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ARTICLES OF INCORPORATION
OF
TAMPA BAY ANESTHESIOLOGY. P.A.

These Articles of Incarparation are fled with the Florids Depariment of State to incorporate under the
provisions of the Florida Business Corporation Act, Chapter 607, Flaride Statutes, a professional corporation that
Is subjact to the provisions of the Florida Professional Service and Limited Liability Company Act, Chapter 621,

Florida Stotutes,
. ARTICLEL NAME
The name of the professicnsl corporation is Tampa Bay Anssthesiology, PA.

ARTIQLENL. PURPOSE AND CORPORATE POWER

" The purpase of tha professional corporation Is to own interests in other extities that engage in the
practice of madicing through persons who are duly ficensed to render these professional services and are
sgents, officers, and employees of those other entiies. In furtherance of this purpose, the professional
corporation has alf the power and guthority confermed on a comoration organized under the Florida Professions!
ServiceCorporartionardLimHedUabiﬁwmwdcallactsand&ingsmﬂmrtmdtyhnmawyoutiuaﬂﬁ%ﬁl
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ARTICLETIL PRINCIPAL OFFICE AND MAILING ADDRESS > =0
L K

The principel office and mafling acdress of the professional corporation are m ~< Co

1 Tampa General Girdle, Suite A327 ' M

Tempa, Florida 33606 ~en K
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ARTICIE IV, INITIAL BOARD OF DIRECTORS
The professional corporation initilly shell have five directors. The mumber of dinectors may be
increased or dacreased from time to time, as provided in the Bytaws of the professional corporation. Tha names

of the initial directors ere Devanand Mangar, M.D. Willlarh ). Quarhiccia, M.D, Amrat M. Anand, M.D, Veronica
L Massey, M.0), and Emery B. Navori M.D. and street address of each of the initial directars is 1 Tampa Genaral

Circle, Suite A327, Tampa, Florida 33606,

ARTICLE V. CAPITAL STOCK
. The madmum number of shares of eapital stock that the professional corporation is authortzed to
issue and have outstanding 8t any time 73 100,000 shares of common stock having a par vakue of $.01 per share
and divided into 50,000 shares of Class A commen stock (the “Class A Stock®) and 50,000 shares of Class B
cormimon stock (the "Clags 8 Stock”). The professional corporstion is not authorized to Tssue fractional shares of

s common stock.

The Board of Directors of the profersional corporation shall datermine the considerstion to be received
by the profassional corporation for the issuance of sach share of its tcomman stodk, which must have a vilue of
hot less than the par value of the share and may ¢onsist of any tanpible or intangible property or benefit to the
professional corparation, induding cash, promissory notes, sendces periormed, other securltiss of the
professional corporation, or promisas to perform senviced for the profestional comporation that are evidenced by
a8 written contract, with a value 1n each case that is adequate In the judgment of the Board of Directors. The
professional corporation has the fght to purchase or otherwiss ecquire shares of its own common stock to the
extent provided by law, its Bylaws, or any agreement duly executed by the professional corporstion. Each share
of commen stock that is repurchased by the professional corporation will continue to be issued, but not

outstunding, urtll K Is cancelled or transferred by the professional corporation. Each shars of common stock
issued by the professional corporation is subject to any stock ransfer restrictions in its Bylows.

Arides of Invorparption
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The prefessianal corporation shall issue its eapitsh stock only to persons who are duly licensed to
practice medicine in the State of Florida or any other stats of the United States of America. A sharehokder of the
professional corporation shall not sell or transfor any shares of the professional corporation to enyohe who is
ineligible to be a shareholder of the professiunal corporation, and any purported sale or transfer to an inefigiole
person will be invalid and incffoctive as to the professional corporation and Its sharsholden.  Further, a
shareholder of the professional corporation shall not enter inte a voting trist agrésment or any other
agresment {induding a revacable or irrevacable proxy) that vests anather person with the authonty to exercise
the voting power of any of the shanshelder’s shares in the professional corporation, and any agreement to thet
effect will be invalid with respect to the: professional corporation.

i T‘heClassASmd:andtheClassBsmd:ambuﬂ’nvoﬁngstockamerrﬁﬂedtounevoﬂpum'nndtn
participate in all diidends dedand by the prfessional corperation’s Board of Directors, and have the same
preferences, imitations, ahd relative rights, except as follows:

() Al the Tssued and outstanding shares of Class B Stock are convertible inta an equal
number of shares of Class A Stock with the unanimous approval of the helders of the
cutstanding shanes of Clase B Stock .

() The holders of Class B Stock voting separately s a dass, are entjtied to elect 2
mgjority (the smallest number greater than one-halfy of the directors of the

. professional comparation, and the holders of Qlass A Stock, voting separstely as a dass,

ara enttited to elect the balance of the directors, ' R

(@  The tsmination of the employment of a Class B sharsholder as an employee of the
profassional corporstion or a whoBy owned subsidiary of the professional corparation
requires tha affinnative vote or written ¢ornserrt of all the outstanding shares of Glass B
Stock, exduding the shares of Class B Stock owned by the sharsholder whose
employment or services as an independant contractor is subject to tarmination; and

) : ()  The affirmative vote or written consent of the holders of a majority (the smallest whole
mumber greater than one-half) of the outstanding shares of Class B Stodc voting
seperately as a class, s requined fov each of the following corporats actions, whether
or net the action otherwise requires the approval of shareholders:

®  Any inasase or decrsase in the number of directors of the professional
comoration; . .

