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409 E. Gaines Street BOREI22, 50 bk 22, S0

Tallahassee, Florida 32399

RE: S S G C
Name Reservation No., R96000003015

Dear Sir/Madam:

On June 18, 1996, the above-referenced corporate name was reserved
by CSC Networks on our behalf. Accordingly, enclosed are an
original and one (1) copy of the Articles of Incorporation and the
Certificate of Designation of Registered Agent and Registered
Office for the above-referenced corporation and a check made

payable to the Secretary of State in the amount of $122.50 in
payment for the following:

1. Certificate of Incorporation
filing fee $35.00
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2. certified copy of the Certificate.
of Incorporation fee 52.50
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3. registered agent’s fee 35.00
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Please return the certified copy of the Articles of Incorporation

to us in the enclosed addressed return stamped envelope as soon as
peossible.,

{407) 4837000 , Florida |
TaleGapy (407) £83-7321 {504 081 aet0

Telecopy
100 North Ti
ampa

004) 601-0702
Mlami Cantar
201 Soun Hiacayne Bivd,
Maml, Flonda 33191 Tampa, Fl 30802
[305) 3735400 {819) 225-3a20
Talecopy (305) 173-0442 Telecopy (813) 25-2000
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If you have any questions or comments, please do not hoaitnte tLU DA
contact us,

Sincergly yours,

Q. mw?g
STRY « WASERSY
F the Firm
SLW/1p

Enc.

cci Barbara Eberle, Director of Operations

BROAD and CASSEL




ARTICLES OF INCORPORATION
oF 96 JUL 23 A (0: 29

«Hg W TATE
WEST COAST INTKGRATED HRALTH SERVICKS, (Y. wnum+[||nnmn

Tho undorsigned Incorporator to those Articles of
Incorporation hereby forme a corporation under the laws of the
State of Florida and the Florida Business Corporation Act.

ARTICLE I
NAME OF CORPORATION

The name of the Corporation shall be West Coast Integrated

Health Services, Inc., ("Corporation").
ARTICLE II
NATURE OF BUSINESS

Corporation is organized for the purpose of transacting any
and all lawful activities or business for which corporations may be
formed under Chapter 607 of the Florida Statutes,

ARTICLE III
ITAL

Corporation shall be authorized to issue five thousand (5,000)
shares of Class A common stock with $0.01 par value, and five
thousand (5,000) shares of Class B common stock with a $0.01 par
value. The relative preferences and voting rights of each class of
stock shall be governed by the Bylaws. Except as provided in the
Bylaws, the rights of each class of stock are the same, and no

other preferences or limitations shall apply.




ARTICLE IV
BOARD OF DIRECTORS
Tho electlion of directors by certain voting groups, the
directors terms in office and powers, and any other conditions or
qualifications imposed on the directors shall be govarned by the
Bylaws.
ARTICLE V
IERM OF EXISTENCE
The Corporation shall have perpetual existence,

ARTICLE VI

OF THE CORPORATION
The mailing addreass and the initial principal office address
of this Corporation in the State of Florida shall be 601 Main
Street, Dunedin, Florida, 34698,
ARTICLE VII

INITIAL REGISTERED
FFICE AND AGENT

The street address of the initial registered office of the

Corporation shall be Broad and Cassel, Suite 1130, 500 East Broward

Boylevard, Feort Lauderdale, Florida 32394 and the name of the
initial registered agent cf the Corporation at that address shall

be Gabriel L. Imperato, P.A.




ARTICLE VIII
INCORPORATOR

Tho namoe and address of the incorporator of this Corporation

Farnsworth May, M.D.
c/o Morton Plant Hospital Association, Inc,

601 Main Street
Dunedin, Florida 34698

ARTICLE IX
SPECTAL ELECTION
Corporation expreassly elects not to be governed by either

SBaction 607.0901 or Section 607.0902 of the Florida Business

Corporation Act, as each may be amended from time to time, relating

to affiliated transactions and control share acquisitions.

IN WITNESS WHEREOF, the undersigned has axecuted thase

Articles of Incorporation this ,/ / é day of O g% . 1996,

ORTH MAY, M.D.

STATE OF FLORIDA
COUNTY OF Pinellas

The foregoing instrument was acknowledged before me this

[("™  day of Tuly , 1996, by Farnsworth May, M.D.,

Incorporator of West Coast Integrated Health Services, Inc., who is

personally known to me or who has produced & Flinde drwvers |icenss as
identification and who }\p‘ (did not) take ap oath.

Shee Iuyersbein
PRINTED NAME OF NOTARY

q [ﬂ»! ap
COMMISSION EXPIRES




FIED

ERTIFICATE OF DESIGNATION OF g6 JUL 23 A110: 29
ZRE INT GISTERE 2 .

LR e DF STATE
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Pursuant to the provisions of Sectlons 48.091, 607.0501 and 607.0505, Florida
Statutes, the undersigned corporation, organized under the laws of the State of Florida,
submits the following statement in designating the registered ngent, in the State of Florida,

l The nnme of the corporation is: West Coast Integrated Health Services, Ine,
2. The name and address of the registered agent and office is:

Gabriel L. Imperato, P.A,
Broad and Cassel

500 East Broward Boulevard
Suite 1130

Fort Lauderdale, Florida 33394

o gt ) I

FARNSWORTH MAY, M.D., INGBRPORATOR

Dated this” / & day of <] % , 1996,

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I ACCEPT
THE DUTIES AND OBLIGATIONS OF MY POSITION AS REGISTERED AGENT
INCLUDING THOSE CONTAINED IN SECTION 607.0505, FLORIDA STATUTES.

GABRIEL L. IMPERATO, P.A.

Dated this v " day of” T ly  19%.
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ARTICLES OF MERGER
Merger Sheet

MERGING:

MEASE HEALTH CARE PHYSICIAN HOSPITAL ORGANIZATION, INC., a
Florida corporation, P83000084953

MORTON PLANT PHYSICIAN HOSPITAL ORGANIZATION, INC., a Florida
corporation, P85000008597

WEST COAST INTEGRATED HEALTH SERVICES, INC., a Florida corporation,
P96000062181 -

File date: September 6, 1996

Corporate Specialist: Veima Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




L Pabooooua el

BROAD and CASSEL —

p 8 AT CHOWAND FINANCIAL GENTIVE
ATTORNEYS A'T' LAW 0 CAST IOWARDTIOUL CVANIO
TONIT LAUDERDALLE FL 8304

004) 7047000
300045 0404
1ELECOMY (934) 701401

September 5, 1996

EDE XPRE

Secretary of State
Division of Corporation

409 East Gaines Street .
Tallahassee, Florida 32399 00000154 1530

-03/06/96--01077--002

Re: ARTICLES OF MERGER WHmu|EB. 25 Wonk]E6. 25

Morton Plant Physician Hospital Organizatjon, Inc.,

Mease Health Care Physician Hospital Organization, Inc.,
(Disappearing Corporations) and

Wast Coast Integrated Health Services, Inc.,, ("WCIHS")
(Surviving Corporation)

Dear Sir/Madam:

Morton Plant Physician Hoepital Organization, Inc. ("Morton PHO")
and Mease Health Care Physician Hospital Organization, Inc. ("Mease
PHO") merged into West Coast Integrated Health Services, Inc.
{"WCIHS") effective upon the filing of these Articles of Merger.

Enclosed is an original and one (1) copy of the Articles of Merger
with exhibits for the above-described mergers and a check made
payable to the Secretary of State in the amount of $166.25 in
payment of:

The filing fess for $ 105.00 (3 x $35.00)
the Articles of Merger Pl

pertaining to the
Morton PHO, Mease /LQ,UL/

PHO, and WCIHS
¥ SEP 17199

Fieal Flodda
215 Bouth Morros Street
TaNzhasasa, Florda 32301
{004) 081-5810

Talacopy (D04} 881-0752

100 Newth Tampa

Sulte 3500
N Tempa, FL 338G2
{305) A73-0400 (813) 2253020

Telecopy (J05) 3730442 Telecopy (817) 225209




2. A cortifiod copy of
the Articleos of Moxgor

3. A Cortificate of Status 8,75

Total § 166,25

After filing please send us a coertified copy of the Articles of
Merger and a Certificate of Status in the enclosed addressed

stamped return envelope.

Thank you for your attention to this matter.

Barbara Eberle, Director of QOperations

J wld 7. & Weagpetecn +
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FILED
HSEP <5 py o, s
An-rxcnxsogr MERGER Tif&,{.‘f IARY or 5
sopepet, AR
MEASE HRALTH CARE PHYSICIAN HOSPITAL ORGANIXATION, n‘é‘:‘ﬁ“’ f'Lmu’o{'A
a Florida corporation,

MORTON PLANT PHYSICIAN HOSPITAL ORGANIEZATION, INC.,
a Florida corporation,

and

WEST COAST INTEGRATED MEALTH SERVICES, INC.
a Florida corxporation

Pursuant to the provisions of the Florida Business Corporation
Act governing the merger of Florida corporations with and into a
Florida corporation, the undersigned corporations adopt the
following articles of merger:

1, The names of the merging corporations are Mease Health
Care Physician Hospital Organization, Inc. ("Mease PHO"), which is
a business corporation organized under the laws of the State of
Florida, and the existence of which will cease; Morton Plant
Physician Hospital Organization, Inc. ("Morton PHO") which is a
busineas corporation organized under the laws of the State of
Florida, and the existence of which will cease; and West Coast
Integrated Health Servicaes, Inc. (*Surviving Corporation®), which
is a business corporation organized under the laws of the State of
Florida, and which shall be the surviving corporation.

2, The Agreement and Plan of Merger for merging the Mease
PHO and the Morton PHO with and into the Surviving Corporation is

attached hereto as Exhibit "A".

3. The mergers shall be effactive on the date that these
Articles of Merger are filed by the Florida Secretary of State.

4. The Agreement and Plan of Merger was approved and adopted
by shareholders of the Morton PHO at the Sharasholders meeting held
on August 13, 1996. The Agreement and Plan of Merger was approved
and adopted by shareholders of the Mease PHO at the Shareholders
meeting held on August 14, 1996. The Agreament and Plan of Merger
was approved and adopted by the shareholder of the Surviving
Corporation by written consent dated August 14, 1996.

-~ 5. - The Surviving Corporation-will continue its-existence-as
the surviving corporation under the name “West Coast Integrated




Hoalth Services, Inc." pursuant to the provisions of the laws of
the State of Florida.

PHYBICTAN-HOSPITAL

Title: chnirmnn/Preaident

MORTON PLANT PHYSICIAN HOSPITAL
ORGANIEATION, INC. :

By:v/
Name: Ja¥fray Sourbesr, M.D.
Pitle: Chairman/Prasident

WEST COAST INTEGRATED HEALTH
SERVICES, INC.

By iréél
Names nrnnwo&tﬁ' ym/H D.

Title: President




EXHIBIT A
TO THE ARTICLES OF MERGER




AGREEMENT AND PLAN OF MERGER
or

MEASE HEALTH CARE PHYSICIAN
HOSPITAL ORGANIEZATION, INC.,

MORTON PLANT PHYSICIAN HOSPITAL
ORGANIEATION, INC.,

AND
WEST COAST INTEGRATED HEALTH SRRVICES, INC.

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement and Plan”)
is entered into this 14th day of August, 1996 by and among MEASE
HEALTH CARE PHYSICIAN HOSPITAL ORGANIBZATION, INC., a Florida
corporation (the "MEASE PHO"), MORTON PLANT PHYSICIAN HOSPITAL
ORGANIZATION, INC., a Florida corporation (the "MORTON PLANT PHO")
and WEST COAST INTEGRATED HEALTH SERVICES, INC., a Florida
corporation (the "Surviving Corporation") to be formed, as approved
by the Board of Directors and shareholders of said corporationsi

R EC I T ML S

1, The MEASE PHO and the MORTON PLANT PHO are corporations
duly organized and existing under the laws of the State of Florida.

