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ARTICLES OF INCORPORATION T
OF
PUBLIC SAFETY WELLNESS FOUNDATION, INC.

‘The undersigned incorporstor, being competent to contract, subscribes to these Articles of
Incorporation to form a corporation not-for-profit under the laws of the State of Florida.

ARTICLE] - Naine
The name of the Cotporation shall be:
PUBLIC SAFETY WELLNESS FOUNDATION, INC. (the “Corporation'”).

ARTICLE II - Principal Office and Mailing Address

The address of the principal office and the mailing address of the Corporation is 5201
Fieldview Court, Otlando, FL 32819.

ARTICLE III — Object and Parpose

A The Corporation is orgenized exclusively for chariteble, religions, scientific,
educational, or literary purposes.

B. The Corporation is organized for purposes of engaging in any sctivity or business
permitted under the laws of the United States and of the State of Florida relating to the coordinating,
providing, funding, or promoting health care services for individuals and conducting buman subject
research to advance the field of medicine (the “Purpose”), and shall have all of the powers
enumetated in the Florida Not For Profit Corparation Act (Chapter 617, Florida Statutes) (the
“Act”)'as the same now exists and as hereafter amended, and all such other powers as are permitted
by applicable law; proyided, however, that the Carparation shall not engage in any activity in which
corporations qualified as exempt arganizations wmder Section 501(c)(3) of the Intemal Revenue
Code (or the comesponding provision of any fuhme United States Imtemnsal Revenue law) (the
“Code™ are not pennitted to engage. Notwithstanding anything contained in these Articles, the
Bylaws (as defined in Article VIH}, or any other instrument, agreement, or other document
goveming the affairs of the Corporation to the contrary, the Corporation shall not engage in any
activity or business that i3 not related to, and that does not further, the Purpose. In furtherance of its
Purpose, the Corporation may:

1. Acquire, by lcase, purchase, gift, or otherwise, real and personal property
necessary or useful, in the opinion of the Corporation’s Board, to carry out the Purpose;

2. Perform, or make grants to other entities (tax-exempt and, as permitted, taxable) to

perform, coordinate, or fund health care services or human subject research consistent with the
Purpose;
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3, Sell or lease any real ot personal property owned by the Corporation upon the terms
and condijtiots determined by the Boad in furtherance of and consistent with the Purpose, including
1o genevate funds necessary to carry out the Purpose;

4, Borrow money from any person, finn, associatiorn, corporation, or governmental
agency for doing all acts necessary to properly carry out the spirit of the Purpose; and, as evidence
theteof, may make, execute, end deliver promissory notes, mortgages, second mortgages, and other
kinds of security upon any property owned or held by the Corporation, provided, however, the
Cotporation receives the affinnative vote of at least sixty six percent (66%) or more of the full
Board of Directors (a “Supermajority™) prior to the Corporation’s committoent to any of the
foregoing actions m this Paragmaph;

5. Issue from time to time its negotiablo notes, revenue bonds, anticipation notes,
bonds, refunding bonds and other forms of indebtedness on terms and conditions considered by the
Corporation’s Board to be consistent with the Corporation’s Purpose;

6, &mpuﬁ or make grants to other entities {fax-exempt and, as permitted, taxable) (a)
to coordinate, promote, or perform bealth care services or perform lumnan subject research
consistent with the Corporation’s Purpose;

7. Create, own, or establish foundations or amy other lcgal entities considered
appropriate by the Corporation’s Board for purposes of coordinating, promoting, or providing health
care services to patients, either directly or indirectly, consistent with the Corporation’s Purpose; and

8. Enter into agreements with donors and contributors to the Corporation restricting the
use of gifts, contributions, and donations, and accept gifts, contributions, and donations from donors
and contributors, including gifts, contributions, end donations with restrictions and limitations on
thﬂ use and disposition of such gifts, contributions, and donations, in which case the Corpotation
shall, notwithstanding any general power of anthority reserved hetein, fully abide by any such
restrictions and limitations and shall fully abide by any agreement entered into by the Corporation
which incorporates such restictions and limitations.

C. No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, the Corporation's directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasomable compensation for sarvices
rendered and to make payments and distributions in firtherance of the purposes set forth in this
Atticle ITT. No substantial part of the activities of the Corporation shall be the carrying on of -
propagande, or otherwise attempting to influence legislation, and the Corporation shall not
perticipate in, or intervene in (including the publication or distribution of statements) any political
campaign on behelf of, or in oppasition to, any candidate far public office.

D.  Notwithstanding any other provision of these Aaticles, the Corporation shall not
carry on any activities not permitted to be carried on by: (1) & corporation exempt from federal
income tax under Section 501(c)(3) of the Code; or (2) by a caxporation, contributions to which are
deductible under Section 170(c)(2) of the Code.
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ARTICLETV - T 13

The effective date upon which the Corporation shall come into existence shall be the date of
filing of these Articles, and 1t shall exist perpetually thereafter umless dissolved according to law.

