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SAamM A, MAckig, P. Al

Attorney & Counselor at Law

6 November 2003 _

Secretary of State
Division of Corporations
Post Office Box 6327 ,
Tallahassee, Florida 32314

Re: Restated Articles of Incorporation
Jack J. Wilson, M.D., P.A.

Dear Sir or Madam:

Enclosed please find the Restated Articles of Incorporation
for the above-named Florida corporation, and our office check #3959
in the amount of forty-three and 75/100 dollars ($43.75), that
figure of which represents the cost of the filing fee, and one (1)
certified copy of this document.

I would appreciate these Restated Articles of Incorporation
being processed as scon as possible, and your returnlng them to me
with all due speed thereafter. . - :

In the intervening days, please feel free to telephone me if
you have any questions.

Sincerely,

4
%j M&Q-—»
am A ckie

Attorney at Law

Enclosure
c: Jack J. Wilson, M.D., P.Aa.
File

550 N. Bumby Ave., Ste, 220 - Orlando, FL 32503-4927 - Tel. (407) 894-0820 « Fax (407) 398-6990
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The restatement was adopted by the board of directors and ddgﬁ/% t iné}uda any
anendmaent regquiring shareholder approval. dlnggh ” <.

The undersigned is duly licensed to practice medicine in f\;é tatg of
Fiorida, and desires to continue to practice medicine under his p#gfdSsional
agsoclation in accordance with Chapters 607 and 458 of the Florida Stat&ies. The
undersigned therefore adopts the follewing Restated Articles of Incorporation:

I. HName and Addresg of Corporafe QIfige: The name of the Corporation is Jack
J. Wilson, M.D., P.A. The corporate office and mailing address is 301 South
Maitland Avenue, Maitland, Florida 32751.

II. Registered QLfice: The location and address of the Corporationt®s =
registered office in this State is 301 South Maitland Avenue, Maitland, Orange
County, Flerida, 2327531. The initial registered agent at the registered coffice
is Jack J. Wilson.

III. Purpose: The purpsse for which the Corporation is organized shall be to
engage in and carry on all branches of the practice of medicine within the State
of Florida, and to do thoese things that are necessary or proper in connection
with that professional practice, including but not limited to the following:

&. To purchase, lease, or otherwise acguire, hold, and operate; and to
sell, mortgage, pledge, lease, employ, or otherwise dispose of, encumber, or
invest in such real estates, mortgages, stocks, bonds, and all types of personal
property, tangible or intangible, as may be reasonably reguired in the conduck
of its professlicnal business and in connection with any other proper business
activity in which the Corporation may engage. -

B, To enter inte and make all necessary contracts. for the conduct of its
professional business with any person or business entity, and to perform, carry
out, cancel, and rescind those contracts; provided, however, that at all times
the Corporation shall be in full compliance and accord with Ch. 621, Fla. Stat.,
and the practice of medicine rules and regulations that are applicable hereto.

C. To borrow or raise money reasonably required in the conduct of its
professional business, and in conmection with any proper business activity in
which the Corporation may be engaged and to execute and deliver any instruments
that may be necessary to eavidence the borrowing.

D. Te form and become a participant in any partnership, limited
partnership, or joint venture with any cother individuals or business entities;
provided, however, that at all times the Corperation shall be in full compliance
and accord with Ch. 621, Fla. Stat., and the practice of medicine rules and
regulations that are applicable hereto.

E. To carry on any other business in connection with and incidental to any
of the foregoing businesses, transactions, and dealings; and to do any other act
that is legal under the laws of the State of Florida.

F. To restrict the manner in which the persons to whom its capital stock
shall be issued or transferred, and to enact Bylaws to carry these restrictions
into effect, as necessary.

G. To do everything advisable or convenient for the accomplishment of the
Corporation purpose or the attainment ¢f any of the objectives or the furtherance



of any of the powers set Forth in these Articles of Incorporation; provided,
however, that at all times the Corperation shall be in full compliance and accord
with Ch, 621, Fla. Stat., and the practlce of medicine rules and regulatlons that
are applicable herxeto.