2. Surviving Corporation is a corporation to be duly
organized and existing under the laws of the State of Florida.

3. Directors of MEASE PHO, MORTON PLANT PHO and Surviving
Corporation believe that the merger of MEASE PHO into Surviving
Corporation and the merger of MORTON PLANT PHO into Surviving
Corporation would be advantageous and beneficial to the respective
shareholders, employees and particjipating affiliates of the MEASE
PHO, the MORTON PLANT PHO and Surviving Corporation.

4, MEASE PHO and Surviving Corporation have agreed that the
MEASE PHO shall merge into Surviving Corporation upon the terms and
conditions and in the manner set forth in this Agreement and Plan
and in accordance with the applicable laws of the State of Florida.
MORTON PLANT PHO and Surviving Corporation have also agreed that
the MORTON PLANT PHO shall merge into Surviving Corporation upon
the terms and conditions and in the manner set forth in this
Agreement and Plan and in accordance with the applicable laws of

‘the State-of Florida. These mergers are-transactions qualifyingas--— - -——

a reorganization within the meaning of Section 368(a)(1)(A) of the
Internal Revenue Code of 198f, as amended.




NOW, THERKFORE, in conslderation of the mutual covenants,
agreemonts, provisions, grants, guaranteos and ropresontations
contalnod in this Agreomont and Plan and in order to conpummate the
transaction described above, the MEASE PHO, the MORTON PLANT PHO
and the Surviving Corporation, the constituent corporationa to this
?gfgament and Plan (the "Constituent Corporations"), agree as

(=} owat

1, Recitals. All of the foregoing recitals are true and
correct and lncorporated as though fully set forth herein.

2. Mexgoexs.

2,1 Mease Health Care Physician Mospital Organization,
Inc., which is a corporation incorporated under the laws of the
State of Florida, shall be merged with and into West Coast
Integrated Health Servicea, Inc., which is a corporation to be
incorporated under the laws of the State of Florida and shall be
the surviving corporation. The laws of the fitate of Florida permit
the merger of tlhese business corporations as described herein.

2,2 MORTON PLANT Phyaician Hospital Organigzation,
Inc., which is a corporation incorporated under the lawa of the
State of Florida, shall be merged with and into West Coast
Integrated Mealth Services, Inc., which is a corporation to be
incorporated under the laws of the State of Florida and shall be

the surviving corporation. The laws of the State of Florida permit
the merger of these business corporations as described herein.

3. Articles of Merger.

3.1 Upon the approval and adoption of this Agreement
and Plan, Articles of Merger for the merger of MEASE PHO into
Surviving Corporation ("AOM Mease") complying with the applicable
provisions of the Florida Busineass Corporation Act shall bs duly
executed by any officer of MEASE PHO and Surviving Corporation and
shall be filed with the Florida Secretery of State.

3.2 Upon the approval and adoption of this Agreement
and Plan, Articles of Merger for the merger of MORTON PLANT PHO
into Surviving Corporation ("AOM Morton") complying with the
applicable provisions of the Florida Business Corporation Act shall
be duly executed by any officer of MORTON PLANT PHO and Surviving
Corporation, and shall be filed with the Florida Secretary of
State.

4. Surviving Corporatioen. Surviving Corporation shall
continue its existence under the name "West Coast Integrated Health
Services, Inc." pursuant to the provisions of the Florida Business

Corporation Act.




5, Dispppoaring Corporations. The separatoe existonce of
MEASE PHO and MORTON PLANT PHO shall ceasae upon the Effective Date
(defined herein) of the mergers in accordance with the proviaions
of the laws of the State of Florida.

6. Capltalization.

6.1 Surviving Corporation, MEASE PHO and the MORTON
PLANT PHO each have two (2) classes of stock, Class A stock and
Class B stock.

6.2 Surviving Corporation ia authorized to issue 5,000
shares of $.01 par value, Class A common stock of which 10 shares
are lssued and entitled to vote on the merger and ie authorized to
issue 5,000 shares of $.01 par value, Class B common stock of which
10 shares are issued and entitled to vote on the merger.

6.3 MEASE PHO ls authorized to issue 1,000 shares of
$.01 par value, Classe A common Btock, of which 193 shares are
issued and entitled to vote on the merger as of the record date and
authorized to issue 1,000 sharxes of $.01 par value, Class B common
stock of which 193 shares are issued and entitled to vote on the
merger as of the record date.

6.4 MORTON PLANT PHC ie authorized to issue 2,000
shares of §.01 par value, Class A common stock, of which 293 shares

are issued and entitled to vote on the mexger as of the record date
and authorized to issue 2,000 shares of $.01 par value, Class B
common stock of which 195.33 shares are iasued and entitled to vote
on the merger as of the record date.

7. a8_o orpo .

7.1 Each issued share of Class A stock of MEASE PHO
shall, upon the Effective Date of the merger, be converted into one
share of Class A stock of Surviving Corporation. Each owner of
Class A stock in MEASE PHRO shall contribute additional capital in
the amount of $590.00 per share to Surviving Corporation within
twelve (12) months after the Effective Date of the merger otherwise
such owner of Class A stock shall not be entitled to receive stock
in Surviving Corporation regardless of any provision herein.

7.2 Each issued share of Class B stock of MEASE PHO
shall, upon the Effective Date of the merger, be converted into one
share of Class B stock of Surviving Corporation.

7.3 Each issued share of Clasa A stock of MORTON PLANT
PRO shall, upon the Effective Date of tha merger, be converted into
one share of Class A stock of Surviving Corporation.




7.4 Bach i{ssued share of Class B stook of MORTON PLANT
PHO shall, upon tho Effeoctive Date of the moxgor, be converted into
ono share of Clasp B ptock of Surviving Corporation.

A ot 1151 A d [1CH
All lssued und outatnnding Clanu A und Class B common atock of
MEASE PHO and the MORTON PLANT PHO, and all rights and respect
thereof, shall be cancalled as of the Effective Date of the merger,
and the certificates representing such shares shall be surrendered
and canceled.

9. empo acto

» Any Board of Director member
or officer of Surviving Corporatiun axisting immediately before the
Effective Date of the merger shall by virtue of the merger and on
the Effective Date shall be deemed to have resigned £from such
positions effective immediately. All issued and outstanding shares
of Surviving Corporation common stock held by any person or entity
immediately before the Effective Date of the merger shall by virtue
of the merger and on the Effective Date cease to exlat, and
certificates representing such shares, if any, shall be cancelled.

10. Articles of Incorporation. The Articles of Incorporation
of Surviving Coxporation as set forth in Exhibit "A" hereto shall
ramain in force on the Effective Date and after the merger until

changed, altered, or amended as provided in such Articles of

Incorporation and/or in the manner prescribed by the Florida
Business Corporation Act.

11. Bylaws. The Bylaws of Surviving Corporation on and
after Effective Date of the merger shall remain in force on the
Effactive Date and after the merger as saet forth in Exhibit "B*
hereto until changed, altered, or amended as provided in the
Articles of Incorporation of Surviving Corporation, such Bylaws
and/or in the manner prescribed by the Florida Business Corporation
Act.

12, Directors and Qfficers.

12.1 The initial Board of Directors of the Surviving
Corporation, commencing on the Effective Date (defined herein) of
the merger, shall be as follows:

Class A (Physicians) Appointees

Robert Hoyne, M.D., General Surgery:;

David Hicks, D.0., Family Practice;

Jay Carpenter, M.D., Internal Medicine;
. Peter May, M.D., General Surgery;

Steven Schwartz, M.D., Internal Hedicine,




Cesar Lara, M.D., Family Practico;
Barbara Hall, M.D., Radiology;
Kay Hanley, M.D., Pediatrics;

Clase B (Hospitals) Appointees

12,1.9 Frank Murphy;

12.1.10 Jim Harper;

12.1.11 Jeffrey Sourbeer, M.D., Family Practice;

12,1.12 pavid Peterfreund, M.D., Obstetrics/
Gynecology;

12.1.13 Philip Beauchamp; and

12.1.14 Raymond Hansen, M,D., Intexrnal Medicine
Cardioclogy.

Thesa Board of Director members shall hold thise directorehip
until the election and qualification of their respective successors
in accordance with the Bylawe of Surviving Corporation.

12.2 The officers of the BSurviving Corporation,
commencing on the Effective Date of the merger, shall be as
follows:

Co-Chief Executiva Officers: Peter May, M.D.
David Hicks, D.O.

Treagurors Steve Harris
Secretary: Barbara Hall, M.D.

These officers shall hold office until the appointment of"
their respective successors in accordance with the Bylaws of
Surviving Corporation.

13, ! . As a precondition to these
mergers, the Amended and Restated Shareholders’ Agreement
("Shareholders’ Agreement") in the form attached hereto as Exhibit
YC" and made a part hereof shall be approved by the holders of at
least a majority in interest of the Class A and Class B
shareholders of the MEASE PHO and the MORTON PLANT PHO and the
raspective Constituent Corporation.

14. Committees. Initially, the Surviving Corporation shall
have an Executive Committee, a Contracte Committea, a Quality
Management Committee, a Credentialing Committee and an Operating
Committee. The Bylaws of Surviving Corporation shall govern the
duties and powers of each committee and committee member. The
initial committee members for each committee are Bet forth in
Exhibit "D" attached hereto and made a part hereof.

-~ 15, -Board Members of Bay-Care. -The-following persons shall .. .

rbérthe designated members (on behalf of Surviving Corporation) of




the Board of Directors of DBay Care Health Network, Inc. ("Bay
Care")1

15,1 Scott Klavans, M.D.;
15,2 Juan Falla, M.D.;
15,3 Philip Beauchamp; and
15.4 Richard Maza, M.D.

These persons shall be Board members for Bay Care’s Board
until a successor is elected and qualifies pursuant to Bay Care’s
bylaws unless earlier removed and replaced, if permitted, by
Surviving Corporation.

16. Representations. MEASE PHO, MORTON PLANT PHO and
Surviving Corporation hereby represent and warrant that each
corporation and their respective representatives have and/or had
the opportunity to review and analyze the financial statements and
corporate records of each of the other Constituent Corporations
prior to consummating this merger.

17. PRatification. All actions taken by the Board of
Directors and/or shareholders of MEASE PHO and MORTON PLANT PHO
prior to and on the Effective Date of merger are hereby ratified,

approved and confirmed by each Constituent Corporation’s respective
Board of Directors and shareholders.

18. Approval. The agreement contemplated by this Agreement
and Plan has previously been submitted to and approved by the Board
of Directors and Shareholders of MEASE PHO, MORTON PLANT PHO and
Surviving Corporation. Subsequent to the execution of this
Agreement and Plan by any officer of each of MEASE PHO, MORTON
PLANT PHO and Surviving Corporation, any officer of each
corporation shall, and is hereby so authorized and directed, to
cause to be executed and filed such documents prescribed by the
laws of the State of Florida, and to perform all such further acts
as may be necessary or proper to render effective the merger
contemplated by this Agreement and Plan, including amending this
Agreement and Plan, but shall not amend this Agreement and Plan in
a material manner without approval by the Board of Directors and
Shareholders of the Constituent Corporations.

19. Effective Date of Merger. The effective date ("Effective
Date") of both mergers will be the later of: (i) the date of Filing
of the AOM Mease by the Florida Secretary of State or (ii) the date
of Filing of the AOM Morton by the Florida Secretary of State.

IN WITNESS WHEREOF, the duly authorized -officers- of -the
Constituent Corporations described herein have executed this




Agreement and Plan of Merger as of the date first above written.
MEASE CARE PHYSICIAN

Titles: Chairman/President

MORTON PLANT PHYSICIAN HOSPITAL
ORGANIZATION, INC.

