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© ARTICLES OF INCORPORATION . “j"ﬂgﬁ;';~
. o OF R - . . .['? ‘ .--‘ A',
. PENSACOLA TPA, INC. A K vl

r"‘”i_.ta _""'

o AL

» | The’ underslgned Robert D. ‘Hart, Jr., subscriber tbﬁthége'
'fiArtlcles of Incorporation, as a mnatural person competent to
 jcontract hereby presents these Articles of Inco;poratxon fcr the
ffo;matlpn of a corporation under the provisions of Chapter ‘607,
Florida Statutes.

ARTICLE I - NAME

The name of this corporation is PENSACOLA IPA, INC.
ARTICLE 1I -~ PURPOSE

.This corporation is organized for the purpose of transactlng
~ any and all lawful business under the laws of the State of
Florlda and the laws of the United States.

ARTICLE I11 - CAPITAL STOCK

.This corporation is authorized to issue five hundred {500)
- shares of $1.00 par value common stock.

ARTICLE IV - TERM OF EXISTENCE

This corporation shall have perpetual existence.

" ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

.The address of the initial registered office of this ;dfpo-
ration shall be 715 South Palafox Street, Pensacola, 'FiOrida
32501; and the pame of the initial registered agent of this cor-
'gpbrafion at that address is Robert D. Rart, Jr.

ARTICLE VI ~ INITIAL BOARD OF DIRECTORS

Thxs corporatxon shall have one (1) director initially. The

.?number of directors may be either. increased or diminished from




’ tzae to txme by the bylcws o£ tho corporation. but shall never be
less than One.(L) The name and address of the ;nltxal dxreccor
fof thls corporatxon are: . C
A l Robert D. Hart Jr.

715 South Palafox Street
Pensacola, FL 32573.

- ARTICLE VII - INCORPORATOR
7 'Ihe name and address of the person sigoiog these Articles
Lare: |
Robert D. Hart, Jr.

715 South Palafox Street
Pensacola, FL 32573,

ARTICLE VIII - COMHENCEMENT OF CORPORATE EXISTEN'

ek
 —

 The date for commencement of this corporation's existence
.shall be the 12th day of March, 1985,
ARTICLE IX ~ AMENDMENT

This corporation reserves the right to amend or repeal any
Iprovisions contained in these Articles of Incorporation or. any
aﬁéﬁdmonp heréto, and any right confertred upon the shareholdeis
is oobject to this reservation.

. 'IN WITNESS HHEREOF, the undersigned subiﬂ?1ber has gou?gd
thgse Articles of Incorporation on the Jéji day of {?z A -,

1985,

D- mT;
Subscriber




: R S S _ - }§9
-S“I‘ATE OF. FLORIDA © . B e L ' SR
) BB. o ' : M. P,

_lcow'n' OF '-'scmm )‘ S ey }

Before me, a Notary Puhllc ahthorzzed to take acknouledqe—~
ments in the State and County set forth above, persanally
_appeared ROBERT D. HART, JR., known to .me and knowr to me to be’
the person who executed the foregoing Artlcles of Incorporaplon,
and he‘acknbvledged before me that he executed the Articles of
Ihcofporation. -

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official se 1, in the State and County afdresaid.-dn %hg:?QQ
day oféi‘x , 1985. . |
ﬁ ﬁo(,g/’a:;?

‘Notary Public
State of Florida at Large

[NOTARIAL SEAL] . 2 My Commission Explres:jgéézéz;.

REGISTERED AGENT ACCEPTANCE

I do hereby accept the foregoing designation as registered

agent of PENSACOLA IPA, INC.
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- m:cms OF INOONPORATION - .

L0 STl S

PEHSACGLA TEA, INC.

i

& By
P L L S R

' ”Iﬁe:_dgdérsi§ﬂéd. ‘Robert G. HRary, Jr., £uhzcr1hé: va the
".oﬁigingl Afziél;s of Incorporation of PENSADOLA (PA, INC.. as a
:hgﬁural person competent to contract, hereby prcsents'-theﬁe
;Anénded and Restated Article: of Incorperation for the formaticn
:bﬁ a corporation for profit under the provisions of Chapter 607,
'ﬂ‘florida Statutes. The original Articles of Incorporation of
PENSACOLA IFA, INC. are hereby amended and restated in their
entirety to read as follows:

ARTICLE I ~ NAME

The name of this corporation is PENSACOLA IFA, INC.

ARTICLE II - PURFOSE

This corporation is organized for the following purposes:
(5) Investing in another corporation which ‘will
coordinate the operation of a duly licensed Health Hainfenance
© Organization in accordance with Part II, Chapter 641, florida
':Statﬁtes, |
(b) Acting as an Independent Practice Association for
the above described Health Maintenance Organization,
_ {c) Transacting any and all lawfui business under the
‘lawé of the State of Florida and the laws of the United States. .

