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AMENDED AND RESTATED
. ARTICLES OF INCORPORATION
OF
MEDICAL SPECIALISTS OF THE PALM BEACHES INC.
A Florida corporation .

Fursuegnt to the provisions of sections 607,0120, 607.0202, ¢07.1001, 607.1003
807.10D4, 607,1006, and 6071007, Florida Staaes, MEDICAL SPECIALISTS OF T?LE PALM

BEACHES, INC. adopts ﬂ’le fo'itmva‘ng amenchment and restatement lo ity Articles of
Incorporation, which ware initially filed on May i3, 1995 and assigned Document Number

FO5000033395.
ARTICLE X
Name
The name of the Corporation is MEDICAL SPECIALISTS OF THE PALM BEACHES

INC, (the “Corporation®).
ARTICLE I
Durafion
The duratian of the Cotporation shall be perpotual —_
]
ARTICLE I i
Porpose T
N
The Corporation Is organized for any lawful purpose or purposes B
o
ARTICLE IV ~

Address o
The initial principal office address of the Corporation is 5700 Lake Worth Road, Suite T

204, Lake Worth, Florida 33462.
The initial mailing address of the Corparation is 5700 Lake Worth Road, Suite 204, Lake

ARTICLE V
Registered Ayent and Regjstered Office

The street address of the registered office of the Corporation js 5700 Lake Worth Road,
Suite 204, Lake Worth, Florida 33462, and the name of the registered agent of the Corporation at

that address is JOHN BROWN,

Warth, Florida 33462.
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ARTICLE VI
Capi k

The Corporation is authorized to issue (a) One Thousand (1,000) shares of Class A
Voting Common Stock, One Cent ($0.01) par value per share (“Class A Stock™), (b) Three
Thousand Eight Hundred Fifty-One and 32/100 (3,851.32) shares of Class B Non-Voting
Common Stock, One Cent ($0.01) par value per share (“Class B Stock™), and (¢) One (1) share
of Class C Non-Voting Preferred Stock, Forty-Nine Thousand Twe Hundred Dollars
{$49,200.00) par value per share (“Class C Stock™). The relative rights, preferences and
limitations of the Corporation's capital stock are set forth below:

A.  Class A Stock, Each outstanding shave of Class A Stock shall be entitled to one
(1) vote on sach matter on which sharehoiders have the right to vate. Each outstanding share of
Class A Stock shall be entitled to participete equally with each other outstanding share of Class
A Stock with respect to all dividends distibuted by the Corporation to sharebolders and all
distributions by the Corporation to shareholders upon liquidation of the Corporation,

B, Class B Stock. Except as expresoly required by law, each outstanding share of
Class B Stock shall heve no voting rights. Except as expressly required by law or that certain
Class B Stock Agreement by and among the Corporation and holders of the Class B Stock
effective as of the Effective Date (as hereinafier defined), the Class B Stock shall not be entitled
to participate with respect to dividends distributed by the Corporation 1o sharebolders or
distributions by the Corporation to sharcholders upon liquidation of the Corporation.

o Class C Sigek.

(@ Except a5 axpressly tequired by law, each outstanding share of
Class C Stock shall have no voting rights. The Class C Stock shall not be entitied o participate
with respect to dividends distributed by the Corporation to shareholders. The Class C Stock shall
have a preference for a distritution equal to the par value of the Class C Stock upon dissolutfon
of the Corporation prior to any distributions with respect to the Class A Stock. Upon the eatlier
to occur of (i) a Change of Control or (ji) Termination of the Founding Shareholder’s
Employment, and immediately prior to the effect of such Change of Control or Termination of
Esnplayment, the Class C Stack shall be converted into snch number of shares of Class A Stocke
equal to five percent (5%) of the total number of shares of Class A Stock issued and cutstanding
immediately after the conversion of the Clags C Stock to Class A Stock.

(b) For purposes of this paragraph C.;

(i)  “Change of Contro[* shall mean the consummation of one
or a scries of related transactions pursuant to which any one Person, or more than one Person
acting as & group (I} acqulres all or substantially all of the Corporation’s assets immediately prior
to such acquisition or (IT) acquires more than fifty percent (50%) of the Class A Stock of the
Corporation;

(2)  “Termination of the Founding Shareholder's Eiployment™
shall mean the termination of the Founding Sharchoider’s employment by the Corporation for

WPB_ACTIVE 4996310.5
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any reason, including, without limitation, by reasonvof deatl, Disability, voluntary termination,
termination by the Corparation with or without cauge, or retirement;

(3) “Founding Sharcholder™ shall mean STEPHEN E.
KRASNER, M.D.;

(4)  “Person” shall mean eny individual, partnership,
corporation, or other {egal or business entity; and

(5)  “Disability” shall mean whenever the Founding
Sharchelder, while actively employed with the Corporation, becames incapable by reasan of
physical or mental impaivment of performing the normal duties of bis profession on behalf of the
Corpotation,

The provisions for implementing the amendments made by this Articls VI are set forth in that
certain Plan of Recapitalization of the Corporation, & true and correct copy of which is attached
hereto as Exhibit A and incorporated herein by reference.

