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ARTICLES OF INCORPORATION
FOR
BAPTIST/ST. VINCTNT'S INTEGRATED DELIVERY, ORGANIZATION. INC.
ARTICLE 1

NAME, PRINCIPAL OFFICE, REGISTERED OFYICE

REGISTERED AGE
Section Ll Name. ‘The name of the Corporation is Baptist/St. Vincent's Inteprated
Doltvery Organization, Ine, (the "Corpomtion”),

Section 1.2 Qffices. The principal office and mailing uddress of the Corporution is

1637 King Strest
Jacksonville, Florida 322(4

Altention; Clifford R. Frank

The Corporation may also have, maintain and operare other offices as shell be proper or
advisable {n the discretion of the officers or Boand of Dircctory of the Corporation.

Section 1,3 Registered Agent. The registered office of die Cotporation s

Baptist/St. Vincent's Health System, Inc.
Atention: Harvey Granger, General Counsel S & oW
1325 San Marcc Boulevard g B
Suire 902 =05
Jacksonville, Florida 32207 L .
I
The name and address of the registerad agent of the Corporation is:  7'S; » [
—on
Harvey Granger, Gencral Counsel :‘:_35;-' w2
SH @
= o

Baptist/St. Vincent’s Health Syciem, Inc.
1325 San Marco Boulevard

Suite 902
Jacksonville, Florida 32207

Section 1.4 Incorporators. The incorporators of the Corporation are over 18 years of
age. Their names and respective addresses are:
Harvey Granger, General Counset
Prapared by: Baptist/St. Vincent's Heaith System, Inc.
Linda S. R, Gemind, Esq. ;ﬁ: % Marco Boulevard
iser, P.A.
N A reas G 2400 Jacksonville, Florida 32207

Jacksonvilla, Flarids 32202
H36000002949

{8041354-1100
Attomey Numbar 0848352
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Todd I.. Sack, M.D.
BorJand-Groover Clinic, P.A,
1610 Barrs Struct
Incksonville, Flords 32204

ARTICLE U
IRPOSES.

The Cotporution Is organized for the purposs of trunsacting any aud all lawful busincss
permitted under the laws of the United States of America and of the State of Florida.

ARTICLE III
SHAREHOLDERS

The Corporation shall bave two shareholders, Baptist/St. Vincent's Health System, Inc.,
1 Florida not-for-profit corporation (the "Class A Shareholder"), and North Florida Physicians
Association, Inc., a Florida not-for-profit corporation (the *Class B Sharcholder*) (collectively,
the "Sbarcholders™).

ARTICLE IV

Section 3.1. Capital Stock. The maximum number of shares of stock which the
Corparation is suthorized to have outstanding at any one time is 1,000 shares of voting common
stock with a par value of $.01 per share, and 1,000 shares of non-voting preferred stock,

Section 3.2. Restriction on Trapsfer of Stock. The Shareholders may, by Bylaw
provision, by Shareholders’ Agreement recorded in the minute book or by endorsement on each
stack certificate, impose such restrictions on the sale, wansfer, or encumbrance of the stock of
the Corporation as they may see fit. '

Seerion 3.3. Preferred Stock. One thousand (1,000) of the shares that the Corporation
has authority to issue 2 separate and single class of shares known as Preferred Stock, which may
be issued in one or more sericy. The Board of Directors of the Corporation is vested with
authority to determine and state the designations and the preferences, limitations, relative rights,
and voting rights, if any, of each such series by the adoption aund filing in accordance with the
Flarida Business Corporation Act, before the issuance of any shares of such series, of an
amendment or amendmenrs to these Articles determining the terms of such geries, which
amendment need not be approved by the Shareholders or the holders of any class or series of
shares except as provided by law. All shares of Preferred Stock of the same series shall be
identical with each other in all respects.

H96000002949
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ARTICLE ¥V
PRURATION

The Corportion sball exist perpetually. Corporate existence shall commence on the date
thess Articles are axacuted, except that if thay are not filed by the Departmant of State of the
State of Florida within five days (exclusive of legal holidsys) after they are executed, corporate
exisienos shall comumence vpon thelr filing by the Department of State,

ARTICLE VI

Sectlon 6,) Numbez. The powers of the Corporation shall be vested in the Bourd of
Directors, The number of directors may be increased or decreased pursuant to thie Bylaws of
the Cotporation, but shall never be less than twelve (12). The dixectors shall be designated as
elher Class A directors or Class B directors pursuant to the Corporation’s Bylaws, The
directors apd theic successors shall be elected by the Sharcholders, pursuant to such procedures
as ars specified in the Bylaws.

Section 6.2 Iudemnification. The Corporaion shall iswlemnify pase or present dicectors
and officers of the Corporation in accordance with and to the fullsst extent permitted by the
Florida Businasa Corporation Act, as amendad from tme to time.

Scetion 6,3 Removal.
(a) Any Class A director may be removed with or without cause ar the
discretion of the Class A Sharcholder.

(t) Any Class B director nny be removed with or without cause at the
discretion of the Class B Shareholder.

Section 6.4 Vacancv. A replacement director shall be appointed by the Shareholder
whose class the vacating direcror represented.

Sectiond.5. Compensation. In accordance with the Bylaws, the Board of Directors may
be paid reasonable compensation and expenses associsted with their service as directors. Any
directors of the Corporation may also serve the Corporation in any other capacity and receive
compensation therefor as autborized by the Board of Dircctors.

Sestion 6.6. Iudempification, The Eoard of Dircctors is hereby specifically authorized

to make provision for indemnification of dircctors, officers, employses and agents, to the full
extent pemmiitied by law.

-3- B96000002949




RO (THU) 02, 20' 06 16:54/67. 16:50/N0, 3660402364 P 5/6
H56000002949
ARTICLE VI
BYLAWS

Hylaws sball be adopted, altered, amended or repealed from time o timo only by
affiemative vote of both clanses of digectors at any reguinr or speclal mesting of the Board of
Directors,

ARTICLE VIl
AMENDMENTS

Amendments 0 these Asticles of Incotporation may be made and adopted at any meeting
of the Board of Directors of the Corporation, whether annual or otherwise, subject to appruval
by the affirmativa vote of both the Class A Sharcholder and the Class B Shareholder.