Iv. Durafion: The term of existence of the Corporation is perpetual.

V. Pr 3erv : e

The professional services of the Corporation shall be rendered only through
cfficers, emplovees, and agents who are duly licensed or otherwise legally
authorized to practice medicine within the State of Florida. HNo Corporate
Cfficer, employee, or agent shall enter into any contract, written or verbal, for
professicnal services with any patient wherein the right %o select the person by
which the services shall be rendered is delegated to the patient. This provision
shall not be applicable to the extent it is in conflict with established law, or
with the rules of practice for medical professionals in this State.

VI. Incorporators: The names and mailing addresses of the incorporatof is:
Name . . BAddress
Jack J. Wilson 2025 Summerland Avenue
Winter Park, Florida 32788
VIT. Q;;gg;g:5L_§ha1;magL_ﬁha;ghgiggxﬁh_gfiiggzg: The Corporation’s business

shall be conducted and managed by its Directors in conformance with these
Articlies, and all applicable portions of the established Florida laws and related
professional rules and regulations. The Corperate Bylaws may provide, at any
time, for cother corporate officials that the Dlrector and Shareholder{s) may deem
ngcessary to conduct Corporate activities.

VIII. §h n : The initial maximum number of shares that the
Corporation is authorized to have outstanding is five hundred (500} shares.

A. Shares of stock of this Corporation shall be issued or transferred only
to persons who are licensed to practice medicine in the State of Florida.

B. Shares with appropriate par walue may ke Lssued pursuant to
subscriptions taken by the incorporatoers for any reasonable consideration. After
grganization, shares without par walue may be issued on such conslideration as may
be fixed by the Sharsholders. The Sharehelders may fix differsnt amounts or kinds
of consideration for the issuance of shares without par value, whether issued at
the same time or at different times. B&ny and all shares without par wvalue, the
consideration for. which has been fixed by the incorporators or by the
Shareholders and has been pald or delivered, shall be fully paid and
nonassessable.

C. The Shareholders may fix and determine whether and what part of the any
Corporate surplus shall be wused, declared in dividends, or pald Lo the
Shareholders during the Corporation's life. The Shareholders may use any part
or all of the surplus as is permitted by law for the purchase or acguisition of
shares, voting trust certificates for shares, bonds, debentures, notes, evidences
of indebtedness, or other securities of the Corporation.

D. Consent by vete or otherwise of the Shareholders {of any class entitled
to vote thereon) entitling them to exercise a majority of the voting power of the
Corporation shall be sufficient to sustain any action to be taken by the
Shareholders. In cases where any class shall be requlred by the laws of the
State of Florida to-.consent separately as a class, consent by vote or ctherwise



of the holders of a majority of the shares of that class shall be sufficient to
sustain any action to be taken by the Shareholders of that class.

E. The Corporation shall cause to be issued certificates of Shares only
to medical doctors in good standing, duly licensed, and otherwise legally
authorized in the State of Florida to render the same professional service. The
holder of record, of stock in this Corporation, shall be treated as the holder
in fact, and the Corporation shall not be bound to recognize any equitable or
cther clalm to or interest in the shares by third parties.

F. The Corporation may not issue, nor may any Shareholder transfer any
shares to anyone other than an individual who is duly licensed or otherwise
legally authorized to render the same specific professional services as those for
which the Corporation was organized.

G. I any employee, Officer, Director, or Sharecholder of the Corporation
becomes legally disgualified to render the professional services for which this
Corporation is orgarized, oF acceptis employment that places restrictions or
limitations on his continued rendering of such professional services, then he or
she shall forthwith sever zll employment with the Corporation, and shall not
thereafter participate or share, directly or indirectly, in anv earnings or
profits realized by the Corporation on account of such professional services.
The Corporation shall forthwith, upon such disgualification of any Shareholder,
purchase that Shareholder’s shares at z reasonable value therecf, and pay him or
her any other amounts owing and lawfully due to him or her by the Corporation;
and such shares shall not be entitled to diwvidends or stock rights of any kind
whatsoever. -

IX. Stated Capital: The Corporation shall be sufficiently capitalized to begin
and maintain its Corporate business and professional activities.