ARTICLE VII
Board of Directors

The Board of Directors shall consist of nine (9} members, who sha!l be divided into two
(2) classes in respect of term of office, with Class One containing four (4) members and Class
Two containing five (5) memnbers. The Board of Direotors shall be compuosed af at least five (5)
physicians who are recogaized as primary care physiclans. For purposes of this Article VIJ, (a)
the term “primary care physician” shall mean = physician engaged in the areas of family practice,
internal inedicine, general practice or pediatries, and (b) the term “specialist physician means a
physician engaged in an area of medicine other than the primary care areas identified in clause
{a). The number of directors inay be increased o decreased from time to time by am action of
eithex the shareholders or the Board of Directors; provided, however, that (i) the Board of
Directors shall consist of not less than three (3) directors, {il) no decrease in the number of
directors shall have the effect of shortening the term of ap incumbent director, and (i) any
increase or decrease in the number of directors shall be so apportioned among the classes as to
make all classes ag nearly equal in number a3 possible; and provided, further, that the Boavd of
Directors shall at all times consist of a majority of physiclans who are recognized as primary care
physicians and not at any time consist of more than one (1) physician who is engaged in 2
“eoncierge™ or similar type practice of medicine.

ARTICLE VIII
Coniracts

Mo contrect or other transaetion between the Corporation and any other corparation shail
be affected by the fact that any officer or director of the Corporation is interested in, or is an
officer or direstor of, sueh other corporation, and any officer or director, individually or jointly,
may be a party to, or may be interested in, suoh contract or transaction; no contract or other
tansaction of the Corporation with any person, firm or other corporation, shall be affected by the
fact that arry officer or dirsctor of the Corporation is in any way connected with such person,
firm or corporation, and every person who may become an officer or director of the Corporation

3
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H14000094578 3




APR.21. 2014 3:28PM GUNSTER NO. 119 P 5

H14000094578 3

is hereby relieved from any lisbility that might otherwise exist fiom contracting with the
Corporation for his or her benefit or for the benefit of any firm, association, or other corporation

in which he or she may be in any way interested.

ARTICLE IX
Indemnification

The Corporation shall indemnify any officer or direetor, or any forter officer or director
to the fullest extent permitted by law.

ARTICLE X
Lffective Date

The “Effective Date” of these Amended and Restated Articles of Incarporation shall be
the date and time this document i3 accepted for filing by the Secretary of State of the State of

Florida.

ARTICLE XI
Adoption of Amendments

Each amendment set forth hereinabove was epproved by the Corporation's Board of
Directors on March 27, 2014, and was approved and properly adopted by the Corporation's
sharebolders on March 27, 2014, The number of votes cast for each amendment by the

_shareholders was sufficient for approval.

These duly adopted Amended and Restated Articles of Incorporation of the Corparation
supetsede the criginal Artivles of Incorporation and all amendments to them.

IN WITNESS WHEREOQOF the undersigned s cxcouted thess Articles as of the
215t day of April, 2014.

"MEDICAL SPECIALISTS OF THE PALM
BEACHES, TNC,, a Florida corporation

By: /] M/‘\--

Tames gﬁlde’&b&g, M.D,, President

WPB_ACTIVE 49953105
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_ EXHIBIT A TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
MEDICAL SPECIALISTS OF THE PALM BEACHES, INC.

PLAN OF RECAPITALIZATION

WPB_ACTIVE 4594310.5
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PLAN OF RECAPITALIZATION
OF
MEDICAL SPECTALISTS OF THE FALM BEACHES, INC.

1. Exdsting Capital Structure.

(8 MEDICAL SPECIALISTS OF THE FALM BEACHES, INC,, e Flotida
cerporation (the “Corporation”), cutrently has authorized (i) One Thousand {1,000) shares of
Class A Voting Common Stock with a par value of One Cent (§0.01} per share (the “Class A
Voting Common Stock”), (i) Ten Thousand (10,000) shares of Class B Non-Voting Common
Stock with & par value of One Cent ($0.01) per shmre {the “Class B Non-Voling Common
Stock™), and (i) One Thousand (1,000) shares of Class C Voting Common Stock with & par
value of One Cent ($0.01) per share (the “Class C Voting Common Stock).