ARTICLE III - CAPITAL STOCK

{a) The aggyregate number of shares of capital stock

‘authiorized to be issued by this corporation shall be one.thousand




{+, 0&0) sha:en of common BLOCK with & par \-’Aluc . %1.60 per

nnazt._ Each share of satd atnck.uhall rruttlc thr haldur Lherco’f

to anv {1) vore at every annual o' specxal mcenxqq of the ntnck-'

ldgrs of th;s corporatzon. The conzideration for the ia:uancc
of -said. shares of capital stock shall be paid for in cash. when
iésuéd,. all shares of stock shall be fully paid and non-
;Qaéssablp. |

(b} ‘In the election of directors of this corporation, .there

Qﬁa;l be no cumulative voting of the stock entitled.;d{voté at

such: election.

ARTICLE IV - TERM OF EXISTENCE

This corporation shall have perpetual existence.

"ARTICLE V - INITIAL REGISTERED OFF1CE AND AGENT

The address of the initial registered coffice of this corpo-

ration shall bLe 715 Soutl. Palafox Street, Pensacola, Florida‘

32501, and the name of the initial registered agent of this cor-

pofation at that address is Robert D. Hart, Jr.

ARTICLE VI - INITIAL BOARD OF DIRECTORS

--{a) This corporation shall have one (1) director initially.-

fhé-nane and address of the initial director of this corpdritioﬁ
are:

Robert D. Hart, Jr.

715 South Palafox Street

Pensacola, FL 32573
- {(b) From the date of the initial meeting of the subscriber
to- these Amendéd and Restated Articles of Incorporatitn, = the




‘-

curporation sha'l have Led (10; d: :ec:ava all el whon phali be

stockholders of the corporatzon._'”'

ARTTCLE VII - Iﬁ»ORPﬂ&h“QR

The naae and address of thc perﬂon nign1ng Lhene A:tlclea of 8

-Incorporatxon are:

Robert D. Hart, Jr.
715 South Palafox Street
" Pensacola, FLL 32573.

“* .  ARTICLE VIII - AMENDMENT TO ARTICLES OF INCORPORATION '

-:This éorpdration reserves the right to amend or répeaiﬁahy

prov151ons contained in these Articles of Ircorporatxon or any:

amendment hereto, anad any right conferred upon the sharenolders

is subject to this reservatlan.

IN WITNESS WHEREOF, the undersigned subscriber has executed

thesgfﬂnénded aﬁd_R@g;ated Articles of Incorporation on the 1l6th

day of April, 1985 before the issuance ofAny shares ?5 stock.

ROBERT D. HART, -
Subscriber

STAIE OF FLORIDA S
Yy ‘sB.-
COUNTY OF ESCAMBIA )

Before me, a-Notary Public authorized to take acknowledga-.

ments in the State and County set forth above, personally

appeared ROBERT D. HART, JF., known to me &nd knovn to mé to be -

thé° berson who ~executed the foregoing Nmendhd-and“hed;hﬁéﬂ"




Aiiicléﬁ E:14 Incnrporntian. and he ucﬁnav}vdqtalbciur§ mqlﬁhﬁiiha
-exacuted thc Alcnded and Reitjtnd. Arclclcs ol . tncdrﬁsbiiiqn.r

 IN WITNESS WHEREOF, ! havc hcraunta set sy hand and affixed.
my official aaal, in the Statc and CQunLy afora:ald, on the JéL_f
day of Aprll 19&5 ' |

yi;}‘/ (/ "'( A
- .Notary Fublic
- State of Florxda at Large

I]ﬂbjhfipp.gﬁlijgf:ﬁﬁf';.-+'94 ny Counlsaion Expires: C/ﬁ

"' REGISTERED ‘AGENT ACCEPTANCE

: ..1 I do hereby accepc the foregoxng deslgnatlon as regzstered
aqent of quSACOLA IPA,_INC;‘ ‘ -
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Ry
 SECOND AMENDED AND RESTATED | = Sa. %7 /5
ARTICLES OF INCORPORATION L bRey 4y

oF “"“f.‘r"f'?.:' - :,’Q;

PENSACOLA IPA, INC. , B “7

Thé*_ﬁndéinlgﬁed, Keith - T. Shearlock, M.D. and Warren L.
Herron, Jt:;.ﬂ.b., prgsiQeni ‘and Bsecretary, respectively, of
PBNSACOLA IP&;. INC., hereby present these Second Amended  and
Restated Articles of Incorporation for the formation of a
corporation for profit under the provisiona of Chapter 607,
Plorida Statutes. The original Articles of Incorporation of
PBNSACOLA"IPA, INC. - are hereby further amended and restated in
tﬁéir.entirety to read as follows:

ARTICLE I - NAME

The name of this corporation is PENSACOLA IPA, INC.

