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SUBJECT MBDICRL SPECIhLISTE OF TEE PALM BE&CHES, INC:
REPF: PQSQDDDSBSQS

We raceived your electronically transmitted document. Howevar, the
docoment has not been £lled. Please make the following corrections and
refax the camplata document, 1nclud1ng the Blectronic Eiiing covar shaet.

If the documsnt was approved by a meijsrity vote nf tha sharaholdaru, it
ehould also contain a gtatement that the number of votes cagt by the
shareholders was sufficlent for approval. .

Pleasa zaturn your document, along with a capy “E thia lei:t‘.er, wit-.hin 60
days or your filing will ke considered abandoned. :

+» If you have any qua;t:ons concerning the f:ling af your documant, pleana
_ oall (B50) 487-6506.

Dariene Connell FAX Rud. #: HIBDQD015215
Corporate Specilalist Lattar Numbe:. 69BADE044945 -
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MEDICAL SPECIALISTS OF THE PALMBEACHES, INC. . = 2k . ©
Pursuiantto the provisions of Section 607,1006, Flarida Stitutes, MEDICAL SPECIALISTS
‘OF THE PALM BEACHES, INC. adopls the
of Incozporation:

BEACHES, INC. ("MSPB").

Howing Articles of Third Amendmentto its Axticles -
FIRST: The name of the corporation is MEDICAL SP

BCIALISTS OF THE PALM' -
SECOND: Atticle V of the Articles of Incorporation of the.
entirety 10 yead as follows:

(_?oipdration is amcndad inits

“ARIICLEV

CAPITAL STOCK ,

_ The Corporation is authorized to iasye one thoysand (1,000) shares of Class
A common stock of ons cent (50.01) par-value,

B common stock of one cent ($0.01) par val

Class C common stock of onie cent ($0.01) par value,

ten thougand {10,000) shares of Class
ue, and one thousand {{
and linitations of the Corporation’s common stock
- A Class A Stock
1

,000) shares-of
entitled to on

Therelativerights, preferences .
are set forth pelow:

election of dizectors.

Young. Each outstanding share of Class A cofnmon stock shall be
e (1) vate on cach matter sub.
Sharcholders of Class A conunion stock

mitted to a vote of the sharcholders.
are entitled to cnmulate their votes for the
2.
be entitled to parti
i vommon sfock on.
‘Mitehell D.

Dividends, Each outstanding share of Class A common stock shall
Sche
Rosen -& Reade, L

icipate equally with each ether outstanding share of Class A

all dividends distributed by the Comporation to the shareholdérs,
pps FL Bax Member 979139 ' :
P

Phillips Point, West Tower , o
777 .South.Flaglér Drive, Suite 1102

West Palm Beach FL 33401
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- B, Cluss B Steck

L. Yotig. Except as éxpiessly raquited by applicable law, these Articles
of Incorporation ar the Bylaws of the Corporation, Clasy B cominon stack ghall have
no voting rights; except that, Class B sharsholders shall be entitled o vole onany
amendment to the Articles of Incotporation or Bylaws which would, by the terms if
enacted, setve to diminish or eiiminate the relative redemption rights and righisto -
dividends or distributions of Class B common stock ag deseribad below in these .
Articles of Inctiporation, S

2. - Dividends. Class B common stock shall have no dividend Tights,
except if a dividend is declared to distribute the proceeds ofa sale of substantially ali
- ofthe assets of the Carporation or to distribuite the proceeds detived from a comperate’
restructuring, merger or cambination (as distinguished from dividends 1o distribute
fimds from operations in the ordinery course of business or net proceeds from the
sale, exchange, transfer or other disposition of zlt or substantially all of the
Corporation’s aucillary services operations). In the event of such a dividend, edach
outstanding share of Class B common stock shall be entitled to participate equally.
with each other outstanding share of Class B common sfock. =~ -

C.  Class CSinck

L. Xoting. Bach outstanding share of Class C common stock shall be
entitled to one (1) vots on_sach matter submitied to & voie of the shircholders.
- Shareholders of Class C comman stock are entitled to cumulate their vates for the
clection of directors. It is the intent of these Articles thet each caistanding share of
Class C common stock shall have a vote equal to the voting tights of one (1) share
of Class A common stock and that the Class C common stock shall vote together
with the shares of Class A common stock as 2 single class, unless otherwise roquired

by law.