()  The Corporation has currently outstanding (i) sixty-two (62) shares of
Class A Voting Common Stock, (i) Four Thousand Fifteen and 32/100 (4,015.32) shares of
Class B Non-Voting Commen Stack, and (iif) Zero (0) shares of Class C Voting Comimon Stack
of the Carporation prior to the Effective Date (as defined betow) of this Plan of Recapitalization.
One Hundred Sixty-Four (164) shares of outstanding Cless B Non-Voting Common Stock are
issued t STEPHEN E. KRASNER, M.D., which shares represent the founder shares of the
Corporation (the “Founder Shares”). For purposes of this Plan of Recapitalization, any reference
hereinafter to Old Class B Stock (as defined below) shall exclude the Founder Shares.

2. Revised Capital Structure. Pursuant to this Plan of Recapitalization, the Articles
of Incorporation shall be amended and restated, In their entlrety, to recapitalize dw capivat
structure of the Corporation as fallows:

EXISTING CLASSES OF STOCK; RECAPITALIZED CLASSES OF STOCK:

One Thousand (1,000) authorized shares of  One Thousand (1,000) authorized shares of
Class A Voiing Common Stock, $0.01 par  Class A Voting Common Stock, $0.01 par
value value

Ten Thousand (10,000) authorized shares  Three Thousand Eight Hundred Fifty-One

of Class B Non-Voting Common Stock, and 32/100 (3,851.32) authorized shares of

$0.01 par vatue (“Old Class B Stock™) Class B Non-Voting Common Stock, $0.01
par value (“"New Class B Stock™)

One Thousand (1,000) suthorized shares of  One {[) authorized share of Class C Non-
Class C Voting Common Stack, $0.01 par  Votlng Preferred Stock, $49,200 par value
value (“New Class C Preferred Stack™)

The Recapitalized Classes of Stock shall each have such rights, preferences and limitations as set
forth in the Amended and Restated Artloles of Incorporation of the Corporation, a true and
corregt copy of which is attached hereto as Exhibit A (the “Amended and Restated Articles of
Incorporation™),

WPB_ACTIVE 5732010
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3. Exchange of Shares. Substantially contemporaneously with the effective date of
the Amended and Restated Articles of Incorporation, the outstanding shares of Old Class B
Stock and Founder Shares shaf] be exchanged as follows:

()  Each share (or faction thereof) of outstanding Old Class B Stock shall be
exchanged into an identical rmber of shares (or fraction thereof) of New Class B Stock.

{t) Al of the Founder Shares shall be exchanged for one (1) share of New
Class C Preferred Stock,

Each holder of Ofd Class B Stook and the holder of the Founder Shares (i} consents to any and
all amendments to and restatements of the Corporation’s Atticles of Incorporation as reflected in
the Amended and Restated Atticles of Tncorporation, and (if) agrees to surcendex, at the request
of the Corporetion, the Old Class B Stock certificates and Founder Shares® certificates held by
such holder for exchange in connection herewith.

4, Voting and Cooperating, n arder to facilitate the transactions contemplated by
this Plan of Recapitalization, each shaveholder of the Corporation cotisents to all amendments
and madifications of the Articles of Incorporation as reflected in the Amended and Restated
Articles of Incorporation. Each shareholder of the Corporatlon agrees to execute and deliver all
related documentation and take such other action in support of the transactions contemplated by
this Plan of Recapitalization as shall be reasonably requested by the Corporation.

5. Authiorization to Execute and File Documents. The officers and Directors of the

Corporation are euthorized, empowered and directed to execute and file all documents which
they deem necessaty or advisable to camy out the purpose and intent of this Plan of
Recapitaltzation, including, without limitation, the Amended and Restated Articles of

Incorporation,

6. Gogeming Lsw and Vepue, This Plan of Recapitalization ghail be governed by
and construed in accordance with the laws of the State of Florida without giving c¢ffect to the

principles of confliots of law.

7. Effective Date, The effective date (the “Effective Date™) of this Plan of
Recapitalization shall be April 21, 2014,

MEDICAL SPECIALISTS OF THE PALM
BEACHES, INC., a Florida corporation

By: /’ d
James Goldenberg, M D, President

WPB_ACTIVE 57120103 H14000094578 3
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Exhibit A

Amended and Restated Articles of Incorporation
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