ALEROVAL

These Aricles of Incorporation were duly adopred by the fncorporators of the
Corporation on March 1, 1996.

We, the undersigned incorporatory, for the purpose of forming a co:pouﬁonundc.r tha
laws of the Smce of Florida, certity that the faces hereln stated are true, and have accordingly
hereunto set our hands, this 18t day of March, 1996,

Sl

TODD L. SACK, M.D.

H96000002949
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CERTIFTICATE DESIGNATING REGISTERED OFFICE AND REGISTERED
AGENT FOR SKRYICK OF PROCESS WIKHIN FLORIDA

In complirnce with Sections 48.091, 607.0501 and 607.0508, Florida Statutes, the
following is sulnnitted:

BAPTIST/ST. VINCENT'S INTEGRATED DELIVERY ORGANIZATION, INC.,
desiring w otganize or qualify under thoe laws of the State of Florida, hereby desigontes Harvey
Granger as its reglstered agent to accept service of process within the State of Florida and the
address of ity registered office shall be Baptist/St, Vincent’s Health Syswem, Inc, 1325 San
Marco Boulevard, Suite 902, Jacksonville, Florda 327207. ¢

~

[N )
(=2}
ot
I
~uU

DATED: Mazch 1, 1996

AWVEND3

$€:2Hd 1~
a=d

114014 "’?ESS‘JH‘?'ETTI

!

AA‘-"}/// g I

HARVEY BRANGER, Incorporatof

L) At

TODD L. SACK, M.D., Incorporator

ACCEPTANCE

Having been mamed to accept service of process for the above stated Corporation, at the
place designated in this centificate, I hereby agree to accept the appointment as registered agent
and egrec to act in this capacity, I further agree to comply with the provisions of all statites
relative to the proper and complete performance of my duties, and I am familiac with and accept
the obligatfons of my position as registered agent.

DATED: March 1, 1996

oi\capigeried etfipndourn 1217

HI96000002949
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BAPTIST/ST, VINCENT'S
HEALTH SYSTEM

Please reply to:

1325 Sun Murco Divid, @ Suite 902

Incksonville, Florkda 32207

904/202-5118 & FAX V04/202-1275
October 3, 1996

SLcrctary of State 38’?&?? lﬂlsmsﬁs?ﬂﬂ?? "
Division of Corporations weing?. S0 wmang?, S0
409 Enst Gaines Strect

P. O. Box 6327 |
Tallahassee, FL 32314

Dear Sir/Madam:

RE: Articles of Amendment and Restatement of the Articles of incorporation of
Baptist/St. Vincent's Integrated Delivery Organization, Inc,

Enclosed is our check in the amount of $87.50 to cover the cost of filing fees ($35 for filing and
$52.50 Certified Copy) for filing of the attached Articles of Amendment and Restatement of the
Articles of Incorporation of Baptist/St. Vincent's Integrated Delivery Organization, Inc.

Please send the certified copy to my attention at the address listed above. Thank you for your
assistance,

Smcnrely,

mwu/w:

Marsha K. Coates
Legal Assistant

e
i
rmtany

sm'r-

;.v
I!
l"l

mc
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ARTICLES OF AMENDMENT AND RESTATEMENT OF 7 r,f'} %
THE ARTICLES OF INCORPORATION “?\C,"':. -
FOR g,
BAPTIST/ST, VINCENT'S INTEGRATED DELIVERY ORGANIZATION, INC:?}jfﬁﬁ\ @
2
A, The mame of this Corporation is Baptist/St. Vincent’s Integrated Delivery
Organization, Inc,

B, Amendments to the Articles of Incorporation were adopted on August 14, 1996,

by the Sharchokders of this Corporation pursuant to Section 607. 1006, Florida Statutes (1996) (o
amend Articles Hland 1V of the Articles of Incorpotation as follows:

“ARTICLE Il
SHAREHOLDERS

The Corporation shall have two shareholders, Baptist/St. Vincent's Health System, Inc.,
a Florida not-for-profit corporation (the “Class A Sharcholder"), and North Florida Physicians
Association, Inc., a Florida not-for-profit corporation (the “Class B Shareholder") (collectively,
the “Shareholders"). The Class A Sharcholder shall hold 500 shares of Class A Common Stock
(as defined below) and the Class B Shareholder shall hold 500 shares of Class B Common Stock
(as defined below). The Class A Sharcholder also shall hold atl of the issued and outstanding
shares of Series A Preferred Stock (as defined below).

ARTICLE IV
CAPITAL STOCK

Section 4,1 Capijtal_Stock. The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any one time is (i) 1,000 shares of voting
common stock with & par value of $.01 per share (“Common Stock”) and (ii) 100,000 shares of
non-voting preferred stock with a par value of $.01 per share.

Section 4.2  Restriction on Transfer of Stock. The Shareholders may, by Bylaw
provision, by Shareholders’ Agreement recorded in the minute book, or by endorsement on each
stock certificate, impose such restrictions on the sale, transfer, or encumbrance of the stock of the
Corporation as they may see fit.

Section 4.3  Preferred Stock. The 100,000 shares of non-voting preferred stock that the
Corporation has authority to issue shall constitute a separate and single class of shares known as
Preferred Stock, which may be issued in one or more series. The preferences, limitations, relativc
rights, and voting rights, if any, of each series shall be as set forth below:



A, Designatlon and. Amount. ‘Those shall be designated u series of Preforred
Stock known as “Serics A Cumulative Preferred Stock” (the “Serles A Proferred Stock”), and the
number of shares constituting such seriey shall not exceed 2,900, consisting of the shares of Serics
A Preferred Stock issued pursuant to the Investment Agreement (as hereinafter defined).

