duz. 19. 2010 3:16%H

I NVIRICE OT liOTHTlSS S

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((K110000186737 3)))

00 O

H60001867373ABC0

Note: DO NOT hit the REFRESH/RELOAD buttont on your browser from this page
Doing so will generate another cover sheet.

To:
Division of Corperations l
Fax Numbar © (850} 617-6381 - . |
=L
£ o N
From: o o~ :G
Account Name ! ROGERS, TOWERS, BAILEY, BT AL’ o It }
Account Number : 076666002273 == G 7y :
Phone : [904)398-3911 < ‘:{j 1
Fax Number 1 (904)398-0663 lig) - Z
gt)) -3 Al :
fi"“. i r‘-

' (o] o
**Enter the email address for this business entity to be used forxr future ' -
annual report mailings. Enter only ons email address please, *

Email Address: -FCiaﬁ(llOr)t' Grilgw LM e @

-

B Ca
=8 2 -1
D e
T T T : e g:} Pre ] S
FLORIDA PROFIT/NON PROFIT CORPORATION oD B
NORTH AMERICAN STRASBOURG OSTEOSYNTHESIS RESEARTJE T3
GR T E # i
v ==
Certificate of Status 0 %_—b: _ ‘D
Certified Copy 0 sm @
Page Count Loz ||
Estimated Charge

mebsa

Electronic Filing Menu Corporate Filing Menu Help

httna-tletile winhiz nrofecrinte/afileavr ave RAGININ



Aug 19, 2010 3:16PM : No. 1043 P 2

Hl 0000186737 3
ARTICLES OF INCORPORATION
OF

NORTIH AMERICAN STRASBOURG OSTEOSYNTHESIS RESEARCH GROUP, INC.

Pursuant to Florida Not For Profit Corporation Act, Chapter 6§17, Florida Statutes, the
following is submitted:

: ARTICLEI
NAME, DURATION, PRINCIPAL OFFICE & REGISTERED AGENT

T 2
{(a) The name of this corporation (the “Corporation™) shall be: NORTH A ?;\AT% -
STRASBOURG OSTECSYNTHESIS RESEARCH GROUP, INC. EL NI
NA
A

)
b The Corparation shall ha | exist nless dissolved
(b) ¢ Corparation ve perpetual existence unless dissolved sooner acco@!gﬂg\ % @

to law.

(¢) The princi;:;al office and mailing. address of the Corporation will be located 37
11201 St. John’s Industrial Parkway, South, Jacksonville, Florida 32246, or at such other addresy
as may be determined by the Board of Dircctors.

(d)  The resident agent of the Corporation is Gregory F. Lunny, whose office address
is 1301 Riverplace Boulevard, Suite 1500, Jacksonville, Florida 32207.

ARTICLEII
PURPOSES

The purposes for which the Corporation is formed, and the business and objects to be
carried on and promoted by it, are as follows:

{a) The Corporation is organized and shall be operated exclusively for the promotion
of charitable, educational, medical and scientific purposes within the meaning of Section
501(e}3) of the Internal Revenue Code of 1986, as amended (the “Code™), and the Treasury
Regulations issued therennder, or the corresponding section of any future United States internal
revenue law, The mission of the Corporation is to strengthen the discipline of surgery through
education and research. Without limiting the generality of the foregoing, the Corporation
purpose of the Corporation js to promote and encourage scientific and technical advancement in
discrete surgical disciplines, such as reconstruction, trauma, craniomaxillofacial surgery, rigid
fixation, cosmetic surgery, oral surgery, bio-resorbable fixation, sternal stabilization and
distraction osteogenises, by performing and promoting medical research and educating the
medical professional community about relevant medical advances, procedures and techniques.

(t)  Notwithstanding any other provision of these Articles of Incorporation:

{i)  No part of the pet earmings of the Corporation shall inure to the benefit of
or be distributable to any director or officer of the Corporation, or any private individual
(except that reasonable compensation may be paid for services rendered to or for the
Corporation and payments and distributions may be made m furtherance of one or more
of the purposes of the Corporation); and no director, officer, or any private individual
shall be entitled to share in the distributions of any of the corporate assets on dissolution
of the Corporation.
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(i)  No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the Corporation
shall not participate in, or intervene in (including the publication or distiibution of
statements) any political campaign on behalf of any candidate for public office.

(ii)  The Corporation shall not conduct or carry on any activities not permitted
to be conducted or carried on by an organization exempt from taxation under Section
501(c)(3) of the Code and the Treasury Regulations as they now exist or as they may
hereafter be amended or replaced, or by an organization, contributions to which are
deductible under Section 170(¢)(2) of the Code and Treasury Regulations as they now
exist or they may hereafter be amended or replaced.

(ivy  Upon the dissolution of the Corporation, the assets of the Corporation
shall be distributed for one or more exempt purposes within the meaning of Section
501(c)(3) of the Code, or shall be distributed to the federal government, or to a state or
local government, for a public purpose, as determined by the Board of Direciors of the
Corporation. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction of the county in which the principal office of the corporation 1s
then located, exclusively for such purposes or to such organization or organizations, as
said court shall determine, which are orgamzed and operated exclusively for such
PuUrpuscs.