L2 Bividends. Bxeeptasotherwise provided in this pavagraph C.2,, each
ouistanding share of Class C common stock shall be entitled in each instance in
which the Corporation’s Board of Dirsctors declares & dividend ony shares of Class
A common stock to the payment of the following dividends: {1} with respect to 2 S
dividend declared during the first (1™) twelve {12) month period in which such Class ™ . ; .
C share is outstanding (the “First Anniversary Year™), a dividend eque] in stnount to o
one-third (1/3) of the dividend payable on each share of Class A common stock, and
(i) with respect to & dividend declared during ths second (2*) twelve (12) month
period in which such Class C share is outstanding (the “Second Anniversaxy Year™),

‘2 dividend in an amount equal to two-thirds (2/3) of the dividend paysble on each
share of Class A common stock, Notwithstanding anything contained in this
paragraph C.2. or these Articles to the contrary, Class € conuhion stock shall have no

= Page2of 7
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dividend rights with respect to a nonliquidating (i.e., opereting) dividens! to distribute
- the net proceeds of a sale, exchange, transfer of ofher disposition of &ll or-
substentially all of the Corporation’s ancillary services operations. o
3. Conversion of Class C Stack to Clasy A Stock, Bach shire 6F Class

€ common stock shall automatically convert into otie (1) share of Class A common .
stock on the first (17) day of the third (3™) twelve (12) ménth period in which such’
Class C share is outstanding (the “Third Anniversary Year”). As prompily as

* possible after the surender of the Class C common stock, the Corporation shall
deliver or cause to be delivered to such shareholder a stock certificate representing
one (1) share of Class A comumon stoek issied in the name of fac siockholder. Sush
conversion shell be deemed to have been made, for a1l purposes, beginning with the
first (17) day of the Third Anniversary Year such Class C common' share is
outstanding. Certificates representing sharos o{'Class A common stock shall eontain .-
& restrictive legend as set forth in the Corporation’s Shareholders® Agreement. .

C 4 Egnat Dignity With Clags A Stock. Except a3 dtharwise set forth in °
paragraph C.2. of this Arficle V with respect to dividends during the First and Second
Ammiveraary Years, & share of Class A and Class C common stock shall be treated

- with equal dignity for ell purposes, instuding, without limitaticn, these Articies of
Incorperation, the Bylaws of the Corporation, and the Shareholders® Agreement of
the Corporation, including any amendments thereto. L

D.  Lignidation Rights, For purposes of determining rights to .=
distributions upen liquidation of the Corporation, Class A commen stock, Class B
conymon stock end Class C cormmon stock shall be treated 25 one (1) class, with eack
ovtstanding share participating equally with each other outstanding share. . -

E.  Redemption Rights.

. 1. Purchese of Shaves. In the ovent a sharsholder's employment by'the
Carporation is terminated for any reason, inclading, without imitation, the voluniary
termination, disability or death of the shavahoider, the sharcholder or hiz or her estate
#hall sell 1o the Corporation all of the shares owned by svch shareholder on the
effective date of termination, and the Corporation shall purchase ali of such shares

from the sharcholder uporn the following terms and conditions: . -+ .

(@  The purchase price per share for the shares purchased
hersunder shall be determined by the Accountamt and shall be the sum of (i) the
Value per Share on the Valuation Date plus (i) the Rea! Estate Value per Share on
the Valnation Date (the “Purchase Price'}. The determination of the Accountant shall
be fmal and binding upon the parties. The Purchase Price shall be subject to offsst
for any amomts owed by the shareholder to Corporation. -~ o

Page3of 7
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(b)  The Purchase Price detenmined by the Accountunt shali be .
conclusive and binding upon the parties. The parties agree tha & judgarent of any
caurt of competent jurisdiction may be emtered upon the determination made bythe -
Acconntant of the Purchase Price. Immediately upon the completion of the
Accovntant's determination of the Purchase Price, the Corporation shall cause the
Accountant to deliver simtltaneonsly to the Corporation and the shareholder, or the
estate of the deceased sharsholder whoss shares are being purchased, a written
statement setting forth the Accountant’s determination of the Purchase Price. -

