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Tallahagsee, FL 32314

Re: Articles of Incorporation of Physiclans/
Hospital Corporation of Florida, Inc,

Gentlemen:

Enclosed are an original and one copy of the Articles of
Incorporatlon of Physiclans/Hospital Corpeoration of Florida, Inc.,
together with a check for $70.00 to cover the $35.00 filing fee and
$35.00 fee for designation of registered agent,

Because the corporation’s existence commences on the date
of execution of the Articles {August 8, 1996}, please see that the
Articles are filed on or before August 15, 1996.

After the Articles of Incorporation have been filed, the

copy, stamped with the date of £iling, should be returned to this
office.

Sincerely,

<7J/m7 o Sendt

Mary F.VFendle, Legal Assistant
to Alan H. Daniels
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ARTICLES OF INCORPORATION
OF
PHYSICIANS/HOSPITAL CORPORATION OF FLORIDA,

EFFECTIVE DATE
(F _g ‘t’.‘ o

P

The undersigned, acting as incorporator of chis

Corporatlon pursuant to Chapter 607 of the Florida Statutes, hereby

forms a corporation for prefit under the laws of the State of
Florida and adopts the following Articles of Incorporation for such

Corporation:

The name of this Corporation shall be Physiciane/Hospital
Corporation of Florida, Inc.
LE IT - ADDRE
The principal office of this Corporation shall be located
at 800 North Magnolia Avenue, Suite 1500, Orlande, Florida 32803,

which shall alsc be the mailing address of the Corporation.

ARTICLE III - CAPITAL STOCK

The maximum number of shares of capital stock that this
Corporation is authorized to issue and have outstanding at any one
time is one hundred (100} shares of common stock having a par value

of One Dollar {$1.00}) per share.
ARTICLE IV -~ INTTIAL REGISTERED OFFICE AND REGISTERED AGENT

The initial street address of the registered office of
this Corporation in the State of Florida shall be 800 North
Magneolia Avenue, Suite 1500, Orlando, Florida 32803. The Board of
Directors may from time to time move the registered office to any

other address in Florida. The name of the initial registered agent




of this Corporation at that address is Alan H. Danlelsa. The
Board of Directors may Erom time to time designate a new regletered
agent,
ARTICLE_V _- INCORPORATOR

The name and address of the incorporator of this

Corporation are:
Name Addreas
Alan H. Daniels 800 North Magnolla Avenue

Suite 1500
Orlando, Florida 32803

ARTICLE VI - PURPOSE
The general purpose for which this Corporation i1s
organized shall be to conduct and transact any and all lawful
business authorized or not prohibited by Chapter 607 of the Florida
Statutes, as the same may be from time to time amended.
LE V - D ISTENCE
This Corporation shall exist perpetually, commencing on
the date of execution of these Articles of Incorporation.
TICLE VITI -~ DEMN ATION
This Corporation shall indemnify any officer or director,
or any former cfficer or director, to the full extent permitted by
law,
IN WITNESS WHEREQF, the undersigned incorporator has made

and subscribed these Articles of Incorporation at Orlando, Florida,

Do QY

Alan H. Daniels ~

this€£&b day of August, 1996.
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Having been named as reglstered agent for the above mentiocned
Corporation, at the place designated in the foregoing Articles of
Incorporation, I hereby accept such designation and agree to act in
such capacity, and I further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my
duties as reglstered agent. I am famlliar with, and accept the
duties and obligations of, Section 607.0505 of the Florida

Statutes,
J
o
Signature: A 2

Alan H. Danielsn

Date: August %%L’, 1996
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Sccrotary of Stato

August 13, 1897

Capltal Connection, Inc.
417 E. Virginia St,
Suite 1

Tallahasses, FL 32302

SUBJECT: PHYSICIANS/HOSPITAL CORPORATION OF FLORIDA, INC.
Rof, Number: P86000067690

Wa have received your document for PHYSICIANS/HOSPITAL CORPORATION
OF FLORIDA, INC. and your check(s) totaling $87.50. However, the enclosed
document has not been filed and Is being retumned for the following correction{s):

A certificate must accompany the Rostated Articles of Incorporation setting forth
aither of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendment requiring shareholder
aﬁproval. OR (2) It the restatement contains an amendment raquiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: {a) the number of votes cast for the amendment by the
shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was

sufficient for approval by that voting group.

If gou have any questions conceming the filing of your dccument, please call
(850) 487-6907.

Annestte Hogan
Corporate Specialist Letter Number: 337A00041025

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Physicinns/Hospital Corporation of Florida, Inc., whose original Articles of
Incorporation were filed by the Flortda Department of State on August 12, 1996, effective
Aupust 8, 1996, does hereby amend and restate its Articles of Incorporation in accordance with
Section 607,1007, Florida Statutes, us follows:

The nume of this Corporation shall be "Physicians Hospital Corporation off

Florida."

H ] 1

The principal office of this Corporation shall be located at 359 Carolina Avenue,

Winter Park, Florida 32789, which shall also be the mailing address of the Corporation.
ARTICLE [II_- PURPOSE

The purpose of this Corporation is to own and operate, directly or indirectly, n
health maintenance organization in Florida, and to conduct and transact any and all other lawful
business authorized or not prohibited by Chapter 607 of the Florida Statutes, as the same may be
from time to time amended.

