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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State
October 25, 2002

FLORIDA GULF-TO-BAY ANESTHESIOLOGY ASSOCIATES, P.A.
360 BLANCA AVENUE
TAMPA, FL. 33606

SUBJECT: FLORIDA GULF-TO-BAY ANESTHESICLOGY ASSOCIATES, P.A.
Ref. Number: P97000074337 ' '

We received your electronically transmitted document. However, the document
has not been filed. Please make the following corrections and refax the

complete document, inciuding the glectronic filing cover sheet.
If the document was approved by a majority vote of the shareholders, it should

also contain a statement that the number of votes cast by the shareholders was
sufficient for approval.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, piease call
(850) 245-6906.

Darlene Connell FAX Aud. #: H02000217737
Document Specialist Letter Number: 402A00058047
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FLORIDA GULE-TD-BAY ANESTHESIOLOGY ASSOUCTATES, P.A.

ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION

Fiorida Gulf-n-Bay Anesthesiology Associates, P.A., a Florida professions]

adopts these Articles of Amoendment to its Articles of Incorporation:

#5080 P.D03/006

FIRST: Article I of the professional corporation’s Asticles of Incorporation is smended

entirely to read as follows:

ARTICLE IT, PURPOSE ANB CORPORATE POWER

The purpose of the professional corporation is {o engage in the practice of
anesthesiology wnd related medicine through its egents, officers, and emplovess who
are dnly Hoenged to render those professional services within the State of Florida.
The professional corporation shall not engage in any busigess or profession other
than the praciice of ancsthesiology and related medicine. In furtherance of this
purpose, the professional corporation hes all the power and suthority conferred on a
corporation organived pmder the Florida Professions] Service Corporstion znd
Limited Lisbility Aot to do a1 asts end things euthorized by law fo cary ont ifs
affairs and professione] endeavors, .

BEconD: Article IIT of the professional corporation®s Articles of Incoarporation is smended

entirely to read as follows:

ARYICLE ITJ, CAPITAL STOCK,

The maximnm number of shares of capital stoek that the profassiona]
ourporation is authorized fo issue and have outstanding st any Hme is 10,000 shares
of common stock having a par value of §.01 per share and divided into 5,000 shares
of Class A cormmon stock {the “Class A Sieck'™) and 5000 shares of Class B

comman stock fthe “Class B Sroek™). The professional corporation is not authorized
o issue fractional shares of iz common stock.

The professional corpomstion’s Bosrd of Dircctors shall determine the
consideration o be received by the professional corporation for the issuance of mach
share of the professional corporztion’s common stock, which must have 2 velys of
not less than the par valus of the share and may consist of any tangibie or intangible
property or benefit {o the professional corpomtion, incinding cash, promissory notes,
servicss performed, other secuxities of the professional corporztion, or promises to
perform services for the professional corporation that are evidenced by a2 written
confract, with & velue in each case that, in the judgment of the Board of Directors is
sdequate. The professional comporation has the ripht to purchase or otherwise
ecquire shares of its owh commnon stock to the extent provided by law, its bylews, or
eny agreement duly executed by the professional corporation. Bach share of
common stock that is repurchased by the professional corporation will be issued, but
not amstanding, vl cancelled or disposed of by the professions] corporation, Bach
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share of comrmnon stock issued hy the professionel corporation is subject to any stock
iransfer resirictions in ity hylaws,

The professional corporation shall not isspe any shares of capital stock to
anyone who is nof duly licensed to practice snesthesfology in the Stzte of Florida. A
sharcholder of the professional sorporation shall not sell or transfer any shares of the
professionn] corporstion o enyone who is ineligible io be a sharshoider of the
professionsl corporation, and any purported sale or tranefer to en, insligible person
will be invalid and ineffective as fo the professional corporation and iis sharehoiders.
Further, a shareholder of the professional corporation shall not enter into & voting
trust agreement or any othet agrasment (ivchuding a revocahle or irrevocable proxy)
that vests another person with the authority fo exercise the voting power of any of
the ehareliolder’s shares in the professional corpomtion, snd any such zgreement will
be invalid.

The Class A Stock and the Clase B Stock ere both voting stock entitled 1o one
voiz per share and o participate in all dividends declered by the professional
corporation’s Board of Directors and have fhe same preferences, limitations, and
relative rights, except as follows:

{2y All the issued snd ouistanding shares of Clags B Stock are
convertible infe an equal mimmber of shares of Class A Stock with the
unanimous approval of the holders of the cutstanding shares of Class B

Stock;

fb} The holders of Class B Stock, voting separately as a class,
gre entitied to elect o majority (the smalfest number grester than ons-
half) of the directors of the professional corporetion, and the holders of
Ciass A Stock, voting separately 28 a claes, are entifled to elect the
haiance of i directors;

{c} The termination of a Class B sherebolder a5 an employee or
independent contracior of the professional corperation requires the
effirmative vote or written consent of g1l the outstanding shares of Class
B Siock, excluding the shares of Class B Siock owned by the
sharehoider wheo is snlyject to termination;

