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ARTICIE I

I, Raymond B. Palmer, whose post office address is 913 Gulf Breeze Parkway,
Suite 41, Gulf Breeze, Floxrida, 32561, being at least eighteen years of
age, hereby form a corporation under and by virtue of the General Laws of
the State of Florida.

ARTICLE I1I

The name of the Corporation {(hereinafter called the "Corporation®) is:
FLORIDA PREFERRED CARE, INC.

ARTICLE TTIT
The purposes for which the Corporation is formed are:

(1) Any and all business permitted under the laws of the State of Florida.-

ARTICLE IV

The post office address of the principal office of this Corporation in this
state is FLORIDA PREFERRED CARE, INC., 350 Pensaccla Beach, Blvd, Suilte 3B,
Gulf Breeze, FL 32561. . The name and post office address of the Resident
Agent in this state are Raymond B. Palmer, 913 Gulf Breeze Parkway, Sulte
41, Gulf Breeze, Florida 22561. '

ARTICLE V

The total number of shares of capital stock which the Corporatiom has
authority to issue is three hundred (300) shares of common stock without
par value. The holders of common stock shall be entitled to one (1) vote.
per share in all proceéeedings in which actions shall be taken by the
stockholders of the Corporation. : '

ARTICLE VI

The number of directors of the Corporation shall be two, which number may
be increased or decreased pursuant to the By-Laws of the Corporation,
provided that the number of directorsg shall never be less than the minimum
permitted by Florida Statute 607.0803, as amended. The names of directors
who shall act until the first annual meeting and until their successors are
duly chosen and qualified are:

Brian N. Hooks
Richard v. Dudley, Jr.

ARTICLE VIT

The following provisions are hereby adopted for the purpose of defining,
limiting and regulating the powers of the Corporation and of the Directors
and stockholders:

(1) The Board of Directors of the Corporation is hereby empowered to
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 or classes, whether now or hereafter
authorized. e -

{2) The Board of Directors of the Corporation may classify or
reclagsify any unissued shares by fixing or altering in any one or more
respects, from time to time before issuance of such shares, the .
preferences, rights, voting powers, restrictions and qualifications of, the
dividends on, the times and prices of redemption of, and the conversion
rights of, stich shares.

The enumeration and definition of a partlcular power of the Board of -
Directors included in the foregoing shall in no way be limited or : -
restricted by reference to or inference from the terms of any other clause -
of this or any other article of the Charter of the Corporation, or

construed as or deemed by inference or otherwise in any manner to exclude

or limit any powers conferred upon the Board of Directors under the General
Laws of the State of Florida now or hereafter in force.




. t3) The Corporatlion resexrves Lhe right to amend its Charter so that
such amendment may alter the contract rights as expressly set forth in the
Charter, or any outstanding stock, and any objecting stockholder whose
rights may or shall be thereby substantially adversely affected shall not )
be entitled to the same rights as an objecting stockholder in the case of a _
congolidation, merger, share exchange, or transfer of all, or substantially
all, of the assets of the Corporation.

(4) With respect to:
{a) the amendment of the Charter of the Corporation;

{b) the consclidation of the Ceorporation with one or more
corporations to form a new consolidated corporation;

(c¢) the merger of the Corpcraticn into another corporation or
the merger. of one or more other corporations into the Corporation;

{d) the sale, leage, exchange or other transfer of all, or
substantlally all, of the property and assets of the Corporaticn, including_ .
its goodwill and franchlses-

(e} the voluntary or involuntary ligquidation, dissolution or
winding-up of the Corporation; .
such action shall be effective and wvalid if taken or approved by an .
affirmative vote. of a majority of the shares entitled to be cast thereon,
after due authorization and/or approval and/or advice of such action by the
Beard of Directors as required by law, notwithstanding any provision of law
requiring any action to be taken or authorized other than as provided in
this Article VII, patragraph (4).

ARTICLE VIII

Except as may otherwise be provided by the Board of Directors, no holder of
any shares of the stock of the Corporation shall have any preemptive right
to purchase, subscribe for, or otherwise acquire any shares of stock of the
Corporation of any class now or hereafter authorized, or any securities
exchangeable £o¥ bf Tonvertible into such shares, or any warrants or other
instruments ev1denc1ng rights or options to subscribe for, purchase or
otherwise acquire such shares.

ARTICTE IX

(1) Directors and officers of the Corporation shall not be liable to the
Corporation or its stockholders for money damages. The purpose of this
limitation of liability is to Ilimit liability to the maximum extent that
the liability of directors and officers of Florida corporations is
permitted by Florida law. Thig limitation on liability shall apply to
events occurring at the time a perscn gerves as a director or officer of
the Corporation whether or not such person is a director or officer at the

time of any procdeeding in which liability is asserted.

(2} To the maximum extent permitted by Florida law, the Corporation shall
indemnify its currently acting and its former directors against any and all
liabilities and expenses incurred in connection with their services in such
capacities, and shall indemmify its currently acting and its former
officers to the full extent that indemnification shall be provided to
directors, and shall indemnify, to the same extent, persons who serve and
have served, at its request as a director, officer, partner, trustee,
employee or ‘agent of another corporation, partnership, joint venture or .
other enterprise. The Corporation shall advance expenses to its directors
and officers and the other persons referred to above to the extent
permitted by Florida law. This includes the indemnification of directors
and officers who are also employees, in their capacity as employees. The
Board of Directors may by By-Law, resolution or agreement make further
provision for indemnification of employees and agents to the extent
permitted by Florida law.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation this 24th
day of November, 1997, and I acknowledge the same to be my act.

Raymond B. Palmer
Incorporator




CERTIFLCATE OF DESIGNATION
RECISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida
Statutes, the mentioned corporation, organized under the
laws of the state of Florlda, submits the following

statement in designating the registered office/registered
agent, 1in the state of Florida.

1. The name of the corporation is: FLORIDA PREFERRED CARE, ING.

2. The name and street address of the registered agent and
of fice 1s:

Raymond B. P?Jmer
—— AfLOTHEY B
Lkway 4l
CGulf Breeze Par
913(1-11\‘? Breeze FL. 32561

(904) 932-05UY

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR TIE ABOVE STATED CORPORATION AT THUE PLACE
DESIGNhTfD i THIS CERT;FICATE, I HEREBY ACCEPT THE
APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS
CAPACLTY. "1 FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF
ALL STATUTES RELATING TO THE PROPER AND COMPLETE PERFORMANGCE
oF MY DUTLIES, AND I AN FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.