ARTICLE IV - PERIOD OF EXISTENCE
This Corporation shall exist perpetually, commencing on August 8, 1996,
ARTICLE V - CAPITAL STOCK

The maximum number of shares of stock that this Corporation is authorized to
issue and have outstanding at any one time is thirly million (30,000,000), of which ten million
(10,000,00) shares, having a par value of $0.001 per share, shall be shares of Class A common
stock (the "Class A Stock"), ten million (10,000,000) shares, having a par value of $0.001 per

share, shall be shares of Class B common stock (the "Class B Stock") and ten million




(10,000,000} shares, having a pur value of $0.001 per share, shall be shares of Class C common
stock (the "Cluss C Stock™).

The preferences, qualificntions, limitations and restrictions, and the special or
relative rights with respect to the shares of each class of common stock are as follows:

A.  Yoting Rights.

m Holders of Class A Stock, conunencing with the annual
meeting of the Corporation's sharcholders held in the calendar year 1998 (the "1998 Sharcholders
Meeting"), shall be entitled to elect the Cluss A Directors of the Corporation in nccordance with
these Restated Articles and the Corporation's Bylaws, At any clection of Class A Dircctors,
holders of Class A Stock are entitled to cumulate their votes for Cluss A Directors.

(ii)  If proposed amendments to the Corporation's Bylaws arc

subject to the approval of the Corporation's sharcholders and have not been approved by (he

Corporation's Board of Direclors, then, in addition to such proposed amendments being approved

by the sharcholders of the Corporation as a group and by any other scparate voting group entitled
to vote on such amendments, such amendments must be approved by the holders of the Class A
Stock.

2) @ Holders of Class B Stock, commencing with the 1998
Sharcholders Meeting, shall be entitled to elect the Class B Directors of the Corporation in
accordance with these Restated Articles and the Corporation's Bylaws, At any clection of Class
B Directors, holders of Class B Stock are entitled to cumulate their votes for the election of Class
B Dircctors.

(ii)  If proposed amendments to the Corporation's Bylaws arc
subject to the approval of the Corporation's sharcholders and have not been approved by the
Corporation's Board of Directors, and if| at the time of such vote, there are at least 300,000
shares of Class B Stock outstanding (including shares of Class B Stock constituting Defaulted

Stock), as appropriately adjusted to reflect stock splits or stock combinations eccurring




subsequent to the date of these Restated Artleles, then in addlition to such proposed amendments
being approved by the shareholders of the Corporation us o group ind by any other separate
voting group entitled to vote on such amendments, such smendments must be approved by the
holders of the Class B Stock.

(3}  Holders of Cluss C Stock, commencing with the 1998 Sharcholders
Mecting, shull be entitled to clect the Class € Directors of the Corporation in nccordance with
these Restated Articles and the Corporation's Bylaws. At any clection of Class C Directors,
holders of Class C Stock are entitled to cumulnte their votes for the election of Cluss C Directors.

(4)  Except as provided by law or expressly provided by these Restated
Articles, shares of Cluss A Stock and/or Cluss B Stock constituting Defaulted Stock (as defined
below), for purposes of voling on ny matters subject to the approval of the sharcholders of the
Corporation as a group, or the approval of the holders of Class A Stock or Class B Stock, shall

not be treated as "Class A Stock" or "Class B Stock" (or other voting common stock of the

Corporation), and will be disregarded in determining whether, at any meeting of the sharcholders

or the sharcholders of a specified class, n quorum of the sharcholders (or the sharcholders of any
class) exists. For purposes hereof, "Defaulted Stock" means shares of Class A Stock or Class B
Stock which are sold, pledged, hypothecnted or otherwise transferred in violation of the
restrictions on transferability set forth in Section C of this Article V; provided that such stock
will cease to constitute Defaulted Stock at such time, if any, as 100% of the beneficial intcrests
therein are transferred to or revert back to an individual entitled to subscribe to shares of stock of
such class or to another person (whether an individual, estate, trust or other legal entity) with
respect to whom such shares of stock may be transferred without violating the restrictions on
transferability set forth in these Restated Articles,
B. Restrictions on [ssuance.
(1)  Shares of Class A Stock shall not be permitted to be subscribed for

or issued by the Corporation except by or to (i) an individual who is eligible for medical staff




privileges ut any hospital In the state of Floridu, and (1i) nny legal entity which employs, as an
employee, un individual who is eligible for medical stafY priviteges ot any hosphtal in Floridu and
who is engaged solely or primarily in carrying on a medical practice; provided that, the foregoing
shall not preclude the Corporation from reissuing new certificates for Class A Stock transferred
1o un Eligible Class A Holder (as defined below), For purposes of this Article V, an "Eligible
Cluss A Holder" means (n) any individual or legal entity described in Sections 13.(1)(i) or (i) of
this Article V; (b) the estate, Family Members (as defined below) or Fumily Trusts (as defined
below) of any individual described in Scetion B(1)(i) of this Article V if, und only if, the Cluss A
Stock owned by such individunl was transferred to such Family Members or Family Trusts
following the death of such individual; and (c) any estate, Family Member or Family Trust of

any natural person described in Section B.(1)(b) of this Article V (or this Scetion B.(1)(c)) who

acquired shares of Class A Stock originally issued by the Company to an individual deseribed in

Scction B.(1)(i) of this Article V, (or such individual's employer), on or after the death of such

individual,

(2) Shares of Class B stock shall not be permitted to be subscribed for
or issued by the Corporation, except by or to a legal entity which is licensed in the state of
Florida as an acute care or gencral acute care hospital (hereinafter referred to as an "Eligible
Class B holder"), (3)  Class C stock may be subscribed for by or issued by
the Corporation to any individual or legal entity approved by the Corporation's Board of

Directors.