{0y The affirmnotive vote or written consent of the heolders of a
majority { the emoallest whole mumbsr greater than one-half) of the
outstanding shares of Class B Stock, voting separately a5 & ¢izss, is
required for ench of the following major corporate actions, whether or
nnt the action otherwise requrires the approval of shareholders:

(i} Any increase or decremse in ths number of
directors of the professionsal corporation;

(i} A call for additdopal capital contributions from
the Cluss B shareholders of the professional corporntion;

2
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Gif) An amendment to the Bylows or Articles of
Incorporation of the professiona]l corporetion that would
sffent the rights, preferences, and Hmitations of the Class B
Stock:

) A merger, disgohnion, Hquidation,
consolidation, cxchenge offer, recapiializatiom, or
renrganization of the profegziona] corporstion or 2 sale oy
exchanpgs of all or substantinlly all the assete or stock of the
professional corpomtion;

{v) The weiver or cxeroise by the professional
corporation of sny right or power o approve or authorize a
transfer of any shares of common stock of the professional
eorporation (Class A or B) by n shereholder of the
prafessionel comporation;

(v} An extension of credit by the professionsl
cotporalion  pursuant to which it becomgs directly er
contingently lighle for any lishility, obligation, or
incebtednzes of apother person, whether as a sutety,
endorser, co~obligor, guarantor, or accommodation party;

(vil) A waiver, releass, or other modification by the
professional corporation of anmy confidentiality, nom-
soligitation, or non«compstition nesiriction appliceblz to eny
sxisting or former employee, sharsholder, or independent
contrzetor of the professions) corporation;

{wii) The issuznce or reissuance of ahy common
stock (Class A or Class B} of the professional sorporation,
any delyt or equity secnrities convertible info common stock
of the professional corporstion, or any righis, options, or
warranfs 0 sequire any conunen stock of the profeesional
corporation of any debt or equily sccurities copvertible into
comtnon stock of the professional corporation;

() Any gift, loen, advance, political coniributon,
or charitable egmiribution to any person in excess of 33,000
oz zn investment of any awmoumi i eny other person
(including the ownership or acquisition of any stock or pther
seeurities) or the creation of & subsidiary or affiliated
enterprise by any means; and

{x}) The waiver or cacrcipe by the professional
corporation of any option or other right to acquire any
cutstanding commmon stock (Cless A or Class B}, except that
the shares of the shoreholder whose shsres are being
purchased will be excindod in determining whether the

3
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bolders of 65% of the outstanding shares of Class B Btock
have voted affinnatively.

If afi the issned and outstanding shares of Class B Stock are ever converted info
Ciass A Stock as provided in paragraph {a} sbove, that class of authorized common
stock will be extinguished, and the professiona] corporation shall cencel all unissnsd
shares of Class B Stock and shell never again issue or reissue any shares of Class B
Stack.

THIRD: When these Articles of Amendment become offective, gach holder of an issued
share of the professional corporation’s commmon stock will bacome the owner of ane ghare of
either the profegsional corporation’s $.01 par value Class A Stock or the professionzl
corporation’s 5.01 par valve Class B Stock, as indicated in the written consent of the directors
and shareholders of the professionel corporation surthonizing the forsgoing amendments to ite
Aaxticiea of Incorporation. Immediztely thereaficr, the professieonal corporation may issus to each
shareliolder of record on the exccution date of these Articles of Amendment » certificate or
certificates evidencing one share of the professionzl corporation’s $.01 par value Class A or
Class B Srock on suender of, and in exchange and substitution for, each certificate cvidencing
an issued share of the professional corporation’s $.61 par value common stock registered in the
gharsholder™s name,

FOURTE: The foregoing amendments to the Articles of Incorporation of the professional
corporation wers adopled and approved on the date when these Ardicles of Amendment were
exgcuted, by unanfmous writlen consent of all the directors and 2 majority of the shareholders of
the professional corporation. The number of votes cast was sufficisnt for approval.

FIFrE: The foregoing amendments will be cffective when these Articles of Amendment
are accepted for Sling by the Seoretary of Stete of Fiorida,

EXECUTED: Dctober fﬁ , 2402
FLORIDA GULF-TO-BAY
ANESTHESIOLOGY ASSOCIATES, PLA.

Devanand Mangar, , /
President ;

STATE OF FLORIDA, 3
COUNTY OF HILLSBOROUGH )

The foregoing Ariicles of Amendment to the Articles of Incorporation of Florida Gulfto-
Bay Anesthesiology Associates, P.A. wers acknowledged before me on October % , 2002, by
Devanand Mangar, M.D., President of Floride Gulfto-Bay Anssthesinlogy Associates, P.A, a
Flarida professional sexrvice corporation, on behalf of the professional service corporstion. He i1g

Is perpopally knowm o me. 3 C

Mutary Pubiic, State of Florida
Notarial Stamp;

250, Fobet G Rarmuzian
, FREL i My Commission ECODEDOZ
4 reerc Expires barch 17, 2004
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