By1v 2§gE?Q$G“N4ﬁa/\l ::
Nama ffrdy Sourbeer, M.D.
Title: Chairman/President -

WEST COAST INTEGRATED HEALTH
INC., & PFlorida

SERVICES
cqrporation

Byt .-
Nam
Title:




EXHIBIT *A*

ARTICLES OF INCORPORATION
or
SURVIVING CORPORATION




ARTICLES OF INCORPORATION

The undersigned Incorporator to these Articles of
Incorporation hereby forms a corporation under the laws of the

State of Florida and the Florida Business Corporation Act,

ARTICLE I

. NAME OF CORPORATION
The name of the Corporation shall be West Coast Integrated

Health Services, Inc. ("Corporation").
ARTICLE I
NATURE OF BUSINESS
Corporation is organized for the purpose of transacting any
and all lawful activities or business for which corporations may be
formed under Chapter 607 of the Florida Statutes.
. ARTICLE IXI
CAPITAL STOCK
Corporation shall be aufhorized to issue five thousand (5,000)
sharea of Class A common stock with $0.01 par valne, and five
thousand (5,000) shares of Class B common stock wiﬁh a $0.01 par
value. The relative preferences and voting rights of each class of
stock shall be governed by the Bylawi. Except as provided in the
Bylaws, the rights of each class of stock are the same, and no -

__other preferences or limitations shall apply.




ARTICLE 1V
BOARD OF DIRECTORS
The election of directors by certain voting groups, the
diroctors terms in office and powers, and any other conditions ox
qualifications imposed on the directors shall ba governed by the

Bylaws.

IERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE VI

INITIAL PRINCIPAL OFFICE
OF THE CORPORATION

The mailing address and the initial principal office address
of this Corporation in the State of Florida shall be 601 Main

Street, Dunedin, Florida, 34698.
| ARTICLE VII

INITIAL REGISTERED
OFPPICE AND AGENT

The street address of the initial registered office of the
Corporation shall be Broad and Cassel, Suite 1130, 500 Bast B;oward
Boulevard, Fort Lauderdale, Florida 33394 and the name of the.
initial registered agent of the Corporation at that address shall
be Gabriel L. Imperato, P.A.

_ ARTICLB VIII

INCORPORATOR
... The name and address of the incorporator of this Corporation

im:




Farnsworth May, M.D.
c/o0 Morton Plant Hospital Aspociation, Inc.

601 Maln Street
Dunedin, Florida 34698

ARTICLE IX
SRECIAL ELECTION

Corporation expressly elects not to be governed by either

Section 607.0901 or Section 607.0902 of the Florida Businass

Corporation Act, as each may be amended from time to time, relating

to affiliated transactions and control share acquisitions.
IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation this day of , 1996.

FARNSWORTH MAY, M.D.

STATE OF FLORIDA

COUNTY OF

The forageing instrument was acknowledged before me this

day of _ s 1996, by Farnsworth May, M.D.,

Incorporator of Weast Coast Integrated Health Services, Inc., who is

personally known to me or who has produced as
identification and who did (did not) take an oath.

SIGNATURE OF NOTARY

PRINTED HAHE OF NOTARY

COMMISSIOR EXPIRES




EXHADIT *B*

BYLAWS
or
SURVIVING CORPORATION




OF

WEST COAST INTEGRATED HEALTH SERVICES, INC.

a Florida corporation




Section
Section
Saection

Bection
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Saction
Saction

Section
Section

Section
Sectiocon
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

._Section

__Supermajority Provisions. . . .

TABLE OF CONTENTO
ARTICLE I

NAME, OFFICES AND PURPOSE . . . . .,

Nama . * e

"

Principal Office and Additional Offices

Purpose of Corporation . . . . . .
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oFr
WEST COAST INTEGRATED HEALWH SERVICES, INC.

a Florida corporation

ARTICLE I
NAME, OFFICES AND PUREOSE

Soction 1. Nama. The name of the corporation is West Coast
Integrated Health Services, Inc., a Florida corporation.

Sect.ion 2. Principal Office and Additional Offices. 'The
location of the principal office of the corporation shall be as
stated in the Articles of Incorporation, which location may be
changed from time to time by the board of directoxrs. The
corporation may also have offices or branches at such other places,
both within and without the State of Florida, as the board of
directoers may from time to time determine or as the business of the
corporation may require.

Section 3. Purpose of Corporation. This corporation is

organized and operated exclusively for the furtherance of
charitable or other tax exempt purposes including the improvement
of health care to the community and containing health care costs.

ARTICLE II
SHAREHOLDERS

Section 1. Place of Meetings. All meetings of the
shareholders shall be held at 601 Main Street, Dunedin, Florida
34698, or at such other place (within or without the State of
Florida) as shall be designated from time to time by the board of
directors and stated in the notice of the meeting.

Section 2. Annual Meeting. Annual meetings of shareholders
shall be held at 601 Main Street, Dunedin, Florida, 34698, on the
second Tuesday of the month of January of each year, if not a legal
holiday in the state in which the meeting shall be held, and if a
legal holiday, then on the next secular day following, or at such
other date and time as shall be designated from time to time by the
board of directors and stated in the notice of the meeting. At the
annual meeting, the shareholders shall elect directors, as set
forth in Article II,Section 11, herein, and transact such other
business as may properly be brought before the meeting. If the
annual meeting of shareholders is not held on the date designated
therefor, the board of directors shall cause the meeting to be held
as soon thereafter as convenient.

Section 3. Special Meetings. Special meetings of the
shareholders, for any purpose or purposes, unless otherwise




prescribod by statute or by the Articles of Incorporation, may be
called by tho chalrman of tha board or presidont of the
corporation, and shall be called by the chairman of the board or
president at the request in writing of a majority of the board of
diractors or at the request in writing of the holders of not less
than ton porcent (10%) of all the shares of any class of stock
entitled to vote at a meeting. Such request shall state the
purpose or purposes of the proposed meeting.

Section 4. [List of Shareholdere. The officer or agent who

has charge of the stock transfer book for shares of the corporation
shall make and certify a complete list of the shareholders entitled
to vote at a shareholders’ meeting, or any adjournment thereof.
The list shall be compiled at least ten (10) days before each
meeting of shareholders and shall be available for inspection by
any shareholder at the time and place permitted by statute upon
written demand to inspect by a shareholder or agent or attorney of
a shareholder. The list shall be arranged in alphabetical order
with each class and series and show the address of each shareholder
and the number of shares registered in the name of each
shareholder. The list shall aleso be produced and kept at the time
and place of the meeting during the wholas time thereof, and may be
inspected by any shareholder or agent or attorney of such
sharehclder who is present. See "Fixing of Record Date", Article
V1, Section 5, for the method of determining which shareholders are

entitled to vote.

Section 5. |Notjce of Meetings. Except as otherwise provided
herein or by atatute, written notice of an annual or spacial
meeting of shareholders which shall state the place, date and hour
of the meeting and the purpose or purposes for which the meeting is
called, shall be delivered, either peraonally or by first-clases
mail, not leass than ten (10} or more than Bixty (60) days before
the date of the meeting, to each shareholder of record entitled to
vote at such meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail addressed to the
shareholder at his address as it appears on the stock transfer
books of the corporation with postage thereon prepaid. Only
business within the purpose or purposes described in the special
meeting notice may be conducted at a special shareholders’ meeting.

Section 6. Quorum. The holders of at least a majority in
interest of each Bhare of Class A and B s8tock issued and
outstanding and entitled to vote, present in person or represented
by proxy, shall constitute a quorum at all meetings of the
shareholders for the transaction of business except as otherwise
expressly required by statute or by the Articles of Incorporation.
All shareholders present in person or represented by proxy at such
meeting may continue to do business until adjournment,
notwithstanding the withdrawal of enough shareholders leave less
than a quorum. If, however, such quorum shall not be initially
present at any meeting of shareholders, the holders of a majority
in interest of the total issued and outstanding Class A and Class
B stock of the Corporation, entitled to wvote thereat, shall
nevertheless have power to adjourn the meeting from time to time
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and tc anothor place, without notice other than announcomont at the
meeting, until a quorum shall be present or represented. At such
adjourned meeting, at which a quorum shall be presont or
reprosontad, any business may be transacted which might have boen
transactad at the meeting as originally notified, If after the
adjournment a new record date is fixed for the adjourned meoating,
a notice of the adjourned meeting shall be given to each share-
holder of racord entitled to vote at the meetling.

Section 7. Majority. Except as otherwlee provided in the
Articles of Incorporation, these Bylaws or by law, actions by
shareholders, shall be authorized only by the affirmative vote of
a majority of the Votes Entitled To Bo Cast (defined herein) by
Claps A shareholders and by the affirmative vote of a majority of
the Votes Entitled To Be Cast by Class B shareholders. For
purposes of these Bylaws, Morton Plant Hospital Association, Inc.
and the Trustees of Mease Hospital, Inc. shall each own fifty (50)
percent of the total issued and outstanding shares of Class B atock
of the corporation. The directors shall be elected by the
shareholders in accordance with Article II, Section 1l herein. For
each shareholders’ meeting, the Votes Entitled To Be Cast by the
Class A and Class B Sharehclders shall be determined as of the time
a quorum for such meeting is determined.

Section 8, ot of 8 d oxles. Excaept as
otherwise required in the Articles of Incorporation, these Bylaws
or by law, each shareholder shall at every meeting of the
shareholders be entitled to one {1) vote in person or by proxy for
each share of the capital stock having voting power ("Voting
Share") held by such shareholder. Holders of Voting Shares are
entitled to cast one (1) vote for each Voting Share irrespective of
whether that Voting Share is represented in person or by proxy at
a shareholders’ meeting (“Votes Entitled To Be Cast"). A vote may
be cast either orally or in writing. Each proxy shall be in
writing and signed by the shareholder or his authorized agent or
representative. A proxy is not valid after the expiration of
eleven (ll1) months after its date unless the person executing it
specifies therein the length of time for which it is to continue in
force. Unless prohibited by law, a proxy otherwise validly granted
by telegram shall be deemed to have been signed by the granting
shareholder. All questiona regarding the qualification of voters,
the validity of proxies and the acceptance or rejection of votes
shall be decided by the presiding officer of the meeting.

Section 9. Waiver of Notice. Whenever any notice is
required to be given to any shareholder, a waiver in writing signed
by the person or persons entitled to such notice, whether signed
before, during, or after the time of the meeting and delivered to
the corporation for inclusion in the minutesa or filing with the
corporate records, shall be equivalent to the giving of such
notice. Attendance of a person at a meeting shall constitute a
waiver of (a) lack of or defective notice of the meeting, unless
the person objects at the beginning of the meeting, or promptly
upon arrival, at the meeting, to the holding of the meeting or the
transacting of any business at the meeting, or (b) lack of
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defective notice of a particular matter at a meeting that is not
within the purpose or purposes described in the meoting notice,
unlens the porson objects to considering the matter when it ia

presented.

Section 10. Writton Consent Without a Meeting. Unless
otherwise provided by the Articles of Incorporation, any action
regulred or permitted to be taken at any annual or special meeting
of the shareholders may be taken without a meeting, without prior
notice, and without a vote If a consent in writing, setting forth
tho action so taken, shall be dated and signed by the holders of
each class of outstanding atock having not less than the minimum
number of votes that would be necessary to authorize such action at
a meeting at which all sharee entitled to vote thereon were presont
and voted. Within ten (10) days after obtaining such authorization
by written consent, notice shall be given to those shareholders who
have not consented in writing. The notice shall fairly summarize
the material features of the authorized action and, if the action
be a merger, consclidation, or sale of assets for which dissenters
rights are provided for by statute, the notice shall contain a
clear statement of the rights of shareholders dissenting therefrom
to be paild the fair value of their shares upon compliance with
further provisions of gsuch statute regarding the rights of
dissenting shareholders.

Section 11. Election of Directors. The initial board of

directors shall serve until the shareholders’ first annual meeting.
At the shareholders’ first annual maeeting, and at all times
thereafter during the existence of the Corporation, Class A
Shareholders shall elect, in the aggregate, eight (8) of the
fourteen (1l4) total board members constituting the board of
directors of Corporation and Class B Shareholders shall elect in
the aggregate six (6) of the fourteen (14) total board members
constituting the board of directors of Corporation. Even if the
number of persons constituting the Board of Directors of
Corporation increases or decreases as provided herein, in no event
shall the Class B Directors (defined herein) constitute less than
forty percent (40%) of the total number of Board of Director
members of the Corporation, unless the Sharsholders otherwise
approve. The Class A Directors (defined herein) shall be elected
by a majority of the Votes Entitled To Be Cast by the Class A
Shareholders as of the record date of the meeting at which the
directors are elected. The Class B Directors (defined herein)
shall be elected by a majority of the Votes Entitled To Be Cast by
the Class B Shareholders as of the record date of the meeting at
which the diractors are elected. These Bylaws shall be
interpreted, and any conflict shall be resolved, in all instances,
in a manner which maintains the intent of this Section 11.