B, Rank, 'The Serics A Preferred Stock shall, with respect to dividend rights
and rights on liquidation, winding up and dissolution, rank senior to the Common Stock, par value
$.01 per share, and to all classes and series of stock of the Corporation now or hercafter
authorized, Issued or outstanding which by their terms expressly provide that they are junior to
the Series A Preferred Stock (collectively, the “Junior Sccuritiey’).  Without the Approval of the
holders of the Serics A Preferred Stock, the Corporation shall not issue any capital stock other
than Junior Sccurities,

C. Dividends, (a) The holders of shares of the Series A Preferred Stock shall
be entitled to recelve, when, as and if declared by the Board of Directors of the Corporation, out
of funds legally available therefor, dividends at the annual rate of $80.00 per share. Such
dividends shall be cumulative and shall uccrue and be payable to holders of record at the close of
business on the date specified by the Boar! of Directors at the time such dividends arc declared,
in preference to dividends on the Junior Securities; provided, however, that if the Corporation
intends to pay a dividend on any Junior Securities (other than in Junior Securities on its Common
Stock) or any capital stock ranking on a parity with the Series A Preferred Stock either as to
dividends or upon liquidation, dissolution or winding up of the Corporation (“Parity Stock"), prior
to the payment of such dividend, the Corporation shall first either (i) pay the then current
cumulative dividends to the holders of the Scries A Preferred Stock or (ii) set aside and
irrevocably deposit in trust for the holders of the Series A Preferred Stock money sufficient to pay
the then current cumulative dividends on the Series A Preferred Stock. All dividends paid with
respect to shares of Series A Preferred Stock pursuant to this Section C shall be paid pro rata to
the holders entitled thereto

(b) Dividends on the shares of Series A Preferred Stock shall accrue and be
cumulative from their respective Issue Dates.

(c) Accrued but unpaid dividends may be declared by the Board of Directors
and paid on any date fixed by the Board of Directors to holders of record on the books of the
Corporation on such record date as may be fixed by the Board of Directors, which record date
shall be no more than 60 days prior to the payment date thereof, Holders of Series A Preferred
Stock will not be entitled to any dividends, whether payable in cash, property or stock, in excess
of the full cumulative dividends provided for herein. Dividends payable on the Series A Preferred
Stock for a period less than a full annual period shall be computed on the basis of a 365-day year,

(d) Except as provided in paragraph C (a) above, so long as any shares of the
Series A Preferred Stock are outstanding, the Corporation shall not declare, pay or set apart for




payment any dividend or muke any disteibution on any Junior Securities (other than dividends or
distributlony puyable in additional shares of Junor Securitles),

(c),  Bxcept as provided in paragraph C (a) above, whenever dividends on the
Serics A Preferred Stock are In arrears for any period of time, the Corporation shall not declare
dividends on or make any other distribution in respect of any Junior Sccurltics (other than
dividends or distributions payable in additional shares of Junior Sccurities) or Parity Stock, except
dividends pald pro rata on the Series A Preferred Stock and all other capltal stock ranklng on &
parity as to dividends and on which dividends are payable in arrears.

D. Liquidation Preference. (a) Upon any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation, no distribution skall be made to the
holders of any Junior Securitics unless, prior thereto, the holders of shares of Series A Preferred
Stock shall have received (i) $1,000 per share plus (ii) all accrued and unpaid dividends and
distributions thereon to the date of such payment, whether or not declared.

After payment in full of the liquidation preference of the Series A Preferred
Stock, holders of Series A Preferred Stock shall not be entitled to receive any additional cash,
property or other assets of the Corporation upon liquidation, dissolution or winding up of the
Corporation,

(b) For the purposes of this Section D, the voluntary sale, conveyance,
exchange or transfer (for cash, shares of stock, securities or other consideration) of all or
substantially all of the property or assets of the Corporation or the consolidation or merger of the
Corporation with any other corporation shall be deemed to be a liquidation, dissolution or winding
up of the Corporation, whether or not such voluntary sale, conveyance, exchange or transfer shall
be in connection with a plan of liquidation, dissolution or winding up of the Corporation.

E. Redemption.

(@)  Optional Redemption by Corporation. Subject to the terms of this Section
E (a), to the extent the Corporation shall have funds legally available therefor, the Corporation,
at its option, may redeem, in whole or in part, the shares of Series A Preferred Stock outstanding,
at any time or from time to time, upon notice given as hereinafter specified, at a redemption price
equal to $1,000 per share, together with accrued and unpaid dividends thereon to the redemption
date. Notwithstanding the foregoing, unless the full cumulative dividends on all outstanding
shares of Series A Preferred Stock shall have been paid or contemporaneously are declared and
paid for all past dividend periods, none of the shares of Series A Preferred Stock shall be
redeemed pursuant to this Section E (a) unless all outstanding shares of Series A Preferred Stock
are simultaneously redeemed.

) Redemption Upan Change in Contral. Upon the occurrence of a Change
in Control, the Series A Preferred Stock shall be redeemable at the option of the holders thereof,

in whole or in part, at a redemption price per share equal to $1,000 plus accrued and urpaid
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dividends to the date of redemption; provided,_howevee, that if the event causing a Change in
Control constituted a Change in Control soiely under clause (i) of paragraph I (o) hereof, the
Series A Preferred Stock may by redeemed by the holders thereof only to the oxtent that the
Corponution receives tunds ny g regult of such event. The Corporation shall redeem the number

of sharwa specified in the holders! notiees of election to redeem pursuant to Section F (c) hercof
ot the date fixed for redempijon,

(c) Redemption.of Junjor_Securitics, The Corporution may not, directly or
indirectly, retire, redeem, purchase or otherwise acquire any Junior Securities unless the Series
A Preferred Stock has been redeemed or retired in full,

(d) Redemption_of_Parity_Stock. The Corporation may not retire, redeem,
purchase or otherwise acquirg any of its Parity Stock cxcept for mandatory redemptions made in
accordance with the terms of such Parity Stock, provided that at the time of any such redemption

all dividends accrued on the Serjes A Preferred Stock shall have been paid or set aside for
payment.

