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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Or
ALWAYS NEAR - VILLAGES. INC.

ALWAYS NEAR - VILLAGES. INC. (the “Corporation™). a corporation organized and
existing under and by virtue of the Florida Business Corporation Act, as amended (the “FBCA™).
does hereby certifv that:

l. The name of this Corporation is ALWAYS NEAR - VILLAGES, INC.. and the
Corporation was originally incorporated on July 18, 2014, pursuant 1o the FBCA.

2. The Tollowing amendment and restatement o the Corporation’s Articles of
Organization (the “Restated Articles™) contains amendments o the Articles of Incorporation of
the Corparation requiring shareholder approval (the “dmendments™), (i) the name of the
Corporation is changed to AlwavsNear TeleHealth, Inc.. (1) the number of authorized shares has
been changed from 100 shares Common Stock to 9.000,000 shares Common Stock. $S0.01 par
value per share. and (iii) Articles V through X1 have been added.

5. The Amendments and the Restated Articles were approved by the Board of the
Directors of the Corporation and the holders of a majority of issucd and outstanding shares of
Common Stock o the Corporation on August 4. 2021, The number of votes cast tor the
Amendments and Restated Articles was sufficient for approval.

4. The Articles of Incorporation of the € arpuration. originally filed on JuhfJ
are liereby amended and restated intheir entirety as follows: i

ARTICLE 1. NAMIY

The name of the Corporation is “AlwavsNear TeleHealth, [ne,”

ARTICLE 1. ADDRIESS

The address of the principal place of business of the Corporation is 2000 Peachiree Avenue.
The Villages. FL 32162, and the mailing address of the Corporation is 2000 Peachtree Avenue.
The Villages, 1. 32162,

ARTICLE HE. NATURE OF BUSINESS

The Corporation may engage or transact in anv or all lawful activitivs or business permitted
under the laws ol the State of Florida.
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ARTICLE [V, CAPITAL STOCK

AL The total nwmber of shares ot all classes which the Corporation is authorized to
issue 15 Nine Million (9.000,000) shares of common stock, $0.01 par value per share (the
“Common Stack™,

B. The holders of the Common Stock are entitled to one voie for cach share of
Common Stock held at all meetings of sharcholders (and written actions in ticu of meetings).
There shall be no cumutative voting. The number of authorized shares of the Common Stock may
be mcreased or deereased (but not below the number of shares thereot then vntstanding) by the
altirmative vote of the halders of a majority of the Common Stock. irrespective of the provisions
ol Seetion 6071004 of FBCA (or any successor provision thereto). No shares of Common Stock
may by issued by the Corporauon without the atfirmative vote of al least sixtv-six percent {66%)
of the Commuon Stock.

ARTICLE V. REGISTERED AGENT

o

The name and Florida street address of the registered agent of the Cur])umlmn Aarc: ng
Frizmorris. 2000 Peachtree Avenue, The Villages, FIL 32162

ARTICLE VI TERM OF EXISTENCE ;
This Corporation 1s 10 exist perpetually.

ARTICLE VIL INDEMNIFICATION
A. The Corporation shall. to the fullest extent permitted by law. indemnity any person

who was or 15 a party or is threatened w be made a party 1o any threatened. pending or completed
action. suit or proceeding, whether civil. criminal, administrative or investigative. by reason of the
fact that he or she is or was a director, officer, emplovee or agent of the Corporation. or is or was
serving at the request ot the Corporation as a direcior, officer, cmployee or agent of anothe
corporation, parinership. joint venture, trust or other cnlerprise.

B. The Corporation may pay in advance any expenses (including atornevs” fees) that
may beecome subjeet to indemnification under paragraph A above if the person receiving the
advance payvment of expenses undertakes i writing 1o repay such payment if it is ultineely
determined that such person is not entitled to indemnification by the Corporation under paragraph
A above.