ARTICLE II - PURPOSE

This corporation is organized for the following purposes:

(a) Participate in the establishmen* and operation of
another corporation which will coordinate the operation of a duly
licensed Health Maintenance Organization in accordance ylth
Part II, dhapter 641, Florlda 3Statutes,

ib) "Acting as an Indebendent Practice Assoclation for
the above described Health Maintenance Organization,

) .(c) 'Prangacting any and all lawful business under the
laus of the Stat:: of Plorida and the lawa of the United States,

ARTICLE III ~ CAPITAL STOCF

(a)) The aggregate number of shares of capital stock

authorized to be issued by this corporation shall be one thousand




(i}dod) sﬂarea of coﬁnon Btock iitﬁ a par value of $1.00 péfz
share. Bach share of sald sto&k.sha;l'entitle'ghe holder thereof:
to ane (1) vote at every annual or special heeting‘of thg.htoég—_
holders of this corporation. When issued, all shares of ;;ock
shall be fully paid and nonasseasable; ‘ |

| .(b)' In the election of directors of this corporatxon, there
shall be no cumulative voting of the stock entitled to vote atl
such election.' ' '

‘.(¢) Shares of common stock issued by this corporation nay:

not be ~transferred to any person or entity except -thié
cd;pbratlon: -

'ARTICLE IV - TERM_OF EXISTENCE

.. This corporation shall have perpetual existence.

ARTICLE V - INITIAL REGISTERED OFFICE AND AGERT

'vThg address oOf the initial registered office of .this
co:poration shall be 715 South Palafox Street, Pensacola, Florida
32501,' and the name of the initial registered agent of this
corporation at that address is Robert D. Hart, Jr.

ARTICLE VI -~ INITIAL BOARD OF DIRECTORS

| ‘(a) The corporation shall have ten (10} directors, all of
whom sﬁall be individual stockholders of tﬁe corporation, or an.
indlvidpal stockholder or partner of a professional association
or ‘partnership which is a stockholder of the corporation,
subject, however, to the following:. The person designated as the
qu{cdi Director of the Health Maintenance Organization with

wh}éhlthe corporation becomes affiliated may, in the discretion




aw

:féhf‘thq Boacrd of Directors of the corporation, be a director of

the corporation without being -an individual stockholder, or an

“individual stockholder or partner of a professional association

or partnership thaﬁ is a stockholder of the corporatlion.

{b)} The initial Board ' of Directors is comprised of Ehg.

following persons:

"Neil B. McWilliams, M.D. Keith T. Shearlock, M.D. -
5225 N. Carmel Heights Drive 1717 North "E" Street
Pensacola, FL 32504 Suite 501

Pensacola, FL 32501
Cheis R. Webb, M.D. Dennis H. Peters, M.D..
5150 Bayou Boulevard 1717 North "B" Street
Suite 2-G Sulte 524
Pensacola, FL 132503 Pensacola, FL 32501
George M. Ricketson, III, M.D.
5150 Bayou Boulevard Charles J. Kahn, M.D.
Suite 1-A 14 West Jordan Street
Pensacola, PL 32503 Pensacola, FL 32501
Willfam J. whibbs, M.D. William H. Nass, M.D.
616C North Davis Highway 4095 Barrancas Avenue
Pensacola, FL 32504 Pensacola, FL 32507

- Paul T. Baroco, M.D. Warren L. Herron, Jr., M. D.

. 5149 North 5th Avenue 1720 North "E" Street

Pensacola, PL 312504 Pengacola, FL 32501.

ARTICLE VII -- INCORPORATOR

The name and address of the persons signing these Artlcles{

of-incotporation are:

Keith T. Shearlock, M.D. Warren L. Herron, Jr., M.D.

1717 North "E" Street, 172¢ North "E" Street
Suite 501 Pensacola, FL 32501.

Pensacola, FL 32501

ARTICLE VIII -~ AMENDMENT TO ARTICLES OF INCORPORATION

This corporation reaerves the right to amend or'repaal any

'prqvisloné.,contained in these Articles of Incorporation or .any

-3




ianendnent hereto, and any right confetred upon the shareholde:s
kia subject to this rese:vation.

_ IN HITNESS WHEREOF, the undersigned have executed these
_Secbnd hmended and Restated Articles of Incorporation on the

f/rlday'of }qu,~ , 1985. "This amendment was adopted

by the Directors and Shareholders on Nov. 11, 1985.

KEITH T. SEBARLOCK, M.D., President

Lo aa—\ﬁzﬂpt-

WARREN L. HERRON, JR., M.D., Sec:etaxy

STATE OF FLORIDA )
}) ss8.
COUNTY OF ESCAMBIA ) _ '

Before me, a Notary Public authorized to take acknovledge—
ments in the State and County set forth éﬁové, peréonally
appeared KBITE T. SHEARLOCK, M.D. and . WARREN L. HERRON,
JR., M.D., known to me and known to me to be the President and
Secretary, respectiveiy, of PBNSACOLA, IPA, INC., who executed
the foregoing Gecond HAmended and Restated Articles of
'Incqtporation, and they acknowledged before me that they executed
the Amended and Restated Articles of Incorporation,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official seal, in the State and County aforesaid, on th? AR

day of _ Movenben. . 19985.

