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THIRD AMENDED AND RESTATED

ARTICLES @F INCORPORATION

oF

FLORIDA ANESTHESIA ASSQCIATES, INC.

Qctober 2, 2017

FLORIDA ANESTHESIA| ASSOCIATES, INC. {the “Corporauon™), a
corporation organized and existing under Chapter 607, Florida Statutes (the “Florida Statuies™),
DOES HEREBY CERTIFY THA'T:

1. The name of the Corporation is Florida Ancsthesia Associates, Inc. The
origanal Articles of Incorporation of the Corporation were filed with the Florida Department of
Siate on August 9, 1993 under the name Florida Anesthesia Associates, P A the Amended and
Restated Articles of incorporation of the Co{‘pontion were filed with the Florida Department of
State on October 20, 2005, and the Second Amcndcd and Restated Articles of Incorporation
changing the name of the Corporation to Flovida Anesthesia Associates, Inc. were Nled with the
Florida Departinent of State on September ‘!' 2017, The Carporation’s Document Number with
the Fiorida Department of State is P93000058608.

2. Pursuant to Chapter (07 of Florida Statutes, these Third Amended and
Restated Articles of Incorporation amend and restate the provisions of the Sccond Amended and

Restated Articies of Incorporation of the C orpurdtlun in their entirety.

3 The Board ot Directors of the Corporation duly adopted resolutions selting

i . .
forth the proposed amendment and restatement of the Sccond Amended and Restated Articles of

Incarporation of the Carporation in the fum]!]ur(.ofdnd recominended that such amendment and
restatement of the Second Amended and RCSId[Ld Articles of Incorporation of the Corporation be
adopted by the sharcholders of the Cor porauo“

4. The propased zuncndr;ncnl ark] restatement of the Second Amended and
Restated Articles of Incorporation of the Colrporalion in the form hereof has been duly adopted
by the sharcholders of the Corporation n accordance with Chapier 607 of the Flonda Siatutes.

5. The text of the Second|{ Amended and Restated Articles of Incorporation of
the Corporation is hereby amended and restaied to read in i entirety as follows:

FIRST: The namce of the Corporation is  FLORIDA  ANESTHESIA
ASSOCIATES, INC,

SECOND:  The principal office address of the Corporation is 450 East Las Olas Blvd.,
Suite 850, I't. Lauderdale, Florida 33301
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THIRD: The registered office of the Corporation in the State of Florida 1s located at
1201 Hays Street, Tallahassee, 32301, The name of its registercd agent at such address is
Corporation Service Company.

FOURITH:  The purposc of the Corporation is 10 engage in any lawful act or activity
for which corporations may be |organized under Chapter 607, Florida Statutes.

FIFTH: The total number of sharcs of stock that the Corporation shall have
authority to issue is 7,500 shares of Commeon Stock, $1.00 par valuc per share. Iach
share of Common Stock shall be entitled to onc vote.

SIXTH: Except as otherwise |provided in the provisions establishing a class of
stock, the number of anthorized shares of any class or series of stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of A majority of the voting power of the corporation
entitled to vote.

SEVENTH: The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors. The size of the Board of Dircctors shall be
determined as set {orth in the by-lzm}s of the Corporation, as in ¢ffect from tme 10 tme
{the "By-laws™). The clection of directors need not be by writien ballot unless the By-
laws shall so require.

EIGHTH: In furtherance and notl|in limitation of the power conferred upon the Board
of Direciors by law, the Board of Directars shall have power to make, adopt, alter, amend
and rcpeal from time to time the By-llaws of the Corporation, subject to the righi of the
stockholders entitled to vote with respect thercto to alter and repeal by-laws made by the
Board of Dircctors,

ININTH: A director of the Corparation shall nor be hable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to
the extent that exculpation from liability is not permitied under the Flonda Statutes as in
cffeet at the time such liabilty is| determuned.  No amendment or repeal of this
paragraph NINTH shall apply to or have any cffect on the hability or alleged hability of
any director of the corporation for (:)r with respect to any acts or omissions of such
director oceurring prior to such amendment or repeal.