Section 12. Deadlock in Management.

12.1 Should deadlock, dispute or controversy
arise among the shareholders or directors of the corporation in
regard to matters of management and company policy or matters
arising under the provisions of the charter, and should the
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shareholders, by ueing thoir 1logal powar and Jinfluence ao
shareholders, be unable to resolve such deadlock, dispute ox
controversy, the matters shall be resolved by the shareholders in
thoe following manner:

12,2 Notice shall ba given by such objecting or
dissonting shareholder(s) that such deadlock exists within fifteen
(15) business days of such deadlock, by certified mail, postage
prepaid, addressed to the remaining shareholder(s) at the addresses
listed on the ceorporate books.

12,3 Either of the Shareholders may submit to
the other a written offer containing the price and the terms on
which he will purchase the shares of stock of the other or sell hie
shares. Such offer shall be sent by certified mail, return receipt
requested, postage prepaid. The Shareholder receiving such offer
shall have ten (10) business days within which to accept such
offer. The acceptance of the offer shall be in writing and shall
be Bant to the Shareholder making such offer by certified mail,
return receipt requested, postage prepaid. The Shareholder
recelving such offer shall have ten (10) business days within which
to accept such offer. The acceptance of the offer shall be in
writing and shall be sent to the Shareholder making such offer by
certified mail, return receipt requested, within the said ten (10)
day period., If accepted, the closing of such stock purchase and
sale shall take place within thirty (30) days thereafter at the
offices of the corporation on the terms contained in the offer. If
more than one Shareholder makes an offer, the offer with the
earliest postmark shall control.

12.4 If no offer is made and should all efforts
at resolving the deadlock fail, then the Shareholders shall then
select an arbitrator to resolve the deadlock within sixty (60) days
of the receipt of such notice of deadlock, upon a unanimous vote of
the shares of stock outstanding and entitled to vote. The
Shareholders shall reserve the right to replace the arbitrator by
unanimous vote of shares cutstanding and entitled to vote.

12.5 Should the shareholders be unable to
select an arbitrator or a successor arbitrator, the deadlock,
dispute or controversy shall be resolved in accordance with the
Florida Arbitration Code, Section 682 of the Florida Statutes.

12.6 The decision of the arbitrator shall be
final and binding upon all shareholders. The shareholders shall
vote their shares as the arbitrator shall direct.

L ~12.7 To enforce these provisions, the
arbitrator may obtain an from a court having
jurisdiction to direct the shareholders to vote as the arbitrator
has determined.

Section 13. Contributions. If a shareholder of Corporation
is required to contribute cash or other property to Corporation for
each share of stock owned in Corporation, all shareholders must be
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raquired to contribute the same amount of cash or other property
per share to Corporation. No shareholder shall contribute more
cash or proporty to Corporation per share than is required of any
other shareoholder.

ARTICLE IIX
~DIRECTORS

Saction 1. Genera) Powers. The business and affairs of the
corporation shall be under the direction of {te board of directors,
unleas otherwise provided by the Articles of Incorporation. The
board may exercime all such powers of the corporation and do all
such lawful acts and things as are not by statute or by the
Articles of Incorporation or by these Bylawa directed or required
to be exercised or done by the shareholders.

The board of directors shall meet not less than quarterly.

Section 2.
Election.

2.1 The board of directors elected pursuant to
Article 1I, Section 11 above, shall conasist of fourteen (14)
directors. The number of directors may be increased or decreased
from time to time If at least eighty percent (80%) of all memberns
of the Board of Directors, whether or not present at a meeting of
the Board, approve such an increase or decrease, However, the
number of directors which shall constitute the whole board shall bhe
an even number and shall be not less than four (4) or more than
twenty (20). In the absence of an express determination by the
board, the number of directors, until changed by the board, shall
be that number of directors elected at the most recently held
annual meeting of shareholders or, if no such meeting has been
held, the number originally elected by the Incorporator.

2.2 At least fifty percent (50%) of all
directors elected by the Class A shareholders shall, at all times
during the existence of the corporation, consist of primary care
physiciane (as defined herein). Each Class A Director (defined
herein) shall be a shareholder of this corporation. For purposes
of this section 2, "primary care physicians® shall mean physicians
who practice in the area of family medicine or internal medicine,
who do not limit their practice to patients who have a specific
concern and who remain primary care physicians during their terms
as directors. The Class B Directors (as defined herein) should
include persons from the community.

At the first annual meeting of the
shareholders ("Next SH Meeting"), the Class A Shareholders shall
elect as described herein eight (8) members of the board and the
Class B Shareholders shall elect six (6) members of the board for
a total of fourteen (14) members. The fourteen (14) members of the
board of directors shall be divided into three classes. Unless
othexwise amended, the first class shall be comprised of a total of

2.3




four (4) diroctors, two (2) directors elected by the Clasa A
Shareholdors and two (2) directors elected by the Class B
8hareholdeors. Unless otherwise amended, thoe pocond and third
classos shall bo comprisod of five (5) directors, three (3)
diroctors olectod by the Class A Sharoholdexs and two (2) directors
clected by Class B Shareholders. At the Next SH Meeting, the Class
A Shareholders shall also elect which Class A Directors (as defined
horein) will be in the first class, second class and third class of
directors. At the Next SH Meeting, the Class B Shareholders shall
also elect which Class A Directors (as defined herein) will be in
the first class, second class and third class of directors.
Beginning on the date of the first annual meetiny of the
shareholders wheraby new directors will be elected, the board of
director members of the first class shall hold office for a term of
one (1) year; the members of the second class ahall hold office for
a term of two (2) years; and the members of the third class shall
hold office for a torm of three (3) years. At all subsequent
annual elections of the directors, the directors shall be elected
by the shareholders, as described herein, for a term of three (3)
years to succeed the directors whose terms then expired. Nothing
in these Bylaws shall be construed to prevent the reelection of a
director. If the number of Board of Director members changes, the
Directors shall designate by resolution the number of directors
within each of such three (3) classes. The number of directors
within each of the classes shall be equal or as nearly equal as
possible. The number of Class A Directors (defined herein) within
each class shall be equal or as nearly equal as possible. The
number of Class B Directore (defined herein) within each class
shall be equal or as nearly equal as poasible.

2.4 Election to the board of directors shall
be by written ballot. At the election, the shareholders or their
proxies may cast, in respect to each vacancy, as many votes as they
are entitled to exercise under the provision of the declaration.
Cumulative voting is not permitted.

Section 3. Vacancies and Removal. Vacancies and newly
created directorships resulting from any increase in the authorized
number of directors may be filled by an affirmative vote of a
majority of the directors then in office elected by the class of
shareholders entitled to elect the vacant or newly created
directorship as set forth in Article II, Section 11, herein. If
such directors do not f£ill the vacancy or newly created
directorship within forty-five (45) days after the date of the
vacancy or newly c¢reated directorship, the position shall be filled
by the shareholders of the class of stock entitled to elect vacant
or newly created directorship as set forth in Article II, Section
11, herein. The directors so elected shall hold office until their
terms expire and until their successors are duly elected and
‘qualified or until their resignation or removal. "Any director may -
be removed, with or without cause, by the shareholders of the class
of stock entitled to elect such director as set forth in Article II
Section II, herein, at a meeting of the shareholders called
expressly for that purpose unless otherwise provided in the
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Articlen of Incorporation. If a Class A Director (defined horein)
is no longoer a sharcholder of corporation, such Class A Diroctor
shall be romoved immodintely by the board, if ho/she does not
resign. If a Class A Director who is primary care physician
(dofined horein) and was elected because of such status, is no
longor a liconsed physician or a practicing primary care physician
as dotermined by a majority of the other directors, such director
ahail be removed immediately by the board, if he/she does not
resign,

Sectlion 4. Annual Meeting. The annual meeting of each newly
elected board of directors shall be held promptly following the
annhual meeting of shareholders on the date thereof. No notice of
such meeting shall be necessary to the newly elected directors in
order to legally constitute the meeting, provided a quorum shall be
present. In the event such meeting is not so held, the meeting may
be held at such time and place us shall be spacified in a notice
given as hereinafter provided for special meetings of the board of
directors. Any notice of the annual meeting need not specify the
business to be transacted or the purpose of the meeting.

Section 5. Time and Place of Reqular Meetings. Meetings of
the board of directors shall be held no less than quarterly at the
principal coffice of the corporation or at such other place, within
or without the State of Florida, as the board of directors may from
time to time determine or as shall be specified in the notice of
any such meeting. Unless otherwise restricted by the Axticles of
Incorporation, members of the board of directors, or any committee
designated by the board, may participate in a meeting of the buard
or committee by means of conference telephone or similar
communications equipment by means of which all persons
participating in the meeting can hear each other, and participation
in a meeting pursuant to this section shall constitute presence in
person at such meeting.

Section 6. Spocial Moetings. Special meetings of the board
may be called by the chairman of the board or president on two (2)
days’ notice to each director by mail, telecopy or telegram or
twenty=-four (24) hours’' notice either personally or by telephone;
special meetings shall be called by the chairman of the board or
president in like manner and on like notice on the written request
of two (2) directors. The notice need not specify the business to
be transacted or the purpose of the special meeting. The notice
shall specify the date, time and place of the special meeting.

Section 7. Quorum. At all meetings of the board, a quorum
for the transaction of business shall consist of at least a
majority of the directors elected by the Class A shareholders
("Class A Directors”) and at least a majority of the directors

elected by the Class B shareholders ("Class B Directors”). The act

‘of at least nine (9) of the fourteen (14) Class A and Class B
Directors, present at any meeting at which there is a quorum shall
be the act of the board of directors, unless the vote of a larger
number is specifically required by statute, by the Articles of
Incorporation or by these Bylaws. If there are more or less than




fourteen (14) Board of Diroctor membors, 65% of tho numbor of Class
A and Class B Diroctors present at any meeting at which thore is a
quorum shall be tho act of the Board unlesa the voto of a larger
numbor is speclfically required by statute, by the Articles of
Incorporation or those Bylaws. If a quorum shall not be present at
any moeting of the board of directors or a committee, the members
present thereat may adjourn the meeting from timo to time and to
another place without notice other than announcement at the
meeting, until a quorum shall be present.

Saction 8. Written Coneont Without a Meeting. Unless
otherwise provided by the Articles of Incorporation, any action
required or permitted to be taken at any meeting of the board of
directors or of any committee thereof may ba taken without a
meeting, 1f, before or after the action, all members of the board
or committee consent thereto in writing. The written consents
shall be filed with the minutes of proceedings of the board or
committea. Such consents shall have the same effact as a vote of
the board or committee for all purposes.

Section 9. cutive ar Co aes. A majority of
the Class A and Class B Directors may, by resolution, designate one
or more committees, each committee to consist of two (2) or more of
the directors of the corporation. The board may designate one or
more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the
committee. Any such committee, to the extent provided in the
rasolution of the board, shall have and may exercise the powers
authorized by the board of directore in the management of the
business and affairs of the corporation; provided, however, such a
committee shall not have the power or authority to:

9.1 Approve or recommend to shareholders
actiona or proposals required by statute to be approved by the
shareholders.

9.2  Designate candidates for the office of
director for purposes of proxy solicitation or otherwise,

9.3 Fill vacancies on the board of directors
or any committee thereof.

9.4 Adopt, amend or repeal the Bylaws of the
corporation.

9.5 Authorize or approve the reacquisition of
shares unless pursuant to a general formula or method specified by
the board of directors.

9.6 = - Authorize or approve the issuance or sale.
of, or any contract to issue or sell, shares or designate the terms
of a series of a class of shares, except that the board of
directors, having acted regarding general authorization for the
issuance or sale of shares, or any contract therefor, and, in the
case of a series, the designation thereof, may, pursuant to a
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gonoral formula or mothod specified by the board by resolution or
by adoption of a stock option or other plan, authorize a committee
to fix the terms of any contract fox the sale of the shares and to
fix the terms upon which such shares may be issued or sold,
including, without limitation, the price, provieions for
rodemption, sinking fund, conversion, and voting or preoforantial
rights, and provisions for other features of a class of shares, or
a series of a class of shares, with full power in such committee to
adopt any final resolution setting forth all the terms thereof and
to authorize the statement of the torms of a series for filing with
the Florida Department of State pursuant to the Florida General
Corporation Act.