%. Amendment of Artigles: The Corxporation reserves the right to amend these
Articles in the manner now or hereafter permitted by law, or by the authorization
of the Shareholders or Directors. Any change authorized by the Shareholders
entitling them teo exercise a majority of the voting power of the Corporation
shall be binding and conclusive on every Shareholder of the Corporation as fully
as if each Sharehelder had voted for the change. No Shareholder, notwithstanding
that he or she may have voted against an amendment, or have objected to it in
writing, shall be foreclosed from payment of the fair cash value of his or her
shares or any cother rights of a dissenting Shareholder.

XI. Interested Directors and Qfficerg: A Shareholdexr, Officer, or Director of

the Corporation shall not be disgualified from dealing or econtracting with the
Corporation as a vendor, purchaser, employee, agent, or otherwise. No act of the
Corpeoration shall be veid, voidable, or in any way adversely affected because any
Shareholder or QOfficer is also a member of a firm; an Officer, Shareholder, or
trustee of a corporatiocon; a trustee or beneficiary of a trust; or otherwise
connected with any other enterprise that is in any way interested in the act.

A, The Shareholder, or COfficer, or Director's interest, or possible
interest, of any other firm, corporation, trust, or other entity shall be
disclosed, or shall be, or have been made known to the Shareholders, Cfficers,
or Directors present at any meeting of the Shareholders at which action on the
transaction is taken. Any interested Shareholder may be counted in determining
the existenca of a quorum at any meeting of the Shareholders that authorizes or
takes actions in respect to any such transaction; and any interested Shareholder
may vote to authorize, ratify, or approve the transaction.



B. Any corporate Officer,‘Director, or Shareholder may take any action
effect as 1if he or sha, or any ‘other entity with which he or she is connected,
was not interested in the act. If in any judicial {or other} inguiry the guestion
of whether a Shareholder, Officer, or Director has acted in goed £faith is
material, the Officer or Shareholder's good faith shall be presumed in the
absence of clear and convincing evidence and proof to the contrary.

XII. Indemnificetion: The Corporation shall indemnify each of its Officers and
Directers against all expenses, judgments, decrees, fines, penalties, or cther
amounts paid in satisfaction or settlement of, or in connection with the defense
of any pending or threatened action, suilt, or proceeding, c¢lvil of criminal, to
which he or she is ox may be made a party by reason of having been a Sharehclder
or Qfficer of the Cocrporation.

A. The Corporaticn shall not, however, indemnify any Officer or Director
until a majority of the Shareholders has determined, by majority vote at a
meeting or by a written instrument signed by a majority of all of the
Shareholders, that the Officer or Sharehclder:

1. was not grossly negligent in his or her duty to the Corporation, nor
guilty of intentional misconduct in the performance ¢f duties to the Corporation;

2. acted in good faith in what he or she reasonably believed to be in the
best interests of the Corperation; and

3. had no reasonable cause to believe that the conduct was unlawful
{subject to criminal action, suli, or proceeding}.

B. In making this determination, ail of the Sharehclders, including any
Shareheolder who 1s a party to or threatened with the action, suit, or proceeding,
shall bhe entitled to vote at the meeting or to sign the written instrument and
thereby be counted for all purposes in determining a majority of the
Shareholders.

C. Any Officer or. Director employee who i1s entitled to indemnification
from the Corporation must make a written demand on the Shareholders or on any
Officer or Director for 1ndemnlflcatlon, and fer the terms of this Section to
become operative. -

KITI. JAmendment: The Corporation resefves the right to aménd or repeal any
provisions in these BArticles of Incorporation in the manner provided by law, or
by a resolution of the Sharsholders or Directors.

In witness whereof the undersigned, for the purpose of restating the
Articles of Incorporation pursuant to the Ganeral Corporation Laws of the State
of Florida, does execute this document on this 2Znd day of _ November ,
2003.

I am familiar with and accept designation as registered agent, and agree
to act in this capacity, and to perfo all cobligations of this peosition.

By:
. e — ' : Jagiﬁﬁ Wilson, Registered Agent, President,
i

arn rector

Seal



