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ARTIGLES QF INCORPORATION OF

MITOCHONRRIAL BUIFPORT GROUP OFF FLORIDA, INC. e 'Lf;‘;
ABTICLE LI NAME AND ADDREGS Lot FQ

Tho numuw of tho Corporation s MITOCHONDRIAL SUPPORT GROUP OF FLQRI_E). SLL
INC.("Corporatlon®). The principal and n1+lllng nddrane of the Corporation 1s 5022 Michigan  TJ
Avonue, West Palm Bouch, Flatitda 33414, RNt

,
T

ARTICLE Il PURPOBES ) ’

The Corparation is orgunized as ajnot for profit corporation exclusivaly for charitnblo,
aducalional and sclentific purpoaus within/the meaning of Section 801(c)(3) of tho Intorna!
Revenue Code of 1806, us smanded {or the corresponding provision of any futura United
Btales Internal Revenuo Law) {lhe "Code'),

The Corperatlon shall possuss uml muy exerclse all of the powors and privilages
conforred on a not for profit corporatlon undor the luws of the State of Florida, togethar with all
powers necessary or conveniont to the conduct, premotion or attoinrhent of the activities or
purposas of the Corporation, limited only by the rastrictions set forih In these Articles of
Incorporation or tho Corporation's By-luwi,

Section 1. No part of the not earn(ngs of the Corporation shall Inure to the benefil of, or
bo distributable to, any mombar, Director br officer of the Corperation or any other private
Individunl (except that reasonable compensation may be paid for services renderad to or for the
Corporation offecting one or more of its pyrposes), and no member, Direcior or officer of the
Gorporatlon, or any other private individual, shali be anfitiad to share' in the distribution of any of
Ihe corporate assets on dissolution of the Corporation; provided, howaver, that the Corporation
may confer benefits In tho form of distribulions, In disaclution or otherwise, upon any not for
proflt corporation described In Saection 801 {c)(3} and Saction 170(¢)(2) of the Code and
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apocifled In Suction 3 bufow. No nuhntunllnl part of tho aclivilles of tha Corporatlon ahall bo the
carrying on of propaganda or otharwise aflempling lo influohco lagtalntlan, and the Corporatiun
shull not particlputo In or Intervene In any political campalgn (Includily the publication or
distribution of atatomants) on bohalf of any candidats for publio ulfics,

doclion 2, Nolwithslanding uny othor provision of thosn Aiticles of Incorporation, (he
Corporation shall not conduct or carry on any activilies not parmilled to be conducted or carrloy
on by an organization axampt from taxatign under Seclion 601(c)(3) of tho Codu, or by an
rgunization contributions to which are deductible under Soctlon 170(e}(2) of tho Codo,

Goctlon 3. Upon the dissolution oJ the Corporalion or the winding up of Ite affalre or
olher llquidation of its assols, tho Board of Diractors of tha Corpomtlbn shall, attor paylng or
inuking provislons for tho paymant of all qf tha llabliittes of the Corporation, distribbute all
rosldusl nssata of the Corporatlon te such organization or organlzalléns organized and
vperated exclusively for charitablo, oduca}lonul, religious, or ecianllfit purposss which, at the
lime of such disposition, qualify as an axempt organizatlon or orgenizellons undar Seclion
801{c)(3) und Seation 170(c)(2), and @ "pﬁlbilc charity" under Section 808(a)(1) ar {2) of tho
Codlo, 43 tho mombora of the Corporatior may, fn thelr sole discrelion, determine, Any nssols
not 8o diaposed of shall be dispesed of by a court of compotont jurlstiction oxclusivaly for such
charlfable purposes, or to such organizatibn or organizatlons organlzgod and operated
oxclusively fer such charitable, educational, religious or sclentific purposes, as satd court shall
delarmina.

ARTICLE V,| TEBM.QE EXISTENCE
The Corporation shall have porpetual exiatonce,
ARTICLE VI, MEMBERSHIP

The members shall be solected and removad and shall have such rights, privileges,
powers and duties as providod In tho By-laws of the Corporation as amended from time to time.

ARTICLE VIL | BOARD OF DIRECTORS:

Sectlon 1. The business and affalfs of this Corporation shall be managed by a Board of
Directors, whose members are referred td hereln as Diroclors,

Secllon 2. The Directors of the Cdrporation shall be selactad from among those
individuals who have an interest and who possess the abliity to paricipate effectively In the
dlschargo of the responsibliities of the Bodrd of Directors. The Directors of tho Corporation
shall bo elected for terms and in the manrner provided In the By-laws from time to time.