Such committee or committeas shall have such name or names as
may be determined from time to time by resolution adopted by the
board of directors. A committee, and each member thereof, shall
serve at the pleasure of the board. Each committee shall keep
regular minutes of its meetings and report the same to the board of
directors when required. Notwithatanding any provision herein, the
vote of a majority of the committee members present at any meeting
shall be the action of the committee.

Section 10. Compensation. The board of directors shall have
authority to fix the compensation of directors, including fees and
raimbursement of expenses, for services to the corporation in any
capacity.

Section 11. PResjignations. A director may resign by written
notice to the corporation. The resignation is effective upon its
receipt by the corporation or a subsequent time as set forth in the

notice of resignation.

Section 12, Wajlver of Notice. Attendance of a director at a
meeting conatitutes a waiver of notice of the meeting except where
a director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting 1s not
lawfully called or convened and states such objection at the
beginning of the meeting or promptly upon arrival at the meeting.
Directors may also sign a waiver of notice before, during or after
a spacial meeting as set out in Article IV, Section 2.

Section 13, Deadlock in Management. See Article II Section
12,

Section 14. Dividends or Distributions. No distributions of

profits or earnings shall be declared and paid in the form of
dividends, or in any other form unless all of the members of the
Board of Directors, whether present or not at meeting of directors,
approve such action. If Corporation declares and pays
‘distributions  during any year, the Class A shareholders shall -
receive sixty percent (60%) of the total amount of distributions,
divided pro rata among the shareholders of such class, and the
Class B shareholders shall receive forty percent (40%) of the total
amount of distributions, divided pro rata among the shareholders of
such class. The Class A and Class B shareholders shall be paid
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thelr respective share of the distributions, Lf any, at the same
time, to the oxtont reasonably poesible. At no timo shall a
distribution be made to one class of shareholders and not to the
cther clase of shareholders.

Section 15. Dissolution and Liguidation. Upon diessolution or
liquidation of Corporation, the Class A eharsholders shall recelive
sixty porcent (60%) of the net assets (defined hexein) of the
Corporation in the form of cash, divided pro rata among the
shareholders of that class, and the Class B shareholders shall
raceive forty percent (40%) of the net assets (defined herein) of
the Corporation in the form of cash or other property, divided pro
rata among the Class B Shareholders. For purposes of this Section
17., "net aspots" shall mean total assets less total liabilities as
determined by the Corporation’s accountants.

Section 16. Supermaijority Provisions. At loeast elghty
percent (80%) of all the members of the directors, whether present
or not at a meeting of the board, must approve the following

actions:

16.1 To substantially change the ordinary
business operations of Corporation.

16.2 ‘To obtain financing for the Corporation or
assume a liability equal to or in exceas of $250,000.00.

16.3 To purchase an asset or group of assete
within a one year period with a cost in excess of $250,000.00.

16.4 To sall an asset or group of assets of
Corporation with a value of more than $150,000.00 not in the
ordinary course of business.

16.5 To merge, consolidate, or reorganize

Corporatjion.

NOTICES
Section 1. Method of Written Notice. Whenever, under the

provisions of the statutes or of the Articles of Incorporation or
of these Bylaws, written notice is required to be given to any
director, committee member or shareholder, such notice may be given
in writing delivered, either personally or by mail (registered,
certified or other first class mail), telecopy or telegram
addressed to such director, shareholder or committee member at his
address as it appears on the records of the corporation, with

- postage thereon prepaid.  Such notice-shall-be deemed-to-be-given- ------

at the time when the same shall be deposited in a post office or
official depository under the exclusive care and custody of the
United States postal service.




Section 2, R wWhenaver any notice is
roquired to be given under the provision of the statutes or of the
Articles of Incorporation or of these Bylaws, a waiver thereof in
wrlting, signed by the person or persons entitled to said notice,
whether befors, during or after the time stated therein, shall be
deemad equivalent thereto. Neither the business to be transacted
at, nor the purpose of, any regular or ppecial meeting of the
shareholdera, directors or a committee, need be specified in any
written waiver of notice.

ARTICLE V

~OFFICRRG

Saction 1. Number and Oualification. The officera of the
corporation shall be chosen by the board of directors at its annual
meeting. There shall be co-chief executive officers, a secretary
and a treasurer. The board of directors shall croeate and fill the
offices of chairman (or co-chairman) of the board and vice-chairman
of the board, and may choose more vice-presidents, one cr more
assistant pecretaries and assistant treasurers. Any number of
offices may be held by the same person, but the board by resolution
may require that at least two (2) persons shall be officers for
purposes of compliance with Article VI, Section 1, hereof. The
board of directors may from time to time appoint such other

officere and agents as it shall deem necessary who shall hold their
offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the board.

Section 2. Compensation. The salaries of all officers of
the corporation shall be fixed by the board of directors and shall
be reasonable in relation to the duties performed.

Section 3. Removal., Vacancles and Resignations. The
officers of the corporation shall hold office at the pleasure of
the board of directors. Any officer elected or appointed by the
board of directors may be removed at any time by the board of
directors with or without cause whenever, in its judgment, the best
interests of the corporation will be served thereby. Any vacancy
occurring in any office of the corporation by death, resignation,
romoval or otherwise shall be filled by the board of directors. An
officer may resign by written notice to the corporution. The
resignation is effective upon its receipt by the corporation or at
a subsequent time specified in the notice of resignation.

Section 4. The Co-Chief Executive Offjcers. Unless
otherwise provided by resolution of the board of directors, the co-
chief executive officers shall serve as the president of the
corporation, shall preside at all meetings of the shareholders and

‘the board of "directors (if he shall"be a member of the board),  —~ -~

shall have general and active management of the business and
affairs of the corporation and shall see that all orders and
resolutions of the board of directors are carried into effect.
Either co-chief executive officer ghall execute on behalf of the
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corporation, and may affix or cause the seal to be affixed to, all
instruments roquiring such oxecution excopt to the extent the
signing and oxecutlon thorcof shall be expressly delegated by the
hoard of directors to some other officer or agent of the
corporation. In the event of a dispute among the co-chlef
oxecutive officers, such dispute shall bo submitted to the full
mombership of the board of directors for resolution.

Section 5. vice-Prepsidents. The vice-presidents shall act
under the direction of the president and in the absence or
disability of the president shall perform the duties and exerclse
the powers of the president. They shall perform such other duties
and have such other powers as the president or the board of
directors may from time to time prescribe. The board of directors
may designate one or more executive vice-presidents ox may
otherwise specify the order of seniority of the vice-presidents.
The duties and pcwers of the president shall descend to the vice-
presidents in such specified order of seniority.

Section 6. The Secretary. The secretary shall act under the
direction of the president. Subject to the direction of the
president, the secretary shall attend all meetings of the board of
directors and all meetings of the shareholders and record the
proceedings. The Becretary shall perform like dutiea for the
standing committees when required; shall give, or cause to be
given, notice of all meetings of the shareholders and special
meetings of the board of directors; and shall perforin such other
duties as may be prescribed by the president or the board of
directors. The secrutary shall keep in safe custody the seal of
the corporation and, when authorized by the president ox the board
of directors, cause it to be affixed to any instrument requiring
it. The secretary shall be responsible for maintaining the etock
transfer book and minute book of the corporation and shall be
responsible for their updating.

Section 7. AssiBtant Secretaries. The assistant secretaries
shall act under the direction of the president. In the order of

their seniority in office, unless otherwise determined by the
president or the board of directors, they shall, in the absence of
disability of the secretary, perform the duties and exercise the
powers of the secretary. They shall perform such other duties and
have such other powers as the president or the board of directors
may from time to time pr.acribe.

Section 8. The Treasurer. The treasurer shail act under the
diraction of the president. Subject to the direction of the
president, the treasurer shall have custody of the corporate funds
and securities and shall keep full and accurate accounts of
receipta-and~diabursementsmin-bookaﬂbelongingntomthe_corporation_“mm“_“4__
and shall deposit all moneys and other valuable effects in the name
and to the credit of the corporation in such depositories as may be
designated by the board of directors. The treasurer shall disburse
the funds of the corporation as may be ordered by the president or
the board of directors., taking proper vouchers for such
disbursements, and shall render to the president and the board of
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directors, at its regular mootings, or when the board of directors
so roquires, an account of all his transactions as treasurer and of
the financlal condition of tho corporation. The treasureor may
affix or cause to bo affixed tho soal of the corporation to
documents so roquiring tho seal.

Section 9, Aggletant Treasureors. The assistant treasurers
in the order of their sonlority of office, unless othorwise
determined by the president or the board of directors shall, in the
absence or disability of the treasurer, perform the duties and
exercise the powers of the treasurer. Thoy shall perform such
other duties and have such other powers as the president or the
board of directore may from time to time prescribe.

Section 10. Delegation of Duties. Whenever an officer is

absent or whenaver for any reason the board of directors may deem
it desirable, the board of directors may delegate the powers and
duties of an officer to any other officer or officers or to any
director or directors.

Section 11. Addjitional Powers. To the extent the powers and
duties of the several officers are not provided from time to time
by resolution or other directive of the board of directors or by
the president (with respect to other officers), the officers shall
have all powers and shall discharge the duties customarily and
usually held and performed Ly like officers of the corporations
similar in organization and business purposes to thie corporation.

ARTICLE VI

CERTIFICATES OF STOCK
AND SHAREHOLDERS OF RECORD

Section 1. Gertificates Representing Shares. The shares of
stock of the corporation shall be represented by certificates
signed, in the name of the corporation, by the president or a vice-
president and by the secretary or an assistant secretary of the
corporation. Each holder of stock in the corporation shall be
entitled to have such a certificate certifying the number of shares
owned by him in the corporation.

Section 2. Transfer Agents. Any of or all the signatures on
the certificate may be a facsimile if the certificate is

countersigned by a transfer agent or registered by a registrar.

other than the corporation itself or its employee. In case any
officer who has signed or whose facsimile signature has been placed
upon a certificate shall have ceased to be such officer before such

certificate is_issued, it may be_issued by _the corporation with the _ _  __

same affect as if he or she were such officer at the date of issue.
The seal of the corporation or a facsimile thereof may, but need
not, be affixed to the certificates of stock.

Section 3. Lost, Destroyed or Mutilated Certificates. The

board of directore may direct a new certificate for shares to be
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lssued in placo of any certificate therotofore issued by the
corporation allegud to havo boon lost or destroyed, upon the making
of an affidavit of that fact by the person claiming the certificate
of stock to bo lost or destroyed. When authorizing such issue of
a new certiflcate, the board of directors may, in its discretion
and as a condition procedent to the lssuance thereof, require the
owner of such loet ox destroyed certificate, ox his legal
reprasentative, to give the corporation a bond in such sum as it
may direct as indomnity againet any claim that may be made againat
the corporation with respact to the certificate alleged to have
been lost or destroyed.

Section 4. Transfer of Shares. Upon surrender to the
corporation of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignment or
authority to transfer, it shall be the duty of the corporation to
issue a new certificate to the person entitled thereto, cancel the
old certificate and record the transaction upon ite stock transfer
book for shares of the corporation. Evidence of compliance with
state and federal securities laws will be required prior to any
transfer of shares.

Section 5. Fixing of Record Date. In order that the
corporation may determine the shareholders entitled to notice of,
or to vote at, any meeting of shareholders or any adjournment
thereof, or to express consent to, or to dissent from, a proposal
without a meeting, regarding the allotment of any rights, or for
the purpose of any other action, the board of directors may fix, in
advance, a date as a record date, which shall not be more than
sixty (60) nor less than ten (10) days before the date of such
meeting, nor more than sixty (60) days prior to any other action.
The stock transfer bocks of the corporaticn shall not be closed.