< . . -

No'ary Public
State of Florida at Large

(NOT&RIAL~SBAL)‘ff- .. - My Commission BExpires: /)-8~ |




REGISTERED AGENT ACCEPTANCE

T doherebyacceptthe foregoing designation aa" registered.

agent of PENSACOLA IPA, INC. .

)
HART¢—JR.
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. THIRD AMENDED AND RESTATED 4574 :
* ARTICLES OF INCORPORATION - KON ’?'@
Ne) 2 A D
PENSACOLA IPA, INC. ! '&5’-‘ ,~-"0‘9 '
‘ e

:TThe undersigned, Keith - T, Shearlock,‘H.D.V ahd_ Harréh.fL..
Herron, 3L, H.D.._ president: and secreﬁary.. respéﬁt{veiy,” of
PENSACOLA IPA, 'Iuc., hereby present these Third Amended and
Restaéed Articles. of Incorporation for the formation of a
corporaéion fof ‘p;ofit under the provisions of chapter 607,
Florida . Statutes., The original Articles of Incorporation ' of
PBNSACDL# IPA, INE. are hereby further amended and restated in'
thelt entirety to read as follows:

RRTICLE I - NAME -

The name of this corparation is PENSACOLA IPA,_INé.
ARTICLE II -~ PURPOSE

" This corporation i3 organized for the following pdrboéeSt
| {a) Pacrticipate in the establishment and operation of
another cotrporation which will coordinate the operation of a duly
licensed Health Maintenance Organization in accocrdance wiﬁﬁ
Part II, Chapter 641, Plorida Statutes,
_ {(b) Acting as an Independent Praétice Assoclation for-
the above described Health Maintenance Organization,
_ {e) Transacting any and all lawful business under the
lavajqf the State of Plorida and the laws of the ﬁhited States,

ARTICLE III -~ CAPITAL STOCK

- {&) The aggregate number of shares of capital stock
authori:ed to bBe {ssued by this cocporation shall be one thouaand




(1,000) shares of common stock with a par value of $1.00 per
share. Bach Bhate of gaid stock shall entitle the holdez theteof :
to one (1) vote at evety annual or spccial neeting of " the. stock-"
holders of this corporation. When issued, all shares of a;ock'
shall be fully paid and'noﬁasaessable.

{b) In the election of ditectors of thia corporation, chete_.

shall be no cumulative voting of the stock entitled ‘to vote. at:

such election. A
(c) Shares of common stock issued by this corpprat_iqr_n n:ay

no;"be‘ transfefrred to any person or entity ‘g:éept.-fhis

'éorpoerion. '

ARTICLE 1V - TERM OF BXISTENCE

lThlé cofporation shall have perpetual existence.

ARTICLE V - INITIAL REGISTERED OFFICR AND AGENT

The address of the initial registered office  of this
corporation shall be Suite 800, Pirast Florida Bank Building,
125 West Romana Stréet Pensacola, Florida 32501, and the name of _
the initial registered agent of this corporation at that eddtess
"13 Robert D. Hart, Jr.

ARTICLE VI - INITIAL BOARD OF DIRECTORS

(a) The corporation shall have ten (10) directors, all of
:wﬁom gshall be individual sntockholders of the corporation, or an
individual stockholder or partner of a professional assoéiation
‘or partnership which is a stockholder of the corporation,
subject, however, to the following: YThe person designated aas the
Medical Diregiér of fhe Health Maintenance Organization with

" which tﬁe cotporation becomes atfiliated may, in the discretion

-2




-

J.og the Board of Dirécto:a of the corporation, be a director of
Jiéﬁé ﬁocporaﬁlon without being an individual'stockhol@é;;_pt an
1ﬁdividuai stockholder or partner'of.a profgssidnal asebplation
o£>§a:tnership that is a stockholder of the corporation.
(b} The initial Board of .DirectOta is comprisedi of the
_follouinq.pezsons: | | L

Neil E. McWilliams, M.D. Keith T. Shearlock, M.D. ..

5225 N. Carmel Heights Drive 1717 North "E" Street
Pensacola, FL 32504 Suite 501 .
: Pensacola, FL 32501
Chris R. Webb, M,D, Dennis ﬂ. Peters;~H;D.': ..
3150 Bavou Boulevard 1717 North "B" Street. . -
Suite 2-G Suite 524 e
Pensacola, PL 132503 Pensacola, FL 32501
George M, Ricketson, 111, M.D. ‘
5150 Bayou Boulevard ' Charles J. ®ahn, M.D.
-Suite 1-A - 14 West Jordan Street
‘Pensacola, PL 32503 . . - Pensacola, FL 32501
Wwilliam J. Whibbs, M.D. * William H. Nass, M.D.
6160 North Dawis Highway " 4095 Barrancas Avenue
Pensacola, PL 32504 Penczacola, FL 32507
- Paul T. Baroco, M.D, Warren L. Herron, Jf.,_ﬂ,Dg
'5149 North 9th Avenue 1720 North "E" Street

Pensacola, PL 32504 Penpacola, FL 32501.