Secllon 3. The Board of Directors|shall act for the Corporalioh and shall have the powear
o decide all matters refating to the conduct of the business of tho Carporation.

Soctlon 4. As of the Effectlve Date, the names of the members of the Board of Directors
who shall hold offlce untll thelr successory are elacted and hava qualified as provided in the By-
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Inws of the Corporatlon thon in uxialence,

Dnna Glanss

Luls £. Bello, M.D.

Tetess L. Walle, M.D.,

Candy Lampropoulos

Both Mensinger

Russoll T. Kemradt, Esg,

agle Tomr

Sectlon 5. The number of Director,
nor mere than fifteen (16). The number nj
By-laws,

Secglion 6. Directors shall be elest
iows.

ARTIC

Section 1. The officers of tha Cory
Treasurer. The Corporation may hava ad
including, without limitation, one or more \
Corporation.

or unth reslgnution or rum#vu!, ara ns follows!
G022 Michigan Avenuy
West Palm Donah, FL. 43416
1
it
6206 Groonwood AvanJ
Sulle 200
Wost Paim Boach, 1. da407

Bi, Mary's Oampus Offl

5325 Grannwood Avonue

Suille 301
Waosl Paim Daach, Fl. 33407

Child Davalopment Cenler
5328 Greanwood Avenua
Suile 201

Weot Polm Doasch, FL 33407

14232 Citrus Grove Bou\uvard
Loxahatches, FL 33470

777 8. Flaglor Drive, Sulla pooE
Wast Palm Boach, FL 33401

Bouth County Mentul Center
16168 South Mitary Trall
Suits 201

West Paim Beach, FL 33407 |
s of tho Corporatien shall be not leas than three (3)
ay bo changad from time to time as provided In the

bd, removed and hold ofﬂct} 88 provided In the By-

.E VIl OFFICERS

oration shall include a Prebldenl a Secrelary and &
titlonal officers, assislant Tﬂcara and agenis
flce-Presidents, all as prov ded |n the By-laws of the

A
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fuatlon 2. Tho offlcorn shall bo elpcted, hold office and romaved us provided In the By
faws.

Sogllon 3, The officars shall havelsuch powors and runpunniblllllnn ap provided In the
Dy-laws of tho Corporatlon.

ARTICGLE IX._INDREMNIFICATION OF DIRECTORS AND OFFICERS

Soclion 1. Terms used in this Article X1l ahall have the meaninga ascribed Lo tham in
fflorlde Statutes Sectlons 607.0850 and 6/17.0831 or any amended or successor sootiona of tha

Florida Statutes,
{

Section 2. Except us may othorwlio ba pravided hareln, the Corporatien shall, to tho
fullesl extent authorized or pormittod by gra Florida Slalules, as the $ome may bo nmondod or
modifled from ime to timo, other than F,5, Section 807.0850(7) or any amondod or succonsnr
soction, indomnify any officer, Director, eihployes or agent who was br (8 & party 1o any
procooding agalnat (a) In the cuse of any brocaoding other than an action by or In the right of
the Corporation, labillty Incurred in connaltion with such proceedingincluding any appeal
theraof, or (b) in the caso of any proceeding by or I (he right of tho Corporation, OXponses A
amounts pald in settioment not exceeding, In the Judgment of the Boird of Diroclors, he
astimatod oxpoenso of litigating the proceo'dlng to conclusion; provided, howevor, thal the
Corporation shall not, under this Bection 2 or Section 4, indomnlfy any officer, Dlteclor,
employse or agent if a judgment, settlomgnt or other final adjudicatlon establishes {hat the
officer's, Director's, employoc’s or agent's|actions or omissions to act (1) are nol acts vn which a
proceading spocified in (a) or (b) Is basoﬂand In which the officer, Eﬂroclor, employao or agant
has baan successful on the merlts or othdrwise in dofending or has Been successful in

defending any clalm, Issue or mattar thard!n or () {1) were materlal to the cause of actlon so
andjudicated and (2) constituto: i

(A a violation of the criminal taw, unlass the officor, Director,
omployes or agent had reasonable causs lo boliove his or hor
conduct was lawful or had ho reasonable cauga lo believe his or
hor conduct was unlawful,