If no record date i fixed:

5.1 The record date for determining the
shareholders of record entitled to notice of, or to vote at, a
meeting of shareholders shall be at the close of businese on the
day on which notice is given, or, if no notice is given, at the
close of business on the day next preceding the day on which the
meeting is held; and

5.2 the record date for determining

shareholders for any other purpose shall be at the close of
business on the day on which the board of directors adopts the

resolution relating thereto,

A determination of shareholders of record entitled to notice

or to vote at a_ meeting of shareholders shall apply to any
adjournment of the meeting; provided, however, that the board of

directors may fix a new record date for the adjourned meeting.

Section 6. Exclusive Ownership of Shares. The corporation

shall be entitled to recognize the exclusive right of a person
registered upon its stock transfer book for shares of the
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corporation as the ownor of sharos for all purposes, including
voting, and shall not be bound to rocognizeo any equitable or othex
claim to interest in such sharo or shares on the part of any other
porson, whothor or not it shall ,have eoxpross or other notice
thexoof, eoxcept as otherwiss r -ided by the laws of Florxida.

Section 7. Limitation op Transfer of Shaxes. The holders of
the shares of common stock shall enter into an agreement which
along with setting out certain duties of the shareholders will
reatrict the sale, transfer, assignment, pledge, or hypothecation
of the shares of the corporation, and the corporation shall become
a party to such agreement. The officers and directors of the
corporation shall observe and carry out all of the terms and
provisions «{ such agreement and refuse to recognize any sala,
transfer, assignment, pledge or hypothecation of any or all of the
shares covered by such agreement, unless it shall conform with the
provisions and terme of such agreement and the applicable state and
federal statutes, provided that a copy of such agreement shall be
filed with the secretary of the corporation and be kept availaile
at the principal office of the corporation, and provided further,
that notice of such agreement be set forth conspicuocusly on the
face or back of each stock certificate.

ARTICLE VII
IND T

The corporation shall indemnify, or advance expenses to, to
the fullest extent authorized or permittad by the Florida Bueiness
Corporation Act, any person made, or threatened to be made, a party
to any action, suit or proceeding by reason of the fact that he (i)
i8 or was a director of the corporation; (ii) is or was serving at
the request of the corporation as a director of another
corporation; (iii) is or was an officer of the corporation,
provided that he is or was at the time a director of the
corporation; or (iv) is or was serving at the request of the
corporation as an officer of another corporation, provided that he
is or was at the time a director of the corporation or a director
of sBuch other corporation, serving at the request of the
corporation. Unless otherwise expressly prohibited by the Florida
Business Corporation Act, and except as otherwise provided in the
foregoing sentence, the Board of Directors of the corporation shall
have the sole and exclusive discretion, on such terms and
conditions as it shall determine, to indemnify, or advance expenses
to, any person made, or threatened to be made, a party to any
action, suit, or proceeding by reason of the fact that he is or was
an officer, employee or agent of the corporation, or is or was
sorving at the request of the corporation as an officer, employee

or agént of another corporation, partnership, joint venture, trust

or other enterprise. No person falling within the purview of the
foregoing sentence may apply for indemnification or advancement of
expenses to any court of competent jurisdiction.
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ARTICLE VIII

GENERAL PROVIGIONS

Section 1. Checks, Drafts and Bapk Accounts. All checks,
drafts or demands for money and notes of thc corporation shall be
signed by such officer or officers or such other person or persons
as the board of directors may from time to time designate. All
funds of the corporation not otherwise employed shall be depoaited
from time to time to the credit of the corporation in such bankse,
trust companies or other depositories as the board of directors may
from time to time deaignate.

Section 2. Fiscal Year. The fiscal year of the corporation
shall be fixed from time to time by resolution of the board of
directors, but shall end on September 30 of each year if not
otherwise fixed by the board.

Section 3. Corporate Seal. The board of directors may adopt
a corporate seal for the corporation. The corporate seal shall
have inscribed thereon the name of the corporation and the words
"Corporate Seal, Florida." The seal may be used by causing it ox
a facsimile thereof to be impressed or affixed or reproduced or

otherwise.

Section 4. Corporate Minutes and Stock Transfer Book. The
corporation shall keep within or without the State of Floxida books
and records of account and minutes of the proceedings of its
shareholders, board of directors and executive committee, Lf any.
The corporation shall keep at its registered office or at the
office of its transfer agent within or without the State of Florida
a stock transfer book for shares of the corporation containing the
names and addresses of all shareholders, the number, class and
gseries of shares held by each and the dates when they respectively
became holders of record thereof. Any of such stock transfer book,
books, racords or minutes may be in written form or in any other
form capable of being converted into written form within a

reasonable time.

Section 5. Bylaw Govexnance Not Exclusive. These Bylaws
shall govern the internal affairs of the corporation, but only to
the extent they are consistent with law and the Articles of
Incorporation. Nothing contained in the Bylaws shall, however,
prevent the imposition by contract of greater voting, notice ox
other requirements than those set forth in these Bylaws.

ARTICLE IX

AMENDMERTS
Bylaws. The Bylaws may be amended or repealed, or new Bylaws
may be adopted; if: (1) all of the members of the directors,
whether present or not in a meeting of the board, approve such

action; or (2) holders of at least eighty percent (80%) of the
17




total lssued and outstanding shares of Class A and Class B stock
and entlitled to vote, whether present or not in a meeting of the
shareholders approve such action.




EXHIBIT *C*

AMENDED AND RESTATED
SHAREHOLDERS' AGREENENT
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SURVIVING CORPORATION




AMENDED AND RESTATED
'

THIS AMENDED AND RESTATED SHAREHOLDERS® AGREEMENT (hercinafter
referred to as the "Agreement") is made and effective on the ld4th
day of August, 1996, by and among the individuales and entities
named at the er® of this Agreement or listed on Exhibit “A"
{individually, ¢ “Shareholdexr” and collectively, the
"Shareholders"), and West Coast Integrated Health Services, Inc.,
a corporation organized and existing under the laws of the State of
Florida (the "Corporation").

WITNESSETH

WHEREAS, each of the Shareholders was a Shareholder of either
the Mease Health Care Physician Hospital Organization, Inc. ("Mease
PHO") or the Morton Plant Physician Hospital Organization, Inc.
("Morton PHO"} and may be a party to a shareholders agreement with
either the Morten PHO or the Mease PHO; and

WHEREAS, the Boards of Directors and Shareholders of Morton
PHO and Mease PHO, upon balief that a merger of Morton PHO into the
Corporation and a merger of Mease PHO into the Corporation would be
advantageous to the Shareholders, employees and participating
affiliates of Morton PHO and Meace PHO, have caused Morton PHO and
Mease PHO to merge jinto the Corporation upon the terms and
conditions of an Agreement and Plan of Merger by and among Mease
PHO, Morton PHU and the Corporation dated the 14th day of August,
1996 (the "Plaa of Merger"), and in accordance with the laws of the
state of Florida; and

WHEREAS, each of the shareholders' agreements described above
indicates that the Agreement may be amended, altered or revoked at
any time upon the mutual written agreement of the Corporation and
a majority of both the Class A and Claes B Shareholders; and

WHEREAS, the Shareholders of the Morton PHO and the Mease PHO
have approved amended and restated shareholders’ agreemente for
each entity and such agreements are identical, and the parties have
agreed that the Amended and Restated Shareholders’ Agreement shall
be in the form of one document covering all Shareholders; and

WHEREAS, the Corporation and the Shareholders anticipate that
new shareholders may purchase additional shares of the Corporation
in the future and desire to bind any new shareholders to the terms
and conditions of this Agreement; and

WHEREAS, the Shareholders and the Corporation desire to
provide for the repurchase by the Corporation of the Shareholders’
shares upon the occurrence of certain events; and o

WHEREAS, the Shareholders and the Corporation understand and
agree that the Corporation is organized and operated exclusively




for tho furthoranco of charitable or other tax-exompt purposes
including the lmprovement of health care offered to tho community
and containing hoalth care costs. All partiee hereoto shall seek to

implomont such purposo.

NOW, THEREFORE, in consideration of the mutual covenants and
agreemonts herein contained, the parties horeto agree as follows:

1. RECITALS. Each of the foregoing recitals is true and
correct and incorporated as though fully set forth herein.

2. ORGANIZATION OF CORPORATION.

2.1 The Corporation has been formed under the lawa of
the State of Florida pursuant to the tarms and provieions set forth
in the Articles of Incorporation filed with the Florida Secretary
of State. The name of the Corporation is West Coast Integrated

Health Services, Inc.

2.2 The Corporation has authorized FIVE THOUSAND (5,000)
shares of Class A common stock of $.01 par value and FIVE THOUSAND
(5,000) sharea of Class B common stock of $.01 par value.

2.3 It is intended the Corporation shall issue Class A
stock only to individuals who are medical practitioners who will
provide medical services through participation as affiliates in the

Corporation’s integrated health service organization. In the event
that an entity comprised of medical practitioners is a Class A
Shareholder, the entity shall be issued Class A shares in a number
equal to the entity’s medical practitioners who are participating
affiliates of the Corporation. In the event that an entity Class
A Shareholder is issued or otherwise holds shares that in number
oxceed or are less than the number of the entity’s medical
practitioners who are participating affiliates of the Corporation,
the entity Class A shareholder shall donate the excess number of
shares to the Corporation pursuant to the terms applicable to
disaolved Class B Shareholders, as set forth in Section 10 hereof,
or the Corporation shall issue additional shares of Class A stock
to such entity pursuant to terms set forth by the Board of

Directors.

2.4 As a result of Section 2.3, each Class A individual
shareholder shall be entitled to own only one (1) share of Class A
stock of Corporation and 1if such shareholder owns more than one (1)
share the excess shall be donated to the Ceorporation and deemed

cancelled.

2.5 Morton Plant Hospital Association, Inc. and the
Trustees of Mease Hospital, Inc. shall own an equal number and
percent of the total issued and outstanding shares of Class B stock
of Corporation. 1If one of these Class B Shareholders owns more
shares or a larger percent of Class B stock of Corporation than the

2




other as a result of tho mergers described above, tho excess shall
bo donatod to tho Corporation and deemed cancolled to comply with
this Subsection 2.5,

3.  REVOCATION OF PRIOR AGREEMENTS. With tho exception of
any Subsoription Agreement and the shareholders agreements of
Morton PHO and Mease PHO, which are hereby amonded and restated,
any and all prlor contracte and agreements relating solely or in
part to the purchase and sale of the Shareholders’ shares of stock
in the Corporation are hereby rovoked and the provisions of this
Agreement alone shall be determinative of the terms and conditions
of the purchase and sale of thelr respective shares in the

Coxporation.

4. BOARD QOF DIRECTORS. The initial Board of Directors has
been elected pursuant to the Plan of Merger and shall serve until
the first annual meeting of the Shareholders. At the Shareholders’
first annual meeting, and each year thereafter, the Board of
Diractors shall be elected by the Shareholders according to the By~
Laws of the Corporation. The Board of Directors or its designee(s)
shall direct the management of the Corporation.

5.  RESTRICTION OF TRANSFER OF SHARES. No Shareholder shall,
at any time during the existence of this Agreement, directly or
indirectly, sell, assign, transfer, mortgage, encumber, pledge, or
otherwise deal with or dispose of all or any part of the shares of

the Corporation now owned and hereafter acquired, with or without
consideration, except as provided for herein. Any attempt to
sell, assign, transfer, mortgage, encumber, pledge or otherwise
deal with or dispose of all or any part of such shares shall be
void ab initio and not simply voidable.

6. SEPARATION QF SHAREHQLDERS. If, during such time as this
Agreement im in effect, any of the Shareholders desires to
terminate his interest in the Corporation for any reason:

6.1. The departing Shareholder shall provide written
notice to the Corporation of his intention to relinquish his
interest in the Corporation with an effective date no sooner than
ninety (90) days from the date of his notice thereof, unless an
earlier date is agreed to by the Corporation. The written notice
shall be hand delivered or sent by certified mail return receipt
requested to the Corporation.

