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FLORIDA DEPARTMENT OF STAT
Sandra B. Mortham T
Secretary of State

December 15, 1997

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301-2607

SUBJECT: ABARIS CARE, INC. “% . %ﬁ‘@
Ref. Number: W97000027918 RE
fig'ma\

jve ©
jease ¢
P asion date 3

is
We have received your document for ABARIS CARE, n\%‘ba“r}b the authorization
to debit your account in the amount of $122.50. However, the document has not
been filed and is being returned for the following:

You must list the corporation’s principal office and/or a mailing address in the
document.

You must list at least one incorporator with a complete business street address.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned. ‘

If you have any questions concerning the filing of your document, please call
(850) 487-6973.

Claretha Golden
Document Specialist Letter Number: 897A00058910

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 832314

s file date.
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ARTICLE I

The name of the corporation is Abaris Care, Inc.
ARTICLE I

The objectives and purposes for which the corporation is organized are for any lawful act or activity
for which a corporation may be organized under the Florida Business Corporation Act, now or
hereafter in effect, and to do any of such things as fully and to the same extent as natural persons
might or could do.

ARTICLE III

The corporation’s existence shall begin on December 15, 1997 and the duration of existence is
perpetual.

ARTICLE ¥V
The aggregate number of shares that the corporation shall have authority to issue is:

A, 5,000,000 shares of Non-Voting Common Stock A, $1.00 par value.
B. 5,000,000 shares of Preferred Stock B, $1.00 par value.
C. 5,000,000 shares of Voting Common Stock C, $1.00 par value.

The Board of Directors of the corporation shall have the authority to divide the preferred stock into
as many series as it shall from time to time determine. The Board of Directors shall determine the
number of shares comprising each series of preferred stock, which number may, unless otherwise
provided by the Board of Directors in creating such series, be increased from time to time by action
of the Board of Directors. Each series of preferred stock shall be so designated as to distinguish
such series from the shares of each other series. All series of preferred stock shall be of equal rank
and have the same powers, preferences and rights, and shall be subject to the same qualifications,
limitations and restrictions, without distinetion between the shares of different series thereof;
provided, however, that there may be variations among different series of preferred stock as to
dividend rates, prices, terms, conditions of redemption, if any, liquidation rights, and terms and
conditions of conversion, if any, which variations may be fixed and determined by the Board of
Directors in their discretion.



ARTICLEY

As long as there is more than one class of stock issued and outstandmg, the following voting rights

shall attach to the shares of the respective classes:
1. Except as otherwise provided herein and as long as there are shares of preferred stock
outstanding, each holder of preferred stock shall have one vote for each share held of record on all

matters submitted for shareholder approval.

2, Each holder of voting common stock shall have one vote for each share held of record on all
matters submitted for shareholder approval.

3. The holders of the non-voting common stock shall be without a vote on any matter.
4. Except as otherwise provided herein, at any time that there are shares of preferred stock
outstanding, consent or affirmative vote of a majority of the outstanding shares of preferred and
common stock, each class voting as a class, shall be required to amend the articles of incorporation
to:

(A}  change the terms and provisions governing the preferred class of stock;

(B)  merge the preférred stock and the common stock into a single class of stock;

(C)  create anew class of stock which has greater rights on liquidation than the preferred
stock; or

(D) increase the authorized number of shares of any class of the preferred stock.

5. Except as otherwise provided herein, the consent or affirmative vote of a majority of only
the outstanding shares of common stock shall be required to amend the articles of incorporation to:

(A)  change the terms and provisions governing any class of stock other than the preferred
stock; )

(B)  create anew class of stock which has lesser rights on liquidation than the preferred
stock or, if there are no shares of preferred stock then outstanding, create any new class of stock;

(C)  increase the authorized number of shares of any class of stock of the corporation
except the class of preferred stock.

