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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CENTER FOR DIGESTIVE ENDOSCOPY, INC.
THE UNDLERSIGNFD. Presidens of CENTER FOR DIGESTIVE ENDOSCOPY,
INC.. a Florida corporation {the “Corporatian™), for and on behalf of the Corporation, hercby
executes these Amended and Restated Articles of [ncorporation of the Corporation.

ARTICLE I - NAME. DURATION AND AUTHORITY

The name of this Corporation is CENTER FOR DIGESTIVE ENDOSCOPY, INC.
‘The duration of this Corporation shall exist perpetually. The amendment and restatement of the
Articles ot [ncorporation of the Corporation reilected herein was duly adopted by the Directors
and Sharehalders ol the Corporation by Unanimous Written Consent executed on July 15, 2020.
in accordance with Scctions 607.0704 and 607.0821 of the Florida General Corporation Act.

ARTICLE 1 - EFFECTIVE DATE

[}
. v

The effective dale of these Amended and Restated Articles of Incorporaiion shall be "uf';On .

the filing thercof with the Florida Department of State, e
ARTICLE 1] — PRINCIPAL OFFICE AND MAILING ADDRESS o
The principal office and mailing address of the Corporation is 1817 N. Mills Avcnaijé,,
Orlando, Florida 32803, -
™3
ARTICLE IV - GENERAL NATURE OF BUSINESS
The gencral nature of the business to be transacted by Lhis Corporation shail be:
A. To conduct and wansact any busingss lawtully authorized and not prohibited by
Chapter 607, Florida Statutes, as the same may be from time to Ume amended.
B. To invest the funds of this Corporation in real esiate, mortgages, stocks. bonds or
any other type of invesiments.
C. To facilitate the purposcs or objects of this Corporation enumerated in these

Amendud and Restated Articles of Incorporation, or any amendment thereot; #nd as necessary or
incidental 1o the protection and benelit of this Corporation; and in general, cither alone or in
association with other corporaiions, firms or individuals, to carry on any lawtul pursuit necessary
or incidenial to the accomplishment or lurtherance of such pwposes or objecls of this
Corporation.
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ARTICLE V - CAPITAL STOCK

A. The maximum number of shares of capital stock that the Corporation is
authorized 1o issue and have ourstanding at any ane time is Twenty Thousand (20.000) shares,
consisting of Ten Thousand (10.000) shares ol Voting Common Stock. having a par value of
One Dollar (§1.00) per share. and Ten Thousand (10,000) shares ot Non-Vating Common Stock.
having a par value of One Dollar ($1.00) per share. The prefcrences. gualifications, hmitatians,
restrictions and the special or relative rights in respect ol the shares of each type ot stock ar as
lotlows:

B. Each share of Common Stock shall be equal to every other share of Common
Stack. except that the Non-Voting Common Stack shall carry no right Lo vote for the elecrion of
dircetors of the Corporation, and no right to vore on any matter presented to the sharchoiders lor
their vole or approval except as required by applicable law. The holders of sharcs of the Voting
Common Stock shall be entitled 10 one vote for cach share of such stock upon all matters
presentad o the sharehalders.

C. Each issued sharc of Non-Voung Common Stock shall be converted into one (1)
share af Voting Common Stock upon the earlier of: (1) the death or permanent incapacitation of
all of the Voling Common Stock shareholders of record of the Corporation (the “Incapacilation
Date”): (i) the date there cxists no Voung Common Siock shareholdets of record of the
Corporation for any reason (the “Cessation Date™): or (i) with respeet to each Non-Voting
Camunon Stock sharcholder, the expiration of the ive (5) year period of continuous ownership ot
such Non-Veting Common Stwock by such sharcholder (the “Five-Yeat Date™).

D. On and as of such Incapacitation Date or Cessation Date. cach share of Non-
Voting Conunon Stock issued and outstanding immediately prior thereto shall be converted into
Voling Common Siock. On and as of the Five-Year Date. cach share of Non-Voting Common
Stock issued and outstanding with respeet to such Non-Voting Common Stock shareholder shatl
be converted into Voting Common Siock,

E. The stock certificates representing the former shares of Non-Vouing Common
Stock may be swrendered on the Incapacitation Date, Cessation Date or Five-Year Date, as the
case may be: and all such certificates shal). in any cvent, be deemed tor all purposes surrendered
and canceled.