F. Procedure _for Redemption. (2) In the event that fewer than all the
outstanding shares ¢."Seriey A Proferred Stock are to be redeemed at any time pursuant to Section
E hereof, the number of shares to be redecmed shall be determined by the Board of Directors and
the shares to be redeemed shall be redeemed pro rata,

(®)  In the event that the Corporation shall redeem shares of Series A Preferred
Stock pursuant to Section E hereof, notice of such redemption shall be mailed by first-class mail,
postage prepaid, and mailed not less than 30 days nor more than 60 days prior to the redemption
date, to the holders of record of the shares to be redeemed at their respective addresses as they
shall appear in the records of the Corporation; provided, however, that failure to give such notice
of any defect therein or in the mailing thereof shall not affect the validity of the redemption of any
shares so to be redeemed except as (o the holder to whom the Corporation has failed to give such
notice or except as to the holder to whom notice was defective. Each such notice shall state: (i)
the redemption date; (ii) the total number of shares of Series A Preferred Stock to be redeemed
and, if less than all the shares helq by such holder are to be redeemed, the number of such shares
to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such
shares are to be surrendereqd for payment of the redemption price; and (v) that dividends on the
shares to be redeemed will cease to accrue on such redemption date.,

©) If an event shall be p.oposed that would result in a Change in Control, then,
in any one or more of such events the Corporation shall give written notice by first-class mail,
postage prepaid, to each holder of Series A Preferred Stock at its address as it appears in the
records of the Corporation, which notice shall describe such Change in Control and shall state the
date on which such Change in Control shall take place and shall be mailed at least 30 days but no
more than 60 days prior to such date. Such notice shall also set forth (in addition to the
information required by the next succeeding paragraph): (i) each holder’s right to require the

4




Corporation (o redecm shares of Series A Preferred Stock held by such hotder as a result of such
Change In Control; (ii) the redemption price; (iil) the redemption date (which date shall be no
more than 10 days after receipt by the Corporation of the notice by the holder referred to in the
next succeeding sentence but in no event shall be later than the date of consummation of the
Change in Control); (iv) the procedures to be followed by such holder in exercising its right of
redemption, including the place or places where certificates for such shares are to be surrendered
for payment of the redemption price; and (v) that dividends on the shares to be redecmed will
ceise o acerue on the redemption date.  In the event a holder of shares of Series A Preferred
Stock shall elect to require the Corporation to redeem any or all of such shares of Series A
Preferred Stock, such holder shall deliver, within 20 days of the malling of the Corporation's
notice described in this Section F (c) a written notice stating such holder’s election and specifying
the number of shares to be redeemed pursuant to Section E (b) hereof.

In the case of any redemption pursuant to Suction E (b) hercof, the notice by the
Corporation shall describe the Change in Control including a description of the Surviving Person

gas hercinafter defined) and, if applicable, the effect of the Change in Control on the Common
tock,

(dy  Notice by the Corporation having been mailed as provided in Section F (b),
and provider! that on or before the applicable redemption date funds necessary for such redemption
shall have been set aside by the Corporation, separate and apart from its other funds, in trust for
the pro rata benefit of the holders of the shares so called for or entitled to redemption, so as to be
and to continue to be available therefor, then, from and after the redemption date (unless the
Corporation defaults in the payment of the redemption price, in which case such rights shall
continue until the redemption price is paid), dividends on the shares of Scries A Preferred Stock
so called for or entitled to redemption shali cease to accrue, and said shares shall no longer be
deemed to be outstanding and shall not have the status of shares of Series A Preferred Stock, and
all rights of the holders thereof as stockholders of the Corporation (except the right to receive the
applicable redemption price and any accrued and unpaid dividends form the Corporation to the
date of redemption) shall cease. Upon surrender of the certificates for any shares so redeemed
(properly endorsed or assigned for transfer, if the Board of Directors of the Corporation shall so
require and a notice by the Corporation shall so state), such shares shall be redeemed by the
Corporation at the applicable redemption price as aforcsaid. In case fewer than all the shares
represented by any such certificates are redecmed, a new certificate or certificates representing
the unredeemed shares shall be issued without cost to the holder thereof.

) G.  Reacquired Shares. Shares of Series A Preferred Stock that have been
1ssued and reacquired in any manner, including shares reacquired by purchase or redemption, shall
(upon compliance with any applicable provisions of the laws of the State of Florida) have the
status of authorized and unissued shares of the class of Series A Preferred Stock undesignated as
to series and may be redesignated and reissued as part of any series of Series A Preferred Stock
other than the Series A Preferred Stock.
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H. Voting_Rights, Except a8 otherwise provided in the Stockholders
Agreement, dated as of Mareh t, 1996, among the Corporation, and the stockholders of the
Corporation, Baptist/St, Vincent's Health System, Inc., and North Florida Physiclany Association,
Inc. (the “Stockholders Agreement”), or as otherwise from time 10 time provided by law, the
holders of shares of Series A Preferred Stock shall have no voting rights, In excrcising the voting
rights provided by law or in (his Section H, cuch share of Series A Preferred Stock shall entitle
the holder thercof to one vote per share,

I, Definitions, For the purposes of this Certificate of Designation of Serics
A Cumulative Series A Preferred Stock, the following terms shall have the meanings indicated:

(a) “Affiliate" shall have the meaning ascribed to such term in Rule 12b-2 of
the General Rules and Regulations under the Securities Exchange Act of
1934, as amended, or any SUCCESSOr provision,

(®)  “Approval of the Series A Preferred Stock” shall mean the affirmative
vote of the holders of a majority of the Series A Preferred Stock.

() “Business Day" shall mean any day other tha: a Saturday, Sunday or a day
on which banking institutions in the State of Florida are authorized or
obligated by law or executive order to ¢lose,

(d)  “B/SVHS"shall mean Baptist/St. Vincent’s Health System, Inc., a Florida
nonprofit corporation.

(e)  “Change in Control" shall mean: (i) the occurrence of any transaction of
event or series of transactions or events as a result of which either B/SVHS
and its Affiliates, or NFPA_and its Affiliates, own less than 50% of the
Corporation's outstanding VOUng securities, (i) the merger or consolidation
of the Corporation with or Into a Person who is not an Affiliate of the
Cotporation or (ijii) the sale of all or substantially al) of the Corporation’s
assets to a Person who is not an Affiliate of the Corporation.