(4)  For purposcs of these Restated Articles, the "Family Members" of
any natural person shall mean (i) such person; (ii) such person's spouse; (iii) such person's
siblings; (iv) such person's lineal ascendants and lineal descendants; (v) the lineal ascendants and
lineal descendants of such person's siblings; and (vi) the spouse of any person otherwise

described in Sections B.1(4)(iii), (iv) and (v) of this Article V.




For purposes of these Restoted Artlcles, a trust shall qualify as a "Family

Trust” of o natugal person only if (vil) such trust is for the exclusive benefit of one or thore of

such person's Fumily Members (Including the remaindermen of such trust); und (vlii) the trustees

of such trust are all Family Members of such person and/or corporate {iduciaries.
C. 2 Transfe '

(1) Shares ol Class A Stock shall not be permitted to be sold, pledged,
hypothecated or otherwise transferred, in whole or in part, by any holder thercof, except to an
Eligible Clnss A Holder.

(2)  Shares of Class B Stock shall not be permitted to be sold, pledged,
hypothecated or otherwise transferred, in whole or in part, by any holder thercof, except to an
Eligible Class B Holder,

(3)  There shall be no restrictions on the sale, pledge, hypotheention or

other transfer of Class C Stock.

For purposes of this Article V, transfers of Class A Stock or Class B Stock
include the grant of a proxy to vote such shares, in any respect, to n person not constituting an
Eligible Class A Stockholder or Eligible Class B Stockholder, as the case may be, other than to
an employee, agent or representative of the shareholder exccuting the proxy,

D.  Ontional Redemption by Corperation.

(1)  The Corporation shall have the option to redeem all or a portion of
the shares of Class A Stock owned by a holder thereof,, for the price and in accordance with the
terms set forth in Sections E and F of this Article V, at any time, exccpt as sct forth below, on or

after the occurrence of one or more of the following events (the "Option Period"):

(i) Such Class A Stock constitutes Defaulted Stock; provided
that the option to redeem such shares shall terminate, if not previously exercised, at such time, if

any, as such shares no longer constitute Defaulted Stock.




(i)  Such holder, if o natural person, or, if a legal entity, one or
more of such holder's employees, subsequent to being credentlaled by thie Corporation as an
cligible provider of medical services pursuunt 1o one or more plans or products offered or to be
offered by the Corporation, fuils to meet the Corporation's credentinting or re-ceedentinling
requirements,

(iii) Such holder, if o notural person, or, if a legal entity, one or
more of such holder's employees, after entering into u provider contract with the Corporation
pursuant to which such holder, or one or more of such holder's employces, ngrees to provide
medical services to carollces of plans or products offered by the Corporution, has such contract
terminnted by the Corporation becnuse of: (1) quality of care issues, or (2) breach of such
contract,

(2)  The Corporation shall have the option to redeem all or o portion of
the shares of Class B Stock owned by a holder thereof, for the price and in accordance with the
terms sct forth in Sections E and F of this Article V, at any time, ¢xcept as sct forth below, on or
after the occurrence of onc or more of the following events (the "Option Period"):

(i) Such Class B Stock constitutes Defaulted Stock; provided

that the option to redcem such shares shall terminate, if not previously exercised, at such time, if

any, as such shares no longer constitute Defaulted Stock.,

@ii)  Such holder sells all or substantially all of such holder's
assets in one transaction or in a series of related or unrelated transactions,

(iii) Such holder merges or consolidates with or into another entity
(other than a merger in which such holder shall survive).

(iv) Such holder undergoes a change in control (as defined below).
For this purpose, a "change in control" of any legal entity shall be deemed to occur if one or
more of the following events occurs with respect to such holder: (1) if such holder is organized

for profit, if at any time after such holder's first acquisition of Class B Stock, there js a sale,




assignment or transfer, In one teansuction or In a serles of related or unreloted transactions, of
shares of voting stock or voting equity interests or such holder representing twenty-five percent
(25%) or more of the outstanding voting stock or voting equity Interests of such holder; or (2)
such holder grants to another legal entity or other person (other thun to members of stich holder's
board of directors, board of trustees or other similar governing body elected by such holder's
members, sharcholders or other voting equity holders), any management authority otherwise
vested in such holder's board of directors, bonrd of trustees or other similar governing body, if

such other legal entity or the employer or principal of such other person does not own Class B

Stock uequired from the Corporation (other than Class B Stock constituting Defaulted Stock)

immediately prior 1o such grant,

(v}  Such holder, regurdless of whether such holder is an

Eligible Class B Holder, purchases from any person, other than the Corporation, in one
transaction or in a series of related or unrelated transactions, fifty percent (50%) or more of the
shares of Class B Stock which stich person (or such person's predecessor-in-interest) acquired
from the Corporation, if immediately prior to the first purchase of such Class B Stock from such
person, such holder was not otherwise a holder of shares of Class B Stock which such holder
purchased from the Corporation.

(3)  [Ifthere shall be a "control share acquisition” with respeet to the
Corporation (as defined in Section 607.0902, Florida Statutes), "control shares” (as defined in
Section 607.0902, Florida Statutes) acquired in such control share acquisition with respect to
which no "acquiring person's statement" (as defined in Section 607.0902, Florida Statutes) has
been filed with the Corporation, may, at the option of the Corporation, at any time during the
period (the "Option Period") ending sixty (60) days after the last acquisition of control shares by
the acquiring person, be redeemed by the Corporation for the fair market value thereof pursuant

to such procedures as may be adopted by the Corporation's Board of Directors.




