A4S

¢ A2

BAPTIST/ST. VINCENT'S
HEALTH SYSTEM

June 10, 1998

VIA FEDERAL EXPRESS

1o0002s55 7Tl ——0

Division of Corporations ~0E/11/98--01052--008
409 East Gaines Street FREREDT, 50 seadT, 5l

Tallahassee, FL. 32301
Dear Sir/Madam:

RE: Articles of Amendment and Restatement of The Articles of Incorporation
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SECRETARY OF STATE
TALLARASSEE, FLURIGA

ARTICLES OF AMENDMENT AND RESTATEMENT OF
THE ARTICLES OF INCORPORATION
FOR
BAPTIST/ST. VINCENT'S INTEGRATED DELIVERY ORGANIZATION, INC.

A. The name of this Corporation is Baptist/St. Vincent’s Integrated Delivery
Organization, Inc.

B. Amendments to the Articles of Incorporation were approved by the Class A
Shareholder of this Corporation on March 31, 1998, and by the Class B Shareholder of this
Corporatiofi on May 6, 1998, pursuant to Section 607.1006, Florida Statutes (1996), to amend
Articles Il and IV of the Articles of Incorporation as follows:

"ARTICLE III
SHARFEHOI DERS

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 Shareholder shall hold 500 shares of Class A Commeon Stock (as
defined below) and the Class B Shareholder shall hold 500 shares of Class B Common Stock (as
defined below). The Class A Shareholder also shall hold all of the issued and outstanding shares
of Series A and Series B Preferred Stock (as defined below).

ARTICLE IV
CAPITAL STOCK
Section 4.1  Capital 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 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 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.

Section4.3  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. eries A ive Prefe ck

(1) Designation and Amount. There shall be designated a series of Preferred
Stock known as "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).

2) 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. 7

3) Dividends. (a) The holders of shares of the Series A Preferred Stock shall be
entitled to receive, 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 accrue and be payable to holders of record at the close of business on
the date specified by the Board of Directors at the time such dividends are 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 Series A Preferred Stock or (i) 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 paragraph (3) 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 (3) (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).

(e) Except as provided in paragraph (3) (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 on which dividends are payable in arrears.

Gy Liguidation Preference. (2) 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
Stock shall have received (i) $1,000 per share plus (ii) all accrued and uppaid 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 4.3 A.(4), 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.

(5) Redemption.

(a) Optional Redemption by Corporation. Subject to the terms of this paragraph
(5) (2), 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 perieds, none of the shares of Series A Preferred Stock shall be redeemed pursuant to
this paragraph (5) (a) unless all outstanding shares of Series A Preferred Stock are simultaneously
redeemed. -




()] Redemption Upon Ch 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; provided, however, that if the event causing a Change in Control
constituted a Change in Control solely under clause (i) of paragraph (9) (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 (6) (c) hereof on the date fixed for
redemption.

(c) Redemption of Junior Securities. The Corporation 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 acquire any of its Parity Stock except 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 Series A Preferred Stock shall have been paid or set aside for payment.

(6) Procedure for Redemption. (a) In the event that fewer than all the outstanding shares
of Series A Preferred Stock are to be redeemed at any time pursuant to Section (5) hereof, the
number of shares to be redeemed shall be determined by the Board of Directors and the shares to be
redeemed shall be redeemed pro rata.

(b)  Inthe event that the Corporation shall redeem shares of Series A Preferred
Stock pursuant to Section (5) 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 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 io be redeemed and, if less than all
the shares held by such holder are to be redeemed, the number of such shares to be redeemed; (jii)
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) If an event shall be proposed 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 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
gvent 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 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 notice described in this Section (6) (c), a written notice stating such
holder's election and specifying the number of shares to be redeemed pursuant to Section (5) (b)
hereof. ' '

In the case of any redemption pursuant to Section (5) (b) hereof, the notice by the
Corporation shall describe the Change in Control including a description of the Surviving Person (as
hereinafter defined) and, if applicable, the effect of the Change in Control on the Common Stock.

