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CERTIFICATE OF DOMESTICATION
OF
THE ROSKAMP INSTITUTE, INC.

THE UNDERSIGNED, Michsel J. Mullan, President of The Roskamp Institute, Inc., a
Delawars not-for-profit corporation (the “Caorporation®), in accordance with section 617.18083,
Flarida Stalutes, does hereby eartify the following:

1. The date on which the Corporation was first formed was October 1, 2000,

2. The jurisdiction where the Corporation was firel formed, incorporated, or
otherwise came into belhg is the State of Delaware.

3. The.ramea of the Corporation immediately prior to tha filing of this Certificate of
Domeslication was The Roskamp Institute, inc. .

4, The name of tha Corporation, as set forth in its arlicles of incorporation, to be
fited pursuant to sections 617.01201 and §17.0202, Florkda Statutes, with this certificate, is The
Roskamp Instituta, inc.

5, The jurisdiction that constituted the sogt, siege, social principal place of busineas
or cantral administration of the Corparation, or any other equivalent therato under appiicable law
Immediately prior 10 the ling of e Certificate of Domestication was the State of Dalaware.

T B, " Altached are Florida articles of incorporation purau.ant to section 617.1 803,
Fiorida Statutes. o :
I am President of The Roskamp Instituie, Inc,, and arm authorized to sign this Certificate
of Domastication on bahalf of the corporation and have done so this the 27" day of February
2010,

10830341 .docx
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ARTICLES OF iINCORPORATION
OF
THE ROSKAMP INSTITUTE, INC.

A Corporation Not for Profit

in order {0 form 3 comporation under and in accordance with the provisions of Chapter
617, Florida Statutea, | horeby make, adopt and subscribe ihe following Aricles of
Incorporation:

l.
NAME OF CORPORATION

The name of this corporation shall be;

The Roskamp Institute, Inc.
The princlpal and mailing address of the corporation shail be:

2040 Whithield Ave.
Sarasola, Florida 34243

I
. PURPOSE OF GORPORATION

The purposes far which the corpsration is organized are exclusively charitable, scientific,
literary and educational within fhe meaning of Section 501(c)(3) of the Intarnmal Ravetius Code of
1888 or the caresponding provisien of any future United States Internal Revenuc law.

The genaral nature, ebjects and purpases of tha corporation shall be 1o operate without profit
and to acvepl and receive property of whatevor kind, and wherever situate, raceived by R by gift,
grant, purchase, devise, bequast, or in gny lawful mannar and to administer and distribute such
property exciusively for health, welfare, sciantific, educalional, environmenial, cuitural and other
chartable purposes, including:

A T distribute property in accordance with the terma of gifis, bequests, or tevises
made to the corporation, which are nat inconsistent with its purposes;

B. To modify any restriction or condition on the administration and distribution of
funde for any specifiad purpess consisient herewdh if in the sole judgment of the board of
directors, such restriction or condition hecomes, in effect, unnecassary, incapable of fulfillment,
or nconsistent with the designated purposes of the corporation,

The specific nature, objects and purposes of the corporation include but shall not be limited to
the cperation of a research facility to study diseases, injuries. and conditions of the brain,

(((H10000042729 3)))
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development of medications and therapeutic freatmenris ralating fo brain disease, Injury and
disorder; conducting clinical iais regarding iha foregoing; and operation of a memory clinic.
The foregoing liat shall not ba considered exclusive.

Mo part of the net earnings of the corporation shall inure to the benefit of or be distributable to its
members, trusteses, officers, or other private persons, excapt that the corporation shall be
authorized and ernpdwered to pry raasonabls compensation for gervicea renderad and to make
paymants and distributions in funtherance of tho purpeses set forth herain. No substantial part
of the activitier of the corporation shall be the camying on of propaganda, of olhenwise
attempting to influence lagislation, and the corperation shell nat participate in, or intervéne in
(including the publishing or distribution of statements) any political campaign on behalf of any
cardidate for public offica. Notwithstanding any other provisions of these Amicles, the
corporation shall not camy on any activities net pemitted to be carried on by a corporation
exempt from Faderai income Tax under Section 501{c)(3), of the intemal Ravenue Code of
1986 (or the comesponding provision of any futurs Unifed States Intarnal Revenue Law).

liL.
BOARD OF DIRECTORS

The effairs of the corporation shall be managed by a board of directors consisting of not
lesa than three (3) persons, as determined purauant to provisions of the Byiaws The method of
elaction of directors shall be as stated in the Bylaws,