RS New siock cortificates tepresenting the same number ol shares of Voling
Common Stock as Non-Voting Common Stock shall be issued 1o the former Non-Voling
Common Stock shareholders on the Incapacitation Dare or Cessation Date, whichever the case
niay be, or 10 such Non-Voting Sharcholder on the Five-Year Date.

Gi. All or any portion of the capital stock may be issued in paynwent for real or
personal property. services, or any other right or thing haviny a valuc, i the judgment of the
Board of Direciors. at least equivalent 1o the full value of the stock so 1o be 1ssued as
hereinabove sat forth, and when so issucd shall become and be fully paid and non-assessable, the
same as though paid tor in cash: and the direciors shall be the sole judges of the value of any
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property. right ar thinp acquired in exchange lor capital stuck. and their judgment of such value
shatl be conclusive.

H. Notwithstanding the foregoing, the Corporation shall have the right to increase ins
capital stock either with or without par value. and 10 provide in the event of such increase the
designations. preferences. voting powers or restrictions, or qualification ol vouing powers, of
such additional stock, in an amendment lo its Certificate ol incorporation.

ARTICLE VI - REGISTERED OFFICE. AND AGENT

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

ARTICLE VIl - BOARD OF DIRECTORS

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

B. Directors must be voting sharcholders of this corporation. At each elecuon for
direciors every sharcholder entitled to vote at such election shall have the right to vote, in person,
the numbcr of shares owned by him for as many persons as there are directors 10 be elected at
that (ime and for whose election he has a right w vote. Directors shall be elected by 2 votc of the
holders of a majority of the shares then entiled to vote at an election of directors.

C. This corporation shall have at least one (1) director. The number ol dircetors may
be increased or decteased Irom Lime 10 1ime by a vote of the holders of a majority of the shares
then entitled 1o vote at an elcetion of directors, but no decrease shall have the effect of shortening
the term of any incumbent director.

D. At each annual mecting. the holders (sometimes referred 10 herein as “voting
sharehalders™) of Voling Common Stock (sometimes referred to herein as “voting stock™ or
“yoting shares™) shall elect directors 1o hold oftice until the next succeeding unnual meeling.
Each dircctor shatl hold office for the sooner of: the term for which be is elected: unul his
successor shall have heen cleeted and qualified; or untt! his earlier resignation. removal from
oftice or death.

F. Any vacancy occurring in the Board of Directors. including any vacancy created
by reason of an increase in the number of dircctors. may be filled by the affirmative vote of a
majority of the shares then cntitled 1o vote at an election of directors. A director clected to 1ill a
vacancy shall hold office only unil the next clection of directors by the voting shareholders.

F. At a meeting of voting shareholders called expressly or thal purpusc, or by action
of the vouing shareholders pursuant to Article [ Seciion 12 of the Bylaws. any direcior or the
entire Board of Dircctors may be removed. with or without cause, by a votc of the shares then
entitled to vote at an election of directors: and if the number ol votes cast to remave the direclor
cxceed the number ol votes cast not 1o remove Lhe director.

L )
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G. Unless otherwise required by these Articles of Incorporation, by the Bylaws. by
the Stock Purchase and Sharcholders’ Agrecment bevween this Corporation and its Sharcholders
(the “Shareholders” Agreement”). by contract or by {aw, the atfirmanve vote ot at least a
majorily of the number of directors shall be Lhe act of the Board of Dircctors: whether such voie
shall be taken at a meeting of the Board of Directors or by action of the Board of Directors
pursuant o Article H. Section 14 of the Bylaws.

i’ In the event an issue lo be decided by the direclors may be. or is required by these
Asticles of Incorporatien. by the Bylaws, by the Sharcholders” Apreement, by contracl or by law
10 be. decided by the affirmative vote of al least a majority of directors, and the dircctors are
deadlocked, then llenry Levine, MDD, may. in his solc and absolute discretion. break Lhe
deadlock (“Deadlock Right”). In the evenm Henry Levine, M.D. is no longer a director of the
corporation. William Mayoral. M.ID. shall have the Deadlock Right. in the event Henry Levine.
M.1. and William Mayoral, M.D. are bolh no longer dircctors ol the corperation. Samuel Giday,
M.D. shall have the Deadlock Right.