To exercise any of the options granted the Corporation to redeem shares of
its stock in accordunce with Sections D(1), (2) und/or (3) of this Article V, such redemption must
be approved by the Corporation's Bourd of Directors and the Corporntion shall be required to
deliver written notice (the "Redemption Notice") of the exercise thereof at any time during the
Option Perlod to the holder of the shares to be redeemed (or, if unknown, to such holder's
predecessor-in-interest), at such holder's (or such holder's predecessor-in-interest's) address
reflected (or last reflected) on the books of the Corporation.

i Redemption Price For Optionat Redemptions, The redemption price for
shares of Class A Stock or Class B Stock to be redeemed by the Corporation pursuant to the
excercise of an option granted the Corporation pursuant to Scctions D(1), or D(2) of this Article
V, shall be the lesser of the redemption price calculated pursuant 1o Section E(1) below or the
redemption price calculated pursuant to Scction E(2) below:

(1) ()  The nct book value of the Corporation (i.c., the book value
of asscts less liabilitics), as of the last day (the "Valuation Date") of the calendar month
immediately preceding the commencement of the applicable Option Period, shall be determined

by the Corporation's regular accountants in accordance with generally accepted accounting

principles, consistently applied, based on an interim closing of the Corporation's books; provided

that no value shall be assigned to self-created goodwill.

(ii)  The net book value of the Corporation as determined
pursuant to part (i) above, shall then be divided by the number of shares of the Corporation's
common stock (regardless of class) which are issued and outstanding as of the Valuation Date to
determine the "adjusted net book value per share".

(iii) The total redemption price for the shares of stack to be
redeemed by the Corporation, as calculated pursuant to this Section E(1), shall equal the product

of the "adjusted net book value per share™ as of the Valuation Date, as determined pursuant to




part (i) above, and the number of shares of stock (regordless of elugs) to be redeemed by the
Corporation.

(2)  The redemption price for shares of stock 1o be redeemed by the
Corporation, us determined pursuant to this Section £(2), shall equal the product of the "assessed
value" per shure of stock of the Corporation (regardless of cluss), s reflected cither on the
bulance sheet of the Corporation included within the Corporation's lutest availnble financial
statements dated prior to the applicable Option Period (or, if applicable, os lnst determined, on
behalf of the Company, by a third party valuation firm prior to the applicable Option Period) und
the number of shares stock o be redeemed by the Corporation. Far purposes of this Article V,
the dute of such balance sheet shall be referred to herein as the "Valuution Date",

(3)  Notwithstanding the foregoing to the contrary, the redemption
price for any shares of Class A Stock or Cluss B Stock, as otherwise calculnted in nccordance
with Section E(1) or Section E(2) above, shall be appropriately adjusted to reflect any stock
combinations or stock splits, regardless of how affected, occurring after the applicable Valuation
Date and on or before the date that the Corporation exercises its option to redeem such shares by
delivery of the Redemption Notice in accordance with Section D of this Article V.

F. Redemption Terms.

(1}  The effective date of the redemption of any shares of stock by the

Corporation pursuant to the excrcise of any option granted the Corporation pursuant to Section D

of this Article V shall be the date that the Corporation exercises its option ta redeem such shares
by delivery of the Redemption Notice, with respect thereto, in accordance with Section D of this
Article V.,

(2) Promptly following the Corporation's giving of a Redemption
Notice (other than with respect to the redemption of control shares), the Corporation shall cause
its regular accountants to compute the redemption price therefor, in accordance with the

provisions of Section E of this Article V, and shall cause such accountants to promptly deliver




written notlee of the redemption price so coleulnted (the “Price Natice") to the Corporation,
Upon receipt of the Price Notice, the Corpormton shall deltver a capy of the same to the holder
of the shares to be redeemed (or, if unknown, to such holder's predecessor-in-interest), af such
holder's (or such holder's predecessor-in-interest’s) nddress (or lost adedress) on the books of the
Corporation,

(3)  Closing on the redemption of any shares of stock 1o be redeemed
pursunnt to the terms of this Section F, shall occur on such date os shall be selected by the
Corpotation, but not later than thirty (30} days following the Corporation's receipt of the Price
Notice npplicable thereto,

(4)  The redemption price for shares of stock to be redeemed by the
Corporation pursuant to the terms of this Section F shall be payable as follows:

() (n)  atclosing, the Corporation shatl pay the holder of
the shares to be redeemed, in cash or immedintely available funds, not less than twenty percent

(20%) of the total redemption price therefore; and

(b)  the balance of the redemption price for such shares

shall be payable in six equal, semi-annual installments of principal, together with accrued, but

unpaid interest on the outstanding principal balance, at the rate determined in part (iii) below, the

first such installment to be due and payable on the date six months afier the date of closing of
such redemption and the additional five semi-annual installments shall be made on the next five

consccutive semi-annual dates thereafter,

(if)  The obligation for the deferred portion, if any, of the
redemption price for shares of stock to be redeemed by the Corporation, shall be represented by
an unsecured promissory note containing the terms described above and such other terms and
conditions as are standard for similar transactions in the Central Florida area, including, but not

limited to, the right of prepayment without premium or penalty at any time,




(iif) Interest shall necrue, beginning with the date of closing, on the
unpaid principal balance of the redemption price, at an annual rate equal to the prime rate, as
publicly annowneed by First Union National Bunk, N.A., us its prime rate, which rate will be
initinlly determined as of closing und shall be redetermined and adjusted quarterty thereafier,