(d)  Notice by the Corporation having been mailed as provided in Section (6) (¢),
and provided 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 Series A Preferred Stock so called for or
entitled 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 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 aforesaid. In case fewer than all the shares represented by any such
certificates are redeemed, a new certificate or certificates representing the unredeemed shares shall
be issued without cost to the holder thereof.

(7)  Reacquired Shares. Shares of Series A Preferred Stock that have been issued 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 Preferred Stock undesignated as to series and may be
redesignated and reissued as part of any series of Preferred Stock other than the Series A Preferred
Stock.



(8)

Yoting Rights. Except as otherwise provided in the Stockholders Agreement, dated

as of March 1, 1996, among the Corporation, and the stockholders of the Corporation, Baptist/St.
Vincent's Health System, Inc., and North Florida Physicians Association, Inc. (the "Stockholders
Agreement"), or as otherwise from time to time provided by law, the holders of shares of Series A
Preferred Stock shall have no voting rights. In exercising the voting rights provided by law or in this
Section (8), 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:

(@)

(b

(c)

(d)

()

®

(g)

(k)

"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 than 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 close.

"B/SVHS" shall mean Baptist/St. Vincent's Health System, Inc., a 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 Affiliates,
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/SVHS relating to the purchase
of the Series A Preferred Stock.

"Issue Date" shall 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.



(1) "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.

B. Series B i referred Stock
) Designation and Amount.  There shall be designated a series of Preferred

Stock known as "Series B Cumulative Preferred Stock™ (the "Series B Preferred Stock"), and the
number of shares constituting such series shall not exceed 4,100.

(2) Rapk. The Series B 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 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"), and shall rank on a parity with the Series
A Preferred Stock. Without the Approval of the holders of the Series B Preferred Stock, the
Corporation shall not issue any capital stock.

3) Dividends. (a) = The holders of shares of the Series B Preferred Stock
shall be entitled to receive, 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 $100.00 per share. Such
dividends shall be cumulative and shall accrue and be payable to holders of record at the close of
business on the date specified by the Board of Directors at the time such dividends are 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 B 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 camulative
dividends to the holders of the Series B Preferred Stock or (if} set aside and irrevocably deposit in
trust for the holders of the Series B Preferred Stock money sufficient to pay the then current
cumulative dividends on the Series B Preferred Stock. All dividends paid with respect to shares of
Series B Preferred Stock pursuant to this paragraph (3) shall be paid pro rata to the holders entitled
thereto. . L

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



(© 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 B
Preferred Stock will not be entitled to any dividends, whether payable in cash, property or stock,
in excess of the full curnulative dividends provided for herein. Dividends payable on the Series
B 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 for in paragraph (3) (a) of this Section 4.3 B.,
so long as any shares of the Series B Preferred Stock are outstanding, the Corporation shall not
declare, pay or set apart for payment any dividend or make any distribution on any Juntor
Securities (other than dividends or distributions payable in additional shares of Junior Securities).

®) Except as provided in paragraph (3) (a) of this Section 4.3 B.,
whenever dividends on the Series B 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 B Preferred Stock and all other capital
stock ranking on a parity as to dividends and on which dividends are payable in arrears.

@ Liquidati nce. (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 Series B Preferred Stock shall
have received (1) $1,000 per share plus (2) 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 B Preferred Stock, holders
of Series B Pieferred 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 4.3 B.(4), the voluntary sale, conveyance,
exchange for 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.

(5)  Redemption.

(a) ional Redemptio ion. Subject to the terms of this
Section 4.3 B.(5) (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 B Preferred Stock
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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
tot he redemption date. Notwithstanding the foregoing, unless the full cumulative dividends on
all outstanding shares of Series B Preferred Stock shall have been paid or contemporaneously are
declared and paid for all past dividend periods, none of the shares of Series B Preferred Stock shall
be redeemed pursuant to this Section 4.3 B.(5)}(a) unless all outstanding shares of Series B
Preferred Stock are simultaneously redeemed.

