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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ENDOSCOPIC RESEARCH, INC,
THE UNDERSIGNED. President of ENDOSCOPIC RESEARCH, INC.. Iorida

carporation (the “Carporation”), tor and on hehall of the Corporation. hereby executes these

Amended and Restated Asticles of Incorporation o' the Corporation.

ARTICLE 1 - NAME, DURATION AND AUTHORITY

The name of this Corporation is ENDOSCOPIC RESEARCH, INC. The duration of
this Corporation shall exist perpetually.  The amendment and restatement of the Anticles of
Tncorporation of the Corporation ceflected herein was duly adopted by the Directors and the Sole
Shareholder ot the Corporation by Unanimous Written Consent execated on july 15, 2020, in
accordance with Scctions 607.0704 and 607.0821 of the Ilorida General Corporalion Act.

ARTICLE 1 - EFFECTIVE DATE

The effective date of these Amended and Restaied Articles af Incorporation shall be upon
the filinp thereot with the Florida Department of State.

L |
-

ARTICLE 1 - PRINCIPAL OFFICE AND MAILING ADDRESS - e

The principal office and mailing address of the Corporation is 1817 N. Mills Av:éj_‘;le,
Orlando. Florida 32803, an
ARTICLE IV - GENERAL NATURE OF BUSINESS :
The general nature of the business 1o be transacied by this Corporation shall be: . :

A. To conduct and Lransact any business lawfully authorized and not prohibited by

Chapter 607, Florida Statutes, as the same may he trom ume io ime amended.

B. Te invest the tunds of this Corporation in real estaie, mortgaucs, stocks. bonds or
any other type of investments.

C. To lacilitate the purposes or objects of this Corporation enumerated in these
Amended and Restated Articles of Incorporation, or any amendment thereot’ and as necessary or
incidental (o the protection and benelit of this Corporation: and in general, either alone or m
association with other corporations, firms or individuals, 10 carry on any fawtul pursuit necessary

0] 78,0004 | 483-60T-3728.1
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or incidenal to the accomplishment or furtherance of such purposes or objects of this

Corporation.
ARTICLE V - CAPITAL STOCK

A. The authorized capiial stock ol this Corporativn and the maximum number ol
chares of stack that this Corparation 13 authorized to issue and have outsianding at any one thme
is 1000 shares of common stock

B. All or any portion of the capital stock may be issued in payment for real or
personal property. services. or any other right or thing having a value. in the julgment of the
Roard of Dircctors. at least equivalent 1o the full value of the stock so 0 be issued as
hereinabove set forth, and when so issued shall hecome and be fully paid and non-assessable. the
same a5 though paid for in cash: and the directors shall be the sole judpes of the value of any
propevty, right or thing acquired 1n exchange for capital stock, and their judpment of such value
shall be conclusive.

C. Natwithstanding the forepoing, the Corporation shall have the cight 10 increase its
capital stock either with or withoul par value, and to provide in the event of such increase the
designations, prefercnces, voting powers o restrictions, or qualification of voting powers, of
such additional stock, in an amendmeant 10 ity Certilicate ol Incorporation.

ARTICLE VI - REGISTERED OFFICE AND AGENT

‘The address of the registered ollice of this Corporation shal] be 1817 N. Mills Avenuc,
Orlando, Florida 32803. The name ot the repistered agent of this Corporation at that address
shal! be Henry Levine. M.D.

ARTICI.E V1] - BOARD OF DIRECTORS

A. The singular shall include the plural, 1he masculine pender shall include the
feminine and neuter, and vice versa. as the context requires.

B. Directors must be sharcholders of the sole Sharcholder of thus corporation. At
each election for directors the sole sharcholder entitled 1o vare at such election shall have the
right to vote. in person, the number of shares owned by it for a5 many persons as thre are
directors 1o be elected at that time and tor whose election it has a right to vote, Directors shall be
clected by a vote of the holders of a majority of the shares then entitled 10 vote ut an election of
directors.

C. This corporation shall have at least onc (1) director. The number of directors may
be increased or decreased from lime 1o lime by & voie ol the holders of a majority ol the shares
then emitled to vole at an election of directors, but no decrease shall have the ettvet of shoriening
the term of any incumbent director.

D. At each annual meeting. the sole Sharcholder shall clect dircctors to hold ottice
until the next succeeding annual meeting. Each director shall hold office for the sooner of: the

1 J
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Lerm for which he is elecied; umil his successor shall have becn elected and qualilied: or unul his
earlicr resignaiion, removal from oflice or death,

E. Any vacancy oceurnng in the Board of Directors, including any vacancy created
by reason of an increase in the number of direciors, may be hHlled by the aifirmative vote ol a
majority of the shares then entilled to vole at an election of directors. A director clecied to il a
vacancy shall hold oflice only until the next election of directors by the sole Shareholder.