ARTICLE V - Initial Registered Office and Agent

The street address of the registered office of the Corporation on the date hereof is 5201
Fieldview Court, Orlando, FL 32819, and the name of the registered agent of the Corporation at that
addrass on the date hereof is Stanley Haimes, M.D.

ARTICLE VI- Board of Directors Generally

A The business affairs of the Corporation shall be managed by a Board of Directors
(the “Board"”). Members of the Board (“Director” or “Directors”) shall be at least 18 years old and
shall satisfy such other conditions as may be set forth in the Bylaws. .

B. The mmber of Directors may be either increased or diminished from time to time by
the Board in accardance with the Bylaws, but thers shall always bs at least three (3) Directors,

C. Directors, as such, shall not receive compensation for their services. The Board may
aythorize and require the payment of reasonable expenses incurmred by Directors in attending
meetings of the Board,

D, Nothing in this Article shell be canstiued to prechide the Directors from serving the
Corporation in any other capacity and receiving compensation therefor.

E. Directors shall be elected, appointed, and removed as provided herein end in the
Bylaws.

) A The initial Drirectors appointed by these Articles are:

Name:

Stanley Hatmes, M.D.
Todd M. Husty, D.O.
Michael P. Clelland, Bsq.

G. Vacancics in the Board, whether occurring by reason of an increase in the size of the
Board, or the death, resignation, disqualification, or removal of s Director, or the expiration of a
Director's term, shall be filled by the affirmative vote of the majority of the full Board of remaining
Directors, even if the remaining Directors do not copstitute & quorum. A Director shall hold office
until his or her successor is appointed following the expiration of the Dircctor’s tenm, or his or her
earlier resignation, removal, or death,

H. At a special meeting of the Board, any Director may be xemoved with or without
cause by a vote of a majority of the full Board. If such Director is a member of any committee of
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the Board, he or she shall cease to be a member of thet committee when he or she ceases to be a
Director. .

L The Board shall adopt from time to time policies governing the investment of funds
by the Corporation, the making of grants by the Corporation and the aveidance of conflicts of
interest by the Board, Except as otherwise set forth in a grant making policy approved by the
affirmative vote of at least two-thirds (2/3) of the Directors present at eny anmual or special meeting
of the Board duly called (in whole or in part) for that purpose, all grents made by the Corporation
must be approved by a Supemmajority of the full Board of Directors. All grants made by the
Corporation, shall prohibit such recipient from regranting amy such proceeds except for a purpose
consistent with the Purpose,

ARTICLE VII - Amendment to Articles

A, Excepl for the amendments described in Arficle VI, Section B below, these Articles
may be amended by the affimative vote of at least two-thirds (2/3) of the Directors present at any
annual or special meeting of the Board duly celled (in whole or in part) for that purpose.

B.  Any amendment to these Articles or to the Bylaws of the Corporation that has the
effect of amendig, restating, deleting, or otherwise affecting the Puxpose (as specifically defined by
Article III, Section B), or of permitting the Corporation, the Board, or any other officers or other
representatives of the Corporation to eppropriate, allocate, pay, assign, or otherwise transfer or
commit any property, money, ar other assets of the Corporation shall require the affirmative vote of
at least two-thirds (2/3) of the Directars present at any annual or special meeting of the Board duly
called (in whole or in part) for that putpose. The minimum aumber of Directors required for any
action under this section shall be at least three (3) directors,

ARTICLE V1 - Bylaws

Except 23 may be limited in Articlo VII sbove, the power to adopt, alter, amend or repeal the
bylaws of the Corporation (“Bylaws') shall be vested in the Board, and shall be governed by the
provisions of the Bylaws relating to amendment thereof.

ARTICILE IX - Dissolution

A. - Upon the dissolution of the Corporation, the Board shall, after paying ar making
provision for the payment of all of the liebilities of the Corpotation, dispose of all the assets of the
Corporation in & manner consistent with the Pwrpose, including to such organization or
organizations organized and operated exclusively for tax-exempt purposes who irrevocably commit
to utilize the assets exclusively for the Purpose and who shall at the time qualify as an exempt
organization or organizations under Section 501(¢)3) of the Code,

B. Any assets not disposed of by the Board as provided herein, shall be disposed of by

a court of competent jurisdiction in Orange County, Flordda, exclusively for tax-exempt purposes
relating to the Purpose.

ATTLART M) LM 199021 1)



huz. 212015 1:17PM

No. D453 P

ARTICLE X — Membership
The Corporation shall not have any roembers or sharcholders,
ARTICLE XI - Incotporator

The nams and street address of the incorporator signing these Articles is:

Name Street Address
Stanley Haimes, M.D. 5201 Fieldview Court
Orlando, FL. 32819

IN WITNESS WHEREOF, tho undersigned Incorporator has exccuted these Articles of

Incorporatian this 20th day of Augnst, 2019.
Sty Floires, md

By: Stanley Haimes, MD.

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

The undersigned is fariliar with the obligations of the rogistcred agent and hereby accepts
the sppointment to serve as the initial Registered Agent of PUBLIC SAFETY WELLNESS

FOUNDATION, INC. .
S % NS , I

By: Stanley Haimes, M.D,
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