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Holland & Knight

100 Norih Tampa Stvest, Sumte 4100 | Tampa, FL 33602 | T 812.207.6500 | F B18.220.0134
Hoang X Knighl LLP | www pidew.com

October 13, 2009 ‘ gla_mu LANE. R
iriormat Ardiress.:
willmmimneShidew.com

YIA EMAIL rkarinoski@fetha.com
FERSONAL AND CONFIDENTIAL

ATXORNEY-CLIENT COMMUNICATION

Rache] Karlnoski, Ph.D

Florida Gulf-to-Bay Anesthesiology/TGH
1 Tampa General Circle, Suite A-327
Tampa, F1. 33606

Re: UFER/Global RH1O, Inc.
Dear Rachel:

Enclosed please find Articles of lncorporation for Global RRIQ, Inc., for review by you
and Dr. Mangar. Please pay close aftention to the provisions of Article 1T, (b), in which !
attempt 10 deseribe the specific charitable purposes for the entity, 1 really would like your
feedback or suggested embellishments to allow an elahoration upon the specific charitable

parposes.

Neverthelese, if the Articles are sufficient as written, then ask Dr. Mangar to execute the
Articles of Incorporation as indicated, dropping the original signed document in the mail to us,
and emailing a scarmed version which we may be able to file electronically with the Secretary of
State to speed up the process.”

Please call with any questions or suggestions for the specific charjtebie purposes.

Best regands to you and to Ix, Mengar. - o
. 2 =<,
Sincerely, g gg
[ ] :.'-:r.:":"
HOLLAND & KNG “/Jf — o3 -
g L] =
William R. x 2,
- 2F
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FiLes
SECRETARY OF STATE
BIVISION OF CORPORATIONY

. 20030CT IS AMiI: SN

ARTICLES OF INCORPORATION
FOR
GLOBAL RHIO, INC.

The undersigned subacriber, degiring to form a wnot-for-profit corporation
under the provisions of Chapter 617, Florida Statutes, does hereby accept a]i of the
rights, privileges, benefits and obligations conferred and imposed by said law and
goes hereby meke, subscribe, acknowledge and file these Axticles of Incorporation,

ARTICLE ¥
NAME
The name of the Corporation is GLOBAL RHIO, INC,
ARTICLE II
CORPORATE PURPOSE

(a) The general chject and general purpose of the Corporation is to raise,’ |
receive and maintain a fund, or funds, of real property or personal property, or both,
and to distribute, administer and utilize the fand or funds, including aﬁy income
generated therefrom, exclusively for those purposes described in Sections 501(cX3),
170(cX2) and 2055(a) of the Internal Revenue Code of 1986, and the corresponding
provisions of any future federal tax laws (the “Code™, including religious,
charitable, scientific, testing for public safety, literary, educational or prevention of
cruelty to children or animals (“general charitable purposes”).
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(b) In addition to the general chariteble purposes described in the
foregoing paragraph (a), the specific charitable purposes ("spedific cheritable
purposes") are to develop and provide the technical infrastructure to integrate
tlinical bealth information threugh a worldwide health information network in
cooperation with government, and nopgovernmental organizatione and other not-
for-profit regional health information networks to assure healthcare providers with
timely and accurate accese to patients’ medical records around the world. The
general chariteble purposes and specific charitable purposes are collectively
referred to as "Charttable Purposes." |

{¢} In carrying out the charitable purposes, the Carporation has all of the
powers and authorities granted by law pertaining to corporations not for profit,
inclnding the power and autbority to aceept gifts, devisez and other contributions
for charitable purposes, to buy and sell real and personal property, or an undivided
interest therein, to lease property, to hold, administer, invest and reinvest the funds
and properties recsived and to expend, contribute and otherwise dispose of fanda or
properties for cha:ifable purpases either directly or by contribution to othar
organizations organized and operated exclusively for charitable purposes; provided,
however, that such powers and authorities shall be exercised only in furtherance of-
charitable purposes as permitted under Chapter 617, Florida Statutes, and under

Sections 501(c)3) and 170 (e)(2) of the Code and zegulations pertaining thereto.
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ARTICLE III

COBPORATE POWERS
In addition to all other corporate powers provided by law and in furtherance

of the objectives described above but not in Limitation thereof, the Corporation shall
have the power to:

(a) Have succession by its carporate name for the period set forth in its
Arxticles of Incorparation.