(v)  The Corporation is orgamized pursuant to the Florida Not For Profit
Corporation Act and does not contemplate pecuniary gain or profit and is organized for
nonprofit purposes.

ARTICLE I
POWERS OF THE CORPORATION

The Corporation shall have the general power to do ail lawful acts, as conterred upon not
for profit corporations by Section 617,302, Florida Statutes, including all those things necessary
or expedient in the prosecution of all of the purposes of the Corparation which are necessary and
desirable to carry out the pwposes and responsibilities of the Corporation.

ARTICLE 1V
MEMBERSHIP

The members of the Corporation shall be determined in accordance with the Bylaws of
the Corporation.

ARTICLE V
DIRECTORS

(a)  The affairs of the Corporation shall be managed by its Board of Directors. The
Board of Directors shall have all the powers necessary or appropriate for the administration of
the affairs of the Corporation,

(b)  The directors shall serve without compensation.
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(¢)  Thenames and addresses of the initial directors of the Corporation are:

(1)

)

(iiD)

(iv)

(v)

(v1)

(vii)

Richard G. Burfon, DDS, MS
University of lowa Hospitals and Clinics
51366 PYP

200 Hawkins Drive

Iowa City, lowa 52242

Eric R. Carlson, DMD, MD

Untversity of Tennessee Medical Center
Department of Oral and Maxillofacial Surgery
1930 Alcoa Highway, Suite 335

Knoxville, Tennessee 37920

Joseph I. Helman, DMD

C. 1. Lyons Endowed Professor and Chair

Section Head of Department of Oral and Maxillofacial Surgery
Taubman Center - Room B1-210 University of Michigan Medical Center
1500 East Medical Center Dr.

Ann Arbor, Michigan 48109-5018

Sean Edwards, DMD

Department of Oral and Maxillofacial Surgery

Taubman Center - Room B1-208 University of Michigan Medical Center
1500 East Medical Center Dr.

Ann Arbor, Michigan 48109-5018

Vincent Perciaccante, DDS
402 Stevens Entry
Peachtree City, Georgia 30269

Thomas S. Johnston

KLS Martin Group

11201 St. Johns Industrial Pkwy, South
Jacksonville, Florida 32246-7443

Michael T. Greene

KLS Martin Group

11201 8t. Johns Industrial Pkwy, South
Jacksonville, Florida 32246-7443

(d)  The number and the terms of office and qualifications for members of the Board
of Directors of the Corporation and the method in which members of the Board of Directors of
the Corporation shall be elected shall be provided in the Bylaws of the Corporation; provided,
however, that the number of members of the Board of Directors shall at no time be no less than

three (3),

JAXNLA450421 1
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ARTICLE VI
BYLAWS

The Board of Directors of the Corporation shall adopt such Bylaws for the conduct of the
business of the Corporation in carrying out its purpose as the Board of Directors may deem
necessary from tirne to time; provided, however, such Bylaws shall not be inconsistent with the
provisions of these Articles of Incorporation. The Board of Directors shall have the power to
amend, alter, or rescind the Bylaws or adopt new Bylaws; provided, however, the Bylaws may
not be amended, altered or rescinded and new Bylaws may not be adopted without the written
consent of KLS Martin L P, a Delaware limited partnership (“KLS Martin Group™).

ARTICLE VII
IMITA S CORPORATE POWER

If at any time the Corporation is considered a “private foundation™ under Section 509(a)
of the Code, the following limitations will apply:

(a}  The Corporation will distribute its income for each tax year at such tine and in
such manner so that it will not become subject to the tax on undistributed income imposed by
Section 4942 of the Code, or corresponding provisions of any later federal tax laws;

(b)  The Corporation will not engage in any act of self-dealing as defined in Section
4941(d) of the Code, or corresponding provisions of any later federal tax laws;

(c) The Corporation will not retain any excess business holdings as defined in Section
4943(c) of the Code, or corresponding provisions of any later federal tax laws;

{(d) 'The Corporation will not make any investments in a manner that would subject it
to tax under Section 4944 of the Code, or corresponding provisions of any later federal tax lavws;
and .

()  The Corporation will not make any taxable expenditures as defined in Section
4945(d) of the Code, or corresponding provisions of any later federal tax laws,

ARTICLE VIII
AMENDMENT OF ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended by the Board of Directors from time 1o
time; provided, however, these Articles of Incorporation may not be amended without the written
consent of KLS Martin Group.
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ARTICLE IX

INCORFORATOR

The name and address of the Incorporator are: Charles R. Curley, Jv, Esq., 1301
Riverplace Boulevard, Suite 1500, Jacksonville, Florida 32207,

Signed by the Incorporator this 17th day of August, 2010.

7

Charles R. Curle¥, Jr., Esq.
1301 Riverplace Boulevard, Suite 1500
Jacksonville, Florida 32207
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Putsuant to the provisions of Section 617.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is;

NORTH AMERICAN STRASBOVRG OSTEOSYNTHESIS RESEARCH
GRROUP, INC.

2. The name and address of the zegistered agent and office are:

GREGORY F, LUNNY
1301 RIVERPLACE BOULEVARD, SUITE 1500
JACKSONVILLE, FLORIDA 32207

BAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT A8
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. 1FURTHER AGRER
TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REG]S D AGENT.

Dared: Angust 17, 2010,
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