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ARTICLES QF INCORPORATION
FOR

FLORIDA Gl NETWORK. INC,

ARTICLE ]
NAME, PRINCIPAL OFFICE, REGISTERED OFFICE

REGISTERED AGENT AND INCORPORATCR

Section 1.1 Name. The name of the corporation shall be Florida Gl Network, Inc.
(“Corporation™).

Section 1.2 Principal Office.  The principal office and mailing address of the
Corporation is: :

1330 South R, Harrison Avenue
Clearwater, FL 34616

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

Section L2 Regigtered Office and Agent. The registered office of the Corporation is:
50 North Laura Strecet
Suite 3400
Jacksonville, Flarida 32202
=
and the regisered agent is RAX CO. 2 T
E0 3
RAX CO. =
50 North Laura Street o 9 m
Sulte 3400 wh BT
Jacksonville, Florida 32202 Sn @
S g
Section 1.4  Incomorator. The incorporator’s name and address are
Wayne W, Adams
501 Pzk Avenue
Belleair, Florida 34616

Proparod by Linda §. Gemind, Esq.
Mahoney Adams & Criser, P.A.

P, 0. Box 4099

Jacksonville, FL 32201

(504) 354-1100

Floridm Bar No. 0848352
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ARTICLEN
PURPOSES

The Corporation is organized for the purposes of administering the matching of skilled
providers of gastroenterology services in the State of Florida with health care purchasers who
desire their services, and the transacting of any and &1l lawful business permitted under the laws of
the United States of America and the laws of Fiorida.

ARTICLE 1l
CAPITAL STOCK

Sectiond.]  Capital Stock. The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any one time is thres hundred (300) shares of
Class A voting common stock having a par value of $0.01 per ghare, and one hundred (100)
ghares of Class B non-voting common stock having a par value of $0.01, Class A and Class B
stock thail be eligible to share pro-rata in any dividends of the Carporation.

Section3.2 Clas A Share;. Class A shares shall only be issued to participating
physician providers of gastroenterology services who are shareholders in a participating practice;
provided, however, that a participating practice may be issued Class A shares a5 trustee for a
participating provider until such time s the provider becomes a shareholder in the participating
practice and eligible under this Section 3.2 to purchase such shares. Such shares shall have no
voting rights until properly transferred hereunder to the eligible perticipating provider. Each Class
A shareholder may vote his or her share in connection with the election of a director of the
Corporation representing the participating practice of which the Class A shareholder is a
shareholder and such other matters a5 may be set forth from time to time in the Bylaws of the
Corporation.

Section33 Cluss B Shares. Class B sheres shall only be issued to participating
practices of which one or more physician shareholders are Class A shareholders in the
Corporation. Class B shares have no voting righte. Upon dissolution of a Class B sharehotder,
Class B shares shall be convertible ianusAsmmcdmmcmﬁoofmeiniﬁﬂpmm
price of Ciass A shares to the initial purchase price of Ciass B shares. Only participating providers

of a panicipating practics eligible to hold Class A sheres prior to such dissolution shall receive
Class A shares upon conversion,

Section3.4  Restriction on Tmnafer of Stock. The Shareholders may, by Bylw
provizion, by Shareholder's Agreement recorded in the minute book or by endortement on each
stock cettificate, impase such reatrictions on the tale, transfer, or encumbrance of the stock of the
Corporation es they may see fit.

F97000003339
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ARTICLE IV
DURATION

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

ARTICLE Y
BOARD QF DIRECTORS

Setiond.]  MNumber. The powers of the Corporation shall be vested in the Board of
Directors. The number of directors may be increassd o7 docreased pursuant to the Bylaws of the
Corporation, but shall never be less than three (3). The directors and their successors shall be

elected, removed and replaced by the Shareholders, pursuant to such procedures ag are specified in
the Bylaws,

Section 5.2  Indemnification. The Board of Directors is hereby specifically suthorized to
meke provizsion for indemnification of directors, officers, employees and agents to the full extent
permitted by law,

Section 5.3 Compensation. In accordance with the Bylaws, the Board of Directors may
be paid rcasonable compensation and expenses associated with their gervice as directors, Any
directors of the Corporation may also serve the Corporation in any other capacity and receive
compensation therefor as authorized by the Board of Directors,

Section 5.4  Initint Directors. The name and street address of the initial directors of the
corposation are (alphabetically):

David S, Borislow, M.D, 1330 South Pt Harrison Avenue, Clearwater, FL
34616

Joseph M. Daly, M.D. 33920 US Highway 19 Noth, Suite 124, Palm
Harbor, FL, 34684

Peter M. Pardoll, M.D. 1609 Pasadena Avenue South, Suite # 3M,
St. Petersburg, FL, 33707

H97000003338
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ARTICLE VI
BYLAWSY

Bylaws shell be adopted, altered, amended or repealed from time to time only by an
affirmative vote of seventy percent (70%) of the directors at any regular or special meeting of the
Board of Directors, subject to ratification by an affirmative vote of seventy percent (70%) of the
Class A shareholders, all as more specifically set forth in the Bylaws,

ARTICLE viI
AMENDMENTS

Amendments to these Articles of Incorporation may be made and adopted at any meeting of
the Board of Directors by an affirmative vote of seventy percent (70%) of the directors at any
regular or epecial meeting of the Board of Directors, subject to ratification by an affirmative vote of
seventy percent (70%) of the Class A shareholders, all as more specifically set forth in the Bylaws,

ACPROVAL

These Articles of incorporation were Guly adopted by the Incorporator of the Corporation
on February 20, 1997,

1, the undersigned Incotporator, for the purpose of forming a corporation under the laws of
the Stats of Florida, certify that the facts herein stated are true, and have accordingly set my hand

this 20th day of Pebruary, 1997,
12
ayte W Adamg

H97000003339
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CERTIFICATE DESIGNATING REGISTERED OFFICE AND REGISTERED
B

-

In compliance with Sections 48.091, 607,050, and £07.0505. Florida Statues, the
following is submitted:

FLORIDA GI NETWORK, INC., desiring (o organize or qualify under the laws of the
State of Florida, herely designates RAX CO. as its registered agent 1o accept services of process
within the State of Florida and the address of it registered office shall be 50 North Laura Strest,

Suite 3400, Jacksoaville, Florida, 32202,
4
%fa 2// %M_

Waynelﬁ. Adams, Incorporator

DATED: February 20, 1957

ACCEPTANCE

Having been named to acoept service of process for the above stated Carporation, at the
place designated in this certificate, RAX CO. hereby agrees to accept the appointment as the
registered agent and agrees to act in such capacity. RAX CO. further agrees to comply with the
provisions of all statuss relative to the proper 2nd complete performance of such duties, and is
familiar with and accepts the obligations of such position as registered agent,

DATED: Pebruary 20, 1997

o~

Is__ Vice

I
97 FEB 26 Py 3: 54
v i g AL
SSEE, FLORIDA

SLLAE Pro.:
ALLAHA

T
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