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ARTICLES OF INCORPORATION
OF
THE CONTINUING MEDICAL EDUCATION ASSOCIATION, INC,

(A Corporatlon Not for Profil)

Tho undersigned does hereby exccule (heso Artlcles of Incorporation for the purposca of

forming a not for profit corporation pursuant to Chapter 617 of the Florlda Statutes.

Article 1
Namg
The name of the corporation s The Cominulng Medlcal Bducadon Assoctatlon, Inc.
e m
Artlele IT e W
EATIO
Duration o
) -
Ry 1t ’_‘ . M
The corporation shall have a perpetual cxistence, ‘_: :5 2
~— :._‘ -~
Artlcle 111 YL
S @

Burpose

The object and purpose of this corporation shalt be to educate the public of medical topica

through the television media, and all objects und purposes Incldental thereto,
Artlcle IV
Addsess

The principal place of business and malling address of this corporation shall be:

370 West Camino Gardens Boulevard
Third Floor
Boca Ratoen, FL 33432

David G. Bates, Bsg. FL BAR NO. 935451

Gunster, Yoakley, Valdes-Faulil & Stewart, P.A.

‘777 South Flagler Prive

Suite 500 Exst

West Palm Deach, FL 33401

(407) 6551960 H9&000001496
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Article V
Cupltal Stock
Thia corporntion shall have 1o cnphhl srock and shall bo compased of members miier thun
sharcholders, |
Artlclo VI
Inltial Registered Office and Agent

The street nddress of the inlial reglstered offico of this corporatlon is 370 West Camlno
Gardens Boulevard, Boen Raton, Florlda 33432, and the name of the inltlal reglistered ngent of
this corporation at the address is Mark Kiclar, Pursuant to Florida Statute 607.0501(3), a wrlm:n'
acceptance is attached.,

Artlcle VII
Incorporator

‘The name #nd address of the person slgning these Articles is:

David G, Bates
777 South Flagler Drive, Sulte 500 East
‘West Palm Beach, Florida 33401

Axticle VI
Members and Doard of Directora

The gualifications for members and the manner in which the members are to be admitted

shall be as provided in the Bylaws. The manner in which the Directors are to be elected shall be

as provided in the Bylaws.

H96000001496
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Artlcle IX
Indemnlfication

Provided the person proposcd to be fndemnlfied 18 not aliown to have not sntlsfled the
requisite standard of eonduct for permiselve Indemnificatlon by a corporutlon as specificully sot
forth in the applicable provislons of the Florlda Not for Profit Corporatfon Act (currontly, Section
617.0831 of the Plorlda Statutes) and Florkda Business Corporation Act (currently, Sectiona
607.0850(1) and (2) of the Florldn Statutes), ns may be amended from tlme to thno, thls
corporntion shall indomnify {ts Oflcers and Dircctors, and may Indemnify Iis employecs nnd
agents, from and against any and all of the expenses or liabilitics incurred in dofonding u civil or
criminal proceeding, or other matlers referred to In or covered by said provisions, Including
advancement of expenscs prior to the final disposition of such proceedings and amounts pald in
settlement of such proceedings, both as to action In thelr officlal capacity and as to actlon in any
other capacity while an Officer, Dlrector, employee or other agent. The indemnification provided
for hereln shall not be deemed exclusive of any other rights to which those indemniffed may be
entitled under any Bylaw, agreement, vuis of members or disinterested Directors or otherwlss,
The indemnification provided hereln shall continue as to a person who has ccased to be a Director,
Officer, employee or agent, and shall inure to the benefit of the helrs, the persunal and other legal
represcntatives of such person, and an adjudication of labitity shall not affect the right w

indemnlification for those indemnified.

196000001496



01734796 1319 GLHSTER YOOKLEY "
H9G00001496

Articlo X
Amendment

The corporation ressrvey the right (o amend or roponl any provislons contained ln thesy

Artlcles of Incorporatlon, or any amendment hereto by a majority of the Board of Directors.

