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ARTICLES OF INCORPORATION t‘{n/f: o O
OF Mo %

THE RICORDI FOUNDATION FOR MUSIC AND MEDICINE, INC. % o,
.p .

The undersigned, acting as incorporators of a corporation pursuant to the Florida Not For
Profit Corporation Act, Chapter 617, Florida Statutes, do bereby adopt the following Articles of
Incorporation: '

ARTICLE1
Name

The pame of the Corporation shall be THE RICORDI FOUNDATION FOR MUSIC
AND MEDICINE, INC.

ARTICLE I
Duration

The Corporation shall have perpetual existence.

ARTICLE T
Purposes

A The purposes for which this Corporation {5 organized are to receive and maintain
real, tangible, or intangible property, or any combination of the three, and to use and apply the
whole or any part of the income therefrom and the principal thereof exclusively for religious,
charitable, scientific, literary, athletic and educational purposes either directly or by contributions
to orgamizations that qualify as exempt organizations under Section 501(c)(3) of the Iniernal
Revenue Code and the regulations issued pursuant thereto or the corresponding provision of any
future United States Internal Revenue law. In furtherance of the above enumerated purposes,
this Corporation shall have any and all lawful powers provided in the Florida Statutes that are not
in conflict with these articles.

B. Notwithstanding any other provision of these Articles, this organization shall not
carry on any other activities not permitted to be carried on by (i) an organization exempt from
Federal income tax under section 501(c)(3) of the Internal Revenue Code or the corresponding
provision of any future United States Internal Revenue law, or (ii) a corporation, contributions to
which are deductible under Section 170(c)(2) of the Intcrnal Revenue Code or the corresponding
provision of any future United States Internal Revenue Jaw.
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ARTICLE TV
Restrictions

A This Corporation is a non-profit corporation organized pursnant to the Florida Not
for Profit Corporation Act, end is created, organized, and shall be operated exclusively for
- religious, charitable, scientific, literary, athletic and educational purposes.

B. This Corporation is cne that does not contemplate pecumiary gain or profit 1o
directors or officers thereof and no part of any net earnings of the Corporation shall inure to the
benefit of any director, officer or other individual, except that the Corporation shall be authorized
and cmapowered to pay reasonable compensation and to reimburse jts officers and directors for all
expenses reasopably incurred in performing services rendered to the Corporation.

C. The Board of Directors shall at a)] times endeavor to operate and conduct the
affairs of the Corporation so that each contribution to it shall qualify and be aliowable to the
donor thereof as a charitable deduction for federal income and state tax purposes under the
Revenue Laws in effect at the time of such donation.

D. No part of the activities of the Corporation shall include or consist of the carrying
on of propaganda, or of otherwise attempting to influence legislation. This Corporation sball not
participate in or intervene in or do any act in connection with any political campaign on behalf of
any candidate for public office.

E. All of the property of this Corporation is and shall be imevocably dedicated to
religious, charitable, scientific, literary, athletic and educational purposes. In the event of a
dissolution of this Corporation, unless otherwise determined by the Board of Directors of the
Corporation, the assets shall be distributed to the Diabetes Research Institute (the “Institute™);
provided always, however, that such entity is in existence at the time of the dissolution of the
Corporation and qualifies for exemption from federal income tax upder the provisions of Section
301(c)(3) of the Internal Revenue Code. In the event that either the Board of Directors
determines to distribute the assets otherwise or the Institute either is no longer in existence or
fails to qualify under Section 501{¢)(3), then upon dissolution of the Corporation, the assets shali
be distributed to one or more organizations which are organized and exist exclusively for
teligious, charitable, scieptific, literary, athletic or educational purposes and that qualify for
exemption from federal income tax under the provisions of Section 501(c)(3) of the Internal
Revenue Code, or to the United States of America, the State of Florida, the County of Miami-
Dade or other local government. Any assets not so distributed shall be distributed by a court of
competent jurisdiction of the county of which the principal office of the Corporation is then
located exclusively for such purposes, or to such organization or organizations, as said court
shall determine, which are organized and operated exclusively for such purposes.

F. Fer any period in which the Corporation is a private foundation within the

meaning of Section 509(a) of the Internal Revenue Code, the Corporation shall alse be subject to
the following limitstions:

FAX AUDIT NO.: H07000285975
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@ The Corporation shall distribute its income for each tax year at such fime
and ip such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code or the comresponding provisien of any firture United
States Intermal Revenue law.

(i) The Corporation shall not engage in any self-dealing as defined in Section
4941(d) of the Intemal Revenue Code or the corresponding provision of any future United States
Internal Revenue law.

(di) The Corporation shall not retain any excess business holdings as defined
in Section 4943(c) of the Intemal Revepue Code or the corresponding provision of any future
United States Internal Revenue law.

(iv)  The Corporation shall not make any investments in such manner as to
subject it to tax under Section 4944 of the Internal Revenue Code or the corresponding provision
of any future United States Internal Revenue law.

(v)  The Corporation shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code or the comesponding provision of any future
United States Internal Revenue law.

ARTICLEV
Capital Stock

The Corporation is a non-stock corporation and shall have no authority to issue any
capital stock.