(b)  Sue and be sued and sppear and defend in all actions and proceedings
in ity corporate name to the seme extent as a natural person,

{c)  Adopt and use a common corporate seal and alter the same; provided,
however, that such seal shall always contain the words “Not for Profit Corporation.”

(d) Elect or appoint such officers and agenta ag ita affairs shall require and
allow them reasonable compensation.

{e}  Adept, change, amend and repeal Bjrlaws not inconsistent with law or
its Articles of Incorperation for the administration of the affairs of the Corporation
and the exercise of its corporate powers.

(f) Increase, by a vote of ite Directors cast as the Bylaws may direct, the
number of it Directors so that the number shall not be less than five (5).

() Make contracts and incur ligbilities, borrow money at such rates of
interest as the Corporation may determine, issne its notes, bonds and other
obligationa and secure any of its obligations by mortgage and pledge of its property,
franchises or income,

(h) Conduct its affairs, carry on its operations and have offices and
exercise the powers granted by Florida law in any state, ternitory, district or
possession, of the United States or any foraign couniry,

(1) Purchase, take, receive, lease, take by gift, devise or bequest or
otherwise acquirs, own, hold, improve, use or otherwise deal in and with real or
personal property or any option or interest therein wherever situated.

(})  Acquire, enjoy, utilize and dispose of patents, copyrights and
trademearks and any licenses end other rights or intereats thereunder or therein.
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(k) Sell, convey, mortgage, pledge, lease, exchange, transfer or otherwise
dispose of all or any part of its property and assets,

@}  Purchase, take, receive, subscribe for or otherwise acquire, own, hald,
vote, use, employ, sell, mortgage, lend, pledge or otherwise dispose of and otherwise
use and deal in and with shares and other interests in or obligations of other
domectic or foreign covporations, whether for profit or not for profit, asgoeiations,
partnerships or individuals, or direct or indirect obligations of the United States or
of other government, state, territory, governmental district, municipality or. of any
ingtrumentality thereof.

(m) Lend money for ity corporate purposes, invest and reinvest its funds
and teke and hold real and personal property as security for the payment of funds
g0 loaned or invested.

(a) Make donations for the public welfare or for religious, charitable,
scientifie, educational or other similar purposes.

(o) Have and exercise all powers necessary or convenient to effect any or
all of the purposes for which the Corporation is erganized.

(p)  Merge, consolidate or engage in any other corporate reorganization or

corporate division with other not for profit corporations, domestic or foreign,
provided that the surviving corporation(s) is (are) a corporation(s) not for profit,

ARTICLE IV
MEMBERSIIY
The Corporation shall have one member, University Foundation for

Education and Research, Inc.

ARTIULE A4
DURATION
The Corporation shall have perpetual existence commencing with the filing of
these Articles with the Secretary of State, State of Florida,
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. ARTICLE VI
- MANAGEMENT

(a) The affairs of the Corporation shali be managed by a Board of
Directors, which shall consist of not less than three (3) persons. The number of
Directors in excess of three (3) ehall be as set forth in the Bylaws. Directors shall be
elected or removed in accordance with the procedures provided in the Bylaws.

{(b)  The officers of the Corporation shall be o Presideﬂ, 8 Vice President, a
Secretary and a Treasurer. The officers shall be olected and shail hold office in the
manner provided in the Bylawa.