(b)  Redemption Upon Change in Control. Upon the occurrence of a

Change in Control, the Series B 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; provided, however, that if the event causing a Change
in Control constituted 2 Change in Control solely under clause (i) of paragraph (9) (e) of Section
4.3 A. above, the Series B 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 4.3 B.(6)
(c) hereof on the date fixed for redemption. '

(c) Redemption of Junior Securities. The Corporation may not, directly or

indirectly, retire, redeem, purchase or otherwise acquire any Junior Securities unless the Series B
Preferred Stock has been redeemed or retired in full.

{(d) Redemption of Parity Stock. The Corporation may not retire, redeem,
purchase or otherwise acquire any of its Parity Stock except for mandatory redemptions made in

accordance with the terms of such Parity Stock, provided that at the titme of any such redemption all
dividends accrued on the Series A and Series B Preferred Stock shall have been paid or set aside for
payment.

(6) Procedure for Redemption. (a) In the event that fewer than all the outstanding shares
of Series B Preferred Stock are to be redeemed at any time pursuant to Section (5) hereof, the
number of shares to be redeemed shall be determined by the Board of Directors and the shares to be
redeemed shall be redeemed pro rata.

(b) In the event that the Corporation shall redeem shares of Series B Preferred
Stock pursuant to Section (5) 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
50 to be redeemed 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 B Preferred Stock to 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.

() If an event shall be proposed 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 B 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 B 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 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 redeemed will cease to accrue on the redemption date. In the eventa
holder of shares of Series B Preferred Stock shall elect to require the Corporation to redeem any or
all of such shares of Series B Preferred Stock, such holder shall deliver, within 20 days of the
mailing of the Corporation's notice described in this Section (6) (c) a written notice stating such
holder's election and specifying the number of shares to be redeemed pursuant to Section (3) (b)
hereof.

In the case of any redemption pursuant to Section (5) (b) hereof, the notice by the
Corporatio'n shall describe the Change in Control including a description of the Surviving Person (as
defined in Section 4.3 A. (9)(1)) ‘and, if applicable, the effect of the Change in Control on the
Common Stock. .

(d) Notice by the Corporation having been mailed as provided in Section (6) (¢),
and provided 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 Series B Preferred Stock so called for or
entitled 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 Series B 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
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applicable redemption price as aforesaid. In case fewer than all the shares represented by any such
certificates are redeemed, a new certificate or certificates representing the unredeemed shares shall
be issued without cost to the holder thereof.

(7)  Reacquired Shares. Shares of Series B Preferred Stock that have been issued 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 Preferred Stock undesignated as to series and may be
redesignated and reissued as part of any series of Preferred Stock other than the Series B Preferred
Stock.

(8)  Voting Rights. Except as otherwise provided in the Stockholders Agreement, dated
as of March 1, 1996, among the Corporation, and the stockholders of the Corporation, Baptist/St.
Vincent's Health System, Inc., and North Florida Physicians Association, Inc. (the "Stockholders
Agreement"), or as otherwise from time to time provided by law, the holders of shares of Series B
Preferred Stock shall have no voting rights. In exercising the voting rights provided by law or in this
Section (8), each share of Series B Preferred Stock shall entitle the bolder thereof to one vote per
share.

(9)  Definitions. For the purposes of this Certificate of Designation of Series B
Cumulative Preferred Stock, the terms defined in Section 4.3 A. (9) shall have the same meanings
when applied to the Series B Cumulative Preferred Stock as indicated therein."

