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The undersigned incorporators hereby execute and acknoledéeGQA
these Articles of Incorporation for the purpose of forming a corpo- '
g ration for profit in accordance with the laws of the State of
Florida.
ARTICLE I
Name
The name of this corporation shall be:

Gulf-to-Bay Cardiothoracic Anesthesiologists, Inc.

ARTICLE II
Principal Office and Mailing Address

The address of the principal office and the mailing address of
this corporation shall be:

7543 Medical Drive
Hudson, Florida 34667

ARTICLE ITII

Buginesg and Purposes

The general nature of the business to be transacted by this
corporation, or the objects or purposes of this corporation, shall
be as follows:

{a} to provide operational assistance to medical
Practices, including but not limited to the following: organization
of a network or networks of providers into a so-called "independent
practice association" or "IPA" and negotiation of managed care
contracts on behalf of the providers who affiliate with the IPA,
development and operation of utilization management and review and
quality assurance programs in connection with its operation of an
IPA, billing and accounting services, purchase of supplies,
acquisition of equipment and non-professional staffing.

{b) to engage in any other lawful enterprise that is
calculated or designed to be profitable to the corporation;

{c) to geperally engage in, do and perform any enter-
pPrise, act, or vocation that a natural person might or could do or
perform;




(d}) ro manufacture, purchase or otherwise acquire, own,
mortgage, pledge, sell, assign and transfer or otherwise dispose of,
or invest, trade, deal in and deal with, goods, wares, merchandise
and real and personal property of every class and description;

(e) to purchase, lease and hold real and personal prop-
erty and any and every estate and interest therein and choses in
action secured thereby; to improve, manage, operate, sell, mortgage,
lease and otherwise dispose of any property; to loan money upon such
property and to take mortgages a..d assignments of mortgages on the
same; and, to transact all or any other business which may be neces-
sary, incidental or proper to the exercise of any or all of the
aforesaid purposes of this corporation;

(£) to borrow money and contract debts when necessary for
the transaction of its business or for the exercise of its corporate
rights, privileges or franchises, or for any other lawful purposes;
to issue bonds, promissory notes, bills of exchange, debentures and
other obligations and evidences of indebtedness payable at a
specified time or times secured by mortgage or otherwise;

(g) toguarantee, purchase, hold, sell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the capital
stock of, or any bonds issued by, or evidences of indebtedness
created by, any other corporation or corporations, and while owning
gaid stock to exercise all the rights, powers and privileges of
ownership, including the right to vote thereon;

{h) to purchase, sell and transfer shares of its own
capital stock;

(i) to acquire, enjoy, utilize and to dispose of patents,
copyrights, trademarks and any licenses or other rights or interests
therein and thereunder; and

(j) 1in general, to carry on any other business in connec-
tion with the foregoing and to have and exercise all powers con-
ferred by the laws of Florida upon corporations formed under the
business corporation acts of the State of Florida, and any amend-
ments thereto, and to do any and all things hereinbefore set forth
to the same extent as a natural person might or could do.

The foregoing clauses shall be construed both as objects and powers;
and it is hereby expressly provided that the foregoing enumeration
of special powers shall not be held to limit or restrict in any
manner the powers of this corporation.




ARTICLE IV
Capital Stock

{a} The aggregate number of shares of capital stock
authorized to be isgued by this corporation shall be 100,000 shares
of common stock with a par value of $.01 per share. Each share of
stock shall entitle the holder thereof to one vote at every annual
or special meeting of the stockholders of this corporation. The
consideration for the issuance of the shares of capital stock may
be paid, in whole or in part, in cash, in promissory notes, in other
property (tangible or intangible), in labor or gervices actually
performed for this corpuration, in promises to perform services in
the future evidenced by a wricten contract, or in other benefits to
this corporation at a fair valuation to be ffixed by the Board of
Directors. When issued, all shares of gtock shall be fully paid and
nonassesgsgable.

{b) In the election of directors of this corporation,
there shall be no cumulative voting of the stock entitled to vote
at such election.

{c) No holder of stock of this corporation of any c¢lass
shall have any preemptive or preferential right to subscribe to,
purchase or receive any shares of any class of stock of this corpo-
ration, whether now or hereafter authorized, or any notes, deben-

tures, bonds, or other securities convertible into, or carrying
options or warrants to purchase, shares of any class of stock of
this corporation issued or sold or proposed to be issued or sold,
or with respect to which options Or warrants shall be granted; but
all such shares of stock of any class, or notes, debentures, bonds
or other securities convertible into, or carrying options or
warrants to purchase, shares of any class, may be issued and dis-
posed of or sold by the Board of Directors on such terms and for
such consideration, so far as may be permitted by law, and to such
person or persons as the Board of Directors may determine.