ARTICLE VII
INCORPORATOR
The name and streét address of the Incorporator are:
Devax;and Mangar
1 Tampa General Circle, Ste. A-327
Tampa, Florida 33806
ARTICLE VIII
GENERAL

{a) All income and assets of the Corporation in excess of necessary
expenses shall be administered solely and exclusively for the charitable purposes
selected by the Board of Directors.

(b) The Corporation shall not have capital stock and shall not pay
\dividends to its Incorporator, Directors, or officers. In addition, no part of the

income of the Corporation shall be distributed to its Incorporator, Directors, or

5

86/180
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officers, provided that the Corporation may pay compensation in a reasonable
amount to its Incorporator, Directors, or officers for services rendered. The private
property of the Incorporators, Directors, or officers shall not be lisble for the debts
of the Corporation.
ARTICLE IX
PRINCIPAL QFFICE TERED E_AND ENT -

{a) The Principal Office and mailing address of the Corporation is 1
Tampa General Cirele, Ste. A-327, Tampa, Florida 33606.

() The Corporation’s Registered Office is located at 1 Tarpa General
Circle, Ste, A-327, Tampe, Florida 33606, and Devanand Mangar is hereby
appointed as Registered Agent of the Corporation, to accept service of process

within this State, to serve in such caparity until a successor is selected and duly

designated.
ARTICLEX
PROHIBITED ACTIVITIES
The Corporation:

(a) shall not attempt to influence legislatién as a substantial part of its
activities;

(b) ~ shall not allow any pert of its net income to inura to the benefit of
Directors, oficers or members of the Corporation or to any other individuals, except

in the furtherance of ita charitable purposes;
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(c) shall not participate to any extent in any political campaign for or
against any candidate for public office;

{d) shall not conduct any activities net permitted to be carried on by
organizations exempt under Section 501(cX3) of the Code, or by any organization,
contributions to which are deductible under Section 170(eX2) of the Code.

fe) to the extent it i, or shall become, a private foundation, shall not fail
to make digtributions for each taxable year at such time and in such manner as to
become subject to the tax on undistributed income imposed by Section 4942 of the
Code;

(H  to the extent it ig, or shall become, a private foundation, shell not
engage in any act of self-dealing as defined in Section 4941(d) of the Code;

(¢) to the extent it is, or shall become, a private foundation, shall not
retain any excess business holdings as defined in Section 4943(c) of the Code;

(h)  to the extent it is, or sball become, 8 private foundation, shall not
meake any investment in such manner ag to subject it to tax under Section 4844 of
the Code; or |

(i)  to the extent it is, or sball become, a private foundation, shall not
make any taxable expenditures as defined in Section 4845(d) oftize Code.

ARTICLE XI
DEDICATION OF ASSETS

The Corporation dedicates all assets which it may acquire to the charitable

purposes st forth in Article IT hereof. In the event that the Corporation dissolves
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or otherwise terminates its corporate existence, subject to the provisions of Chapter
617, Florida Statuies, the Corporation shall distribute all of its existing assets to
University Foundation for Education and Research, Ine., a Florida not-for-profit
corporation, if it 13 theo described in Sections 501(e}(3), 170(bX1IXA) and 17X 2) of
. the Cods, but if it is not so described, then to one or wore organizations which
themselves are exempt as organizations described in Sections 501(¢)(3), 170(h)(1XA)
aﬁd 170(cX2) of the Code, or to the federal government, or a state or local
govermment for exclusive public purposes, as shall be determined by the last Board
of Directora, None of the assets will be distributed to any Officer or Director of this

Corporation,

TN WITNESS WHEREOF, the undersigned has subscribed his narpe this
15._day of October, 2009.

Devanand Mang@ MrpoTator

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS

CERTIFICATE, 1 AM FAMILIAR WITH AND ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TQ ACT IN THIS CAPACITY,

SIGNATURE OF
REGISTERED AGENT:
BymDarm—y]
Devanand Mygsigar, Registered
Agent 2 =,
DATE: 1ofish? = B =3
~ 3g-
v oXF
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