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STATE OF FLORIDA -
NON-PROFIT CORPORATION AR ST,
" ARTICLES OF INCORPORATION
OF
CENTER FOR SKELETAL AGING SOLUTIONS, INC.

The undersigned acting as incorporators of a corporation under Chapter 617, Florida
Statutes, as amended, adopt the following Articles of Incorporation for such corporation:

FIRST: The name of the corporation is CENTER FOR SKELETAL AGING
SOLUTIONS, INC. The principal office of the corporation shal! initiaily be located at 204 Lone
Pine Drive, Palm Beach Gardens, Florida 33410 and mailing address is Post Office Box 32713,
Palm Beach Gardens, FL 33420-3713.

SECOND: The period of its duration is perpetual,

THIRD: The corporation Is orgunized and shall be operated exclusively for charitable,
educational and/or sciemific purposes within the meaning of Section 501(c}{3) of the Intcrnal
Revenue Code. Such purposes shall include but shall not be limited to: sponsoring and
conducting research studies and programs concerning the aging of the human musculoskeletal
systern; the dissemnination of information, through educational programs, seminars, symposia and
other public programs and  publications, concerning the huoman musculoskeletal system,
Including the latest research and findings supporting solutions to the aging process of this human
body system, the development and promotion of quantitative measures and other research
techniques which advance the scientific knowledge in this area and the promotion, directly and
indirectly, of all manners and kinds of educational and scientific rescarch programs related to the
foregoing.

FOURTH: Provisions for the regulation of the internal affairs of the corporation,
including provisions for the distribution of asscts on dissolution or final liquidation, arc:

(a) The cotporation shall be a non-profit corporation and shall have no
authority to issue capital stock,

() The cofporation shall not be a membership corporation, but shall be
operated, managed and controlled solely by its Board of Directors.

{(¢)  The affairs and business of the corporation shall be managed by a Board
of Directors having at least three (3) Directors. Each member of the Board of Directors shall
have one vote. The directors and officers of the corporation, terms of office, method of
selection, respective duties, and all things pertaining thereto, are defined and established by the
by-laws of the corporation.

(d)  Without in any way limiting the foregoing, the corporation shall have
thosa powers granted by Chapier 617 of the Florida Statutes.
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- {e) No part of the asscts of the corporation and no part of any net earnings of
the corporation shall be divided among or inure to the benefit of any member, officer or director
of the corporation or any private individual or be appropriated for any purposes other than the
purposes of the corporation as herein set forth; and no substantial part of the activities of the
corporation shall be the carrying on of propaganda, or otherwise attempting, to influence
legislation except to the extent that the corporation makes expenditures for purposes of
influencing legisiation in conformity with the requirements of Section 501(h) of the Internal
Revenue Code; and the corporstion shall not participate in, or intervene in (including the
publishing, or distributing of statements), any political campaign on behalf of ot in opposition to
any candidate for public office. Notwithstanding any other provision of these Articles of
Incorporation or the by-laws of the corporation, the corporation shall not carry on any activities
not pemitted to be carried on (1) by a corporation exempt from federal income tax under Scction
501({c)(3) of the Internal Revenue Code, or (2) by a corporation, contributions to which are
deductible under Section 170(c)(2) of the Internal Revenue Code.

(3] Except as otherwise provided by law, the corporation may at any time
dissolve by the affirmative vote of two-thirds of the Board of Directors. Upon the liguidation or
dissolution of the corporation, aficr payment of all of the liabilities of the corporation or due
provision therefor, all of the assets of the corporation shall be distributed for one or more exempt
purposes within the meaning of Section 501(¢)(3) of the Internal Revenue Cede, or shall be
distributed to a federal, state or local government, for a public purpose,

() In the event that the comporation is a private foundation as that term is
defined in Section 509 of the Internal Revenue Code, then notwithstanding any other provisions
of the Articles of Incorporation ot the by-laws of the corporation, the following provisions shall
apply:

The corporation shall distribute the income of each taxable year at such time and in such manner
as not to become subject to the tax on undistributed incoms imposed by Section 4942 of the
Internal Revenue Code.

The corporation shall not engage in any got of self dealing as defined in Section 4941(d) of the
Internal Revenue Code; nor retain any excess business holdings as defined in Section 4943(c) of
the Internal Revenue Code; nor make any investments in sech manoer as o incur tax liability
vnder Section 4944 of the Internal Revenue Code; nor make any taxable expenditures as defined
in Section 4945(d) of the Internal Revenue Code.

(h)  Except as may otherwise be required by law, the corporation may, at any
time, by the affirmative vote of two-thirds of the Board of Dirgctors, merge or consolidate with
or into any corporation in such manner that the surviving corporation is organized and operated
exclusively for charitable, educational and/or scientific purposes within the meaning of
Section 501(cX3) of the Internal Revenue Code and qualifies as an exempt organization undet
Section 501(¢)X3) of the Internal Revenue Code.
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0] All references hercin: (i) to the Internal Revenue Code shail be deemed to
refer 10 the Internal Revenue Code of 1986, as now in force or hereafier amended; and (3i) to
particular sections of the Internai Revenue Code shall be deemed to refer to similar or successor
provisions hereafter adopted.

FIFTH: The strect address of the initial registered office of the corporation is 204 Lone
Pine Drive, Palin Beach Gardens, Florida 33410, and the name of its initial registered apent at
such nddress is Jeffrey K. Miller.

SIMTH: The name and addresses of the incorporators to these Articles of Incorporation
are:

George Michel, Jr.
310 Mederiterranea Road
Palm Bench, FL 33480

Jonathan E. Cole :
c/o Edwards Angell Palimer & Dodge LLP

One North Clematis Street, Suite 400
West Palm Beach, FL 33401
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IN WITNESS WHEREOF, the undersigned has hercunto set their h d 1y O
day of Apsil, 2009, & unto ¢ and and sea} on this 28
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CERTIFICATE DESIGNA’IIILIG PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

"PROCESS MAY BE SERVED

The following is submitted in accordance with the requirements of Chapter 48.091,
Floridna Statures:

CENTER FOR SKELETAL AGING SOLUYTIONS, INC. desiring to organize undet

the laws of the Smte of Florida with its registered officc, as indicated in the Articles of
Incorporation, in the City of Notth Palm Beach, County of Palm Beach, Stte of Flotdda, has
named Jeffrey K. Miller, 204 Lone Pine Drive, Palm Beach Gardens, FL. 33410, as its agent o
accept service of process within this State.

ACKNOWLEDGMENT

Having been named to accept service of piocess for the above-stared cotporation at the
place designated in this Certificate, I hereby sccept ro aet in this capacity and ngree to comply
with the provisions of Chapter 48,091, F.S, relative to keeping open snid office.

Accepted this 28® day of April, 2009,

By %@%’([_
é/ﬁré{ K Adiller ./
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