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

C. The shareholders 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:
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ARTICLE 1
NAME, PRINCIPAL OFFICE, REGISTERED OFFICE
REGIL RED NT AND INCORPORA'

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 1.3 Registered Agent. The registered office of the Corporation is:

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

Suite 902 '

Jacksonville, Florida 32207

The name and address of the registered agent of the Corporation is:

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

Suite 902

Jacksonville, Florida 32207

Section 1.3 Incorporators. The incorporators of the Corporation are over 18 years of age.
Their names and addresses are:

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

Suite 902

Jacksonville, Florida 32207
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Todd L. Sack, M.D.
Borland-Groover Clinic, P.A.
1610 Barrs Street
Jacksonville, Florida 32204

ARTICLE II
PURPOSES

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

ARTICLE III
SHAREHOIL.DERS

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

ARTICLE IV
CAPITAL STOCK

Section 4.1  Capital Stock. The maximum number of shares of stock which the
Corporation is authorizeéd to have outstanding at any one time is (i} 1,000 shares of voting common
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 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.

Section4.3  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:
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A eries A Cumulative Preferr tock

(1) Designation and Amount. There shall be designated a series of Preferred
Stock known as "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).

(2)  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.

3) Divi . (8) The holders of shares of the Series A Preferred Stock shall be
entitled to receive, 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 accrue and be payable to holders of record at the close of business on
the date specified by the Board of Directors at the time such dividends are 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
Hquidation, 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 (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 paragraph (3) 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.

(©) 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.
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(d) Except as provided in paragraph (3) (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). '

(e) Except as provided in paragraph (3) (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 on which dividends are payable in arrears.

(4) Liquidation Preference. (2) 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
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.

(s)] For the purposes of this Section 4.3 A.(4), 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 Corpofation, 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.

) Redemption.

(a) Onptional Redemptio oration. Subject to the terms of this paragraph
(5) (a), to the extent the Corporation shall have funds legally available therefor, the Carporation, 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 tifne, 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 paragraph (5) (2) unless all outstanding shares of Series A Preferred Stock are simultaneously
redeemed.
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(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; provided, however, that if the event causing a Change in Control
constituted a Change in Control solely under clause (i) of paragraph (9) (¢) 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 (6) (c) hereof on the date fixed for
redemption.

() Redemption_of Jupjor Securities. The Corporation 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 Paritv Stock. The Corporation may not retire, redeem,
purchase or otherwise acquire any of its Parity Stock except 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 Series A Preferred Stock shall have been paid or set aside for payment.

(6) Procedure for Redemption. (2) In the event that fewer than all the outstanding shares
of Series A Preferred Stock are to be redeemed at any time pursuant to Section (5) hereof, the
number of shares to be redeemed shall be determined by the Board of Directors and the shares to be
redeemed shall be redeemed pro rata.

(b) In the event that the Corporation shall redeem shares of Series A Preferred
Stock pursuant to Section (5) 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 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: (1) the redemption
date; (ii) the total number of shares of Series A Preferred Stock to be redeemed and, if less than all
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) If an event shall be proposed 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
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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 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 redeemed will cease to accrue on the redemption date. In the eventa
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 notice described in this Section (6) (c), a written notice stating such
holder's election and specifying the number of shares to be redeemed pursuant to Section (5) (b)
hereof.

In the case of any redemption pursuant to Section (5) (b) hereof, the notice by the
Corporation shall describe the Change in Control including a description of the Surviving Person (as
hereinafter defined) and, if applicable, the effect of the Change in Control on the Common Stock.

(d) Notice by the Corporation having been mailed as provided in Section (6) (c),
and provided 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 Series A Preferred Stock so called for or
entitled 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 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 aforesaid. In case fewer than all the shares represented by any such
certificates are redeemed, a new certificate or certificates representing the unredeemed shares shall
be issued without cost to the holder thereof.

(7}  Reacquired Shares. Shares of Series A Preferred Stock that have been issued 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 Preferred Stock undesignated as to series and may be
redesignated and reissued as part of any series of Preferred Stock other than the Series A Preferred
Stock. : :
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(8) Voting Rights. Except as otherwise provided in the Stockholders Agreement, dated
as of March 1, 1996, among the Corporation, and the stockholders of the Corporation, Baptist/St.
Vincent's Health System, Inc., and North Florida Physicians Association, Inc. (the "Stockholders
Agreement"), or as otherwise from time to time provided by law, the holders of shares of Series A
Preferred Stock shall have no voting rights. In exercising the voting rights provided by law or in this
Section (8), each share of Series A Preferred Stock shall entitle the holder thereof to one vote per
share. )

(9) 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:

(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.