ARTICLE VII - INCORPORATOR
- The hame_nnd address'of the persons signing these Articles

of iﬁcorpo;ation are:

Keith 7. Shearlock, M.D. Warren L. Herron, Jr., M.D.
1717 Rorth "E Btreet, 1720 North "E" Street

Suite 501 Pensacola, FL 32501.
Pensacola, PL 32501 . : :

. ARTICLE VIII - AMENDMENT TO ARTICLES OP INCORPORATION

This corporation reserves the right to amend or repeal any
.pfbvisfdna' containéd ‘in these Artlélqa' of Incorporation ¢t._any

-3




)
‘COUNTY OF BSCAMBIA )

-amendment hereto, and any right conferred upon the shareholders

.13 subject to this reservation,

IN WITHESS WHEREOP, the undersigned have executed these

Thi:d Amended and Restated Articles of Incorporation as adopted

by the -Board of Directors on November 11, 1985 and the
shareholders on Decembér 9, 1985.

K Blé 'r.ésamocx, M.D., President .

L. HERRON, JR., M.D., Secretaty

STATR OF FLORIDA ) -
- .88,

Before me, a Notary Public -aut.:hori_zéd to._'t'ake acknowledge-
ments Iin the State and County set. forth above, personally
appeared EKEITH T. SHEARLOCK, M.D. and - WARREN L. HERRON,

JR., M.D., known to me and known to mé to be the President and

'Sécretary, respectively, of PENSACOL&, IPA, INC., who exeguted

the foregoing Third Amended and ﬁeatated Articies: _of
Incorporation, and they acknow;edged before ne'tha: they gke&utéd
the Amended and Restated Articles of fncorporation.

IN WITNBSS HBBRBOF, I have hereunto set my hand: and affixed

~my o[tlcial seal, in the State and County aforesaid, on the (g-‘b

'day of ﬁj{&i&t ¢ . 1985.

Wa .
otary Public '

. State 'of Florida at-Large

‘. (MAR!M SRAL) . KY Comission Expireg, & !ES.{E" "

..4'..
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ARTICLES OF AMENDMENT .- FH..DJ

op. ,mme 2*
PENSACOLA IPA, INC. - S0 i '
- L TR
TRLLY

:flf Ther Articles of Incorporatzon of PENSACOLA IPA, Iﬁé}“f
are hereby amended to change Artxcle 1 to tead as follows

"ARTICLE I - NME

The naze of this corporation is HEALTH FIRS'I‘ OP
Pnnsacona, INC.A N
: , | |
‘ 1.2;' The Eo:egoing amendment is’ pursuant to a reaolutxon‘:

adopted at a special meetinq of the stockholders and Board of-

Di;ectors of the corporatxon on. the . /@tﬁ day _ofw
Auna ., 1987.
(v

IN WITNESSVWKEREO?, the undersigned pres;dent and secretatyf

of . the corporation have ‘executed these Artlcles oﬁ Anendnent on.

tms@ day of - ?(“au o, 1987. -

RKEITH T. SHEARLOCK, M.D.
Prgsident

NRRRENE H‘RRO,HD
: Sacretary '




'STATE OF FLOR:bA )
COUNTY OF ESCAMBIA ) ==

Before nme, a Notary-fdblic authorized to take acknowledg—
ments in the State and County set forth above, personally
appeared KEITH T. SHEARLOCK, M.D. and WARREN E. HERRON, M.D.,
known to me.and known by me to be the persoﬁs who executed the
foregoing Articles of Amendment, and who acknowledged before nme
that they executed the Articles of Amendment for the uses and
purposes tberein set forth.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed

| e
my official seal in the State. and County aforesaid on this :50

day of /#,dg ¢y 1987.
s

’ '3 . ’l'
v \IAMM "{ uaffﬁc%;
Notary Public, )
State of Florida at Large

" [MOTARIAL- SEAL] . My Commission Expires:

A boes

Rotary Puhtic Strte of Florda 28 w7
My Commissian 2 An0Es Argust B3, kG
NM&WMﬁImeummmﬁwpwﬁummd_
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ARTICLES OF AMENDMENT - -f"-"_iL'ED
oF O Miusag 22
‘REALTH PIRST OF PENSACOLA, we. - S h'::':’_..;. Lo AT
T;\LLAU'\ ey : Ol’:"””

1.. The Articles of Incorporation of HEALTH PIRST OF
PBﬁSACQtA. INC. are nereby amended to change Article I -to read as
follows:

ARTICLE 1 - NAME.

