person described in and who executed the foregoing instrument,

who acknowledged before me that she exceuted the same, that she Is personally known to me or

produced a valid Florida driver's license.

Witness my hand and official seal in the C‘ounty and State last aforesaid this _LZL

NOTARY PU%LIC

doy of September, 1996,

STATE OF FLORIDA AT LARGE
My Commission Expires: | | /4 KAREN 8. MERAITT
Notery Public, Btade of Florids
Wy comm. expirss Jan, 17, 2000
, Comm, No. 820028

The undersigned, DEBORAH BROWN, being appointed in the foregoing Atticles of -
Incorporation as the registered agent for Choice Care Diagnbstic;l. Inc., lﬁmby mpﬁﬁsuch,' s
appointmem this / 2 day of Scptcmber, 1996. v e
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DEBORAH BROWN