(5)  Atclosing on the redemptinn of shares of stock to be redeemed by
the Corporation pursuant to the terms of this Section F, the holder of such shares shatl deliver to
the Corporation the certificate or certificotes evidencing such shares und o stock power or stock
powers evidencing such shures, free and clear of all liens, claims, restrictions and encumbrances,
in exchange for the redemption price for snid shores payable hereunder ot closing by the
Corporation, such certilicate or certificates and stock power or stock powers being duly endorsed
for transier; and shall deliver such additional assignments, certificates of authority, consents and
transfer instructions as may be reasonably required by the Corporation to effectunte the
redemption of such shares in accordance herewith. All legal, accounting and other costs incurred
in connection with the redemption of shares of stock hercunder shall be paid by the party
incurring such expense; provided that the Corporation shall pay 100% of the cost of calculating
the redemption price for said shares in accordance with the terms set forth herein.

Notwithstanding anything hercin to the contrary, if any holder of shares
shall become obligated to sell such shares to the Corporation pursuant to the exercise by the
Corporation of a right of redemption granted the Corporation herein, and such holder fails to
deliver the certificate or certificates and/or a stock power or stock powers evidencing such shares
of stock in accordance with the preceding provisions of this Section F(5), then the Corporation
may tender to such holder (or, if unknown, such holder's predecessor-in-interest) at the holder's

(or such holder's predecessor-in-interest's) address (or latest address) on the books of the

Corporation, the redemption price for such shares of stock as calculated in accordance with this

Article V and which is to be paid at closing (including delivery of any promissory note otherwise

permitted to be given by the Corporation at closing on the redemption thereof), as otherwisc

- 11 -




specified hereln, Upon any such tender of the redemption price for such shares of stock, the
Corporation shall cancel on its books {or shall cause the Corporation's reglsteor to cancel on its
bouks), the certificate or certificates evidencing the shares of stock otherwise to be redeemed,
and thereupon all of such holder's rights in and (o such shures of stock shall terminate,

G. Limitations on Exereise of Dissenter’s Rights. 1T control shares acquired
in 1 control share nequisition are accorded Tull voting rights and the acquiring person hag
acquired control shares possessing o majarity or more of all voting power of the Corporation, und
if the Corporntion timely exercises its right of redemption with respect to such shures as
otherwise provided in Section D(3) of this Article V, then the sharcholders shall not have
"dissenter's rights" as otherwise provided in Sections 607.1301, 607,1302, 607,1320 and
607.0902(11)a), Floridn Stututes.

H. QOther Features.  Except for the differences in voting rights, restrictions on
issunnce, restrictions on transferability and speciul rights of redemption set forth above or
provided by law, the rights, preferences, qualifications, limitations and restrictions, and the
special or relative rights with respect to the shares of Class A Stock, Class B Stock and Class C
Stock shall be identical. Accordingly, each share of common stock, regardless of class, shall
receive equal dividends if and when declared by the Corporation's Board of Directors, und in the
event of any liquidation, dissolution or winding up of this Corporation, the asscts and funds of
this Corporation shall be paid to and distributed equally among the holders of Class A Stock,

Class B Stock and Class C Stock in proportion to the number of shares held by the holders of

such shares.
ARTICLE VI - BOARD OF DIRECTORS
A.  Number of Directors Prior to 1998 Sharcholders Agreement.

(1)  Until the 1998 Sharcholders Meeting, the number of directors of

this Carporation shall be twelve (12), plus the Corporation’s Chief Executive Officer, who shall

be, ex officio, a non-voting member of the Board of Directors, except that, in the case of a tie, the
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Chief Exceutive Officer may vote; provided that, prior to the 1998 Sharcholders Meeting, the

number of direetors iy be inereased or decreased from time to time by agreement of v majority

of the directors then serving, but shall not be less than three (3), one member of which shall be
the Chief Executive Officer of the Corporation who shall be, gx oflicio, n non-voting member

exeept us provided above,

(2)  The numes und addresses of the members of the Board of
Dircetors, who shall hold office until the 1998 Sharcholders Meeting or until such Inter annual
shoreholders meeting specificd below, or until their successors nre elected or appointed nnd have

qualified or otherwise until removed as provided herein, are as follows:

LXPIRATION
NAME O TERM
ADURESS

Juln L., Adessa, CED c/o Physiciunytlospiinl Corporation
of Flotlda, Ine.
359 Curollna Avenue
Winter Park, Florlda 32789

Prafulla Kidane, M.D. ° 210 North Westmonte Drive
Allamonte Springs FL 32714

Philip L. Sanchez, M.D, * Infectlous Disease Consultants
GBS Palm Springs Drive, #2A
Altamonte Springs, I'L 32701