() “Investment Agreement” shall mean that certain Investment Agreement
dated as of March 1, 1996, by and between the Corporation and B/SVHS
relating to the purchase of the Series A Preferred Stock.

(g) “Issue Date” shall mean the first date on which shares of Series A Preferred
Stock are issued.

(h) “Person” shali mean any individual, firm, corporation or other entity, and
shall include any successor (by merger or otherwise) of such entity.




) "“Surviving Person® shall mean the outstanding or surviving Person of a
mierger, consolidution or other corporate combination, the Person recelving
a transfor of all or a substantial part of the propertics and assots of the
Corporation, or the Person consolidating with or merging into the
Corporation in a merger, consolidation or other corporate cobination in
which the Corporation Iz the continuing or surviving Person, but in
connection with which tho Series A Preferred Stock or Common Stock of
the Corporation is exchanged or converted into the sceurities of any other
Person or the right to receive cash or any other property.”

There are no other amendments to the Articles of Incorporation, except as stated above,

C. The sharcholders of this Corporation were entitled to vote on this amendment, and
the number of votes cast for the amendment was sufficient for approval by the shareholders,

D. The Restated Articles of Incorporation, as set forth below, supersede the original
Articles of Incorporation and all amendments to them,

E. The Shareholders of this Corporation has approved the amendment and restatement
of the Articles of Incorporation, as follows:

ARTICLE 1
NAME, PRINCIPAL OFFICE, REGISTERED OFFICE
- REGISTERED AGENT AND INCORPORATORS

Section 1.1 Name. The name of the corporation is Baptist/St. Vincent's Integrated
Delivery Organization, Inc. (the "Corporation®).

Section 1.2 Offices. The principal office and mailing address of the Corporation is:
1637 King Street
Jacksonville, Florida 32204
Attention: Clifford R. Frank

The Corporation may also have, maintain and operate other offices as shall be proper or
advisable in the discretion of the officers or Board of Directors of the Corporation.




Section_L.3 Registered Agent, The repistered office of the Corporation is:

Baptist/St. Vincent's Health System, Inc,
Attention: Harvey Granger, General Counsel
1325 San Muarco Boulevard

Suite 902

Jacksonville, Florlda 32207

The namoe and address of the reglstered agent of the Corporation ls:

Harvey Granger, General Counsel
Baptist/St, Vincent's Health System, Inc,
1325 San Marco Boulevard

Suite 902

Jacksonville, Florida 32207

Section_1.3 Incorparators. The incorporators of the Corporation are over 18 years of age.
‘wneir names and addresses are:

Harvey Granger, General Counsel
; Baptist/St. Vincent's Health System, Inc.
1 1325 San Marco Boulevard
‘ Suite 902

Jacksonville, Florida 32207

Todd L. Sack, M.D.
Borland-Groover Clinic, P.A.
1610 Barrs Street
Jacksonville, Florida 32204

ARTICLE II
PIIRPOSES

The Corporation is organized for the purpose of transacting any and ail lawful business
permitted under the laws of the United States of America and of the State of Florida.




ARTICLE 111
SHAREIOLNDERS

The Corporation shall have two sharcholders, Baptist/St. Vincent's Health System, Inc,,
u Florlda not-for-profit corporation (the “Class A Shareholder"), and North Floridu Physicians
Associntion, Inc., a Florlda not-for-profit corporation (the "Class B Shurcholder”) (collectively,
the “Sharcholders”). The Class A Sharcholder shall hold 500 sharcy of Class A Common Stock
(as defined below) and the Class B Sharcholder shall hold 500 shares of Class B Common Stock
(ns defined below), The Class A Sharcholder also shall hold all of the issued and outstanding
shares of Series A Preferred Stock (as defined below),

ARTICLE IV
CAPITAL STOCK

Scctiond.l Capital_Stock. The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any onc time is (i) 1,000 shares of voting
commion stock with a par value of $.01 per share ("Common Stock") and (ii) 100,000 shares of
non-voting preferred stock with a par value of $.01 per share.

Section 4.2  Restriction_on_Transfer of Stock, The Sharcholders may, by Bylaw
ptovision, by Shareholders’ Agreement recorded in the minute book or by endorsement on each
stock certificate, impose such restrictions on the sale, transfer, or encumbrance of the stock of the
Corporation as they may see fit.

Section 4.3 Preferred Stock. The 100,000 shares of non-voting preferred stock that the
Corporation has authority to issue shall constitute a separate and single class of shares known as
Preferred Stock, which may be issued in one or more series. The preferences, limitations, relative
rights, and voting rights, if any, of each series shall be as set forth below:

A. Designation and Amount. These shall be designated a series of Preferred
Stock known “Series A Cumulative Preferred Stock” (the “Series A Preferred Stock”), and the
number of shares constituting such series shall not exceed 2,900, consisting of the shares of Series
A Preferred Stock issued pursuant to the Investment Agreement (as hereinafter defined).

B. Rank, The Series A Preferred Stock shall, with respect to dividend rights
and rights on liquidation, winding up and dissolution, rank senior to the Common Stock, par value
$.01 per share and to all classes and series of stock of the Corporation now or hereafter
authorized, issued or outstanding which by their terms expressly provide that they are junior to
the Series A Preferred Stock (collectively, the “Junior Securities”). Without the Approval of the
holders of the Series A Preferred Stock, the Corporation shall not issue any capital stock other
than Junior Securities,




C. Dividends. (n) The holders of Shares of the Series A Preforred Stock shall
be entitled to recelve, when, s and if declared by the Board of Directors of the Corporation, out
of funds legally avaltable therefor, dividends at the annual rate of $80.00 per share. Such
dividends shall be cumulative and shall accrue and be payatle to holders of record at the close of
business on the date specitied by the Board of Directors at the thine such dividends aro declared,
in preference to dividends on the Junior Securities; provided, however, that if' the Corporation
intends to pay a dividend on any Junior Securities (other than in Junior Securities on its Common
Stock) or any capltal stock ranking on a parity with the Series A Preferred Stock cither us to
dividends or upon tiquidation, dissolution or winding up of the Corporation ("Parity Stock"), prior
to the payment of such dividend, the Corporation shall first either (i} pay the then current
cumulative dividends to the holders of the Series A Preferred Stock or (if) sct aside and
irrevocably deposit in trust for the holders of the Serles A Preferred Stock money sufficlent to pay
the then current cumulative dividends on the Series A Preferred Stocic, All dividends paid with
respect to shares of Series A Preferred Stock pursuant to this Section C shall be paid pro rata to
the holders entitled thereto.