C. ‘Fhe indemnitication provided by paragraph A above shail not be exclusive ot any

other nights 10 which a person may be entitled by law, bylaw, agreement. voie or consent of
stackholders or directors, or otherwise,

92163371v.]
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D. The indemnification and advance pavment provided by paragraphs A and 13 above
shall conunue as 1o a person who has ceased to hold a position named in paragraph A above and
shall inurce w such person’s hicirs. executors, and administrators.

I The Corporation may purchase and maintain insurance on behall ot any person who
is or was a dircctor. ofTicer. emplovee or agent ol the Corporation. or who scrves or served at the
Corporation’s request as a director. otlicer. emplovee, agent. pariner, or trusiee ol another
corporation or of'a partnership, joint venture, trust, or other enterprisc. against any liability asserted
against such person and ineurred by such person in uny such capacity, or arising out of such
person’s status as such, whether or not the Corporation would have power to indemnity such
person against such labilily under paragraph A above,

F. I any provision in this Article shall be invalid. illegal. or unenforceable, the
validitv, Iegality. and enforceability of the remaming provisions shall not in any way be altected
or tnpatred thereby, and. (o the extent possible, eftect shall be given to the intent manifested by
the provision held invalid. illegal. or unenforecable.

ARTICLE VL CERTAIN LIMITATIONS ON LIABILITY OFF DIRECTORS

Lxcept to the extent that the FBCA prohibits the elinimation or linitation of liability of
directors Tor breach of the dutics of a director, no director of the Corporation shall have any
personal liability for monctary damages for any statement. vote, decision, or failure to acl.
regarding corporate management or policy. No amendment 1o or repeal of this provision shall
apply o or have anv effect on the liabibity or alleged hability of any director ot the gor])%LIOIl
for or with respect o any acts or omissions of such divector vceurring prior to such mnendnﬁu
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ARTICLE X, SHAREHOLDER QUORUM AND VOTING C;‘\ s
¢

hu.o;pomuun or the BY]dW The sharcholders may adopl or amend a bylaw Lhdl rwcs a \_rnullLr.
quoram or voting requirement ior sharcholders than 1s required by the FBCA, pmded hm\m Cr,
that the adoption or amendment of a byvlaw that adds. changes vr deletes @ greater quortim org?mmw
requircnent for sharcholders must meet the same quorum requirement and be adopted by the samg
vole and voling groups required Lo take action under the quorum and voung requirenient then in
effeet or proposed 10 be adopied. whichever is greater,

ARTICLE X, AMENDMENTS

Subject to any additional vote required by these Amended and Restated Articles of
Incorporation or the Bylaws, the Corporation reserves the right to amend. alter or repeal any
provisions contained in this Amended and Restaied Articles of Incorporation from time o time
and at any time in the manner now or hereatier prescribed in this Amended and Restated Articles
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af Incorporation and by the laws of the State of Florida. and all rights herem conferred wpon

sharcholders are granted subject to such reservation,
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ARTICLE XTI MISCELLANEOUS

Subject to any additional vote required by these Amended and Restated Articles of
Incorporation or the Bylaws, in furtherance and not in hmitation of the powers conferved by the
lws of the State of Florida and unless othenwise provided inany agreement among the
stockholders of the Corporation:

Al The Bourd of Directors of the Corporation is expressly authonzed to adopt, amend

or repeal the Bylaws of the Corporation.

B. Elections of directors need not be by written hallot unless the Bylaws of the
Corporation shall so provide.

C. The books afthe Corporation may be kept at such place within or without the State
of Florida as the Bylaws of the Corporation may provide or as may be designated from time to
time by the Board of Directors of the Corporation,

D. Mcctings afthe sharehobders may be held within or without the State of Florida. as

the Bylaws may provide.

I Tyee Fiezmorris. the President of the Corporation. for the purpose of amending and
restating the Corporation’s Articles of [ncorporation pursuant to the FBCAL do make this
certiticate. hereby declaring and certifving that this 1s my act and deed on behall” of the
Corpuration, and the facis berein siated are true. and accordingly hercunto set my hand this 4th

dav of August 2021,
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