Willam Rogers, Jr., M.D. K00 West Morse Boulevard, Sujie 5
Winter Purk, FL 32789

David T. Smuckler, M.D. + 1701 North Mills Avenue
Orlando, F1, 32803

Michacl Kegan, M.D, , 500 East Colonisl Drive
Orlando, Florida 32803

Jack L. Casscll, M.D. 80t North Short Drive
Bustis, FL 32726

Shirish Kirtane, M.D. 210 North Westmonte Drlve
Altamonte Springs FL 32714

Robert C, Kang, M.D. 801 Orienta Avenue, Suite 2600
Altamante Springs, FL. 32701

Rusel! vanhoe, M.D. 1613 North Mills Avenue
Orlando, FL. 32803




EXPIRATION
O 1M

NAML

Shirley A, Nagel, ALD. 120 Walerman Avenue
Mt Do, FL 32757

Michnel A. Duval, D.C, SO0 8, Maltland Avenue
Mudtlaud, FL. 32751

Roymond A. Armstrong, M.D. 1331 South Valemiine Street
Melbanme, Florhda 32901

1998 punual sharchotders meeting

B. Removal of Directors. Directors elected by the shureholders may only be
removed for cause; provided that a director, whether elected by the sharcholders or appointed by
the Board of Directors (or by any members of any class of dircctors), shall automatically be
removed as a member of the Board of Directors if such director fails to maintain the
qualifications for being a director or shall not attend three consccutive meetings of the Board of
Directors, specinl or regular, or two out of every five meetings of the Board of Directors, special
or regular, Ifa director was clected by a voting group of sharcholders, then only the sharcholders
of that voting group may participate in the vote to remove such director. In addition, any director
serving before the 1998 Sharcholders Meeting who does not purchase or whose employer does
not purchase Class A Common Stock sold by the Corporation in a private placement
commencing on or about August 1, 1997 (the “Private Offering™) may be removed, without
cause, at any time prior to the 1998 Sharcholders Meeting by a majority of the members of the
Board of Dircctors who purchased or whose employer purchased shares of Class A Common
Stock in the Private Offering.

C. Number/Classes of Directors on and after 1998 Sharcholders Mecting.
Commencing with the 1998 Shareholders Meeting, there shall be three classes of directors,
"Class A Directors", "Class B Directors", and "Class C Directors", comprised of up to an
aggregate of twenty-five (25) members, and one additional director, of an unspecified class, who
shall be the Chief Executive Officer of the Corporation who shall serve gx officio as a non-voting
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member, except that, as an ¢x officio member, the Chiel Exceutive Officer may vote in the cnse
of ties. The number of members of each clags of directors shall be deteemined annunlly,
commencing with the record date for the 1998 Sharcholders Mecting and therenfler as of each
subsequent record dute (cach such record date belng referred to herein ns o *Determination
Date"} fixed by the Boud of Directors for annunl sharcholders meeting, with cach such
determination made us of u Determination Date belng effective for the period commencing as of
the dute of the annunl sharcholders meeting to which such Determination Date relates and ending
on the date of the next succeeding annual sharcholders meeting;

(H) The number of Cluss C Directors, as determined s of any
upplicable Determination Date, shall equal the lesser of (i) four (4), or (ii) that number
determined by dividing the aggregate outstanding shares of Class C Stock, as of the applicable
Determination Date, by 25,000 (as uppropriately adjusted to reflect uny stock splits or stock
consolidutions occurring afier the close of the Corporation's Private Offering which was
effectuated pursuant to a registration statement filed under the Securitics Act of 1933), provided
that, if there shall be less than 25,000 shares of Class C Stock outstanding as of any
Determination Date (as appropriately adjusted to reflect any stock splits or stock consolidations
occurring afier the close of the Private Offering), then the number of Class C Directors
determined as of such date shall be zero (0),

(2) The aggregate number of Class A Directors and Class B Directors,
as determined as of an applicable Determination Date, shall cqual the lesser of (i) twenty-five
(25}, as reduced by the number of Class C Directors determined as of such Determination Date,
or (ii) that number, rounded to the nearest whole number, determincd by dividing the aggregate
outstanding shares of Class A Stock and Class B Stock, as of the applicable Determination Date,

including Class A Stock and Class B Stock constituting Defaulted Stock, by 25,000 (as

appropriately adjusted to reflect any stock splits or stock consolidations occurring after the close

of the Private Offering). The number of Class A Directors and the number of Class B Directors,
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s determined os ol such Determination Dute, shall equal, respectively, the product of the
aggregate Class A Directors and Class B Directors, us determibned ns of such Determinution Date
in nccordance with the preceding sentence, and a fenction, the numerntor of which is the
outstanding shares of Class A Stock (with respect to Class A Directors) or Cluss B Stock (with
respect fo Class B Directors), fncluding Class A Stock or Class B Stock constituting Defaulted
Stock, ns of such Determination Date, and the denominator of which s the nggregnte shaves of
Cluss A Stock and Class B Stock outstanding os of such Determination Date, including Clnss A
Stock and Cluss B Stock constitwting Defaulied Stock, rounding up or down to the nearest whole
number,

Notwithstanding anything in this Article VI to the contrary, no decrense in
the number of dircctors of any class shall have the effect of shortening the term of any incumbent
dircetor.

D. Election and Term. Ench Class B Director and Class C Director shall serve
n term of one (1) year or until his or her successor shall have been clected and quulified or until
such director's carlicr resignation, removal from office or death, Each Class A Director shall
serve for a term of two (2) years or until his or her successors shall have been elected and

qualificd or until such Class A director’s carlier resignation, removal from office or death;

provided that, one-half (or, if an odd number, as ncar as possible, but not greater than one-half)

of the Class A Directors elected at the 1998 Sharcholders Meecting (and one-half, or, if an odd
number, us near as possible, but not greater than one-half, of any additional Class A dircctors to
be elected at any subsequent annual sharcholders meeting solely as a result of an increase in the
number of Class A directors from the number of Class A directors calculated for the immediately
preceding annual period in accordance with Section C of this Article V1) shall serve for a term of
one year,

