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FLORIDA DEPARIMENT OF STATE
Sandra 0, Morthwn
Sucretary of Stale -

May 24, 1095

EMPIRE
MIAML, Fi

SUBJECT: PPOJECT MENISHNRE, INC.
REF1 WS000010914

Ua rocsdued your electronically transmitted document. Howouar, the
document, has not becn filed and needs the follouing corroectianc:

According to secticn 607.0202(1)¢(b) or' 617.0202¢13Ch>, Florida Statutns,

you must list the corporation's principal office, and if differant, a

mailing addreas in the documont. If the incipal address and the
Eagiute:ed office addrena are the aamo, ploase indicato wo in your

ocument.

Pleage return your document, along with a copy of this lettor, within 60
days or your filing will be considersd abandoned.

If you have any questions concarning the filing of your document, please
call (504> 487-6931.

Stoven Godfrey FAK Aud. #: HI5000005765
Corporate Specialist Letter Number: 395A00026410

bivialon of Corporations - P.0. Box 6327 - Tallahasaee, Florida 32314
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ARTICLES OF INCORFORATION OF @
PROVECT MYDISHARE, INC,

" A TLORIDA NOT-FOR-FRUNI'T CONPORATION
0
("
g ‘I'hie undersigned fnuvorparator, a naueal person compotemnt to contrast, hereby tcs
2
g thesa Articloyn Ll tnear purstlon In order 1o form & corpuration niot for prolil undurfllle-'llaw‘nﬂ
o Y R
un af'the State of Morlda. 5".‘.;’?{: »
m L R |
- AR % RS
ARTICLE L NAME Lt s
tl_l ‘-' I-rl
e o
‘rhe nune of the Corporatlon {9 PROJECT MEDISHARE, INC., ST :-l* *)
! Y]
RTICLE L FURPOSE LSO
:]h.. J1 e
Scction 1! ‘The Corporstion is organized exclusively for churituble, educational
and scientitic purposes within tho meaning of Sectlon 501(0)(3) of the Internnl Revenue
Cade of 1986, ns nmendad, {“Cocde™) (or the corresponding provision of any finure United
Sfules lnternal Kevenue Law)
Section 2¢ Without In uny way liniting the foregolng goncral purposes, the
sprcific purposes of tha Corporation are to;
()  assist in the develapment of health carc systema in developing countries, in
particular the Nution of L1altl, of'training programs to mect such needs;
(b) develop an educational axchanga proygram with health protessors, students,
nnd feulty in Haiti and the United States,;
Preparcd by. Roberto Villasante, Esq.
™ Courthouse Towecr, Suits 1700
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(v) arrangy and mippont oducational opportunlilng e inedhienl and  pthe

students at heatth facilitles In Haltl;

(d) urente kystema for the donnatlon, dlstdbutlon and upkeep of medlcal

equipineit and supplion In Huit

(¢)  provide contlnuing medica) educntion andg faculty doveiopment (inotuding

¥ 950000057 65

enhanced librury nnd learning resowces and oducation in publlo health amd dlyeuse
praventlon) to phyniclans, nurses and orher hoalth profensionals in Halti,

) when possible, to sccomplish cuch of the furegolng through arrangements
with the Unlversity of Miaml, a Florlda not for profit corporation.

Likcopt as limited by thess Arlicles of Incorporatian or its Dylaws, the Corparntion
shall have and exercine all rights and powery in furthorance of' lts purposes ns are now or
may hereaftor be conferred on not for profit corporations under tho laws of the State of
Florida. The Corporation shall, when possiblo, carry out its excpt purposes through
arrangements with tho University of Mizml, u Florida not for profit corporation,

JCLE T AT IVITIES

Seetion 1; No parl of the net earnings ot the Corporetion shall inure to the
benefit of, or be distributable to, any member, Trustee or officer of the Carporation or any
other private individual (except thut reasonsble compensation may be paid for services
rendered 1o or for the Corporation effecting one or more of its purposes), and no member,
Trustec or officer of the Corporation, or any other private individual, shall be entitled to
share in the distribution of any of the corporate assets on dissolution of the Corporation;

provided, however, the Corporation may confer benefits in the form of distributions, in