6.2. Upon notice by the Shareholder of his intention to
terminate his interest in the Corporation, as described in Section
6.1 above, such Shareholder shall be deemed to have resigned his
position as an officer and director of the Corporation, if
applicable, and the Corporation shall purchase, and the departing
Shareholder shall be under an obligation to sell to the
Corporation, all shares owned by the departing Shareholder for the
Purchase Price as defined herein and pursuant to the terms set
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forth in Section 12 bolow. The dute of tho transfer of sharos by
the doparting Sharecholder to the Corporation ("tha Puxchase Date")
shall be the effective date set forth 4in the departing
Sharsholdor’s noticoe, or such other dato as agroed upon by tho
doparting Sharcholder and the Corporation.

7. PUI E_OF SHAR ] ION OF PARI ATIN
AFFILIATE AGREEMENT. The part cknowledge that they have
entered Into a Participating Affiliate Agreement and amendments
pursuant to which the Shareholder participates in the Corporation’s
integrated health service organization. If the Participating
Affillate Agroeement between the Corporation and Shareholder Is
torminated, for any reason by either party, such Shareholder shall
be deemed to have resigned his position as an officer and director
of the Corporation, if applicable, and the Corporation shall
purchase, and the terminated Shareholder shall be under an
obligation to Bell to the Corporation, all shares owned by the
Shareholder for the Purchase Price defined herein, on the effective
date of the termination of the Participating Affiliate Agreement,
or as soon thereafter as reasonably possible (the "Purchase Date"}
and pursuant to the terms set forth in Section 12 below.

8.  PURCHASE OF SHARES UPON DEATH OF SHAREHOLDER. Upon the
death of a Shareholder, the Corporation shall purchase, and the
estate of the deceased Shareholder shall be under an obligation to
sell all of the shares of the deceased Shareholder in the
Corporation, for the Purchase Price defined herein and pursuant to
the terms set forth in Section 12 below. If for any reason the
Corporation is unable to purchase all or any part of the shares
from the decedent’s cstate because of a limitation or restriction
imposed by statute, the articles of incorporation or by-laws, the
Corporation and the surviving Shareholders, as scon as possible
after the decedent’'s death, shall take such actions as may be
necessary to permit the Corporation to make the purchase. The date
of the transfer of the shares to the Corporation (the "Purchase
Date") shall be within ninety (90) days following the o 1lification
of the personal repraesentative of the deceasec individual

Shareholder.

9. PURCHASE OF _SHARES UPON _PERMANENT DISABILITY _OF
SHAREHOLDER. If a Shareholder is disabled (as determined by and in
the sole discretion of the Board of Directors of the Corporation)
for a period of six (6) months, commencing from the date of the
disabling event, such Sharsholder shall be deemed to have resigned
his position as an officer and director of the Corporation, if
applicable, and the Corporation shall purchase, and the disabled
Shareholder shall be under an obligation to sell to the
Corporation, all of his shares for the Purchase Price defined
herein on the six (6) month anniversary date of the disabling event
(as determined by and in the sole discretion of the Board of
Directors of the Corporation), or as scon thereafter as reasonably -




possible (the "Purchape Date") and pursuant to the terms sot forth
Soctlon 12 below,

10. b 3 T

10.1 In tha ovent of the dissolution of a Shareholder
that is a corporation, for whatever reason, the corporate
Sharcholder shall provide written notlice to the Corxporation of ita
dissolution as soon as practlcable from the point in time the
corporate B8harcholder Kknows of the dissolution, or planned
dismolution. The written notice shall be in accordance with
Section 25 herein.

10.2 Upon notice by the corporate Shareholder of its
dissolution, as described in Section 10.1 above, the Corporation
shall purchase, and the corporate Shareholder shall be under an
obligation to sell to the Corporation, all shares owned by the
corporate Shareholder for the Purchase Price defined herein, and
pursuant to the terms set forth in Section 12 below. The date of
the transfer of shares by the Shareholder to the Corporation
("Purchase Date") shall be no later than thirty (30) days after the
corporate Sharoholder notifies the Corporation of its dissolution
as provided for in this Section 10.1. above.

11. PURCHASE PRICE. The term "Purchase Price" shall mean the
amount of capital contributed by the selling Class A shareholder or
Class B shareholder.

12. CLOSING.

12.1. The closing on any transfers of shares as
contemplated in this Agreement shall be held on the respective
Purchase Date referenced in this Agreement and shall take place at
the office of the Corporation or at such other place as the parties
agree.

12.2. At the closing, the selling Shareholder, or the
representative of such Shareholder, shall deliver to the
Corporation such instruments of sale and transfer of the shares as
the Corporation shall reasonably request. The parties shall
execute and deliver to each other the various documents which shall
be required to carry out their undertakings hereunder, and the
shares being sold will be appropriately transferred.

12.3. The selling Shareholder, or the representative of
such Shareholder, shall affix to any documents or instruments the
necessary documentary stamps.

13. ON O CLASS OF S « If during such

time as this Agreement is in effect, all of the Shareholders who

hold Clase A stock or all of the Shareholders who hold Class B =~~~
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stock nmlmultancously terminate thelr interest in the Corporation
undor tho provisions of Section 6, 7, 8, 9, or 10 above, the
diroctors elactod by tho torminating class of Sharcholders shall bo
doemod to have resignoed their positions ae officers and diroctors
of the Corporation and such diroctors shall deliver tholr
rasignations as officor and directors at tho closing.

14. EFFECT OF NONCOMPLIANCE OR INVOLUNTARY TRANSFER. If any
purported or attempted transfer of any of the sharos does not
comply with the provisiona of this Agreement, the purported
transferee shall not be deemed to be a Shareholder of the
Corporation and shall not be entitled to registration of such
transfer on the books of the Corporation. If a Shareholder’s stock
is transferred by operation of law to any person other than the
Corporation (such as, but not limited to, a trustee in bankruptcy,
a receiver, a purchaser under any creditor‘’s or judicial sale or a
guardian or conservator), the Corporation shall purchase all of the
stock so transforred at the price and terms determined in
accordance with Sections 11 and 12 of this Agreement. The
Corporation shall have a period of ninety (90) days after the date
of receipt of notice of such transfer within which to purchase the
stock of such Shareholder.

15. ADDITIONAL SHAREHOLDERS. The Corporation and the
Shareholduers anticipate that additional persons or entities may
become Shareholders of the Corporation pursuant to future stock
issuance, No common stock or other shares of securities of
whatever kind or class shall be authorized, issued, distributed or
made available by the Corporation without prior approval of the
Board of Directors as provided in the Bylaws, or of any person or
persons designated by the Board of Directors to make such approval.
Any person or entity who purchases shares of the Corporation after
the initial Shareholders have executed this Agreement shall be
required to execute en Addendum to this Agreement (the “"Addendum"”)
in substantially the form attached hereto as Exhibit B. Such
Addendum shall be appended heretoc. At the time of such a purchase,
the President of the Corporation shall execute the Addendum on
behalf of the Corporation and on behalf of all existing
Shareholders, and each Shareholder hereby irrevocably appoints the
President of the Corporation as such Shareholder’s true and lawful
attorney and agent, with full power and authority in such
Shareholder’s name to execute, acknowledge and deliver the Addendum
and any other documents which may be required to effect such a
purchase, so long as the Addendum, or any other document required
to effect the purchase, does not create any materially adverse
changes to this Agreement. The execution of the Addendum, as set
forth herein, shall have the effect of binding all Sharehclders
(existing and new) to this Agreement.

16. NON=-DISCLOSURE. Each party may, in the course of the
relationship established by this Agreement, disclose to the other
party, in confidence, non-public information concerning such things
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as patlont troutment and/or finances, and such party’s trada
poorots, chargas, roimbursoment ratoes, ocarnings, volumo of
business, mothods, systems, practices, plans and other
conflidentlal, commercially valuable, personal secrets, proprietary
information {collectively, "Confidential Information"). Bach party
acknowledges that the disclosing party shall at all times be and
remain the owner of all Confidential Information disclosed by such
party. During the term of this Agreement, and forever thereafter,
the party to which Confidential Information is disclosed shall
proserve tho confidentiality of any such Confidential Information
which such party knows or reasonably should know that the other
party deeme to be Confidential Information oxr which such party
knows or reasonably knows is not in the best interest of the
Corporation or is contrary to law to divulge. During the term of
this Agreement and for three (3) years thereafter, noither paxty
shall use any Confidential Information for its own benefit without
the other party's express written consent. If this Agreement is
terminated, the Affiliate shall return to the Corporation all
originals and all coplies of any papers, data, records, files, forms
or other documents of any kind belonging to or originally provided
by the Corporation.

If, at any time, either party ("'Compelled Party") becomes
legally compelled (by deposition, interrogatory, request for
documents, subpoena, civil investigative demand or similar process
or otherwise to disclose any of the Confidential Information, such
party shall) provide the other party ("Nondiasclosing Party") with
prior written notice pursuant to Section 25 herein of such
requirement and Nondisclosing Party may seek a protective order or
other appropriate remedy and/or waive compliance with the terms of
this Agreement. In the event that such protective order or other
remedy is not obtained, or that Nondisclosing Party waives
compliance with vhe provisions hereof, the Compelled Party agrees
to furnish only that portion of the Confidential Information which
Nondisclosing Party’s legal counsel determinas is legally required
to be furnished, and to exercise Compelled Party'’s best efforts to
obtain agsurance that confidential treatment will be accorded such
Confidential Information. In any event, Compelled Party shall not
oppose action by Nondisclosing Party to obtain an appropriate
protective order or other reliable assurance that confidential
treatment will be accorded the Confidential Information.

17. ENDORSEMENT ON_STOCK CERTIFICATES. Simultaneously with
the execution of this Agreement or the Addendum hereto, all the
stock certificates of the Corporation subject hereto shall bear the
following endorsement on the face of each certificate:

Any sale, assignment, transfer, pladge or
other disposition of the shares of stock
represented by this certificate is subject to
the terms and provisions of a Shareholders’
Agreement dated August 14, 1996. 'A copy of
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such Agroement is on filo at tho office of the
Secrotary of the Corporatlon and ls avallable
to a shavcholdoer of this Corporatlon upon
request without cost,

The Shares roprosented by this certificate are
not socurities, and, accordingly, have not
been registered under the Securities Act of
1933, as amended, or any applicable wstate
securitios laws.

After such endorsement, the certificates shall be returned tio
thelr respoctive owners who shall be entitled, subject to the terms
of this Agreement, to exercime all rights and interests therein.
All shares hereafter issued shall bear the same endorsement. Upon
the termination of this Agreement, such certificates shall be
surrendered to the Corporation and new certificates without the
foragoing endorsement be issued in lieu thereof.

18. (OVERNING LAW. Thie Agreement shall be interpreted and
enforced under the laws of the State of Florida. Venue for any
action related to this Agreement shall lie in Pinellas County,

Florida.

19, AMENDMENT. This Agreement may be amended, altered or
revoked at any time only upon the mutual written agreement of the
Corporation and the holders of at least a majority of the Class A
and at least a majority of the Class B issued and outstanding stock
which amendment shall be attached hereto.

20. TERMINATION OQF AGREEMENT. Thie Agreement shall

automatically terminate upon the occurrence of any of the following
eventss

20.1 the bankruptcy, receivership or liquidation of the
Corporation; or

20.2 the writtoen agreement of the holders of at least
two-thirds (2/3) of the Class A and at least two-thirds (2/3) of
the Class B issued and outstanding stock to terminate this

Agreement.

2. PARTICIPATI AFFILIATE EEMENT, Unless expressly
provided herein, nothing contained in this Agreement shall
discharge, release, or otherwise change, amend, or alter any rights
or duties under the Participating Affiliate Agreement or any
addenda thereto, between Morton PHO, Mease PHO, or the Corporation
and any Shareholder.

22. RESIGNATION. Upen the happening of an event giving rise
to the purchase of the Shareholder’s stock by the Corporation
pursuant to Section 6, 7, 8, 9, or 10 hereof, the Shareholder whose
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sharon shall bo subject to purchase horoundor will automatically be
daomad to have resigned as a dlrector and officer of the
Corporatlon and as a participating affiliate, as the. case may bo,
and such resignation shall be offective without further actlion by
the Corporation or the Shareholder. Each Shareholder hereby
confers a power of attorney and proxy upon the other Shareholdars
and agrees that the other Sharoholders shall have the power to
pexform the acts that may be necessary to reflect that the selling
Sharcholder is no longer serving as an officer or director of the
Corporation. This power of attorney and proxy shall not, if
applicable, be affected by the disability or mental incompetence of
the selling Shareholder or the lack of information as to whether he
is daad or alive.