Article XI

Bylaws
The Bylaws niny be ndopted, altered, amended, or repealed by the Board of Directors, as

provided in the Bylnws,

DATED: January 3\ , 1996

Doty ot
David G, Bates
Incorporator

H96000001456
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Having boon namexd ws ropistered agent for The Continuing Medicul Bducation Assoclation,
Ino., n Florida not for profit corporatlon (the *Comporation”), fu the forogoing Ariloles of
Incorporation, 1, on behaif of the Corporation, hereby am Irnmlllu with nud aypoo 10 acoopt the
dutles und responsibllitics as reglstered agent for sald Corporatlon and to comply with any and

all Plorlda Statutes relativo (o tho complute and proper performanco of tha dutica of reglsterod

agont,
REGISTERED AGENT:
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CERTIFICATE OF
AMENDMENT AND RESTATEMENT
Oor

ARTICLES OF INCORPORATION
OF
THR CONTINUING MEDICAL EDUCATION ASSOCIATION, INC.

THE CONTINUING MEDICAL EDUCATION ASSOCIATION, INC., a Florids not for
profit corporation, hereby certifien, pursuant to and In accordance with Sections 817,1002 and
817.1007, Florida Statutes, for the purposs of filing ils Amanded and Restated Articlos of
Incergeration with the Department of Stata of the Stute of Florida, that:

1. The name of tho corporation fillng these Amended and Restatad Articles of
Incarporation is THE CONTINUING MEDICAL EDUCATION ASSOCIATION, INC.

2 The foregoing Amended and Restated Articles of incarporation contain cenain
amendmenis {o the corporation’s Aricles of Incarperation which, pursuant to Section
817.1002, Fiorida Statutes, do not require member sppraval. The Amended and Restated
Articles of Incorperation wera unanimously adopted and approvad on May 16, 1966, by all
mombars of the corporation's Beard of Dirscters, such action being sufticlent for approval of

such amendments as of such date.

iN WITNESS WHEREOP, the undersignod has executed ihis Certificate as of the 16th
day of May, 1896,

THE CONTINUING MEDICAL
c

HS6000006978
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AMENDED AND RESTATED B,
ARTICLES OF INCORPORATION S
OF .
THE CONTINUING MEDICAL EDUCATION ASSOCIATION, INC.

Pursuant to Sections 617.1002 and 617.1007, Florida Slatutos, tho Atticlos of
Incorporation of THE CONTINUING MERICAL EDUCATION ASSOCIATION, INC., a Florida
not for profit carporation, ara horeby amended and rastated [n their ontirety as follows:

Arlicle |
Namg

The namo of tho corporation Is The Canltinuing Modlcal Education Assoclation, Inc,

Article il
Duration

The corporation shall have perpetual existenco.

Article Il
Purpose

A, The purposes for which the corporation is organized are oxclusively
religious, charltable, sclentific, literary, and educational within the meaning of section
501(c)(3) of the Intema! Rovenue Code of 1988 (the "Code") or the corresponding provision
of any future United States Internal Revenue Law,

Article IV
Address

The principal place of business and mailing address of this corporation shall be:

370 Wast Camino Gardens Boulavard
Third Floor -
Boca Raton, FL 33432

bDavid G. Bates, Esq. (FL Bar No. 0935451)
Gungtar, Yoakley, Valdes-Fauli & Stewoxrt, P.A.
777 §. Flagler Drive, Suite 500 East

West Palm Beach, Florida 33401

{407y 655-1980

H96000006978




08/17/00 __FI1 10:88 PAX 861 038 5077 GUNSTHEIt YOARLEY YALDRS F Good

1196000006978

Arlicle V
Capital Stack

This corporation shall hava no capital stock and shall bo composed of members rather
than sharoholders.

Aricle VI
Ragistored Office and Agant

Tho straet address of tho ragistored office of this corporation Is 370 West Camino
Gardens Boulovard, Boca Raton, Florida 33432, which I8 located in Palm Beach County,
Florida, and the name of the registered agent of this corporation ut such addross is Mark

Klelar.