ARTICLE VI
Memhcrs

The Corporation shall rot bave members within the meaning of the Florida Not For Profit

. Corporation Act, unless the Bylaws provide that the Corporation shell have members. Instead,

the Board of Dircotors shall have all of the powers that the members would otherwise have,

including, but not limited to, the power to elect directors and the power to amend these Articles

of Incorporation. If the Bylaws provide that the Corporation shall have members, qualification,

voting and other rights of such members amd the manner of their election or appointment shall be
as set forth in the Bylaws.
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ARTICLE VI
Board of Directors

This Corporation shall have five (5} directors initially. The pumber of directors may be
either increased or diminished from time to time by the Bylaws but sha!l never be less than three
(3) nor more than eleven (11). The qualification and manner of election or appoiptment of
Directors shall be as set forth in the Bylaws. The initial directars and their addresses are ss

follows:
Carmilo Ricordi, M.D., Chairman Arthur J. Furia, Esq.
3734 Matheson Ave. 2 8. Biscayne Blvd., Suite 3400
Miami, Florida 33133 Miami, Florida 33131
Valerie G, Ricordi Eliana G. Ricordi
3734 Matheson Ave. 3734 Matheson Ave,
Miami, Florida 33133 Miami, Florida 33133
M. Caterina Ricordi
3734 Matheson Ave.
Miami, Florida 33133
ARTICLE VIII
Officers

The officers of the Corporation shall occupy those positions designated in the Bylaws,
and they shall be eleeted and shall govern in accordance with the provisions of said Bylaws.

ARTICLE IX
Principal Office

The initial principal office and mailing address of the Corporation shall be: 3734
Matheson Avenue, Miami, Florida 33133,

ARTICLEX
Indemnification

The Corporation shall indemnify to the fullest extent pexmitted wnder and in accordance
with the laws of the State of Florida any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administeative or investigative by reason of the fact that he is or was a director, trustee,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, trustee, cmployee or agent of or i any other capacity with
another corporation, partnership, joint ventire, trust or other enterprise, against expenses

4
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(including attorpeys' fees) judgmenis, fines and amounts paid in setflement actually and
reasonably incurred by him in connection with such action, suit or proceeding if he acted in good
faith and in a manper he reasanably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonsble cause to
believe his conduct was unlawful. Notwithstanding anything herein to the contrary, the
Corporation shall not indenonify any person for liability for excise taxes imposed under Chapter
42 of the Internal Revenue Code or for liability for mismanagement of assets.

No Director shall be personally liable to the Corporation or to any member for mopetary
damages for breach of fiduciary duty as a director, except for any matter in respect of which such
director (a) shall be liable under Section 617.0831 of the Florida Not for Profit Corporation Act
or any amendment thereto or successor provision thereto, or (b) shall be liable by reason that, ip
addition to any and all other requirements for liability, be/she:

{i) shall have breached his duty of loyalty to the Corporation;

(i) shall not have acted in good faith or, in failing to act, shall not have acted in
good faith;

(iii) sball have acted in a manner involving intentional misconduct or a knowing
violation of law or, in failing to act, shall have acted in a manner involving
intentional misconduct or a knowing violation; or

{iv) shall have derived an improper personal benefit.

ARTICLE X1
Amendments

These Arncles of Incorporation may be amended by the act of the Board of Directors of
the Cotporation. Amendments may be proposed and adopted in the manner provided in the
Bylaws of the Corporation.

ARTICLE XO
Initial Registered Office apd Agent

The street address of the initial registered office of this Corporation is ¢/o Arthur J. Furia,

Esq., 2 8. Biscayne Boulevard, Suite 3400, Miari, Florida 33131 and the name of the initial
registered agent of this Corporation at the address is GY Corporate Services, Inc.
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SECRETapor .
ARTICLE Xl ?ALLAHgAsgégt'}r-ST!
Incorporator -FLOR

The name and address of the incorporator is as follows:

Arthur 7. Furia, Esq.
2 §. Biscayne Blvd., Suite 3400
Miami, Florida 33131

ARTICLE XIV
Gen eferences

All general or specific referepces herein made to the Internal Revenue Code shall be
deemed to refer to the Internal Revepue Code of 1986 as now in force or later amended, or the
corresponding provision of any future United States Internal Rovenue law.  Similarly, any
general or specific references to the laws of the State of Florida shall be deemed to refer to the
laws of the State of Florida as now in force or hersafier amended. '

IN WITNESS WHEREOF, for the purpose of forming this not for profit corporation
under the laws of the Siate of Florida, the undersigned has execuaied these Articles of
Incorporation, this J¢ day of November, 2007,

Arthur J. Furia, Esd., Incorporator

ACCEPTANC APPOINT. GISTERE ZENT

Having been named as registered agent for THE RICORDI FOUNDATION FOR
MUSIC AND MEDICINE, INC., a not-for-profit Florida corporation (the "Corporation”), in the
foregoing Articles of Incorporation, I, on behalf of the Corporation, hereby arn familiar with and
agrec to accept the dutics and responsibilities as registered agent for said Corporation and 0
comply with any and all Florida Statutes relative to the complete and proper performance of the
duties of registered agent.

REGISTERED AGENT:
GY COREORATE SERVICES, INC.

it e

Arthur J. Furia, Vice President

Dated: November 24 , 2007 By:

MIAMY 452053.1

6
FAX AUDTIT NO.: HD7000285975