H 950000057 65
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dissolutlon ar alburwisn, upon any not for proit corporation described In Bootion
501(c)(3) nnd Sectlon [M)(2) of tho Cade and specified In Section 3 below. NO
substuntinl pury of the activives of the Corporatlon shall be tho parrying on of propnganda
ar olherwisy nttempting to Influence loylsfatlon, and the Corparation shall nof partleipate

in or Inlervene in uny politleal eampalpn (Inoluding the publication ar distribution of

4 950¢c00057 &5

sintemonta) on behall of apy chndidate fbre public aftica

Sactiond:  Notwithmanding any othor provislon of thesn Anicles of

Incorporation, the Corporation shall not conduct or carry on any activitics nal permitted
to be conducted or carrled on by an organization exempl from taxutivn under Section
301(cKJ) of the Codo, or by an organization contributions (o which are deductible under
Sectlon 170(0)(2) of the Code.

Segtion 3; Upon the dissolution of the Corporafion, the Mecuibers of the
Corporation shall, afier paying or making provisions for the puyment of all of the liabilitley
of the Corporation, distribute all residual assets in the discretion of the Members to such
orgunizalion or organizations organized and operuted exclusively for charitable,
educational, religious, or sclentiflo purposes which, al the time of such disposition, qualify
83 an exempt orgenlzation or organizations under Section 502(c)(3), Section 170(c)2),
and Section 509(a)1) or (2) of the Internal Revenue Codo of 1986 or comresponding
Sectlons of any prior ar future Internal Revenue Code by reason of such organization or
organizations providing health related services, ur the federal, siste or local government
for exclusive public purpose. Any asscts not so disposed of shall be disposed of by a court

of competent jurisdiction exchusively for such eharitable purposes, or lo such organization

H 950000057 §5
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o mgnsulentiong organlzod und operated exclusively fos such charltablo purposes, as suld

\
] court shall determine.
W
> AKTICLE Y, INCORPORATOR
g The nanc uid acdresy of the Incorporator of this corporation Is;
5
" Roberto Vitlasante, Evg.
y- Courihouse Towut, Suile 1700
44 Wost Flaglor Strem

Miaml, llotlda 33190
I* KXISTENCE

The Corporation shall huve perpelunl uxistone,

RTICLE VL. TERM

a0 .l b L 3 l

Unlcss changed by an amendment to these Articles of Incorpotation, the
membership ahall be comprised of persons invalvad in health care, elther directly ot
indirectly as providers and consumers. The Initind members shall boe olected at the first
Hoard of Directois’ Mecting,

‘The qualificatlons for members and the manner of their admission shall be as
repulated by the Bylaws. ‘I'hc Corpotation shall have one permancal member who shall ba
designated and changed from time to time by the University of Miaml, a Florida not for

profil ¢corporution,

gt U I KT <)

Segtion3: Ve business and affhirs of this Corporction shall be managed by a
HBoard of ‘I'rustees, whose members arc referred to herein as Trustees,
Scction 2: ‘e persons who are to serve as the Initial Trustees of the

Corporation wilt be clected at the mst Hoard of Director’s Mecting,

H950000057 65
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Sectlon 3; The pumbee of Trustees of U Corporaiion whall be not less than
thrge (3) nor mors than thirty (30). The number may be changed Hiom tme to timo aa
providad |n the Bylinws,

dectlon 4. Trustees shall be elocied, renmoved and hold office as pravided in
the Bylaws,

Section ); The ofcors of the Corpotation shall Include a Iresident, a

H 950000057 65

Secretary .1 a Troasurer, The Corporstion may have sddiilonal officers, axsisiant ofticery
and ujents, Including without limilation, one or more Senior, Ansistant or other Viee-
Presidents, an Assistant Yecretary and an Assistant Treasurer,

Section2: ‘The oflicery shall be clecied, removed and hold ofllce as provided

In the Bylaws,

Sectiond;  ‘Tho officers shall have such powers and responsidilities as provided

by the Dylavs.

