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ARNTICLEES OF INCORNORATION
or
S0UTE BROWARD PEDIATRIC IPA, 1INC.
Tha undorsignad incorporator, for purposes of forming a
vorporation under the Floridam Buainens Corxporation Act, haraeby
adoptu the following Articles of Incorporation:

TIRAT: The name of the corporation im South Browsrd Podiatric
IPA, Inc. {the “Corporation'),

H96000001930

GECONMD: The otreat addross of the initial principal office im
unknown, howsver, the mailing address of the Coxporation
is o/o Broad and Comsel, 201 8. Bisocayne Bouluvard, Suite
3000, Miaml, Florids 33131,

THIRD: The Corporation is authoriged to issue 1,000 sharaes of
common &took, par value .01 pur sharxe.

FOURTH: Tha ctraat address of the initial registored office of
the Corporation is: Miami Center, 201 South Biscayno
Boulevard, Suite 23000, Miamli, Florida 33131 and tha
rogistersd agoent at that address ls: B & © Corporate

Bervices, Ing,

The name and addross of tha incorporator of the
corporation is: Mike Segal, Broad and Casscl, Miawi
Conter, 201 South Biscayne Boulevard, Suite 3000, Miami,
Florida 33131,

The Corporation im oxqganized for the purpoge of
transacting in any and all lawful activities or businoces
for vhich corporations pay bo formed under chapter 607 of
the Florida Statutes.

The Corporation shall have ons dirsctor initially and the
nusber of dirsctors may be incrsassd or diminished from
time to time as provided in the Byluvws but shall never be
loes than one. The name of tha initial director of the

Corporation is: Philip A. Levin, N.D.

The Corporation shall indemsnify its officers and
directors, and its former officers and directors to the

fullest extent psrmitted by law.

The corporate axistance of the Corporation shall commance
upon the f£iling of thesa Articles of Incorperation and
the Corporation shall hava perpatual existence.

H96000001930

(305) 2739400

Mike Segal, P.A.
Florida Bar #0124775

Broad and Cassel

201 8. Biscayne Boulavard, Suite 3000
Niami, Plorida 33131
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IM WITHNESS WEERKOY, tho undexsigned incorpg
thesa Articles of Incorporation this ¢ .
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ACORPTAMCE OF ARROINTMERNT
or :
REGIATERED AQRwr

I hureby accept the appointment as registerad agent contained
oration and stato that I am

in the foragoing Articles of Inco
faniliay with and accept the obligations of Section G07.05056 of the
Florida Businwss Corporation Act. -

B & C CORPORATE SERVICES, INC.

’ Vlrca Pru’ldunf
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HS6 000011959
ARTICLEN OF AMENDMENT 10 ARTICLER OF INCORPORATION
oy
SOUTH BROWARD PEDIATRIC IFA, INC.

3 PALOOO V2 80
THE UNDERSIGNFD, beiug the sale Director of South Broward Pediatrle IPA, Inc,,
& corporutiva urganized wnd exlating under xnd by virtue of the Flarlds Buslness Corporation
Aot (the “Corporation"), does hereby cartify:

(@)  Tho name of ths Corporation §s South Braward Pedintric [PA, Ine,

The following provision of the Articles of Incarporation of the Corporation be and
they hnr(ggy 18 amended in fhe following pardeulars:

Artiols Third be and it hereby is amendad to resd as follows;

The Corporation s suthorlzed o issue 1,000 shares of comsioa
stock, par value $.01 per sharo (the "Common Stock®). An
aggregate of 500 shares of the authorirad but unissued shares of
Common Stock is h designated a1 *Clasy A Common Stock,*
w1 aggregate of SUO shares of the suthorized but unissued
mmt:ﬂ:anmonsmkllhm detignated a1 “Cisgs B
Common Stock,” with such volis
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uﬂvothu' ights aa are et forth
mthutt-chulhwmmtofm,pndonof Aand Clau B
Common Stack.

© Thel amendment was adopted by the sols Directar of the Corporation
bywdnngmmtdﬁﬁ?gustla. lmpdmwt!alu,:molmylhm of common stock.

