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GULF-TO-BAY ANESTHESIOLOGY ASSOCIATES, PA. . . % 7%
o L
ARTICLES OF AMENDMENT TO T P,
ARTICLES OF INCORPORATION f{:j - “f, 2-{1 :
oy T % —
ﬁ,_’{f‘f, 5 oD
Gulf-to-Bay Anesthesiology Associates, P.A,, a Florida professional corporation, adapjs’ . 2
these Articles of Amendment to its Articles of Incorparation: ‘;;'.{, ,{3
Fl

FIRST: Axticle II of fhe professionel corporation’s Asticles of Incorporation is mmended
entitely to read 2 follows:

ARTICLE I, PURPOSE AND POWER

The purpose of the corporatfon is w0 engage in the practice of
encsthesiology and related medicine through ifs egents, officers, and employees who
are duly licensed to render those professionsl services within the State of Florida.
The corporation shall not engage in any business or profession other than the
prectice of anesthesiology and related medicine. Nevertheless, the corporation may
invest its funds in bonds, stocks, morigages, real estate, and other kinds of
investments, and the corporation may own sny real or persomal properiy that is
necessary or conducive to the practce of anesthesiology and related medicine. In
furtherance of tlig purpose, the corporation has a1l the power and authority conferred
on a corporation organized under the Florida Professional Servies Corporation and
Limited Liability Act to do all acis and things aythorized by law to carry out its
affairs and professional cndcavors,

SEconp: Article V of the professional cotporation’s Articles of Incorporation is amended
entitely to read as follows:

ARTICLE V, CAPITAL STOCK

The maximum sumber of shares of capitel stock that the corporation fs
authorized 1o issue and have cufstanding at any time is 10,000 shares of commeon
stock having g par value of 5.01 per share and divided into 5,000 shares of Class A
somman, stock (the “Clase A Steck™) and 5,000 shares of Class B common stock (the
“Class B Stock™). The corporation is not authorized 1o issue fractiona] shares of its

common stack.

The eomortation's Board of Directors shall determine the consideration to be
received by the corporstion for the fssuance of each share of the corporation’s
commen gtock, which omst hsve a value of not less than the par velue of the share
and may consist of Bxy tangible or intengible property or benefit to the corporation,
including cash, promissory noles, services performed, other securities of the
corporation, or promises to perform services for the corporation that are evidenced
by a writtent contract, with a value in each case that, in the judgment of the Bosrd of
Directors is adequate. The corporaifon has the right fo purchase or otherwise acquire
shares of its own common stock to the extent provided by Jaw, iis Bylaws, or any
agteement duly exeeuted by the corporation, Each share of comrmon stock thef is
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repurchased Try the corporation will be issned, but not outstanding, until cancelled or
disposed of by the corporation, FEach shers of common stock issued by the
oorporation is subject to any stock transfer resirictions in its hylaws,

The corporation shell not issue sny shares of capital stock to anyone who is
not duly licensed to practice anesthesiology in the State of Florida. A shareholder of
the corporation shall not seil or iransfer eny shares of the corporation to enyone whe
ig ineligible o be a sharcholder of the corporation, and any purported sale or fransfer
to an ineligible person will be jnvalid and ineffective as to the corporation and its
charcholders. Further, n shareholder of the corporation sheil not enter into & voting
frust agreement or any other agreement (including @ tevocable or irrevocabie proxy)
that vests another parson with the anthority to exercise the voting power of any of
the sharcholder’s shares in the corporation, and any such agreement will be invalid.

The Class A Stock and the Class B Btock are both voting stock entitled to one
vote per share and o participare in all dividends declared by the corporation’s Board
of Direotors and have the same preferences, limiiations, and relative rights, except as
foliows:

(2 Al the issued and outstanding shares of Class B Stock are
convertihle into an equal number of shares of Class A Stock with the
unanimous gpproval of the holders of the outstanding ehares of Class B
Stock;

by The holders of Class B Stock, voting separately as a class,
are eptitied to elect a2 majority (ihe smailest number grealer than one-
halfy of the directors of the corporation, and the holders of Class A
Stock, voting separately as a class, sre entitled 1o elect the balanee of the
diractors;

(cy The termination of a Class B sharchelder as an employes or
independent confractor of the corporation requires the affirmative vote
or written consent of all the outstanding shares of Class B Stock,
excluding the shares of Class B Stock owned by the sharcholder who is
subject to terrnination;

(d) The affirmative vote or written consent of the holders of a
majority (the smeallest whole number greater than one-half) of the
outstanding sharss of Class B Stock, voting separately as & class, is
required for cach of the following mejor corporate actions, whether or
not the action otherwise requires the approval of shargholders:

{i Any increase or decrease in the number of
directore of the corporation;

() A cell for additional capital contributions from
the Class B gharcholders of the cotporafion;

(HDIMIDOSS 760 6)



FEB,21°2003 14:35 8132295%46 GLENN RASMUSSEN #0137 P.Q04/005
(H03000059760 &)

(i} An smendment to the Bylaws or Axiicles of
Incorporation of the corporation that wonld affect the rights,
preferences, and limitations of the Clsgs B Stock;

(iv) A merger, dissolution, liguidation, consolida-
tion, exchange offer, recapitaiization, or reorganization of
the corporation. or & sale or exchange of all or substantially
all the assets or stock of the corporntion;

¥y The waiver or exercise by the corporation of any
right or power 10 appiove or authorize o transfer of any
sheres of common stock of the corporation (Class A or B) by
8. sherelolder of the corporetion;

(vi) An extension of credit by ithe corporation
pursuant to which it becomes diresily or confingently liable
for any liabiiity, obligation, or indebtedness of another
person, wheihier 85 z surety, endorser, co-obligor, guaranior,
OT accommodation party;

(vify A waiver, release, or other modification by the
rorporation of any confidentizlify, non-solicitation, or non-
competition restricton applicable to eny existing or former
employes, shareholder, or independent contractor of the
corporation;

{viif} The issuence or reissuance of any commmon
stock (Class A. or Class B) of the corparation, eny debt or
equity securlties convertible into commom stock of the
potporation, or any rights, options, of warrants o acquire
any cormmen stock of the corporation or any debt or equity
securilies convertible into commuon stock of the corporation;

(ix) Any gift, loan, advance, political contrilution,
or cheritable coniribution to any person in excess of $5,000
of an investment of any amount in any other person
{including the ownerghip or acquisition o any stock or other
secutities) or the ereation of a subsidiary or affiliated
enterprise by gny means; and

{x) The waiver or exercise by the corperation of any
option or other right to aequire any outsfanding common
stock (Class A or Class B), except that the shares of the
sharebolder wihose shares are being purchased will be
excluded in determining whether the holders of a majority of
the ouistanding shares of Class B Stock have voied
affirmatively,

If 21l the issued and outstending shares of Class B Stock are ever converted into
Class A Btock as provided in paragraph (g} sbove, that clags of authorized common

3
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stock will be extinguished, and the corporation thail cancel] afl vnissued shares of
Class B Stock and shall never again issuc or reissuc any shares of Class B Stock.

INRD: When these Articles of Amendment become effective, each holder of an {ssued
share of the professiona] corporation’s common stock will become the owner of one ghare of
cither the professionel corporation’s $.01 par valuc Class A Stock or the profassional
corporation’s $.01 par vaine Class B Stocl, as indiceted in the writtep consents of the directors
and sharcholders of the professional corporation authorizing the foregoing amendments 1o its
Articles of Incorporation. Immediately thereafter, the professional corporation may issue to each
ghareholder of record on the execution date of these Articles of Amendment n cerfificate or
certificates evidencing one sbare of the professional corporation’s $.01 par value Class A or
Class B Stock on surrender of, and ir exchenge and substitution for, each certificate evidencing
et issued share of the professional corporation’s B.01 par value common stock regisrered in the
shareholder’s neme,

FQURTH: The forepoing amendments fo the Asficles of Incorporation of the professional
corporation were adonted and approved on the Jdate when these Ariicles of Amendrent were
executed, by unanimous written consent of all the directors and a mejority of the sharsholders of
the professivnal corporation, and fhe number of votes cest for the amendments by the
sharcholders was sufficient for approval,

HIFTH: The foregoing amendments will be effective when these Articles of Amendment
are accepted for filing by the Secretary of State of Florida.

EXECUTED: Noversber 20, 2002
GULF-TG-BAY ANESTHESTOLOGY

ASSOCIATES, P.A.
By: L, Y ‘&F“"’
Devanand Mangar, M.D,
President

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH )

The foregoing Articies of Amendmens to fhe Articler of In tion of Gulf-To-Ba ¥
Anesthesiology Associates, P.A, were acknowledged before me m F &/, 2-995%‘9
Devanand Manger, M.D., President of Gulf-To-Bay Anesthesiology Associates, P.A., 2 Floride

sional service corporation, on behalf of the professional service corporstion. e

is personally known to me [or] [0 produced a Florida driver’s license ag, identification.
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