LE X, INDEMNIKICAT

TRUSTRE P

Section }:  Thoe Corporation shall indemnify against labitity to the tullest extent
authorized or permitted by the provislons at 607.014 (othor than 607.104(7)) ¥In. Stat.
and 617,028 Fa. Stat,, as amended, (ar any amendment or successor provision thereof or
any other statutory provigion authorizing or permitting such indemmificntion which is
adopted atter the date this Articic X is adopted) any person, and his heirs, sxecutors,
administrators and lega! represcntatives, who s of was & parly 1o any proceeding by

reason of the fkcl that such person is or was a trustes or officer of the Corporation or is or

H950000057 &5
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administraton and feggal representatlvos, who s or Was & party to wny proceeding by

Feason of thy fuct thnt such person Is or waa n trusiee or ofllcer oF thie Corparatlon or §s or
was sérving as a diiwtor, officer, enipluyeo or agent uf another corporation, partnorshlp,
Jolnt veniwe, trust or other enterprine nt the request of the Corporation, OlYicors snd
direciurs who are uo enthied to ba Indemnified shall be pald thlr expenses In advance of u
finu! dlaposition ot the proceeding 10 the maxlmum extent mithorlzed or permitted by the
provislons uf 607,014(6) K, Stal. or any amended or successor sectlon.

Seetlon2:  Ariicle X, Section | of these Arllcles shull nol ba construed to
mean that ludemnlfication by the Corporation pursuant to 607.014(7) Fla. 8. s not
permitted. ‘rhe Corporation may Indomnify any person purvuant to Scotion 607.014 (7)
Fla, Stal,, or any amended or succansaor sectiot, to the extent and in the manner desired by
the Corporation und penmitted by law.

Scctlon 3. ‘Terms used in this Article shall haye the meanings ascribed to' them
in 607.014(11) Kis, Stat, or any smended or successor scction.

Scction 1: The streel address of the principal office of this Corporatlon is 600
Alton Road, Suite 502, Miani Beach, Florida 31139,

Seetlon2:  Tho name of the rogisered agent of this Corporation is Roberto
Villasante, ¥aq., focated at 44 West Flagler Street, Suite 1700, Miami, Floridn 33130,

ARTICLE X1 BYLAWS
The power to adopt, atter, amend or repeal Bylaws for the Corporsiion shall be

vesied only jn the Trustces, as more spectflcally provided in the Bylaws,
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ARJICLE XU ERIPMPNTS
The power (0 alter, kmend or 1epasl thoso Articies of Incorponition yhatl by vosted

only in the Members, a1 nore specifically provided in the Bylaws of the Cotporatlon,

IN WITNESS WLIBREOY, the undersigned belng the Incorporator of the

H 95000005765

Corpormlcm,}u hereunto set Wa hand and seal thi _\O__\ dny of Muy, 1995.

——

Roberta Villasasds, 1sq.

STATL OF FLORIDA )
) 54
COUNTY Q& DADK )

1 HEREIY CERTIFY that on this day perdonally appeared before me, the
undersigned authority, Roberlo Villasante, Incorporator, to me well known and wall
known to me to be the person who executed the forepoing original Articles of
Incorporatlon of Project Mcedishinre, Inc. and acknowledged brfore me that he excouted
the same frecly and voluntarily for the uses and purposes therain sel forih and expressed.

IN WIINESS WHEREOF, | have hereunto set my hand and affixed my ofticial

seal on (his | "] day of May, 1995,
|
Noé‘ Public,

State of Florida at Large

My commission cxpircs:

H 950000057 65
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ROSIONATION OV 1ICHS TERLD AGENL
In compliunce with Soctlon 48,091, FLORINA STATUTAS, tho fallowing 1s submitted;
Project Medlsharo, Inc,, dealring to organlze under tho 1aws of tho Stalc of Flosidn, with lts peincipal
offic, as indicated In the ARTICLES OF INCORFORA'ION, Miami, Horda, County of Daila, State of

Florida, has named Robito Villasante, Isq., as ty ojent 1o uecept service of process within this State,

DATH: S ‘q .Q{

ASKNOWLIEDCGMEN,

Having boen namcd to accept servica of procoss for tho above named Cotpuration, uf the place
desiygnated in this Cedtifleate, the undersignad agroes Lo act in (his capacity, and agrees to comply with the
pravisic 1# of Florida |.aw relative to k’plnq_lhe designaled office open,
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