The name of tnis éorporatibn is HEALTH ‘FIRST

NETWORK, INC.

2. The foregoing amendment is pursuant .to a resolut1on
adopted at a special meet1ng of the stocknolde*s and Board of
Directors of the corporation on July 21, 1987.

IN WITNESS WHERECF, the undersigned president and secretary

of the corporaticn have executed these Acticles of Amendment on

) ST )
this ét‘ day of /-]—-{;t.}-—qid/’? » 1987.

KT S8y il

KEITH T. SHEARLOCK, M.D.
President

REN I,. HERRON,
Secretary
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CLARK, PARTINGTON. HART. LARRY. BOND & STACKHOUSE : he LT

AICHARD M. COLBENT

ATFORNEYS AT LAW ‘ )
SUITE GO0, 7IRST FLORIOA BANK BLOG Coeayi
123 WEBT ROMANA STALLY ’ L
FOST SFFICE BOX 301D
) Pingacoua, Fuonioa
3gpe-20i0

T IMLEPHONE (804) 4343273

' August 24, 1987

Division of Corporations
Annual Reports

Caller Service #1500
Tallahassee, FL 32302-15%00

Re:

Health First Network, Inc. S
{formerly Health First of Pensacola. Inc.

. Dear Sir/Madam:

I enclose properly completed 1987 Annual Report for the |

above-referenced corporation, together w
An the amount of $25 00.

1a -
. Encl.-

iling fee check

%;;f;
4
You

ERT D. HART, JR.
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HEALTH FIRST NETWORK, INC. 9 N

' : ol
1. The Articles of Incorporation of HEALTH FIRS’I‘”NBTHOR;?;» 2

]

INC. ‘are hereby amended to change Article VI to read as follows:
The corporation shall have not less than eleven (11)
and not more than fifteen (15) directors. all but two (2)

of  whom shall be, and all of whom may bﬁ, licensed

physicians. The directors shall ba elected in the manner

described in the bylaws of the corporation.

2. The foregoing amendment is pursuant to a resalufion
adopted at a special meeting of the stockholders of the corporatiﬁn
on August 20, 1993. The number of votes cast for this amenduent-by
ownars of the common stock of the corporation, representing the
only voting group required to vote on the foregoing amendment, was
sufficient for approval of this amendment.

3. The effective date of this amendment is 12:01 a.m. on
Septembar 6, 1992. |

IN WITNESS WHEREOF, the undersigned president of the corpora-

g £
tion has executed these Articles of Amendment on this aﬂg’ . day of

KZ;L02§<’;7 xga‘/e¢uli./f/1’

KEITH T. SH LOCK, M.D.
Praesident

,égiﬁmtua , 1993,

L e g
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‘January 22, 1996 .

Corporation Information Services, Inc.
Post Office Box 5828

Tallahassee, Florida 32314

ATTN:t KAREN ROZAR

”'nonlth PLESE latlork Inc.

Dear Karen:

Enclosed are the original and one copy of Amended and Restated
Articles of Incorporation of Health Pirst Network, Inc., and our

chéck in the amount of $87.50 for the filing and certified copy
tees.

Please file the Amended and Restated Articles with the office
of the Secretary of State and return a certified copy of same to
our office.

If you have any questions cocncerning this f 11ng. pieaae
contact Lisa watson of my office. Thank you.

You

L ROBERT D. HART, JR.
1w . " i .
Encls. -




CERTIFICATR

The undersigned, Keith T. Shearlock, M.D., President of HEALTH
FIRST NETWORK, INC., a Plorida corporation, hereby presents the
attached Amended and Restated Articles of Incorporation pursuant to
the provisions of Section 607.1007, Florida Statutes, and hexeby
certifies that (i) the Amendment and Restatement of the Articles of
Incorporation was adopted by the Board of Directors on the 2nd day
of November, 1995, and by the Stockholders on the 16th day of
November, 1995; (ii) that the provisions of the original Articles
of Incorporation, as initially filed with the Secretary of State on
the 12th day of March, 1925, as amended, that are being amended are
Articles II, III, Vv, VI, VII and VIII, and such amendments were
adopted by the Board of Directors on the 2nd day of November, 1995,
and by the Stockholders on the i16th day of November, 1995, and that
the number of votes cast by owners of the common stock of the
corporation, representing the only voting group required to vote on
such amendments, was sufficient for approval of such amendments.

_DATED this 45’4 day of ,5&1‘“‘44?4 , 199{.