(0 An amendment to the Bylaws or Articles of incorporation of the
professional corporation that would affect the rights, prefarences, and
limitations of the (lass B Stodk

() The investment of any amourt In any other pemon (including the
. ownesship or acquisition of any stotk or other securities) or the creation
of a wholly owned subsidiary or affillated enterprise by any means;

™ A merger, dissolution, Rquidation, consolidation, exchange offer,
racapitalization, or reorganization of the prefessional comaonation or 8
wholly owned subsidiary or a sale or exchange of all of substantially al
the assets or stock of the professional comoration or a wholly owred
subsidiany;

v} A walver or exercise by the profassional corporation of any right or
power to approve or suthorize a transfer of any shares of commaon stock
of the professional corporation (Class A or B} by a sharsholder of the
professional corporation;

(v}  An extension of credit by the professional corporation or any wholly
owned subsidlary pursuant to which it becomes directly or contingently

- . o
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liable for any liabifity, obligation, or indebtedness of anothef person,
whether as a surety, endorser, so-obfigor, gmntur or accommodation
paty;

) A walver, raleasa, or other modification by the professional corporation
or any wholly owned subsidiary of any confidentiality, non-solicitation,
or non-competition restriction applicable to any existing or former
employee, shareholder, or independent contractor of the professional

. corporation or the wholly ewned subsidiary:

tvii} The waiver or eierrisa hy the professionsl .corporation of ary aption or
cther right 1o acquire any outstanding common stock (Class A or
Class B), except that the shares of the shareholder whose shares are
being purciased will be excluded in determining whether the holders of
8 magjority of the culstanding shares of Class B Stock heve ‘voted

affirmatively; and

(ny  The izssuance or refssuance of any common or other vating stock of the

. professional corporation or a wholly owned subsidiary, any debt or
equity securities convertible into common stock ar other voting stock of
the professional corporation or a wholly owned subsidiary, or any rights,
options, or warfants to aqquire any cormamon stock or other voting stodk
of the profestional corporation or a wholly owned subsidiary or any
debt or equity securities convertible into common stock or other voting
stock af the professional corporation or a wholly owned subsidiary.

For the purpose of clause (¢) and (d) above, a “wholly ownaed subsidiary” of tha profsssional corporation is
any corporation, parinership, limited iiability company, or other entity with respect to which the professional
corporation directly or indirectly owns of record or beneficially () 100% or mora of any class of the entity’s
. capital stock, membership interests. partnership interests. or othar securities or ownevshlp Interests, and (M
capital stock. membershlp interests, partnership interests, or other securiies and ownership interests

rapresenting 100% of all the voting power of the entity’s outttanding capital stodk, membﬁrslup intevests, '

" partnership interests, or other securities aml ownrership interests that are entitled to vate in the election of its
directors {in the case of » corporatian), managing general partner (in the case of a genaral or limited
partnership), managers or managing member (in the casa of 2 Gmited liabilty company), or cther goveming
parson or group (in the case of any other entity), and specifically includes Guif-To-RBay Anestheslology

- Assoclates, P.A. Florida GuIf-To-Bay Anesthasiology Assoaclates, PA, for $a long as they are wholly owned
subsidiaries of the professional mrpom:ron

1f and when all the issued and outstanding shares of Class B Stock ane corverted into Class A Stock as
authorized in paragraph (2) above, that dass of authorized common stotk will be mngulhed. and the
professional corporation shall cancel all un:ssued shates of Class B Stock and shall never again issue or reissus
any shares of Class B Skck,

ARTICLE VI TNITIAL REGISTERED OFFICE AND AGENT
The name and street address of the initial registsrad agent and offices of the corporation are;

Marc A. Chambers
1 Tampa General Crcle, Suite A327
Tampa, Forida 33606

ARTICLE VIL INCORPORATOR
The name and street address of the incorporator are:

Devanand Mangar, M.D.
1 Tampa General Circla, Sulte A327
Tampa, Florida 313606

Artides of on
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The Incorparator assigns to those persons designated by the Board of Directors of the professional corporation
any rights that he has as incorporator to acquire any of the capital stock of the professional corporation. This

assigrment will become effactive on the date when the comorate existenca gf the professional corporstion

begins. S
ARTICLE VI COMMENCEMENT OF BXISTENCE

The existehce of the professional corporation will commence 2t the time and on the date when these

Astides of Incorporation are filed by the Florida Department of State,

DATE: March 3 _ 2012
Mnmww

ACCEPTANCE OF REGISTERED AGENT
Having been named es registered agent and to accept sesvice of process for the professional

corporation referenced above at the place designated in the foregoing Artides of Incorporation, 1 hereby
- accept the appolntmant as registerad agent and agree to act in this capacity. 1further agres to comply with
the provisions of all statutes relating to the proper and completa performpance of my Z s, and I am familiar

with and accept the obligations of my position a¢ reglstered agent.

DATE: Marcni, 2012
Marc A. Chambers, as Registered Agest

02175-00700 720120 v1
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