6. A director may be removed at any time but only by a majority vote of the class entiiled to
elect that director.



7. Except as otherwise specified herein, the holders of preferred stock and the holders of voting
common stock shall be treated as a single class, with the holders of each class entitled to a single
vote per share, be it common or preferred. On matters submitted for shareholder approval, a simple
majority is required in all other matters not specifically set forth in these articles or by law.

ARTICLE VI

No shareholder shall have the preferential or preemptive right to subscribe for or to purchase any
shares of any class, any rights, warrants, or options with respect thereto, or any obligation
convertible into or exchangeable for any such shares or other securities whether out of unissued
shares or other securities or out of shares or other securities acquired by the corporation after the
issue thereof, regardless of the consideration therefor except as provided in these articles or as
specified in an agreement under Article IV.

ARTICLE VII

The corporation shall indemnify to the fullest extent permitted by the Florida Business Corporation
Act any person who has been made, or is threatened to be made, a party to an action, suit, or
proceeding, whether civil, cmmnal adrmmstratlve investigative, or otherwise (mcludlng an action,
suit or proceeding by or in the right of the corporation), by reason of the fact that the pErson 1s or was
a director or officer of the corporation, or a fiduciary within the meaning of the Employee
Retirement Income Security Act of 1974 with respect to an employee benefit plan of the corporation,
or serves or served at the request of the corporation as a director, or as an officer, or as a fiduciary
of an employee benefit plan, of another corporation, partnership, joint venture, trust or other
enterprise. In addition, the corporation shall pay for or reimburse any expenses incurred by such
persons who are parties to such proceedings, in advance of the final disposition of such proceedings,
to the full extent permitted by the Florida Business Corporation Act.

ARTICLE VIII

To the fullest extent permitted by law, a director of the corporation shall have no personal liability
to the corporation or its shareholders for monetary damages for conduct as a director; provided that
this Article does shall not eliminate the liability of a director for any act or omission for which such
elimination of liability is not permitted under the Florida Business Corporation Act. No amendment
to that Act, or amendment of these articles of incorporation, that further limits the acts or omissions
for which elimination of liability is permitted, shall adversely affect aiy right or protection of a
director for any act or omission occurring prior to such amendment. If the Florida Business
Corporation Act is amended to further limit or eliminate liability of a director, then a director of the
corporation shall not be liable for any such act or omission to the fullest extent pemutted by the
Florida Business Corporation Act, as so amended.



ARTICLE IX

The Florida Control Share Act shall not be applicable to this corporation.

ARTICLE X

The bylaws of the corporation may be amended by majority vote of either the directors or the
shareholders, voting in each case as a class.

ARTICLE XI

Holders of preferred and common stock are entitled to receive dividends when, as, and if declared
by the Board of Directors out of funds legally available therefore. Holders of preferred stock shall
have a right to receive dividends at the dividend rate provided for such shares pursuant to Article IV.
Dividends may be paid to the holders of common stock after all dividends payable to the holders of
Preferred Shares are current and paid.

ARTICLE XII

In the case of any liquidation, the holders of preferred stock, if any, shall have a preference. If, after
payment of all costs and expenses of liquidation and obligations to creditors, there are assets
remaining, the holders of the preferred stock, if any, shall be entitled to first receive One Dollar
($1.00) per share of preferred stock held plus any accriled but unpaid dividends attributable to such
shares or such amounts as shall have been otherwise provided pursuant to Article IV. Thereafter,
the holders of preferred stock shall not be entitled to any distribution upen the dissolution,
liquidation or winding up of the affairs of the corporation. '

ARTICLE XIII

All of the preferred stock shall be automatically converted into conumon stock, at the rate of one
share of common stock for each share of preferred stock converted (i) in the event that the holders
of at least two-thirds of the outstanding preferred stock consent to such conversion; (i) upon the
closing of a firmly underwritten public offering of shares of common stock of the corporation for

a total offering of not less than Twenty million Dollars ($20,000,000.00) after deduction of =

underwriters commissions and expenses or (iii) as otherwise agreed in the conditions of conversion
as set forth in Article TV and at the ratio specified pursuant to Article IV. Any cumulated but unpaid
dividend shall also be converted as set forth in the conditions of conversion in Article IV.