Articte VII
Meamberg a4

The qualifications for members aid the mann~r In which tho members are to be
admitted shail be as providad in the Bylaws. The manner in which the Dlrectors are to be
alocted shall be as provided in the Bylaws. The corporation shall have at least thres (3)

Directors,

Article VIl
indamnification

Provided the person proposed to be Indemnified Is not shawn to have not satisfled the
requisite standard of conduct for parmlssive indemnification by a corporation as specifically
set forth in the applicable provisions of the Florida Not for Profit Corporaticn Act (currently,
Sactlon 617.0831 of the Florida Statutes) and Florida Business Corporation Act (currently,
Sections 607.0850(1) and (2) of the Florlda Statutes), as may be amended from time to time,
fhis carporation shall indemnify its Officers and Directors, and may Indemnify its employees
and agents, from and agalnst any and all of the expenses or llabilities Incurrad In defending
a clvil or criminal proceeding, or other matters referred to in or covered by said provisions,
including advancement of expenses prlor to the final disposition of such proceedings and
amounts paid in settiement of such procaedings, both as to action in thelr officlal capaclty
and as to action in any other capacity while an Officer, Director, employee or other agent.
The Indemnification provided for herein shall riot be deemed exclusiva of any other rights to
which those indemnified may be entitied under any Bylaw, agreement, vote of members or
dislnterasted Directors or otherwlse. The Indemnification provided herein shall continue as

2 H260000065978
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to a porson who has coayed to be a Director, Officar, employes or agent, und shall inure to
the benefit of the helrs, the porsonal and other lagal reprosentatives of such porson, and an
adjudication of liabllity shall not affact tha right to indemnification for those indemnifiod.

Ardlolo 1X

The corporation resarves the right to amend or repeal any provisions contalned in these
Articles of Incorporation, or any amendment hereto by a majority of the Board of Directors,

Article X
Not Egming

No dividens shall bo pald and no part of the net camings of the corporation shall Inura
to the benefit of, or be distributable to its members, offlcers, board of directars or othor privato
persans, excopt that the corporation shall be authorized and empowsred to pay reasonable
compensatlon for services rendered and to make payment and distributlons in furtherance of
the purposes set forth in Artlcls It hereof. No subslantlal part of the activitles of the
corporation shall be the carrying on of propaganda, or otherwise attempling to influence
laglslation, and the corparation shall not participate in or intervene In {including the publishing
or distribution of statements) of any political campalgn on bahalf of any candidate for public
office. Notwithstanding any other provision of those Articles, the corporation shall not carry
on any other activities not permitted to be carried on (8) by a corporation exempt from federal
Income tax under Section 501(c)(3) of the Code or (b) by a corporation, contributions of which
are deductible under Section 170(c)(3) of the Code.

Article XI
Dissolution

Upon the dissolution of the carporation, the Board of Directors shall, after paylng or
making provislon for the payment of all of the liabliities of the corporation in accordance with
Saction 617 of tha Florida Statutes, dispose of all of the assets of the corporation exclusivaly
for the purposes of the corperation In such manner, or to such organization or organizations
organized In such manner, or to such organization or organizations organized and operating
exclusively for charitable, educational, religious or scientific purposes as shall at the time
quallfy as an exempt organization or organizations under Sectian 501(c}(3) of the Code, &s
the Board of Directors shall determine, Any such assets not so disposed of shall be disposed
by the court of appropriate jurisdiction of the county in which the principal office of the
corporation is then located, exclusively for such purposes or to such organization or

3 H96000006978
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‘ organizaliony, as such courl shall datermine, which are organized and operated exclualvaly
for such purposes,

IN WITNESS WHEREOF, tha undursigned Prasitdent and Sucratary of tho corporation,
for tha purpose of amanding and restaling the corporation's Articias of Incorporation pursuant
{0 thw |aws of tha Stats of Fiorida, hau executad these Amendad and Rostated Articles of
Incorporation, this 16th day of Msy, 1098,

Mark Kielar, Prosident/Socretory

H96000006978