(b) Dividends on the shares of Series A Preferred Stock shall accrue and be
cumulative from their respective [ssue Dates,

(c) Accrued but unpaid dividends may be declared by the Board of Directors
and paid on any date fixed by the Board of Directors to holders of record on the books of the
Corporation on such record date as may be fixed by the Board of Directors, which record date
shall be no more than 60 days prior to the payment date thereof, Holders of Series A Preferred
Stock will not be entitled to any dividends, whether payable in cash, property or stock, in excess
of the full cumulative dividends provided for herein. Dividends payable on the Series A Preferred
Stock for a period less than a full annual period shall be computed on the basis of a 365-day year,

(d)  Except as provided in paragraph C (a) above, so long as any shares of the
Series A Preferred Stock are outstanding, the Corporation shall not declare, pay or set apart for
payment any dividend or make any distribution on any Junior Securities (other than dividends or
distributions payable in additional shares of Junior Securities).

()  Except as provided in paragraph C (a) above, whenever dividends on the
Series A Preferred Stock are in arrears for any period of time, the Corporation shall not declare
dividends on or make any other distribution in respect of any Junior Securities (other than
dividends or distributions payable in additional shares of Junior Securities) or Parity Stock, except
dividends paid pro rata on the Series A Preferred Stock and all other capital stock ranking on a
parity as to dividends and cn which dividends are payable in arrears.

D. Liquidation Preference. (a) Upon any voluntary or involuntary liquidation,

dissolution or winding up of the affairs of the Corporation, no distribution shall be made to the
holders of any Junior Securities unless, prior thereto, the holders of shares of Series A Preferred
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Stock shall have recelved (1) $1,000 per share plus (il) all accrued and unpaid dividendy and
dlstributlons thereon to the date of such payment, whether or not declared,

After payment in full of the liquidation preferenco of the Serles A Preferred
Stock, holders of Serles A Preferred Stock shall not be entitled to receive any additionul cash,
property or other assets of the Corporation upon liquidation, dissolution or winding up of the
Corporation,

(b)  For the purposes of this Section D, the voluntary sale, conveyance,
exchange or transfer (for cash, shares of stock, securities or other consideration) of all or
substantially all of the property or assets of the Corporation or the consolidation or merger of the
Corporation with any other corporation shall be deemed to be a liquidation, dissolution or winding
up of the Corporation, whether or not such voluntary sale, conveyance, exchange or transfer shall
be in connection with a plan of liquidation, dissolution or winding up of the Corporation.

E. Redemption.

(@) Optional Redemption hy Corporation, Subject to the terms of this Section
E (a), to the extent the Corporation shall have funds legally available therefor, the Corporation,
at its option, may redeem, in whole or in part, the shares of Series A Preferred Stock outstanding,
at any time or from time to time, upon notice given as hereinafter specified, at a redemption price
equal to $1,000 per share, together with accrued and unpaid dividends thereon to the redemption
date, Notwithstanding the foregoing, unless the full cumulative dividends on all outstanding
shares of Series A Preferred Stock shall have been paid or contemporaneously are declared and
paid for all past dividend periods, none of the shares of Series A Preferred Stock shall be
redeemed pursuant to this Section E (A) unless all outstanding shares of Series A Preferred Stock
ate simultaneously redeemed,

(b)  Redemption Upon Change in Control, Upon the occurrence of a Change
in Control, the Series A Preferred Stock shall be redeemable at the option of the holders thereof,
in whole or in part, at a redemption price per share equal to $1,000 plus accrued and unpaid
dividends to the date of redemption; pravided, however, that if the event causing a Change in
Control constituted a Change in Control solely under clause (i) of paragraph 1 (e) hereof, the
Series A Preferred Stock may be redeemed by the holders thereof only to the extent that the
Corporation receives funds as a result of such event. The Corporation shall redeem the number
of shares specified in the holders’ notices of election to redeem pursuant to Section F (c) hereof
on the date fixed for redemption.

{¢)  Redemption of lunior Securities. The Corporation may not, directly or

indirectly, retire, redesm, purchase or otherwise acquire any Junior Securities unless the Series
A Preferred Stock has been redeemed or retired in full.
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() Redemption_of_Parity. Stock, ‘The Corporation may not retire, redeem,
purchuse or otherwlse ucquire any of ity Parity Stock except for mandatory redemptions made in
accordunce with the terms of such Parity Stock, provided that at the time of any such redemption
all dividends accrued on the Serles A Preferred Stock shall have been paid or set astde for
payment.

F. Rrocedure_for_Redemption.  (a) In the cevent that fewer than all the
outstanding shares of Serics A Preferred Stock are to be redeemed at any time pursuant to Section
E hereof, the number of shates (o be redeemed shall be determined by the Board of Dircctors and
the shares to be redeemed shall be redecmed pro rata,

(b)  In the event that the Corporation shall redeem shares of Series A Preferred
Stock pursuant to Scctton E hereof, notice of such redemption shall be mailed by first-class mail,
postage prepaid, and mailed not less than 30 days nor more than 60 days prior to the redemption
date, to the holders of record of the sharey to be redeemed at their respective addresses as they
shall appear in the records of the Corporation; provided, however, that failure to give such notice
of any defect therein or in the mailing thereof shall not affect the validity of the redemption of any
shares 50 to be redecmed except as to the holder to whom the Corporation has failed to give such
notice or except as to the holder to whom notice was defective, Each such notice shall state: (i)
the redemption date; (ii) the total number of shares of Series A Preferred Stock 1o be redeemed
and, if less than ail the shares held by such holder are to be redeemed, the number of such shares
to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such
shares are to be surrendered for payment of the redemption price; and (v) that dividends on the
shares to be redeemed will cease to accrue on such redemption date,