% Since no shimes of cormon atock hava
thareho

beea Iuusd as of tho dato hereof,
congeat wag not required in connection with

tkiy action,

IN WITNESS WHEREOF, the undersigned Director of (e Corporation has executed
theso Asticles of Amendment this 23rd day of August, 1996,

Phifip A,

Down Bowling « £59..
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STATEMENT OF DESIGNATION
OF TIIE
CLASS A AND CLASS B COMMON STOCK
OF
SOUTH BROWARD PEDIATRIC IPA, INC,

1 Deslgnation. An aggregato of 500 shares of the wulhorized but unissued shares
of common stock, $,01 par valve (tke "Common Stock®) of South Broward Pudiatric IPA, Inc,
a Floridx corporation (the "Company®), is hereby designated as "Class A Common Stock," and
an uggregate of 500 shares of the authorized but unissued shares of Common Stock of the
Company is hereby designated as "Class B Common Stock, "

2. Kligibility to Acguire Shares. Clast A Common Stock may be acquired only by
physicians who, or entities whose physicians, practice primarily in the specialty of pediatric
medicine. Shares of Class B Common Stock may be acquired by physiclans who, or entities
whose physiclans, practice primarily in one or more pediatric subspecialties,

3. Divideuds. Holders of shares of Class A Common Stock and Class B Common
Stock shall not be entitled to receive cash dividends.

4, Yoting Rights. Each share of Class A Common Swock and of Class B Common
Stock will have one vote per share, except with respect to the election of directors, in which
case holders of such shares shal! be entilled to one vote per shate voted by Class, as follows:
The holders of shares of Class A Common Stock shall be entitled to elect, as a Class, four
dircctors to the Board of Directors, and the holders of shares of Class B Common Stock shall
be entitled, to elect, as a Class, one person to the Board of Directors. The Board shall be
divided into four classes, with the directors elected by the holders of shaces of Class A Common
Stock designated as Class I (ooe directos), Class 1 (one director) and Class I (two directors),
and the director elocted by the holders of shares of Class B Common Stock designated as the
Class 1V directoz. The initia) term of office for each director in Classes 1 and IV shall expire
upon the fourth annual meeting of shareholders, that of Class II shall expire upan the fifth
annual meeting of sharcholders, and that of Class IT shall expive upon the sixth annual meeting
of sharcholders, After the initial {erms, al) directors shall setve three year terms, In all cases
a8 {0 each direcior, such director shall serve until his sucoessor shall be elected and shall qualify,
or until his earlier resignation, removal from office, death or incapacity. Subject to the
forcgoing, at each annual meeting of shareholders, the number of directors of the Class whose
term expires at the time of the meeting (or, if kss, the number of dircctors properly nominated
and gualified for election) shall be elected. Vacancics shall be filled by holders of shares of
Class A Common Stock, in the case of a Class 1, I o¢ ITI director, or by holders of shares of
Class B Common Stock, in the case of a Class IV director, at a meeting of such Class of
shareholders called for such purpose. Subject to the foregaing, directors shall be elected by a
plurality of votes cast at an election by the holders of the Class of shares entitted to clect such
director(s).
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5. Rights Upan Sale or Liguldation. Upon any consolidation or merger of the
Company with aswther corporation, sale or transfer of all or substantially alf of the Company's

asscla or stock for cash or sucurities, or lquidation, dissolution or winding up of the Company,
whether voluntary of involuntary, (he hulders of shares of Class A Common Stock and Clas B
Common Stock are entiilod to recetve out of funds or assets of twe Company available for
distribution to sharcholders pro rata distributions in an amount up to the vriginal purchase price
for the shares of Class A and Class B Common Stock, plus any additional capital contributions
made by the shareholders. Any remaining amounts will be distributed in & manner deteemlned
by the Board of Directors based on crileria unselatad (o chareholdings, including, but not limited
to, quallty, utiliration and services provided under each physician’s agreement with the Company
for the provizion of professional medical services.
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