TENTH: (a) The Corporation shall, to the maximum cxtent permitted from tme
1o time under applicable law, indemnify any person who 15 or was a party or 15 threatened
o be made a party to any threatened) pending or completed action, suit, proceeding or

claim, whether civil, eriminal, administrative or investigative, (1) by reason of the fact
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that such person 15 or was a directof or 1s or was serving at the request of the Corporation
as a director of another corporation, partnership, joint venture, trust or other enterprise,
including scrvice with respect to cn‘;nploycc benefit plans or (11) in such person's capacity
as an officer, employce or agent of the Corporation or in such person's capacity as an
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, including service with respect to emplovee benefit plans, that such person is or
was serving at the request of the Corporation (cach such person described in the
foregoing clauses (i) and (i1}, a "Covered Person™), against expenses (including attorney’s
fees and expenses), judgments, fines, penalties and amounts paid in scttlement incurred
{and not otherwise recovered) in connection with the investigation, preparation to defend
or defense of such action, suit, proceeding or clam; provided, however, that the
foregoing shall not require the Corporation to indemnify any persoa in connection with
any action, suit, proceeding, claim|or counterclaim initiated by or on behall of such
person other than an action authorized by the Board of Directors. Such indemnification
shall not be cexclusive of other indemnification rights arising under any by-law,
agrecment, vote of directors or stockholders or otherwise and shail inure to the bencfit of
the heirs and legal representatives of such person.  Any person secking indemmfication
under this paragraph TENTH shalllbc deemed to have met the standard of conduct
required for such indemmification unless the contrary shall be established. Any repeal or
modification of the foregoing provis‘lions of this paragraph TENTH shall not adversely
affect any right or protection of a Covered Person with respect to any acts or onnssions of
such Covered Person occurring prior to such repeal or modification,

(b) The Corporation shall| pay on a current and as-incurred basis expenses
incurred by any Covered Person in defending or otherwise participating in any action,
suit, proceeding or claim in advance of the final disposition of such action, sun,
proceeding or claim, including appc%ﬂs, upon presentation of (i) an unsecured written
uwndertaking o repay such amounts if it is ultimately determmined that the person 18 not
entitled to indemnification hereundet and (i1} adequate documentation reflecting such
CXPCISCS.

(c) 1015 the mntent that with respect to all advancement and indemnification
obligations under this paragraph TENTH, the Corporation shall be the primary source of
advancement, reimbursement and m( (..Innlﬁf.‘.dh(m relative o any direct or indirect
sharcholder of the Corporation {or d|ny affiliate of such sharcholder, other than the
Corporation or any of 1ts direct or lnduu,l subsidiaries). The CUI”I)()leIUIl shall have no
right to seck contribution, indemnity or other reimbursement for ¢ any of its obligations
under this paragraph TENTH from I:my such direct or indirect shareholder of the
Corporation (or any affiliate of such sharcholder, other than the Corporation or any of ity
direct or indirect subsidiaries).

(d)  The Corporation shall l?avc the power to purchase and maintain, at its
expense, insurance on behalf of any person who 15 or was a director, officer, employee or
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agent of the corporation. or is orjwas serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, limited Lability
company, joint venture, trust or other enterprise, against any expense, hability or loss
asseried against such person and incurred by such person in any such capacity, or arising
out of such person’s status as such, whether or not the corporation would have the power
o indemnify such person against such expense, liability or loss under the Fiorida Statutes
or the terms of these Articles of Incarporation.

ELEVENTH: The books o|f the Corporation may (subject to any statutory
requirements) be kept outside the State of Florida as may be designated by the Board of
Directors or in the By-laws of the Corporation,

istered ugent to accepl service of process for the ubove stoted corporation at the pluce designoted in

igh-aprd accept the appoiniinent as registered ugent and agree to udt in this capacity
2/ sanet Budhu, Asst. Vice President r—(‘ ) B

Required Signature/Registered 'Agent 1ate
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IN WITNESS WHEREQF, this Tllnird Amendiment and Restatement of the Anicles of
Incorporation of FLORIDA ANESTHESIA ASSOCIATES. INC. has been executed on this 2nd
day of October, 2017,

By:
Kristen Brdtherg, Chief Exceutive Officer