ARTICLE XIV

The Board of Directors shall have, at any time, the right to convert the non-voting common stock
into shares of the voting common stock at the ratio of one to one. If any preferred stock shall be then
outstanding, such conversion shall be subject to the consent of the majority of the holders of such
preferred shares.

ARTICLE XV

At any time, the corporation may require the redemption of all or part of the then outstanding
preferred stock held by such shareholder subject to any other conditions specified pursuant to Article
IV. The redemption price shall be One Dollar ($1.00) per share plus any accrued but unpaid
dividends associated with such share or such other amount as specified pursuant to Article IV. The
purchase price for such share shall be payable by the corporation, at its principal business office, no
later than forty-five (45) days after the corporation sends notice of such redemption to the
shareholder at the address of the shareholder contained in the corporation's records and after the
corporation receives the return of the certificate or certificates representing such shares or such proof
of the loss or destruction of such shares as the corporation deems acceptable in its discretion. Upon
the earlier of the delivery of such redemption notice to the shareholder, or upon deposit of such
redemption notice in the United States mails, first class postage prepaid, addressed to the record
holder of such shares on the records of the corporation, such shares shall immediately cease to exist
and the holder thereof shall immediately cease to possess any of the rights thereto set forth in the
corporation’s articles of incorporation or by law except for such right to payment set forth in this
Article. Provided that notwithstanding the above, the holder of such preferred shares may, within
thirty (30) days of the date of the receipt of such notice of redemption, elect in writing delivered to
the Secretary of the corporation, to convert such preferred shares into shares of the voting common
stock of the corporation at the ratio of one share of preferred stock to one share of voting common
stock and converting any cumulative but unpaid dividend at the ratio provided in Article XIII above.

ARTICLE XVI

The number of directors of the corporation shall be fixed by the bylaws of the corporation.

ARTICLE XVII

The initial registered agent of the corporation is Corporation Service Company. The street address
of the corporation's initial registered office is 1201 Hays Street, Tallahassee, FL 32301.

ARTICLE XVIII
The address of the corporation’s principal office is 1 N. Tamiami Trail, Sarasota, Florida 34236.
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ARTICLE XIX
The name and address of the incorporator is:
Gerald A. Dechow

4415 Electric Road
Roanoke, Virginia 24014

In Witness Whereof, I have signed my name this date.

Dated: C_/
[ % (/Z

an‘fcf‘ﬁ. Dechow, Incorporator

COMMONWEALTH OF VIRGINIA
COUNTY OF ROANOKE, to-wit:

2 I /4#@5&4 K gfid , a Notary Public, d%lereb cert}i t on this /éﬁléay of
ember 1997, personally appeared before me —:5;&4@ ;4 . ho, being by me first
duly sworn, declared that he read and signed the foregoing Articles of Incorporation and that the

statements therein are true and correct to the best of MWa &d
o b (

Notary Public

My Commission expires: 5 /5/ /205/ .
4 rd
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CERTIFICATE OF DESIGNATION OF 9?
REGISTERED AGENT/REGISTERED OFFICE é‘c 15

PURSUANT TO THE PROVISIONS OF SECTION 607.0502(3), FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION SUBMITS THE FOLLOWING STATEMENT IN
DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT IN THE STATE OF = _
FLORIDA.

1. The name of the corporation is ABARIS CARE, INC.
2. The name and address of the registered agent and office is:

Corporation Service Company
1201 Hays Street
Tallahassee, FL 32301

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, | hereby accept that appointment as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties and I am famniliar with and accept the
obligations of my position as registered agent. )

Date

1o B s EYRREY

Karen B. Rozar, As Its Agent



