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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GASTROENTEROLOGY ASSOCIATES OF CENTRAL FLORIDA, P.A.
THE UNDERSIGNCD. President of GASTROENTEROLOGY ASSOCIATES OF
CENTRAL FLORIDA, P.A.. a Florida professional carporation (the ~Corporation’). for and on
hehali of the Corporalion, hercby execules these Amcnded and Restawed  Articles of

Incorparation of the Corparation,

ARTICLE | - NAME, DURATION AND AUTHORITY

The name of this Corporation s GASTROENTEROLOGY ASSOCIATES OF
CENTRAL FLORIDA, P.A. The duration of this Corporation shall exist perpetually. The
amendment and restatement of the Articles of Incorporation ol the Corporation reflected hercin
was duly adopled by the Directors and Shareholders of the Corporation by Unanimous Wriiten
Consent executed an July 13, 2020, in accordance with Sections 607.0704 and 607.0821 of the
Florida General Corporation Act.

ARTICLE Il - EFFECTIYE DATE

— .~
L]

The cffective date ol these Amended and Restated Articles of Incorpocation shail betupon

the filing thereol with the Florida Department of State. <3
[She]
ARTICLE 111 — PRINCIPAL OFFICE AND MAILING ADDRENS o
The principal office and mailing address ol the Corporation is 1817 N. Mills Avégim,
Ortando, I'lorida 32803, L
~
[P

ARTICLE IV - GENERAL NATURE OF BUSINESS

The general nature of the husiness 1o be transacted by this Corporation shall be:

A, To conduct and transact any business tawfully suthorized and not prohibited by
Chapter 621, Florida Stawures. as the same may be frum time 10 time amended.

B. To invest the funds of this Corporation in real vstate. mortZages, stocks, bonds or
any other type of invesunents.

C. To (acilitate the purposes or objucts ol this Corporation caumerated in these
Amended and Restated Articles of Incorporation. or any amendment thereot’, and as necessary or
incidental to the protection and benefit of this Corporaticn; and in general, either alone or n
association with other corporutions. firms or individuals. to carry on any lawtul pursuit necessary
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or incidental to the accomplishment or lurtherance of such purposes or objecis ot ths
Corporation.

ARTICLE VY - CAPITAL STOCK

A. The suthorized capital stock of this Corporation and the maximum number ol
shares of stock that this Corporation is authorized 10 issue and have outstanding at any one yme
is 1000 shares of common stock

B. All or any poriion of the capital stock may be issued in paymeni for real or
personal property, services, or any other right or thing having a value, in the judgment of the
Board of Direciors. at least equivalent to the full valuc of the stock so to be issued as
hercinabove set forth, and when so issued shall become and he fully paid and non-assessable. the
same as though paid for in cash; and the directors shall be the sole judges of the value of any
praperty. right or thing acquired in cxchanye for capital stck, and their judgment of such value
shall be conclusive.

C. Notwithstanding the foregoing. the Corporation shall have the right 1o increase iis
capital stock cither with or withou par value, and to provide in the cvent of’ such increase the
designations, prelerences, voting powers or restrictions, or qualitication of voting powers. of
such edditional stock. in an amendment to its Cernificate of Incorporation.

ARTICLE V! - REGISTERED OFFICE AND AGENT

The address of the registered office of this Corporation shall be 1817 N. Mills Avenue,
Orlando. Florida 32803. The name of the registered agent of this Corporalion at that address
shall be Henry Levine, M.D.

ARTICLE VII - BOARD OF DIRECTORS

A. The singular shall include the plural, the masculine gender shall include the
feminine and neuter, and vice versa, as the conteXt requires,

B. Directors must be shareholders of this corporation, At each election for dircctors
every shareholder entitled to vote at such election shall have the right lo vote. in person, the
number of shares owned by him for as many persons as there wre direciors to be etected at that
lime and for whose election he has a right 1o vote. Directors shall be elected by a vote of the
holders of a majority of the shares then entitled o voie at an eleclion of directors.

C. This corporation shall have at leust one (1) direcior. The number ol dircctors may
be increased or decreased from time to time by a vote of the holders of a majority of the shares
then entitled 10 vole at an clection of directurs. but no decrense shall have the effect of shoriening
the term of any incumbent director,

D. Al each annual meeling, the shareholders shall elect direciors 10 lold oflice until
the next succeeding annual meeting. Each director shall hold office for the sooner of: the lerm
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for which he is elected; uniil his successor <hall have been clected and qualified; or until his
earlier resignation, remaval [rom nffice or death.

E. Any vacancy occwiming in the Roard of Directors, including any vacancy created
by reason of an increase in the number of directors, may be filled by the atfirmative vote af a
majority of the shares then enpitled to vote at an election of dircetors. A director elecled 1o hll a
vacaney shall hold office only unti! the next election of directors by the sharcholders.

F. Al a meeting of shareholders called expressly [or thal purposc. or by action of the
shareholders pursuant 0 Article 1. Scetion 11 of the Bylaws, any director or the citive Board of
Directors may he removed. with or without cause. by a vole of the shares then entitled to vore at
an clection of directors; and it the nunber of votes €ast lo remove the director exceed the nuimber
of vortes casl not 1o remave the director.