Tha names and addressas of ihe initial directora of the corporation are as follows:

Robert G. Roskamp
1228 N, Tamiam{ Trail
Sarasota, Florida 34228

Dr. Wade Berretiini

Prafessor, Depariment of Psychiatry
Transiational Research Labaratory Building
125 8. 31 Street

Philadelphia, PA 19104-3404

Penny H. HIl

35 Watergate Dr., Unit 408
Sarasota, Florida 34236

' ' Iv.
CORPORATE EXISTENCE

The existence of this corporation shall be parpetual, unless dissolved according 1o law,
?ﬂ?u&oﬂn;e u;on the dissolution of the comporation shall ba made according to the lerms sot
orth in

1083658_1.down 2
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V.
BYLAWS

The first hoand of directors of the corporation shall adopt Bylaws consistent with these

Articles of Incorporation. Thergafter, the Bylaws may be allered, amended, or rascindad by the
diraciors In the manner provided by such Byfaws, provided, however, that during the lifetime of

- Robert G. Roskamp, the Bytaws shall not be amendad in a manner that will permit Robart G.
Roskamp or his wife Dlane S. Roskamp lo exercise direct or indirec! confrol over the
carparation without the unanimous consant of the Board of Directors, who shall be comprised at

the tima of such vote of no fewer than three (3} individuals of which no more than one (1) may
be Robert G. Roskamp, Diane 5, Roakamp, or 28 member of tha Roskamgp family.

Vi
REGISTERED OFFICE

The street address af the initial registered office of the corporation is 1226 N. Tamiami
Traii, Sutte 301, Sarasata, Fioride 34236 and the mame of the Inifial registered agent of this
corporation at that address is Jane C. Thompson.

Vil
INCORPORATOR

The name and addrass of the incorporator {o these Articles of Incorporation is Michael J.
Muitan, 988 Bivd of the Arts, Apt # 416, Sarasota, Florida 34226,

Vill.
MEMBERS

The corporatian shall not have members.

IX.
COMMITTEES

The comoration may establish such committess as may be necassary to efficiently carry
out tha general purposes and activitias of the corporation,

X
DISTRIBUTION UPON DISSOLUTION

Upan the dissohution ¢f the corporation, the board of direciors shall, after paying or
miaking provisions for the paymaent of afl of the liabilities of the carporetion, disposs of all of the
asgets of the corporation exclusively for the purposes for which this corporation was organized
to such organizetion or organizations organized and operated exclusively for charitable,
acientific, literary, or educational purposes as shall at the time qualify as an exampt organization

(((H110000042729 3))
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or orgBnizations under Section 501{c}{3) of the Internal Revenue Code of 1886, a8 amendad,
(or the corresponding provision of any future United States internal Reverwna Law) or an
arganization or organizations, contributiara to which are deductible under Section 170e}(1) or
(2} of the Internal Revenua Law or to a state or iocal govemment, for a public purpese, Any
such assety not disposed of shall be disposed of by the Court of Common Pleas of tha County
in which the principal office of the orpanization is the located, exchusively for such punposes or (o
stich erganization or organizations, o3 said Cowt shall deterrnma which are orgamzed and
operated exclusivety for suth purposes,

X1l
AMENDMENT

This corperation resarves the right ¢ amend, alter, change or repsal any provisions
contained in these Artictes of Incorparation, or any amendment hereto, in the manner provided
in the Bylaws, provided, however, that during the lifaimoe of Robert G. Roskamp, the Adicles of
Incorparation shall net be amended in 2 manner that will permit Robert G, Roskamp or his wife
Diane 3. Roskamp, or any member cof the Roskamp family to exercise direet or indirect comtra
over tha sorparation without the unanimous consant of the Board of Directors, who ghal! be

" comprised at the time of such vote of no fewer than three (3) individuals of which no more than

one (1) may be Robert 5. Roskamp, Diane G. Roskamp, ar a member af the Roskamp family,

IN WITNESS %OaEREOF the undersigned nmrporator has executed thase Articies of
Incorperation this _2¢ T "Bay of February 2010.

e

Michaal J. §lullan, M.D.
incorporatgr

1053855_1,docx 4
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ACCEPTANCE OF APFOINTMENT BY REGISTERED AGENT

The uncieraigned. hereby consents to the appointment as Regfstered Agent of The
Roskamp Institute, Inc. to accept service of process upon said corparation in this state, The
undersigned is familiar with, and accapts, the obligations of thia position,

a3
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