Commencing with the 1998 Shareholders Meeting and at each annual meeting of

the shareholders of this Corporation thercafier, the holders of each class of common stock of the
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Corporation shall elect the members of such class of dircctors whose termy are then explring, for
new directors of such class resulting from an increase In the number of directors of such clnss in
necordonce with Section C of this Article VI or for such lesser number of directors of such ¢lnss
resulting from o decrease in the number of directors of such clnss in nccordance with Section C

of this Article VI and for whose clection cach such eluss of common stock is entitled to vote

E. Yacancics on Board. Any vacency occurring on the Benrd of Directors, including
n vacancy resulting from an increase in the number of directors (other than an increose in the
number of directors effective as of the date of any annual shareholders mecting), may be filled by
an affirmative vote of a majority of the remaining dircctors, though less than a quorum of
directors; provided that, afier the 1998 Sharcholders Mecting, any vacancy in any class of
dircctors muy be filled by an affirmative vote of a majority of the remaining dircctors of the class
of dircctors to which such vacancy relates, though less than a quorum of the board of directors,

or, if there are no such remaining same class directors, by a majority of the remaining dircctors

(regardless of class), though less than a quorum of the board of directors. A director elected to

fill a vacancy shall hold officc only until the expiration of the term of the director position filed.
. Quorum: Voting. Except ns otherwise provided herein, a majority of the
total number of dircctors (regardless of class) shall constitute a quorum for the transaction of
business. The act of a majority of the directors present at a mecting at which a quorum exists
shall be the act of the Board of Directors, When a specified item of business is required to be
voted on by a class of directors, then a majority of the directors of such class shall constitute a
quorum for the transaction of such item of business by that class of directors, If a quorum is
present, the affirmative vote of a majority of the directors of a class of directors present at a

meeting in which a quorum of such class of directors exists shall be the act of the directors of

such class.




(1)  Notwithstonding anything in these Restated Artleles to the
contrary, the following described matters or nctions, in addition to being subject to the approval
of the Board of Dircctors, nre subject to the approval of the Class A Directors and/or the Class B

Dircetors if elther such class of directors constitutes a "Minority Director Class":

(i) any asmendment to the Articles of Incorporation or

Bylnws of the Corporation, other than an amendment to the Articles of Incorporation described

in Scctions 607,1002(1) through (7), Floridn Statutes;

(ii) the incurrence or refinancing of indebiedness by the
Corporation in excess of $250,000;

(iii) the compensation payable by the Corporation to its
Chief Exccutive Officer, President, Chief Operating Officer or Medical Dircctor;

(iv) the sale of all or substantiolly all of the nssets of the

Corporation;
v) the filing of Articles of Dissolution (or the equivalent)

by the Corporation;

(vi) the adoption or material change by the Cerporation in
the methodology employed by the Corporation with respect to the allocation of premium dollars
(including the allocation of premium dollars between classes of medical providers);

(vii) the engagement of legal counsel, including special

counsel, for the Corporation;

(viii) the sale by the Corporation of any shares of Class C

Stock to an insurance company (regardless of where licensed);

(ix) the sale of authorized, but unissued shares of Class A
Stack or Class B Stock (including treasury stock) not otherwise sold by the Corporation in the

private offering;




(x) the exerelse by the Corporation of uny optlon granted
the Corporation hereunder or otherwise to redeen any of shores of Class A Stock or Clags 3
Stock;

(x1) the selection of exccutive officers for the Corporntion;

(xil) the delegation by the Board of Dircctors of any of jts
nuthority to un executive committee or other commitiee established by the Board of Directors or
required to be established by the Corporation's Bylaws, except for such nuthority expressly
required to be delegated to such committee by the Corporation's Bylaws upproved by the Board
of Directors (und, if npplicable, approved by the Minority Class Directors);

(xili) the excercise by the Corporation of any rights granted
the Corporation as a sharcholder or cquity owner in any other corporation or legal entity,
including the excreise of any voting rights granted the Corporation in its status as o sharcholder
or equity owner of any other corporation or legal entity; and

{xiv) any other corporate act which the Board of Directors
makes subject to the approval of Minority Class Directors.

For purposes hereof, the Class A Dircctors and/or the Class B Directors shall
constitute "Minority Class Directors” if at the time of a vote on any of the foregoing maticrs
enumerated in this Section G(1), the number of Class A Directors and/or Class B Dircctors do
not constitute a majority of the total number of directors of the Corporation, and solely with
respect to Class B Directors, there shall be outstanding not less than 350,000 shares of Class B
Stock (as appropriately adjusted to reflect any stock splits or stock consolidations occurring after

the close of the Private Offering).
(2) "Affiliated transactions” (as defined in Section 607.0901, Florida

Statutes), are subject to the approval of the (i) Board of Dircctors, (ii) each of the Minority Class

Directors, if required by Section G(1) of" this Article V1, and (iii) a majority of thosc members of

the Board of Directors, regardless of class, not having an interest in such transaction,
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H Nominations for Directors. Commencing with the dircetors to be elected

ut the 1998 Sharcholders Meetings, nominations for election of the Class A Directors, Cluss I3
Dircctors and Cluss C Directors, it applicuble, may be made in the following munner;

(1) Dy the members of the Board of Directors whose terms are next to
expire; provided that for elections to occur following the election of directors at the 1998
Sharcholders Meetings, only those directors whose terms ore next to expire, and who ure
directors of the snme class of directors 1o be elected at such meeting, may nominate directors for
such class of directors,

(2) By u nominuting commitiee consisting of members of the Board of
Directors whose terms are next to expire; provided thut for elections to oceur following the
clection of directors at the 1998 Sharcholders Meeting, only nominating commitiees consisting
solely of members of the class of directors whose terms arc next to expire (or with respect to
which additional directors are to be clected) may nominate directors for such class.