RESTATED F”«-ED

ARTICLES OF INCORPORATION

or S 95 JAN 25 Mg 0
ARALTH FIRST. NETWORK, INC. ECRET i 2
| meA i ’;F«Zf“' Q‘-Tf"F‘

.The undersigned, Keith T. Shearlock, M.D., Chairman of the

Board of Directors, and Warren L. Herron, Jr., M.D., Secretary, of

‘Bealth First Network, Inc., hereby present these Restated Articles

of Incorporation of Health First Network, Inc., to read as follows:
LE I - i '
The name of this corporation is Health First Network, Inc.
_ ARTICLE 1] - PURPOSE
. Thie corporation is crganized for the purpose of acting as an

'ihdependent practice association for the provision, through duly

'Jlicenaed'and authorized providers, of medical services to managed

heal h care entities, and to transact any and all lawful business

-nnder the laws of the State of Florida and the laws of the United

States. For purposes of theae Articles of Incorporation and in any
document of this corporation in whicit such term is used, the term
"Medical Service Provider' shall mean a person who is rgndering
medical services as a prov1der to this corporation in such medica;
service disciplines as shall be determined by the Board of
Directors of the corporation. '
ARTICLE IIX -~ CAPITAL STOCK

The aggregate number of shares of capital atock authorized to

be issued by this corporation shall be in the foliowing cléssés and

~.in the following amountst

{(a) One thousand (1,000) shares of claas A voting conmon

.atock. with a par value ot ten ‘cents - (10¢) per shate, with each



such share being entitled to vote on all matters subject to
shareholder vote as allowed under the. laws of the State of P;ori&a#h
In addition, owners of such shares shall be exclusively entitled‘to.
vote oﬁ'the matters set torth below, and on eaéh such matter a vote
of eighty per cent (80%) of the issued and outstanding Clasé_n
shafea sha11 be required for passage: ‘
| " (1) The composition of the Board of Directors of
| ﬁhe corporation as described in ;hesé Restated
- Ar;icles‘of Incorporation and as prévided for
" in the By-laws of the corporation; and
(ii) the sale of fifty per cent (50%) or more of
: gll of the issued and outstanding stock of the
corporation or the sale of substantially all
bt the assets of the corpﬁration ana
diasolution of the corporatxon, or if the
Cozporation merges or consolidates withfaﬁy
other corporation and the Corporation is not
the surviving corporatlon of such merger or
_canaolidat1on; and
-(iiiy whether any other class of stock of the
| écrporation'shall be allowed to be convertsd
to Class A voting common stock‘.btl ﬁhe _
corporation, other than as provided in these
Restated Articles of Inccrzoration.
- Mo 1nd1vidua1 lnall be entitled to o more than one [l) share

of Claae A voting conmnn stock, and 0 tirn or corporation ahall be




R

entitled to OMT MOre than one (1) ahare ot Claas A vrcing coamon

”atock tor. each Medical Servica Pravider enployau by such tirn or

"_~corporation.

(b) Three thousand {3,00£) shares of Class B voting

common stock with a par value of ten cents (10¢) per share, which

shall be entitled to votz on all matters on which shareholders are
entitled to vote un.der the laws of the State of Plorida, exde#; for
those items specifically reserved to a vote of Class A vbtihg
common sharxes as provided above. _

{c) All classes of common stock e€hall have ejual rights
in‘the distribution of dividends and equal ;ighth in the right to
ie&eivé thé net assets of the corporation upon dissolution.

{d) All shares and classes of common stock iseued by

' this corporation may not be transferred to any person, firm or

':qcorporation other than:

(i) another shareholder of the corporation, at Buch
price and upon such terms as the selling and. buying
_shareholder ahall agree;

(ii) a transferee receiving suéﬁ shares by reason
.‘ot the death of a shareholder; _
-(1ii) to this corporation at such value and:ﬁﬁqn
-such terms and conditions as the By-laws and Stock
‘Restriction and Shareholder Agreement of ‘the

corporation shall provide;

'(iv) .an individual ‘transferee who received shares

,reﬁﬁltinq‘ from ‘a distribution by a tirm.ior

3
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:;'corporation in which.such transferee was an owner

' or shareholder, 'or - a corporata transfereef

| controlled by Hadlcal Servxce Providers, or
(v) to other purchasers, provxded, howevar;_that

guch purchaser or purchasers shall be a Medical

Service Provider to this corporation,'and provided

further that such other purchaser may acguire such
share or shares only after they have first been
"offered to other ahareholders .of the- corporation
- and this corporation upon the terms and conditions
set forth in the: By-laws and Stock Restrictioo and
Shareholder Agreement of the corporation.
(e) If a share of Class A voting common stock is
"transferred to one of the foregoing permitted transferees, or if an
ounerahip‘interest is acquired by a person other than a Medical
Service Provider in a firm or corporation that owns Claas A shares,
then upon such transfer or acquisition of ownership interest, such
Class A shares shall be deemed automatically converted to Class B
voting common stock without further action by the corporation or
such tranisferee, subject, however, tc the following: if the
permitted transferee is an individual or corporation undsy
paragraph (iv) above, then, with the approval of the Board of
Directors, such Class A share will not be converted to a Class B
sharw. If one or more Maedical Service Providers leaves a firm ~r
corporation and such firm or corporation then owns more Clags A

VOtiﬂg“lhhroi-than there are Medical Service Providers in suoh'tirm
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" or corporatxon, then such excess ahare or sharea shall be

autmtlcally deened to be converted to Class B voting common ‘stock
without further action by the shareholder or the corporation. If
suqh firm or corporation owning such converted Class B ahare_latgr
émploy#'anothe; professional who then becomes a.Medical Service
Provider, then such Class B share qhéll be deemed anto@aﬁi&ally
converted to a Class A share without further action by the
shareholder or the corporation. |
This corporation shall have perpetual existence.

