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ARTICLES OF INCORPORATION e oy -
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FLORIDA PHYSICIAN SERVICES, INC. ':'E‘.':l. \ ‘.f\
.‘;1'-,11_ w O
(a Florlda corporatlon) ‘E:‘H_-';“ T
U
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ARTICLE ) - NAMI EA

The name of the Corporation s FLORIDA PHYSICIAN SERVICES, INC.
{hereinafter called the "Corporation®),

n h] Mnn W &

i -

The aggregate number of shares of capital stock which the Corporation shall have
the authority to issue is 2,000 shares of Common Stack, par value 5,01 per share.

ARTICLE 111 - MAITLLI DDRES!

The current mailing address of the principal place of business of the Corporution is
515 East Las Olas Boulevard, Suite 1500, Fort Lauderdule, Florida 33301,

The Corparation’s Board of Dircctors (the "Board") shall consist of not fewer than
one { 1) ner more than ten (10) directors, and shall initially consist of one (1) director. The
number of directors within these limits may be increased or deereased from time to time
as provided in the By-laws of the Corporation. The name of the initial director of the
Corporation is Joseph C. Cauthen, M.D.

RTICLE V - INITIAL RE

The street address of the initial registered office of the Corporation is 515 East Las
Olas Boulevard, Suite 1500, Fort Lauderdale, Florida 33301. The name of the initial
registered agent of the Corporation at that address is Robert P. Macina.
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ARCICTEYL- INCORPORATOR

The name and address of the incorporatar of the Corporation is Robert I, Macing,
SIS East Las Odas Boulevard, Suite 1500, Fort Lauderdale, Florida 33301,

ARUICLE Y = LIMITATION ON DIRECTOR_[JABLLULY

A director shall not be personally linble 1o the Corporation or the holders of shares
ol cupital stack tor monetnry damages for breach of fiduciury duty as a directar, except (i)
(or uny breach of the duty of loyalty of such director 1o the Corporation or such holders, (ii)
for aets or omissions notin good faith or which involve intentional misconduct or u knowing
violmtion ol law, {iii} under Section 607.0831 of the Florida Business Corporation Act {the
"FBCA"), or (iv} Tor any transaction from which such director derives an improper personal
benefit. 1M the FBCA is hereafier amended to authorize the further or hroader elimination
or limitation of the personal liability of directors, then the liability of a direetor of the
Corporation shall be eliminated or Umited 1o the fullest extent permitied by the FBCA, us
so amended.  No repeal or modification of this Article VI shall adversely alfect any right
ol or protection afforded o a director of the Corporation existing immediately prior to such
repeal or madification,

ARTICLE VII - INDEMNIFICATION

The Corporation shall indemnify and advance expenses to, and may purchase and
maintain insurance on behall of, its officers and directors to the fullest extent permitted by
law as now or hereafter in effect. Without limiting the gencerality of the foregoing, the By-
laws may provide lor indemnification and advancement of expenses to officers, directors,
employees and agents on such terms and conditions as the Board may from time (o time
decm appropriate or wdvisable.

ARTICLE IX - BY-LAWS

The Board shall have the power to adopt, amend or repeal the By-laws of the
Carporation or any part thereof,
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ARTICLLE X = AMENDMENT

These Articles of Incorporation may be altered, nmended or repealed by the
shareholders of the Corporation in aecordunce with the applicable provisions of Florica luw,

IN WITNESS WHEREOF, the incorporator has cexccuted these Articles of
Incorporation of FLORIDA PHYSICIAN SERVICES, INC, this 2nd day of February, 1995.

\,b)\. %K(D\f““‘"*—fuﬂ - 3

Robert P, Macinn
Incorporator

CONSENT OF REGISTERED AGENT
or

The undersigned, Robert P. Mucing, whose “usiness address is 515 East Las Olas
Boulevard, Suite 1500, Fort Lauderdale, Florida 33,01, hereby aceepts appoiniment as the
initinl registered agent of FLORIDA PHYSICIAN SERVICES, INC., a Florida corporation,
and accepts the obligations pravided for in Section 607.0505, Florida Statutes.