(c)  1f an event shall be proposed that would result in a Change in Controt, then,
in any one or more of such events the Corporation shall give written notice by first-class mail,
postage prepaid, to each holder of Series A Preferred Stock at its address as it appears in the
records of the Corporation, which notice shall describe such Change in Control and shall state the
date on which such Change in Control shall take place and shall be mailed at least 30 days but no
more than 60 days prior to such date. Such notice shall also set forth (in addition to the
information required by the next succeeding paragraph): (i) each holder’s right to require the
Corporation to redeem shares of Series A Preferred Stock held by such holder as a result of such
Change in Control; (ii) the redemption price; (iii) the redemption date (which date shall be no
more than 10 days after receipt by the Corporation of the notice by the holder referred to in the
next succeeding sentence but in no event shall be later than the date of consummation of the
Change in Control); (iv) the procedures to be followed by such holder in exercising its right of
rederption, including the place or places where certificates for such shares are to be surrendered
for payment of the redemption price; and {v) that dividends on the shares to be redeemed will
cease to accrue on the redemption date. In the event a holder of shares of Series A Preferred
Stock shall elect to require the Corporation to redeem any or all of such shares of Series A
Preferred Stock, such holder shall deliver, within 20 days of the mailing of the Corporation’s
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notice described In this Section | (¢) u written notice stating such holder's election and specifying
the number of shares 10 b redeemed pursuunt to Section E (b) hereof,

In the €S Of any redemption pursuant to Suction 1 (b) hereof, the notice by the
Corporatlon shail describe the Chunge (n Control including a description of the Surviving Person
(s hereinafter defined) 8nd, A apnlicabte, the effect of the Change in Control on the Common
Stock,

@  Notice by the Corporation having been mudled as provided in Section F (b),
and provided that on OF before the applicable redemption date funds necessary for such redemption
shall have been sct 05102 OY the Corporation, separate and apart from its other funds, in trust for
the pro rata benefit of the halders of the shares so called for or entitled to redemption, 5o ay to be
and to continue to be available therefor, then, from and afier the redemption date (unless the
Corporation defaults in the payment of the redemption price, in which case such rights shall
continue untl the redemption price iy paid), dividends on the shares of Series A Preferred Stock
so called for or cntitl‘cd to redemption shall cease to accrue, and said shares shall no longer be
deemed to be outstanding and shall not have the status of shares of Serics A Preferred Stock, and
all rights of the hotders m‘ETOOf as stockholders of the Corporation (except the right to receive the
applicable redemption Price and any accrued and unpaid dividends form the Corporation to the
date of redemption) shall cease, Upon surrender of the certificates for any shares so redeemed
(properly endorsed OF assigned for transfer, if the Board of Directors of the Corporation shall so
require and a notice l’y.‘hc Corporation shall so state), such shares shall be redeemed by the
Corporation at the applicable redemption price a5 aforesaid. [In case fewer than all the shares
represented by any Such Certificates are redeemed, @ new certificate or certificates representing
the unredeemed shares shall be issued without cost to the holder thereof,

G. ’Rnacquimi_sm, Shares of Series A Preferred Stock that have oveen
issued and mcquired.m any manner, including shares reacquired by purchase or redemption, shall
(upon compliance With any applicaple provisions of the laws of the State of Florida) have the
status of authorized and Unissued shares of the class of Series A Preferred Stock undesignated as
to series and may be redesignated and reissued as part of any series of Series A Preferred Stock
other than the Series A Preferred Stock.

H. Mnhng-—nghrs Except as otherwise provided in the Stockholders
Agreement, dated as of March 1, 1996, among the Corporation, and the stockholders of the
Corporatior, Baptist/St- Vincent’s Health System, Inc., and North Florida Physicians Association,
Inc. (the “Stockholders Agrezment”), or as otherwise from time to time provided by law, the
holders of shares of S€ries A Preferred Stock shall have no voting rights. In exercising the voting
rights provided by 1aW OF in this Section H, each share of Series A Preferred Stock shall entitle
the holder thereof tO ONE Vote per share.

. Definitions. For the purposes of this Certificate of Designation of Series
A Cumulative Series A Preferred Stock, the following terms shall have the meanings indicated:
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"Affillnte” shall have the meaning ascribed to such term in Rulo 12b-2 of
the General Rules and Regulations under the Sceuritics Bxchange Act of
1934, as amended, or any successor provision,

“Approval of the Series A Preferred Stock” shall mean the affirmative
vole of the holders of a majority of the Series A Preferred Stock,

"Business Day” shall mean any day other than a Saturday, Sunday or i day
on which banking institutions in the State of Florida arc authorized or
obligated by law or execulive order to close.

"B/SVHS"shall mean Baptist/St. Vincent's Health System, Inc., # Florida
nonprofit corporation.

"Change in Control” shall mean: (i) the occurrence of any transaction or
event or series of transactions or events as a result of which either B/SVHS
and its Affillates, or NFPA and its Affiliates, own less than 50% of the
Corporation's outstanding voting securities, (ii) the merger or consolidation
of the Corporation with or into a Person who is not an Affiliate of the
Corporation or (iii) the sale of all or substantially all of the Corporation's
assets to a Person who is not an Affiliate of the Corporation.

"Investment Agreement” shall mean that certain Investment Agreement
dated as of March 1, 1996, by and between the Corporation and B/SYHS
relating to the purchase of the Series A Preferred Stock.

“Issue Date” shail mean the first date on which shares of Series A Preferred
Stock are issued,

“Person” shall mean any individual, firm, corporation or other entity, and
shall include any successor (by merger or otherwise) of such entity.