ARTICLE V
Existen £ oration

This corporation shall have perpetual existence.

ARTICLE VI

Registered Office and Reaigstered Agent

The initial registered office of this corporation shall be
located at 101 East Kennedy Blvd., Suite 2700, Tampa, Florida
33602, and the initial registered agent of this corporation at such
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office shall be Don B. Weinbren, Esq. This corporation shall have
the righr to change such registered office and such registered agent
from time to time, as provided by law.

ARTICLE VII

Board of Directors

The Board of Directors of this corporation shall consist of not
less than one (1) nor more than fifteen (15) members, the exact
number of directors to be fixed from time to time by the stock-
holders or the by-laws. The business and affairs of this corpora-
tion shall be managed by the Board of Directors, which may exercise
all such powers of this corporaticn and do all such lawful acts and
things as arc not by law directed or required to be exercised or
done only by the stockholders. A quorum for the transaction of
business at meetings of the directors shall be a majority of the
number of directors determined from time to time to comprise the
Board of Directors, and the act of a majority of the directors
present at a meeting at which a quorum is present shall be the act
©of the directors. Subject to _he by-laws of this corporation,
meetings of the directors may be held within or without the State
of Florida. Directors need not bv stockholders. The stockholders
of this corporation may remove any director from office at any time
with or without cause.

ARTICLE VIII

Initial Board of Dir r

The initial Board of Directors of this corporation shall
consist of two members, such members to hold office until their
Successors have been duly elected and qualify. The name and street
address of each initial director are:

Name Address
Nirmala Konda, M.D 7543 Medical Drive

Hudson, Florida 34667

Devanand Mangar, M.D. 3704 Swann Avenue
Tampa, Florida 33609

ARTICLE IX

Incorporator

The names and street addresses of the incorporator making
these Articles of Incorporation are:




Name Address

dy Blvd.

ren, Esg. 101 Easgt Kenne

bon B. Weinb Suite 2700 R
Tampa, Florida 3360

ARTICLE X
By-Laws

i ration, to

er tc adopt the by-laws of this corpo
alter (:r)nenghgrp::peal the by-laws, or to adopt new bY'%awsévingél
be vested in the Board of Directors of thig corporation; pd by tha
however, that any by-law or amegdment thereto as ﬁigﬁgi v&ie of
B F v may be altered, amended or repea ’ .
tﬁ:rgtggkgéfggggr:ntigied to Vot%dfﬁﬁieon, or a newtg%&iiqd;islggs
th ted by the stockholders, and the s
priiiiﬁb?inbiffc’gy-law made DY them that such by-law shall not be
altered, amended or repealed by the Board of pirectors.

; 11 be for the
pby-laws of this corporation sha
90vernx1(121)1t og‘hihisy corporatlon and may contain any prOViifiogisgf
requirements for the management or conduct of the affairs a sistent
ness of t%is corporation, provided the same are not incon

i or contrary
wi isions of these Articles of Incorporation,
t;tlght;hiapwz;o\.;lfs:;%r; state of Florida or of the United States.

ARTICLE XI

Amendment of Articles of TIncorporation

i alter, change
. ation reserves the right to amend, c
or re ggisagorp;?gvisions contained in thege Articles of Incgggo§ill
ticn ?n the %aﬁner now or hereafter prescribed by statyte. o this
rights conferred upon the stockholders herein are subject
reservation.

ARTICLE XII

Affiliated Transact iong

1 ] statutes, relating

igions of Section 607.0901, Flo.rlda Sta 2

to af?jl.?.f;ggc;mtransacticns, shall be inapplicable to this
Corporation.
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IN WITNESS WHEREOF, the undersigned incorporator has execu
these Articles for the uses and purposcs therein sgtated.

ALl

Don B. Weinbren




ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, Don B. Weinbren, Esq., having been named ag
registered agent to accept service of process for the above-named
Corporation, at the registered office designated in the Articles of
Incorporation, hereby agrees and consents to act in that capacity.
The undergigned is familiar with ang accepts the duties and

obligations of Section 607.0505, Florida Statutes.

DATED this ﬁ%éday of January, 1995,

A_ridd

DON B. WEINBREN, ESQ.