. + . Notwithstanding the foregoing, in the event of death, retiremerit or disability, -
- the other sharcholders of the Physician Subgroup af which shareholder wag a
- member, shall be entitled to purchage the Class B common stock of the shercholder,
provided all of the members of the Phiysician Subgroup shall give the Corporation
notice of exercise of this right within thirty (30) days of the event giving rise to the
.- ~right of redemption, which notice shal] be signed by ali membere of the Physician
Subgroup including the shareholder (or his estate, if applicable) and shali instruct the
Cotporation of the terms of the transfer, The Corporation shall be permitted
conclusively yely on any such writing. If such notice of exercise is not given'to the
Corporation within such thirty (30) day period, the mémbers' of the Physician
Subgroup shall have no firther rights to acquire such shares, -+

2. Term ofPurchase of Shares.

. {® Nohmtary Tomination. In the. event of .a voluntary
termination of employment by the shareholder, other than retirement or relocation
cuiside the State of Florida, the Purchaze Price (as adiusted) shall be paid by the
Corporation to the shareholder in successive equal monthly installments. without
intercst, over a period of five (5) years, subject to Paragraph 3 below. Thepayment
of installments shali contmence ont the first (1*) day of the first (1°) month after the
-effective date ofthe shareholdes's termination, Upon termiination of employment due

fo the fetirement of the shareholder or the relocation outside of the State of Florida, - °
the Purchiase Price (as adjustzd) shail be paid by the Corporation, to. the sharcholder
in twenty-four (24) snccessive squal monthly installments of principal and interest,

_ such interest being at a mate equal to the then current Rederal Short-Term Rate, -
subject 1o Paragraph 3 below. The payment of installments of principal and intercst -
shall commence on the first (1%) day of the first (1*) tmonth aftar the effective dateof
the shareholder's termination. ' s

(b)  Dissbility or Degth. Upon temination of the sharchiolder’s . ‘
employment as a result of the disability or death of the sharcholder, ‘payment of the-. R .
Purchase Price shall be made by the Corporation t6.the shareholder, or the : B
ghareholder's estate' in twelve (12) successive equal monthly installments of principal
and fnterest, such interest being at a rate equal to the then current Federal Short-Term..

Page 4 of 7
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. Ra!r. Thi payment of installents of principal and interest shall commence on the
© fist (1) day of the first (I%) month following. the' shareholder's. employmeént
termination date resulting from death or disability. : .

"~ 3. Pavment Limitatigns. In the event that in any fiscal year of the -
 Corporation the aggregate amovgt of instaliment pyments to which shareholdersand
© - fofmer shureholders are entitled by virtue of share rademption as provided in the -
- “sharsholders agroement can be reasonably expectéd to exceed five percent (5%) of
the revenues (detexmined on 2 cosh basis) of the. Corporation for that fiscal. year.
payment shall be mads to such shareholders and former shatekokders on 2 pro fata
basis (in proportion to the amount paid and otherwise paysble to each shareholder
and former shareholder during the fiscal year) so the aggregate amount of all
installment payments does not exceed the five percent {5%) limitation. If the five
percent (5%4) limitation will be exceedsd in a fiscal yeur, payments shall be made on
4 first-in-first-paid basis, such that the full required payments will be made fo those
* persons so entitled in the erder in which rights to payments arose. Any nnpaid
- - amounts will be camied over to ths following vear, but the five percent (5%)

* limitation in the subsequent year shall continue to apply, such that in no fiscal year
will more than five percent (5%) of the Corporation's revenues (determined onacash
basis} for that year be paid out for redemption of shares. Whether to redeem shares
in any instance where such redsmption s optional and the amount of fimds available

. Tor instaliment payments shall be within the discretion of the Board of Directors of
. the Corporation (the “Board") and its decisions on ali such mattérs shatl be final and
‘binding. The Board will seek the advico of its accountants and other financial -
~advisors in reaching such decisions and shell taks into stequnt the Corporation's
projected needs for cash, including appropriate reserves in teaching thess decisions,
although it shall be free to disregard such advice in the exercise of its autharity.