(b) "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 than 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 close.

(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 or 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
voting securities, (ii) the merger or consolidation of the Corporation with or into a
Person who is not an Affiliate of the Corporation or (i) 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/SVHS relating to the purchase
of the Series A Preferred Stock.

(2) "Issue Date" shall mean the first date on which shares of Series A Preferred Stock
are issued.
(h) "Person" shall mean any individual, firm, corporation or other entity, and shall

include any successor (by merger or otherwise) of such entity.
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) "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.

B. Series B Comulative Preferred Stock

(1 Designation and Amount.  There shall be designated a series of Preferred
Stock known as "Series B Cumulative Preferred Stock” (the "Series B Preferred Stock"), and the
number of shares constituting such series shall not exceed 4,100,

(2) Rank. The Series B 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 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”), and shall rank on a parity with the Series
A Preferred Stock. Without the Approval of the holders of the Series B Preferred Stock, the
Corporation shall not issue any capital stock.

3) Dividends. (a) The holders of shares of the Series B Preferred Stock
shall be entitled to receive, 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 $100.00 per share. Such
dividends shall be cumulative and shall accrue and be payable to holders of record at the close of
business on the date specified by the Board of Directors at the time such dividends are 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 B 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 Series B Preferred Stock or (ii) set aside and irrevocably deposit in
trust for the holders of the Series B Preferred Stock money sufficient to pay the then current
cumulative dividends on the Series B Preferred Stock. All dividends paid with respect to shares of
Series B Preferred Stock pursuant to this paragraph (3) shall be paid pro rata to the holders entitled
thereto. '

b) Dividends on the shares of Series B Preferred Stock shall accrue and
be cumulative from their respective Issue Dates. o
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© 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 B
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
B Preferred Stock for a period less than a full annual period shall be computed on the basis of a
365-day year.

(@ Except as provided for in paragraph (3) (a) of this Section 4.3 B.,
so long as any shares of the Series B 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).

(e) Except as provided in paragraph (3) (a) of this Section 4.3 B.,
whenever dividends on the Series B Preferred Stock are in arrears for any peried 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 B Preferred Stock and all other capital
stock ranking on a parity as to dividends and on which dividends are payable in arrears.

@) iquidati ce. (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 Series B Preferred Stock shall
have received (1) $1,000 per share plus (2) 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 B Preferred Stock, holders
of Series B 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 4.3 B.(4), the voluntary sale, conveyance,
exchange for 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.

(5)  Redemption.
(@) Optional Redemption by Corporation. Subject to the terms of this
Section 4.3 B.(5) (a), to the extent the Corporaiton shall have funds legally available therefor, the

Corporation, at its option, may redeem, in whole or in part, the shares of Series B Preferred Stock
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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
tot he redemption date. Notwithstanding the foregoing, unless the full cumulative dividends on
all outstanding shares of Series B Preferred Stock shall have been paid or contemporaneously are
declared and paid for all past dividend periods, none of the shares of Series B Preferred Stock shall
be redeemed pursuant to this Section 4.3 B.(5)(a) unless all outstanding shares of Series B
Preferred Stock are simultaneously redeemed.

(b) Redempti n Change j rol. Upon the occurrence of a
Change in Control, the Series B 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; provided, however, that if the event causing a Change
in Control constituted a Change in Control solely under clause (i) of paragraph (9) (e) of Section
4.3 A. above, the Series B 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 4.3 B.(6)
(c) hereof on the date fixed for redemption.

() Redemption of Junior Securities. The Corporation may not, directly or

indirectly, retire, redeem, purchase or otherwise acquire any Junior Securities unless the Series B
Preferred Stock has been redeemed or retired in full.