Robert P. Macinn
Registered Agent
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AMENDMENT TO aIN )
ARTICLES OF INCORPORATION OF °6 oy |
FLORIDA PHYSICIAN SERVICES, INC. 12 P4 2154
(A Florida Corporation) Hh

ACEAR ot 0t 1A

i WC i :'

ASSLE, FLoRjp
Pursuant 1o the uuthority to nmend the nrticles of incorporntion as provided in Sections

607.1001 und 607.1007, Florida Statutes, the Articles of Incorporation of Floridn Physiclun Services,

Ine, {the "Corporation”), are hereby amended as follows:

Article Il - Capitol Stock shall be deleted and the following shall be inserted in its place:

¥

The aggregate number of shares of capital stock which the Corporation shall have the

authority to issue Is 2,169 shares of Common Stock, par value 8.01 per share,

CERTIFICATE

The foregoing Amendment to the Articles of Incorporation was duly adopted by on
affirmative vole of the shareholders on August 12, 1996 in accordance with Article X of the Articles
of Incorporation.

IN WITNESS WHEREOF, the undersigned, constituting the current President of Florida

Physician Services, Inc., has hereunto set his hand and seal as of this 12th day of August, 1996.

PN

Eric J. Brill, President
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. EHED
AMENDMENT TO t S T R
ARTICLES OF INCORPORATION OF 97 APR 25 PH 2: 28

FLORIDA PHYSICIAN SERVICES, INC.

(A Florldn Corporation) SECRETARY G 5TATL
TALLAIASSEE FLORIDA

Purstant to the authority to nmend the articles of incorporation as provided in Sections

607.1001 wd 6U7.1007, Florida Statutes, the Articles of Incorporation of Florida Physician Services,

[nc. (the “Corporation"), are hereby amended s follows:

Article I1 - Capitnl Stock shalf be deleted and the following shal! be inserted in its plnce;

H

M -

— I Common Stock. The aggregate mimher of shares of voling common stock which the
Corporation shall have the anthority to issue s 2,169 shares of Common Stock, par value 8.0 per
share.,

I Class A Noncumulative, Novoting, Preferred Stock. The aggregate number of Class A
sionctmplative, nonvoting preferred stock which the Corporation shall have the authority to issue
is 539 shares. The Class A preferred stock shall entitle the holders thereof to receive ouf of the
surplus a preferred dividend of $313.48 per share per annum, payable annually, before any
paymenis toward the Class B preferred shares for stich year and before any dividend shall be set
apart or paid on the common shares for such year. If less than the full preferential dividend is paid
to the holders of Class A preferred shares in any calendar year, the unpaid amount shall lapse and
shall not cunmdate and add to the preferential dividends in any subsequent year, whether or not the
carnings of the Corporation were sufficient to cover the preferential dividend in the year in which

it was not fully paid. The Class A preferred shares shall have no right to vote for the election of




direviors of the Corporation and no right (o vote onany matier presented i the shareholders for
thelr vote or approvad.

In case of Hyuidation, dissolutton, or distribution of assels of the Corporation, the holders
of Cluss A preferred shares shall not be entliled to any amount and the balunce of the assets afler
pyment of creditors shall be pald to the owners of the Commaon Shares.

1L Class B Noncumulative, Novoting, Preferred Stock. The aggregate number of Class B
noncimlative, nonvoting preferred stock which the Corporation shall have the anthority to tssue
is 461 shares. The Class It preferred stock shall entitle the holders thereaf to recetve ouf of the
surplus a preferred dividend of 831348 per share per annin, payable anmudly, after any paymenis
toward the Class A preferred shares for such year and before any dividend shall be set apart or pald
on the Common Shares for such year. Ifless than the fill preferential df vidend is paid to the holders
of Class B preferred shares in any calendar year, the unpatd amount shall lapse and shall not
cumlate and add to the preferential dividends in any subsequent year, whether or not the earnings
of the Corporation were sufficient to cover the preferential dividend in the year in which it was not
Sully patd. The Class B preferred shares shall have no right to vote for the election of directors of
the Corporation and no right to vote an any maifer presented fo the shareholders for their vote or
approval.

In case of liguidation, dissolution, or distribution of assets of the Corporation, the holders
of Class B preferred shares shall not be entitled to any amount and the balance of the assets afier

payment of creditors shall be paid to the owners of the Common Shares.

ARTICLE IV - INITJAL BOARD OF DIRECTORS shall be deleted and the following inserted:




The Corporation’s Board of Directors (the "Board") shall conslst of not fewer than one (1)
nor more than eleven (1) divectors. The number of directors within these Hmits may be inereased

or decreased from thne 1o time as provided in the By-lkews of the Corporation.

The foregoing Amendment to the Articles of Incorporation was duly ndopted by o unnnimous
affirmative vote of the shurcholders on April 23, 1997 in accordance with Article X of the Articl. 3

of [ncorporation.
IN WITNESS WHEREOF, the undersigned, constituting the current President of Florida
Physician Services, Inc., has hercunto set his hand and seal as of this"r;'_f duy of April, 1997,
né
Z M

Eric J. ! 'rill, President