4. Definitions,

- 41 "Accountamt” shall mesn the firm of accountants serving, the
Corpaoration on @ regular basis, or, in the event the Corporationi shall not have such
* -afirm, by an independent certified public accountant selected by the Corporation. .

R 4.2 -“Valus per Share” shall mean the book valus per share computed, on
the basis of the number of shares oumtstanding at the Valuation Date, by the
Accountqnt bassd on the books and records of the Corporation on a basis consistent
- with the past practices of the Corporation and the Tollowing provisions; (i)
narketable sacurities, if any, shall be velued 4t foir rearket vatug as of the Valuation
Date, legs the expenses of sale whick would have been payable if such sscurities had
been sold on the Valuation Date; (if) Jife insurance owned by the Corporation on the
life of any Person shall be valued by the Accountant at its cash surrender value, if _
any, at the Valuation Date; (iif) the value of any real estate owned by fhie Corporation

PlgeSnf 7 |

198000016215

28 3F9d _ 30I440 IWYIW BTIEZL958E 9Z:11 Bb661/2b/6H



© §51-833-8 .7
Aug 31 98 .11:29a . Resen L& Reade, LLP 5_51 833-8387 ' F ;

' H98000016215 o

on the Valuation Date shall'be excluded fiom the detetminiation of the Value per
Shexe; (iv) any actounts receivable of the Corporation related to the rendition of
professiona) medies! services (as distinguished from accounts receivable arising from .
ancillary medical services) as.of the Valuation Datc shall be excluded from the
determination of the Valtie per Share; (v) accounts receivable of the Corporation, net
of contractual allowances and a reasonable bad debt allowance, from ancillary
medical services as of the Valuation Date shall be included in the delermination of .
. the Value per Share; and (vi) goodwill and going cancern value shall be exefuded
" from the determination of the Vakie per Share. T . :
43 "Federal Short-Teny Rate” shall mean the applicable federal rate for
debt instruments with a term of ot over three (3) years, it accordance with section
1274(d} of the Intetnal Revenue Code of 1986, as it may be.amended from time to
time, or comparable provisions of subsequent legislation. ; :
-~ 44  "Phvsician Subgroyp" shall mean any of & number of operating
divisions of the Corporation recognized from time to time by the Board, and made
up of oise or more physicians who sre employess of the Corpoiation. ' '

"~ 45  “Pro Rafa” shall mean, a3 of any particuler date, that portion of an
amount attributable fo aparticular sharcholder determined on the bazis of the muniber
of shates of Clags A stock, Class B stock and/or Class C stovk, as applicable, owned
by the sharcholder in proportion to the total number of shares of Class A stock, Class
B stock and/or Class C stock, a8 applicable, issucd and dut.nanding.' '

4.6  "Real Estate Value per Share” shall medn the real estate value per
share determined by the Accountant and shall be equal to (i) the fair natket valye of
all real estate owned by the Corporation as determined by an appraiser selected by
the Board, divided by (ii) the number of shares issred and outstanding on the
Valuation Date. The cost of the appraiser shall be bome equally by the Corporation: |
and the sharcholder, or the sstate ofthe deceased sharehiolder, whose shares arebeing
purchased and such determination shall be final and binding for all purposes,

- 47 “Valyation Date” meansthe lastday ofthe calendarquarterpreceding.
the calendar quarter in which any event accurs cansing the Corporation to purchase

THIRD: This Amendment was approved by the Board oi“Direotcrz% and recommendad (o

.. the Corporation’s shareholders on August 26, 1998,

Page6of 7
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 FOURTH: This Amendment was gpproved mdﬂdﬂpwabyarna;mty of the Corporaunn s
5hareholdersuna.ugust25, 1903 The number of votes cast by the -
shareholders was sufficient for approval. .

'I'.he undemgmd, as President of the Co:pumtmn, has. execuied thme Asticles of Third
Am:ndmm: on Apgust 27, 1998,

o ' MEDICAL SPECIALISTS OF THE
. PALM BEACHES, INC.* -

RnbertE Toxné MD Prm;dmt

H98000016215
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