“Surviving Person” shall mean the outstanding or surviving Person of a
merger, consolidation or other corporate combination, the Person receiving
a transfer of all or a substantial part of the properties and assets of the
Corporation, or the Person consolidating with or merging into the
Corporation in a merger, consolidation or other corporate combination in
which the Corporation is the continuing or surviving Person, but in
connection with which the Series A Preferred Stock or Common Stock of
the Corporation is exchanged or converted into the securities of any other
Person or the right to receive cash or any other property.
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ARTICLE Y
DURATION

The Corporation shall exist perpetually, Corporate existence shall commence on the date
these Articles are exccuted, except that if they are not filed by the Department of State of the State
of Florida within five days (exclusive of legal holldays) after they arc executed, corporate
existence shall commence upon their tiling by the Department of State.

ARTICLE V1
BOARD OF DIRECTORS

Section._6.1 Number. The powers of the Corporation shall be vested in the Board of
Directors, The number of directors may be increased or decreased pursuant to the Bylaws of the
Corporation, but shall never be less than twelve (12), The directors shall be designated as cither
Class A directors or Class B directors pursuant to the Corporation's Bylaws. The directors and
their successors shall be elected by the Shareholders, pursuant to such procedures as are specified
in the Bylaws,

Section 6.2  Indemnification, The Corporation shall indemnify past or present directors
and officers of the Corporation in accordance with and to the fullest extent permitted by the
Florida Business Corporation Act, as amended from time to time.

Section 6,3 Remaval,

(i)  Any Class A director may be removed with or without cause at the discretion of
the Class A Shareholder.

()  Any Class B director may be removed with or without cause at the discretion of the
Class B Shareholder, ‘

Section 6.4 Yacancy. A replacement director shall be appointed by the Shareholier
whose class the vacating director represented.

Section 6.9 Compensation, In accordance with the Bylaws, the Board of Directors may
be paid reasonable compensation and expenses associated with their service as directors. Any
directors of the Corpesi.tion may also serve the Corporation in any other capacity and receive
compensation therefor 2s authorized by the Board of Directors.

Section 6.6. Indemnification, The Board of Directors is hereby specifically authorized

1o make provision for indemnification of directors, officers, employees and agents, to the full
extent permitted by law.
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ARTICLE V1
BYLAWS

Bylaws shall be adopted, altered, amended or repealed from time to time by affirmative
vote of both classes of dircctors at any regular or special mecting of the Board of Directors,

ARTICLE VIII
AMENDMENTS

Amendments to these Articles of Incorporation may be made and adopted at any meeting

of the Board of Directors of the Corporation, whether annual or otherwise, subject to approval
by the affirmative vote of both the Class A Shareholder and the Class B Shareholder.

APPROVAL

These Articles of Incorporation were duly adopted by the Incorporators of the Corporation
on March 1, 1996,
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IN WITNESS WHEREOF, Baptist/St, Vincent's Integtated Delivory Organization, Inc.
has caused these Articles of Amendment and Restatement to the Articles of Incorporation to be
signed in ity name by Its President this __ [ day of o \ A%, 1996.

s ey

BAPTIST/ST. ;ég_CE % INTEGRATED
DELIVERY ANIZATIONANC.
By:

Jack K. Groover, M.D.
President

ido.art 9/96 meo
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BAPTIST/ST. VINCENTS
HEALTH SYSTEM

Please veply to
1325 San Murco Blvd, ® Sulte 902
Jueknonvillu, Florltn 32207

9(14/202-51 18 ® FAX 904/202-1375
October 8, 1996
Secretary of State

Division of Corporations
P, O. Box 6327

Tallahassee, FL. 32314

OO0D197IS?PS
-10/11/96~-011154--004
w35, 00 mwkwi3’s, 00
Dear Sir/Madam:

RE:

148

Baptist/St. Vincent's Integrated Delivery Organization, Inc.

[¥4]
Enclosed is our check in the amount of $35.00 to cover the filing fees along with t
of Change of Registred Office or Registered Agent or Both For Corporations.

Y
R Sy dfgent
w
>
If you have any questions, please fee! free to contact me directly at the number listed above.
Thank you for your assistance,
Sincerely,

‘7}"}»4-/1/4./ A

Marsha K, Coates

e
2o 8
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—c o m“"’w\
P 2 4
R
. - — 58l
Legal Assistant 5’.'; -
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Enclosures (2) '%-;n-\ ~
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» LElorida Do of State, JI

' STATEMENT OF CHANGE, OF REGISTERED OFFICE OR REGISTERED AGENT

OR BOTH FOR CORPORATIONS

Rasuant to the provisions of sect’ais 6070502, 617.0502, 607,1508, or 617. 1508, Foride Statutes,

. the undersigned corporation organized under the laws of the State of _Floridn

submits the following statement in order to change its registsred office or registered agent, or
both, In tha State of Florida,

1a, The name of the corporation Is: _Baptist/St. Vincent's Integrated Delivery
Organization,

Ing,.

1b. The mailing address of the corporaton Is : _ 1637 King Stroet

Jacksonville, Florida 32204
1c. Date of incorporation:

March 1, 1996

Document number; 1196000002949
2. The name and address of the current registared agent and office:

Harvey Granger, General Counsel

B w
Mmoo on
w28
1325 San Marco Boulevard, Suite 902 Tt T we
%_:.5 : Eﬂm‘
Jacksonville, Florida 32207 s o
L e
3. The name and address of the naw registered agent and office:(r.0. Box Not Acc@o;b? i
Harvey Granger, General Counsel éﬁa pa
=
1301 Riverplace Boulevard, suite 1700
Jacksonville, Florida
The street

32207

address of its registered office and the
ge ha

street address of the business office of its
s changed, will be identical.
SUC":: d by resolution duly adopted by its board of directors or by an officer
9 1%
TR A e i o)
Jack R. Groover, M.D.

ch{ ETPRmdrme dnd el -

Having been named as registered agent and to accept service of process for the above Stated
corporation, lherebyacceptthe appointmentas registered a

I further agree to comply with the provisions of all statut:

perln_’a{mance of my duties, and |

regis

gentand agree © actin this capacity.
es relative to the /Jmper and complate
am familiar with and accept the obligation of my position as
d agent.
(Signatiire of Registered Agent) ) {Date)

Division of Corporations, P.O. Box 6327, Tallahassae, FL. 32314

FILING FEE: $35.00