ARTICLE VIII - SHAREHOLDERS

A, Uniuss otherwise required by these Articles of Incorporation, by the Bylaws, by
the Shareholders’ Agreement, by contract or by law. the atfirmative vote of at least a majority of
all sharcs entitled lo vote. represented in person or by proxy, a a meeting of the voting
shareholders, or by action ot the voting shareholders pursuant 10 Aricle I, Scction 12 of the
Bylaws. shall be the act of the shareholders.

B. [0 the event an issug 10 be decided by the shareholders may be, or is required hy
these Articles of Tncorporation, by the Bylaws, by the Sharcholders’ Agrecment. by contract or
by law 1o be. decided by the affirmauve vorte of at leust a majorily of all shares cntitled to vorc,
and ihe shares voted are deadlucked, then Henry Levine, M.T). may, in his sole and absolute
discretion. break the deadlock (“Deadlock Right”}. 1n the event Henry Levine, M.D. is no longer
a sharcholder of the corporation. William Mayaral, M.D. shall have the Deadlock Right. Tn the
event ITenry Levine, M.D. and William Mayoral, M.D. are both no longer sharcholders of the
corporation. Samuel Giday. M.D. shall have the Deadlock Right.

C. The holders of shares of the Voting Common Stock shall be entitled to one vote
lor each share of such stock upon all matlers preseared o the voting shareholders.

D. Treasury shares shall not be voted, directly or indirecily. at any meeting, and shall
nat be counted in determining the total number of outstanding shares ar any given ume.

ARTICLFE IX - ADDITIONAL CORPOQRATF. POWERS

In furtherance. and not in limitation ol the general powers conferred by the luws of the
Siate of Florida and of the purpuses and objects hereinabove stated, this Corporution shall have
all and singular the tollowiny powers:
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A. To enter into, or become a partner in. any arrangement for sharing profits. union
of iaterest. or cooperation. joint venture or othenwise, with any person, firm or corporation to
carry on any business which this Corporation has the direct or incidental authority 10 pursue,

B. At its option. (o purchase and acquire any or all of its shares owned and held by
any such Shareholder as should dusire 1o sell, transfer or atherwise dispose of such Sharcholder’s
shares. or any or all of its shares awned and held by a Shareholder who dies. all in accardance
with the Bylaws adopted by thc Sharehalders of this Corporation, or the Shareholders
Agrcemeni: provided, however. the capital ol this Corporation cannot be impaired thereby.

C. To enter into. for the benefit of its employees. one or more of the fullowing: (1)a
pension plan; (2} a profii-sharing plan; (3) a stock honus plan: (4} a thrift and savings plan; (3) a

restricted siock option plan; or (6) other relirement of incenuve compensauon plan.

ARTICLE X - AMENDMENT

These Amended and Restated Articles of Incorporation may be repealed or amended. and
new Articles of Incomoration may he adopted, by a vote of the holders of a majority ot the
shares then entitied to vote,

L
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IN WITNESS WHEREOQF. the undersigned has execyted these Amended and Restated

Articles of Incorporation. this 15th diy of July. 2020.
| /D

' . e .
Henry Levine, MJD.. President

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledped before me this 13th day of July. 2020. by
Henry Levine. M.D. . ; -

Slgnaturﬁ of Notary Publi

\odia He/me/
Wy Comniaon s ISL2C0

AFFIX NOTARY STAMP Commuission No.:
Personully known. or

O Produced Identitication

.

e Q; TATIA HEINE Type of Idemificanon Produced:
fr % Commiasion # GG 105605
,';-w “;_a, " Explrus September 15, 2021

nifTa” Banded They Troy £ e IRstanco BAO-JA5-1H TR
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been named as the registered npent in the Amended and Restated Articles of
Tncorporation of CENTER FOR DIGESTIVE ENDOSCOPY, INC., 1 hereby aceept and agree

10 et in this capacity.

I-l'énry Levine. M’D. i

0432582,000001 4821-8679-2007.1