The name and address of the Registered Agent oflfthis

- 'eorpeoration is:

Mr. G. Ronald Parker
Health First Network, Inc.
1108 Airport Boulevard
Pensacola, FL 32504

ARTICLE VI - BOARD OF DIRECTORS
The corporation shall have not less than eleven (11) and not
more than fifteen (15) directors, all but two of whom shall be, and
all of whom may be, licensed Medical Service Providers. The number
of Medical Service Providers shall be an odd number. The directors
shall be elected id the manner described in the Bywlawﬁ ét the

corporation.
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The name and addresa of the person signing these Rsatated

Articles of Incorporation are:

Keith T. Shearlock, M.D. Warren L. Herron, Jr., M. D.

1717 North "R* St., Suite 403 1720 North "E* St.
Pensacola, FL 32501 . Pensacola, FL 32501
.ORPICLE VIII - BMENDMENT TO ARTICLES OF INCORPORATION

Subject to votes by classes of shares as shall Ee require&
herein, this corporation reserves the right to amend or repeal any
provision contained in these Restated Articles of Incorporation or
amendment hereto, and any right conferred upen the shareholders are
subjéct to this reservation. - ‘

IN. WITNESS WHEREOP, the undersigned have executed these
Restﬁted Articles of Incorporation on the ﬁéday of J‘£L5g¢¥9a;,
1996, as adopted by the Board of Directors of the corporation
October 16, 1995 and by the shareholders November 16, 1995.

) T

EEITH T. SREARLOCK, M. D.,
Chairman of the Board of Directors

{ Da«w“é@m :)\,.,_

WARREN L. HERROK, JR., M.D., Secretary

aGQlEIBEQE.QE.BEQL&IEBBE_BEEHI
4 do herqhy accept the foregoing designation asg Regiatered

Agent ot Health Pirst Network, Inc.

Mr. G. Ronald Parker
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. oF v SR Z
: ' HEALTHFIRSTNETWORK,INC, . = zg{a_

1 The Articles of Incorporation of HEALTH FIRSTNE‘IWORK INC.; are hereby

. amended to change Article I (d) (v) to read as follows:

ARTICLE 11

(D Aﬂdnmmddnmsofommmstockmwdbythscorpomonmynmbc
" transferred to any person, firm or corporation other than: :

(v) 1o other Medical Saﬁu?mﬁdmofﬂﬁsCWn(ath&m
is defined in Article II above) who are not currently shareholders. -

 HEALTH FIRST NETWORK, INC., further amends its Aticles of Incorporation to change
Article T11 (e) to rezad as follows: :

ARTICLE I11,

(¢) If a share of Class A voting common stock is transferred to one of the
foregoing permitted transferees, or if an ownership interest is acquired by a person other than
& Medical Service Provider in a firm or corporation that owns Class A shares, then upon such
transfer or acquisition of ownership interest, such Class A shares shall be deemed mutomati-
cally converted to Class B voting common stock without further action by the corporation
or such transferee, subject, however, to the following: if the permitted transferee is an
individual or corporation under paragraphs (iv) of (v} above, then, with the approval of the
Board of Directors, such Class A share wili not be converted 10 a Class B share. Ifone or
more Medical Service Providers leaves a firm or corporation and such firm or corporation
then owns more Class A voting shares than there are Medical Service Providers in such firm
or corporation, then such excess share or shares shall be automatically deemed to be
converted to Class B voting common stock without further action by the shareholder or the
corporation. If such firm or corporation owning such converted Class B share later employs

" another professional who then becomes a Medical Service Provider, then such Class B share
shall be deemed automatically converted to a Class A share without further action by the
shareholder or the corporation. o




2 &ngmgammdmummumamohmonadopteduthcmmlmna
ofthestockholdusandﬂoudof&uﬂmoftheoo;pomononNovunbaM 1996, andnmﬁed
V,WanuAVumuﬂmNovﬂltbﬁ' B, 1996.

le'INESSWHEREOF dn;nﬂaspedprm&aﬂofﬁwwrpomﬂoahasexec:nedﬂm
Articles of Amendment on the date set forth herein, offective this 2.2 dayof

Aloisertin, , 199.
7R

KEITHT. SI{EKRLOCK.MD T