(3) Holders of the respective classes of stock entitled to vote for the
clection of the directors of a particular class of directors to be clected at the annual sharcholders
meeting, owning five percent (5%) or more of the aggregate outstanding shares of stock of such
class (excluding shares of such class constituting Defaulted Stock), may nominate dircctors for
such class in accordance with the following: Nominations by sharcholders of any class for
dircctors of such class shall be delivered or mailed to the Secretary of the Corporation not less
than fourtcen (14) days nor more than fifty (50) days prior to meeting of the sharcholders called
for the election of directors; provided, however, that if less than twenty-one (21) days notice of
the meeting is given to the shareholders, such nomination may be mailed or delivered to the
Secretary of the Corporation not later than the close of business on the seventh {7th) day

following the day on which notice of the meeting was mailed. Any such nomination and

notification by sharcholders shall contain the following information, to the extent known by the

notifying sharchelder(s):




(i the nnme(s) and nddress(es) of the proposed nominee(s);

(i) the principal occupation of the proposed nominee(s):

(1id) the total number of votes that, to the knowledge of the
notifylng or nominating sharcholders, will be cost for the proposed nominee(s);

(lv)  the name(s) and resident address(es) of the notifying or
nominating shareholders; and

(v}  the number of shares of each class of stock of the
Corporation owned by the notifying or nominating sharcholder(s),

Persons nominated for the Board of Directors must be natural persons who
are at least cighteen (18) years of uge or older who do not serve as dircctors of uny other
munuged care organization, including provider organizations, which contract directly with third-
party purchasers of health care services,

Nominations made by the Board of Dircctors or by any nominating
committee consisting of members of the Board of Directors, or of members of any cluss of
directors, shall be in writing and delivered to the President of the Corporation not later than one

hundred and twenty (120) days prior to the date of the annual sharcholder meeting called for the

clection of directors,

Nominations for Class A directors to be elected at the 1998 Shareholders
Mecting, and nominations for any additional Class A directors to be elected at any subsequent

annual sharcholders meeting by reason of an increase in the number of Class A directors, shall

specify the terms of office (i.c. one year or two years) for which such nominez is or such

nominees arc nominated to serve.

Any nominations which arc not made in accordance with the foregoing
provisions of this Section H, may, in the sole discretion of the chairman of the meeting of
sharcholders called for the election of directors, be disregarded and upon the chairman's

instructions, any votes cast for any such rominees may be disregarded.

- 21 -




L Limitations on Monetuty Dumages. Exeept to the extent provided in

Scction 607.0831, Floridn Stututes, directors and offieers of the Corporation shull not be luble to
the Corporation or its sharcholders for monetary damages urising from a breach of fiduclary duty
ns a director or officer, No amendment ta or repeal of this Articte VI shall apply to or have uny

cffect on the liability or linbilities of nny director of the Corporation for or with respect to any act

or omission of such dircetor or officer occurring prior to such amendment,

"o - - AL L o
+ - ‘ [

The power to adopt, alter, amend or repen! the Corporution's Bytaws shall be
P P p ™

vested in the Board of Directors.

The street address of the registered office of this Corporation in the State of
Florida shall be 395 Carolina Avenue, Winter Park, Floridn 32789, The Board of Dircctors may
from time to time move the registered office to any other address in Florida. The name of the
registered agent of this Corporation at that address is John L. Adessa, The Board of Directors
may from time to time designate a new registered agent.

This Corporation shall indemnify any officer or dircctor, or any former officer or
dircctor, to the full extent permitted by law and as provided in the Corporation's Bylaws.

IN WITNESS WHEREOF, the undersigned Chairman of the Board of Dircctors

has made and subscribed these Restated Articles of Incorporation at Orlando, Floridn, thisg‘H"_

day of '5\. 1997.

John L. Adebsa, Chairman
Date: 2 , 1997




Huving been named as registered agent for the above mentioned Corporation, at the place
deslgnated in the foregolng Articles of Incorporation, I hereby nceept such designation and ngree
to act in such eapueity, and 1 further ugree to comply with the provision so full statutes relative to
the proper und complete performance of my duties vs registered agent. | am familiar with, and

ficeept the dutics nnd obligations of, Section 607.0505 of the Florida Statutes,

Signature: [

ohn'L. Adessa

Datc; &/ 9/ 77
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I, JOIN L. ADESSA, being the duly elected, qualified and acting President CEO

of Physicions/Hospital Corporation of Floridy, Inc,, o Florida corporation (hercinafter referred to

as the "Corporntion™), hercby certify that the Restated Articles of Incorporntion of the
Corporation accompanying this Certificate were duly adopted and approved by all of the
members of the Board of Directors of the Corporation in compliance with Section 607.1007 of
the Florida Statutes and do not contain an somendment requiring sharcholder approval since, as of
the date of adoption of the Restated Articles of Incorporation, and the filing thercof with the
Florida Department of State, there are no shareholders of the Corporation,

IN WITNESS WHEREOF, I have hercunto subscribed my name as President and

CEO pursuant to due and lawful corporate authority, as of the 14th day of August, 1997.

Tt A bbb

John L.'Adessa, President and CEO
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