F. At a mecting of sole Sharchotder called expressly for that purpose. o by action ot
the sole Sharehoiders pursuant to Article [. Section 11 of the Bylaws. any director or the entire
Board of Directors may be removed. with or without cause, by a vote ol the shares then entitled
[0 vote at an election of directors: end if the number of voles cast to remove The director exceed
the number of votes cast not to remove the director.

G. Unless otherwise required by these Articles of Incorporation, by the Bylaws, by
contract or by law. the atfirmative vote of a1 least a majority of the number of directors shall be
the acl of the Board of Directors: whether such vole shall be talen at a Ineeting ol the Board of’
Directors or by action of the Roard of Directors pursuant 1o Article I1. Section 14 of the Bylaws.

I In the event an issue 16 be decided by the directors may be, ot is required by these
Articles of Incorporation. by the Bylaws. by contract or by luw Lo be. decided by the atfirmarive
voie of at least a majority of dircerors, and the directors are deadlocked. then Menry Tevine.
MDY, may, in his sole and absolute discretion. break the deadlock (“Deadlock Right™). In the
event Heney Levine, M.D. is no tonger a director of the corporation, William Mayoral, M.D.
shai] have the Deadlock Right. Tn the event Henry [.evine, M.D. and William Mavoral. M.D). are
both no longer dircctors of the corporation. Samue! Giday. M.D). shall have the Deadlock Right.

ARTICLE VIl - SHAREHOLDERS

A Unless otherwise required by these Articles of incorporation, by the Bylaws, by
contract or by law. the affirmative vot of ar least a majority of all shares entitled @ vote,
represented in person or by proxy. shall be 1he act of the salc Shareholder.

B. Lach outsianding share, regurdless of class, shall be entitled 1 one vote on each
matier submitied 1o a vote at @ mecting of the sole Sharcholder.

C. Treasury shares shall not be voted, directly or indirectly. a1 any meeting, and shall
not be counted in determining the total number of outstanding sharcs at any given time.

ARTICLE IX - ADDITIONAL CORPORATE POWERS

In furtherance, and not in limuation of the general powers conferred by the laws ol the
Sate of Florida and of the purposes and objects hereinashove stated. this Carporation shall have
all and singular the following powers:

(91730000 | 1834-6975-3T28.1
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A To enter inta. or hecome a pariner in. any arrangement for sharing profits, union
of intercst. or cooperation. joint venturc or otherwise, with any person. firm or corporation 10

carry on any business which this Corporation has the direct or incidental anthority to pursug.

B. Al ils option, to purchase and acquire any or all of its shares owncd and heid by
any such Shareholder as should desire to sell, transter or otherwise dispost of such Sharcholder’s
shares, all in accordance with the Bylaws adopled by the sole Shareholder of this Corporation,
provided. however, the capital of this Corporation cannol be impaired thereby.

C. To cnter into. tor the benefit of its employecs, one OF more of the following: (1) a
pension plan; (2) a profit-sharing plan: (3) a stock bonus plan; (4) 2 thrill and savings plan: (3) a

restricted stock option plan: or (6) uther retirement or incentive compensation plan.

ARTICLE X - AMENDMENT

These Amended and Restated Anticles of Incorporatjon may be repealed or amended. and
new Articles of Tncorporation muy be adopred. by a vote of the holders of a majority of the
sharcs then entitled (0 vote.

(N WITNESS WHEREOF. the undersigned has executed these Amended and Restated

Ariicles of Incorporation, this 15th day ot July, 2020.
C‘_a ——? VL\A

Henry Levine. 1\@ President ___—"

STATE OF FLORIDA
COUNTY OF ORANGE

The furcgoing instrument was acknowtedyed before me this_}Sth day of July, 2020, by

Henry Levine. M.TD. "SG‘ILQ ‘
c I

Signature pidveotagy Publi

(otia Heine

e TATIA HEINE (Print Notary Name) q l'S 2
SRR Commisoon # GG 105605 My Commission Expires: , 1 5
AFFISEATR WS Gpotir 13, 202) Copamission No.:
2T o B Thiu Try Fam 1aSurcs 190385118 — :
s X Personally known, or

0  Produced Vdentification
Type of [dentification Produced:
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

|laving been named as the registered agent in the Amended and Restated Articles of
Incorporation of ENDOSCOPIC RESEARCH, INC.. | hereby accept and agree 0 act in this

capacity.

llenry chinc’.—}ﬁD.

Ly
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