23. APPLI ! . The parties to this
Agreement agree that in the event federal and state securities laws
apply in connection with the transfer of any shares subject to this
Agreement the parties will comply with such laws. In furtherance
and not in limitation of the foregoing undertaking, it is
understood the transfer or assignment of any shares covered by this
Agreement i prohibited and, as a condition precedent to any such
transfer or assignment, the Corporation may require the transferor
and transferee to submit written undertakings, including without
limitation such opinions of counsel as are required to assure the
Corporation of compliance with the requirements of this section 22.

24. SPECIFIC PERFORMANCE. The parties to this Agreement
agree that damages at law shall be an insutficient remedy to the
parties in the event that a Shareholder violates the terms of any
section of this Agreement. The Corporation and other parties
hereto shall be entitled, upon application to a court of competent
jurisdiction, to obtain injunctive relief to enforce the provisions
of such sections, which injunctive relief shall be in addition to
any other rights or remedies available to the Corporation and
Sharaholders. The violating Shareholder will pay to the remaining
Shareholders all costs and expenses incurred by him relating to the
enforcement of the terms of this Agreement, including reasonable
fees and disbursements of counsel (both at trial and in appellate
proceedings).

25. NOTICE. Notices shall be written and personally
delivered, effective on delivery, or sent by certified mail, return
receipt requested, postage prepaid, effective upon receipt,
addressed to the parties at the addresses set forth below, or to
any other address specified in writing by such party.

TO: CORPORATION Weat Coast Integrated Health
Services, Inc.
2240 Belleair Road, #215
Clearwater, FL 34624




TO: SHAREMOLDER At tho last address of
rocord at the Corporation

Any notice rogquired hercunder to the estate of a deceased
Shareholdor shall be sont to the porsonal representative of the
ostate at his address, or, 1f no personal represontative is
appointed, to the deceased Shareholder at his last designated
addross. As soon ap practical after being appointed, the personal
reprasentative of the estate of a deceased Shareholder shall notify
the other party hereto of hie address by notice sent in conformity
with the foregoing requirements, Any party from time to time may
change his address to which notice ip to be sent pursuant heraeto by
sending a notice of such change in conformity with the foregoing
requirements to the other party and the legal representative of the
ostate of a deceased Shareholder.

26, . The parties hereto
acknowledge and agree that no dividends may be declared nor paid on
the shares by the Corporation. The parties further acknowledge and
agree that it is not expected that the shares will apprecilate in
value. The purchase of the shares by Shareholder has not been made
pursuant to a promise, nor with the expectation, of financial
returns other than the economic benefit derived directly from the
Shareholder’s own efforts in providing health care services. The
Shareholder acknowledges that the purchase of the shares is not a
decision to invesat in the Corporation, but instead is a decision to
provide certain health care services in aassociation with the
Corporation.

27. PBINDING EFFECT. This Agreement shall be binding upon the
parties, their heirs, personal representatives, successors and
assigns; and it shall be a condition precedent to the transfex of
any share of the Corporation that the transferee shall agree to bit
bound by this Agreement.

28. SEVERABILITY. The validity or unenforceability of any
particular provision of this Agreement shall not affect the othear
provisions hereto and this Agreement shall be construed in all
regspects as if such invalid or unenforceable provision were

omitted.

29. AGREEMENT DRAFTED BY ATTORNEYS FOR CORPORATION. The
parties to this Agreement agree and acknowledge that this Agreement

is being prepared at the parties’ request on behalf of the
Corporation by the law firm of Broad and Cassel, and that the
Corporation has specifically retained Broad and Cassel for this
purpose. The parties further agree and acknowledge that Broad and
Cassel in no way represents any other individual party with respect
to the preparation of this Agreement and that: they have been
advised and understand that they may seek independent counsel to
advise them with respect to their rights; duties and obligations

10




with respoct. to this Agroomont; thoy have had tho opportunity to
pcok advico of indeopondent counsel; and they have becen advised that
n confllct may exist among the intorosts of thoe different

Sharcholdors.

30. HEADINGS. Headings and captions contained 4in this
Agreemont are for roferonce purposes only and shall not affect in
any way the meaning or interpretation of this Agreocment.

31. GENDER, The use of any gender herein shall be deemed to
be or include the other gender and the neuter gender and the use of
the singular herein shall ba deemed to be or include the plural
(and vice vorsa), wherever appropriate.

32, [ENTIRE AGREEMENT. This Agreement containe the complete,
full and exclusive understanding of the parties with respect to
agreements between the Corporation and its shareholdoers and
supersedes any and all other oral or written agreements between the
parties hereto with rospect to this subject matter.

33. NO THIRD PARTY BENEFICIARIES. This Agreement is for the
benefit of the parties heroto, and is not entered into for the
benefit of any other person or entity, including, but not limited
to, patients and their representatives,

34. WAIVERS. The waiver of any party of a breach of any
provision of this Agreement shall not cperate as or be construed to
be a walver of any other breach of such provision or of any breach
of any other provision of this Agreement. The failure of any party
to insist upon strict adherence to any term of this Agreement shall
not constitute a wailver by such party to require at some subsequent
time strict adherence to such term. Any waiver must be in writing
and signed by the person or party against whom charged.

35. AUTHORITY TO CONTRACT. Each party represents and
warrants that said party is authorized to enter in this Agreement
and to be bound by the terms of it.

3. . Each party agrees to execute and
deliver any and all such other and additional instruments and
documents and do any and all such other acts and things as may be
necessary or expedient to fully effectuate this Agreement and carry
out the relationship contemplated hereunder.

37. SUBMISSION TO JURISDICTION. Each of the parties
irrevocably and uncondicionally (i) agrees that any suit, action or
other legal proceeding arising out of or relating to this Agreement
shall be brought in the Courts of record of the State of Florida in
Pinellas County or the Courts of the United States District Court
for the Middle District of FPlorida; (ii) consents to the
jurisdiction of each such Court in any such suit, action or
proceeding; (iii) waives any objection which it may have- to-the
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laying of venuo of any such sult, action or proceeding in any of
such courte; and (lv) agrees that sorvice of any court paper may be
offected on such party by any manner as may be provided under
applicable laws or court rules in said State,

IN WITNESS WHEREOF, tho parties have eitlur sot their hande
and peals the day and yoar first above written or had their
approvals certified by the Secretaries of Mease PHO and Morton PHO.

CORPORATION:

WEST COAST INTEGRATED HEALTH
SERVICES, INC., a Floxida
corporation

By
Print Name: Farnsworth May, M.D.
Title: President

CLASS B
SHAREHOLDERS:

MORTON PLANT HOSPITAL ASSOCIATION,
INC., a Plorida not-for-profit
Corporation

By1
Print Name: Prank Murphy
Title: Chief Executive Officer

MEASE HOSPITAL, INC., a Florida not-
for-profit Corporation

By:
Print Name: Philip Beauchamp -
Title: Chief Executive Officer




CERTIFICATE OF BRCRETARY
I, the undersigned, do hereby certify:

1, That I am the duly elected and acting Secratary of Mease
Hoalth Caro Physiclan Hoapital Organization, Inc,

2. That the foregoing Amended and Restated Shareholders’
Agreement was duly adopted on the 14th day of August, 1996, by the
holders in interest of at least a majority of the Class A and Claas
B stock of sald corporation in accordance with the Amendment

saection of the Shareholders’ Agreement.

IN WITNESS WHEREOF, the underaigned has executed this
Certificate of Secretary this 14th day of August, 1996.

By1

Barbara Hall, M.D., Secretary

STATE OF FLORIDA )
BB8.1

COUNTY OF PINELLAS )

The foregoing instrument was acknowledged before me this 14th
day of August, 1996, by Barbara Hall, M.D., as Secretary of Mease
Health Care Physician Hospital Organigzation, Inc., a Florida
corporation, who is personally known to me or who has produced

as identification and who did (did not)

take an oath.

SIGNATURE OF NOTARY.

PRINTED NAME OF NOTARY

COMMISSION EXPIRES




CERTIKFICATE OF SECRETARY
I, the undersigned, do hereby certify:

1. 'That I am the duly elected and acting Secretary of Morton
Plant Physician Hoepital Organization, Inc.

2. That the foregoing Amended and Restated Shareholders’
Agreement, was duly adopted on the 13th day of August, 1996, by the
holders in interest of at least a majority of the Class A and Class
B stock of sald corporation in accordance with the Amendment
section of the Shareholders’ Agreement.

IN WITNESS WHEREOP, the undersigned has executed this
Certificate of Secratary this 13th day of August, 1996.

Byt

Farnsworth May, M.D., Secretary

STATE OF FLORIDA )
8B8.¢

COUNTY OF PINELLAS )

The foraegoing instrument was acknowledged before me this 13th
day of August, 1996, by Farnsworth May, M.D., as Secretary of
Morton Plant Physician Hospital Organization, Inc., a Florida

corporation, who is personally known to me or who has produced
as identification and who did (did not)

take an oath.

SIGNATURE OF NOTARY

PRINTED NAME OF NOTARY

COMMISSION EXPIRES

14

——— e




BXIIBIT. “D*
COMMITIRES

(4] t

Barbara Hall, M.D.
David Hicks, D.O.
Poeter May, M.D.
Jeffrey Sourbeer, M.D.
Barbara Eberle

Contracts Committen

J. Thomas Goodgame, Jr., M.D., General Surgery, Co-Chairman
Cesar Lara, M.D., Family Practice, Co~Chnlrman
bevendra Amin, M.D., Pulmonary Medicine

Julian Greengold, M.D., Family Practice

Stanley Rosewater, M.D., Obstetrics/Gynecology
pavid Hicks, D.Q., Family Practice

Steven Schwartz, M.D., Internal Medicine/Nephrology
Stephen Jacoba, M.D., Internal Meodicine

Harvey Levin, M.D., Obstetrics/Gynecology

10. Jeffrey Marks, M.D., Obstetrics/Gynecology

11, Michael Rothberg, M.D., Orthopedic Surgery

12, Gordon Goodman, M.D., Radiology
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Ex officio members: Ginger Lay
Barbara Eberle
Steve Harris

1lit nagesent: ittea

Mark Michelman, M.D., IM/Hematology-Oncology, Co-Chairman
C. Thomas Marinelli, M.D., IM/Pulmonary Medicine, Co~Chairman
David Borislow, M.D., Gastroenterology
Norman Brodsky, M.D., Oncology/Radiation
Gary Dworkin, M.D., Cardiovascular Surgery
James Dwyer, M.D., Pediatrics
. David Hicks, D.0O., Family Practice
. Richard Maza, M.D., Internal Medicine
9. Mark Whiting, M.D., Internal Medicine
10. Barbara Hall, M.D., Radioclogy
11. Tara Skinner, M.D., Pamily Practice
12, Shelly Young, M.D., Obstetrics/Gynecclogy

Ex-offico members: Peggy Bockhop
Barbara Eberle
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Barbara Hall, M.D., Radiology - Chairman

Raymond Hanson, M.D., Internal Medicine/Cardiology
Robert Hoyne, M.D., General Surgery

Jonathon Mines, M.D., Ophthalmology/Retinal Disease
Scott Klavans, M.D., Urology

Joseph Schwartz, M.D., Cardiology

Cesar Lara, M.D., Family Practice

Jonnifer Hayes, D.O., Obstetrics/Gynecology

Jody Berner, M.D., Gastroenterology

Martin Kornreich, M.D., Orthopedic Surgery

Rossa McDonald, M.D., Internal Medicine/Pulmonary

Ex-offico members: Margaret Burns

Barbara Eberlae

Operating Committes

Thomas Caleca, M.D., Opthamology (Chairman)
Mary Hart, M.D., Nuclear Medicine
David Berry, M.D., General Vascular Surgery

Robert Hoyne, M.D., General Surgery
Robert Stoin, M.D., Internal Medicine/Pulmonary

Chetan Desai, M.D., Gastoenterology
Frank Murphy