(D Redemption of Parity Stock. The Corporation may not retire, redeem,
purchase or otherwise acquire any of its Parity Stock except 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 Series A and Series B Preferred Stock shall have been paid or set aside for
payment. :

(6) Procedure for Redemption. (a) In the event that fewer than all the outstanding shares
of Series B Preferred Stock are to be redeemed at any time pursuant to Section (5) hereof, the
number of shares to be redeemed shall be determined by the Board of Directors and the shares to be
redeemed shall be redeemed pro rata.

(b) In the event that the Corporation shall redeem shares of Series B Preferred
Stock pursuant to Section (5) 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 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 B Preferred Stock to be redeemed and, if less than all
the shares held by such holder are to be redeemed, the number of such shares to be redeemed; (iii)
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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 d1v1dends on the shares to be redeemed will cease
to accrue on. such redemption date.

() If an event shall be proposed 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 B 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 B 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 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 redeemed will cease to accrue on the redemption date. In the event a
holder of shares of Series B Preferred Stock shall elect to require the Corporation to redeem any or
all of such shares of Series B Preferred Stock, such holder shall deliver, within 20 days of the
mailing of the Corporation's notice described in this Section (6) (c) a written notice stating such
holder's election and specifying the number of ‘shares to be redeemed pursuant to Section (5) (b)
hereof.

In the case of any redemption pursuant to Section (5) (b) hereof, the notice by the
Corporation shall describe the Change in Control including a description of the Surviving Person (as
defined in Section 4.3 A.(9)(1)) and, if applicable, the effect of the Change in Control on the
Commion Stock.

(d  Notice by the Corporation having been mailed as provided in Section (6) (c),
and provided 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 Series B Preferred Stock so called for or
entitled 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 Series B 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
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applicable redemption price as aforesaid. In case fewer than all the shares represented by any such
certificates are redeemed, a new certificate or certificates representing the unredeemed shares shall
be issued without cost to the holder thereof.

(7)  Reacquired Shares. Shares of Series B. Preferred Stock that have been issued 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 Preferred Stock undesignated as to series and may be

redesignated and reissued as part of any series of Preferred Stock other than the Series B Preferred
Stock. ; '

(8) Voting Rights. Except as otherwise provided in the Stockholders Agreement, dated
as of March 1, 1996, among the Corporation, and the stockholders of the Corporation, Baptist/St.
Vincent's Health System, Inc., and North Florida Physicians Association, Inc. {(the "Stockholders
Agreement™), or as otherwise from time to time provided by law, the holders of shares of Series B
Preferred Stock shall have no voting rights. In exercising the voting rights provided by law or in this
Section (8), each share of Series B Preferred Stock shall entitle the holder thereof to one vote per
share.

€] Definitions. For the purposes of this Certificate of Designation of Serieé B
Cumulative Preferred Stock, the terms defined in Section 4.3 A. (9) shall have the same meanings
when applied to the Series B Cumulative Preferred Stock as indicated therein.

ARTICLE V
DURATION

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

ARTICLE VI
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 either
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. '

23



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 Removal.

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

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

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

Section 6.5 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 Corporation may also serve the Corporation in any other capacity and receive
compensation therefor as authorized by the Board of Directors.

Section 6.6. Indemnification. The Board of Directors is hereby specifically authorized
to make provision for indemnification of directors, officers, employees and agents, to the full
extent permiited by law.

ARTICLE VII
BYLAWS

Bylaws shall be adopted, altered, amended or repealed from time to time by affirmative
vote of both classes of directors at any regular or special meeting 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.
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IN WITNESS WHEREOF, Baptist/St. Vincent’s Integrated Delivery Organization, Inc.
has caused these Articles of Amendment and Restatement to the Articles of Incorporation to be
signed in its name by its President this 5% day of & core. , 1998,

Jack X. Groover, M.D.
PrgSident

PAWPDOCS\IDOART.598 mc - . -
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