G. Unless otherwise required by these Articles of Incarporation. by the Hylaws, by
the Stock Purchase and Shareholders” Agreement berween this Corporation and its Shareholders
(the “‘Shareholders’ Apreement”). by contract or by law. the allirmative vole of a1 least a
mujority ol the number of direclors shall be the act af the Board of Directors; whether such voie
<hall be 1aken at a meeting of the Board of Directors or by action of the Board ol Directors
pursuant to Article 11, Section 14 ol the Bylaws.

H. In the event an issuc 1o be decided by the directors may be, or is required by these
Articles of Incorporation. by the Bylaws, by the Shareholders” Agrecment. by contract or by law
t0 he. decided by the affimative vote of at lcast & majority ol direciors. and the directors are
deadlocked, then Heary Levine, M.D. may. in his sole and absolutc discretion, break Lhe
deadlock (“Deadlock Right™). In the event Henry [evine. M.D. is no longer a dircctor of the
corporation. William Mayoral. M.D. shall have the Deadlock Right. [n the event Henry Levine,
M.D. and William Mayoral, M.D. arz both no longer directors of the corporation. Samucl Giday,
M.D. shall have the Deadlock Right.

ARTICLE VIi§ - SHAREHOLDERS

A Unless otherwise required by these Articles of Incorporation, by the Bylaws. by
the Sharcholders” Avreement. by contracl or by law, the atfirmative vote of at least a majority of
all shares entitled 1o vole, represented in person or by proXy at 2 meeting of the shareholders, or
by action of the sharchoiders pursuant io Article I. Section 11 of the Bylaws, shall be the act of
the shareholders.

B. ln the event an issue to be decided by the shareholders may he, or is required by
these Artictes of Tncorporation, by the Bylaws. by the Shareholders’ Agreement. by contract or
bv law to be. dccided by the affirmative vote ol at least a majority of all shares entitled w vote.
and the shares voied are deadlocked. then Henry Levine, M.D. may. in his sole and ahsolutc
discretion. break the deadiock ("Deadlock Right™). [n the event Henry Levine, M.D. i3 no longer
a sharcholder of the corporation, William Mavorzl, M.D. shall have the Deadlock Ripht. In the
event [enry Levine, M.1). and William Mayoral. M.DD. are bott na longer sharcholders of the
corporation. Sumuel Giday. M.T). shall have the Deadliock Right.
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C. Fach oulstunding share. regardless of class. shall be entitled o one vote on each
matter submiticd to a vote al u meeting of Sharcholders.

D. Treasury shares shatl not be voted, directly or indirectly. at any meeting. and shall
nat be counted in determining the total number of outstanding shares al any given tine.

ARTICLE IX - ADDITIONAL CORPORATE POWERS

In furtherance. and not in limitation of the gencral powers conferred by the laws of the
State of 'lorida and of the purposes and objects hereinahove stated. this Corporation shail have
all and singular the fullowing powers;

A. To enter into, or become a partner in, any arrangement for sharing profits, union
of interest, or coopuration. joint venmre or otherwise. with any person, firm or corporation Lo
carry on any business which this Corporation has the direct or incidenial authority 1o pursue.

B. AL ils option. 10 purchase and acquire any or all of its shares owned and held by
any such Shareholder as should desire o sell, ranster or otherwise dispose of such Sharcholder’s
shares. or any or ali ol its sharcs ownud and held by a Sharcholder who dies. all in accordance
with the Bylaws adopted by the Shareholders ot this Corporation, or the Shareholders’
Agreement; provided. however, the capital of this Corporation cannot be wmpaired thereby.

C. ‘fo enter inlo, tor the benefit ol its employees, ong or more ol the following: (1)a
pension plan: (2} a profit-sharing plan: (3) 2 stock bonus plan: (4) a thrift and savings plan: (3) a

resiricted stock option plan: or (8) other retiverncnt or incentive compensation plan.

ARTICLE X - AMENDMENT

These Amended and Restated Arucles ol [ncorporation may be repealed or amended, and
new Articles of Tncorporation may be adopied. by a vote of the halders ol a majoricy of the
shares then entitled 1o vole.

043289.000010 4817-6230-0539.1



1e=1b-cl Ui:adpm  Froa-bASER & MUSTEILEK 4UT Bal Uloe T=4bs  P.UURAUNT  F=13b

IN WITNESS WHEREOF. the undersigned has executed these Amended and Restated

Articles of Incorporation, this 15th day of July, 2020. f w

Henry LL.VIHC M.D. If’realdm[/

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledgcd before m; this 15“‘ duy of . uI} 2020. by

Henry levine, N.D.
blbl‘ldtkl[i‘gfﬂlm) Pubh‘ |
(Print Notary Name) . ”-_.
My Commission Expir Ig 202-0
AFFIX NOTARY STAMP gﬂmabsmn No.: éy;

Parsonally known, or
Produced Identification
Type of Tdentification Produced:

s, TRTMAHEIRE

\.

:’ Coftsaon # G0 105605

N

i-“ 2 .

2 Eiulifus Ba jomper 15, 2024
’5“"'“. ¥ Brrﬁad 1hs Eu, Fam Lngurencs 3003851618

043285.000010 4817-6230-0598.1



12=1o=2cl U3:4dpm  Frod-BAREK & RUSTEILEK 4ui 94l Voo =404 F.UUI/0RT P=]3D

CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

ered agent in the Amended and Restated Articles of

Flaving been named as the regist
e CGAS y ENTRAL FLORIDA, P.A..

Incorporation of GASTROENTEROLOGY ASSOCIATES OF C

1 hercby accept and agree to act in Lhis capacity.
Henry Levine, MU1J. /
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