(8)  atransaction from which the officer, Director, employde or agent
derived an improper personal banafit, either directly of Indirectly;

(C)  In the case of a Director, a gircumstance undor which iha Hability
provisions of F.8. Section §07.0834, governing a Direttor's llability
for unlawful distribution to ghareholders, Is applicable; or

{D) wiliful misconduct or @ condcious disregard for the best Interests
of the Corporation In a prodeeding by or in the right of.the
Corparation to procure a jutigment In its favor or In & proceeding
by or in the right of a shareholder,

HpB 000006148
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Corparation to procure a Jidgment In its favor o1 In & prococding
by or In Ihe right of a sharaholdor.

Goclien.d. Notwlihstanding tho fallure of the Corporation (o provide Indemnification duo
1o u fallure to uallsty tho conditions of Seqllon 2 of this Articla IX and dosplie any conlrary
determination of the Board of Direclors, up officor, Diroctor, umployea or agent of the
Corparation who Is or was @ party (o & procaeding may opply for Indemnificalion or
advancement of expenses, or both; to the court conducting the procéeding, to the clrcult cout,
or to ancther courl of compotont jurlndlctl?m. On recelpt of an applichtion, such court, oftor
giving any notlee that it conaldare neceasiry, may o der Indemnlfication and advancamoni of
exponaes, Including oxpanaes incurred in|seeking courl-ordored Indemnlfication or
advancomont of expences, If the court dofermines that:

{a}  the officer, Director, omploybo or agont Is ontilled to mandatory
Indemnification pursuont te F.S, Sectlon 007.0850(3) or any
amended or succossor soctjon, In which casa the cour| shall alse
order the Corporation 1o pay such parson reasonable expensas
Incurred in obtalning eeurt-drdared Indemnification ar advancemeni

ol expenses; or

Indemnificatlon or advancement of expenses, or bath, by virlue of
tha Cerporation's exerclse df its autherity pursuant to Soction 3 or
Baction 4, f

It tho oxpross Intention and desire of the Corporation {0 avold any obligation 1o indemnlfy or
advance expenses {o nny officer, Directorl, employee or agent if (i) tha officar, Diractor,
employes or ggent is nol entitied to mandatory Indemnlfication purstiant to Sectlon 3(a) of this
Article 1X or (il) the Corporation hag not otherwisa agreed to Indemnily or advance expensas 10
such officer, Dlroctor, employee or agont pursuant to Sectlon 3(b). The Corporallon does not
recognize and will not permit any officer's; Director's, employee's or agent's application for
indemnification or advancement of expenses, or both, to eny court if'the application |a not
based In lts entirety on a claim that the officer, Director, employan or. agent [s entltied fo
mandatory indemnification or advancement of expanses, or both, or that the officer, Director,
cmployaec or agont Is entitled to Indemnlification or acdvancement of expanses, or both, by virfue
of tho Corporatlon's axerclse of its authority pursuant to Soclion 4 ofihis Arlicle iX.

(k)  the officer, Direstor, ompoie or agent ls entitled lo

Secliond. Section 2 shall not be gonstrued to mean that Indémnification by the
Corporatlon is not pormitted. Subject nevertheless to the limitations of Section 2, the
Corporation may, in ifs sole dlscretion, make any other or further indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-law,
agreement, vote of sharcholders, or disinterested Directors, or othar{wse. both as to actlons of
such officer, Director, employee or agant {n his or her officlal capacity and as to actions In
another capacity while helding such office! -

Secllon §. Any Indemnification unlLer this Article IX shall be rade by the Corporation
only a8 aulhorized in & specific case upon a determination that indemnification of the officer,
Direclor, employee, or agent Is proper under the clrcumstances becduse he or she has mel the

H96.000006148
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npplicable standard of conduct ol forth I thia Artlelo IX. Such dotormination ahall ba mado:

(0) By tho Board of Diteclors, by o majority vote of a quorum consisting of Dlroslus
who wore nol parlias to such praceading;

() IFsuch a quorum la not ebininable or, even if oblalnalle, by mojority vote of u
commiiitan duly dasignated by the Board of Dlmnluruh}ln which Directors who aro
partion may paiticipate) cofislsting sololy of twa or more Directors not at the time
parilas lo the procceding;

(o) Dy Independent legal counhal:

)] Solacted by (ha Boi rd of Dircctors preacribed jn Gection
5(a) or (he committeo proscribad In Seclion B(P). or

{1y If & quorum of the Directors cannol bo obtalnol for
purposes of Section 6{a) and the committas cannot ba
doslgnated for purppses of Section B(b), Independsnt legal
counsel selacted by a majority vots of the full Board of
Diroctors (in which fvant Directors who are partios may
participate); or :

(c} Dy tho shareholders of tho Corporation, by a majority Yote of u quorum
conaslating of shareholdars who were at tha tima not ptrt!ea to such procoeding,
or If no such quorum [s ebthinable, by a majority vote pf shareholders who were
not parties to such procasding,

i

feaction 8. Expenses incurred by an officer or Diractor In doréndlng a civil or criminat
praceeding may bo pald by the Corporatidn in advance of iha final di position of such
proceeding upon recelpt of an undertakin by or on bohalf of such officer or Diractor to repay
such amount If ha or she Is ultimately found not to be ontitled to Indemnification by the
Corporatlon pursuant o this Article IX. Exponaes Incurred by an employee or agont may bo
pald in advance of the final disposition of such procesding upon such terms end cenditions as
the Board of Directors may, from time to t{me, deem appropriate, but which terms wiii raquire, at
minimum, the receipt of an undartaking by or on bahalf of such employae or ngent to repay
such amount If he or sha Is ultimately fourjd net to be entitied to Indelnnification by the
Corporation pursuant to this Article IX.

Section 7. Indemnification and/or dvancement of expenses Bs provided In this Ariicle
IX shall continue as, uninss otherwise proylded, when such Indamnification andfor
advancement of expensas is authorized of ralified, to a person who has ceased to be an officer,
Direclor, employee or agent and shall inure 1o the benefit of the helrs, execulors, and
administrators of such person, :

Section 8. If any part of this Articla IX shall be found to be Invalld or jneffactive In any
proceeding, the vafidity and affect of the remalning part thereof shall not be affected.

f HB6 000006148
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ARTICLE X._REGIBTERER QEFICE AND AGENT.

focllon 1. The streot sddross of he Reglatorod Office of this Carporation Is Phillips
Polnt « Easl Tower, 777 Soulh Flagler Driye, Sulte 900, Wast Palm l.'iench. Florida 33401,

Sactlon 2. The name of the Roglutared Agent of this Corpordtion locatad uf the address
of {ho Rogleterau Office is Runnall T, Kanjradl, Esquire, 5

MENDMENT OF BY-LAWE

Tho powor te aclopt, uller, amend pr ropual By-laws for the Cprporntlon shall be vosted
only in the mombers, as more spoctiically|provided In the By-luws.

Tho power to alter, amend or repopl thess Articles of Incurpohlllon shall bo vestod only
in tho mombara, as more spocifically provjded in the By-luws.

IN WITNEES WHEREOF, the undersigned Incorporator has ?xacuted these Articles of

Incorporation this 30 _ day of April, 1670 - !
W A

? Russoll T, Kamrd!di. Esquire

i STATE OF FLORIDA ) !
) 85

COUNTY OF PALM BEACH )

The foregoing Instrument was ackawledgad before mo this (3 ¢ day of April, 1998,
by Russall T, iKkamradt who Is personally Known to me and who did (ald nat) take an cath,

/Am.«(lf. /gmMs;,e

[PRINT NAME] Entan) S m.m.»j ¢
Notary Public i .
Commisslon No.._ (.C 2.942.7

My Commission Explres:

TR SART I )

S DOSARGR oA
ARY PUBLIC STATE OF FLORI
ngowqmbu NO. GG
COMMISATON EXP, JUNT 13,1097

HBGanpos148
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CERTIFI
REGISTERED AGL

In compllanco with Florida Stlatute
submitted;

MITOCHONDRIAL SUPPORT GH
lnwsa of the Slate of Florlda hag designata
Sulte B0, West Palm Boach, Florlda 334
IKamradt, Esquire located at anid address

Having bron named Reglstered A
ubove-designatod Reglstered Olfice, the
ugroas to comply with the provisions of Fi
to {imo, relative to keaping open sald offic

wpalmi3gs73-1

CATE DEBIGNATING
.NLBND.BEEISIERED.Q?EICE

£ Socllons 48.001 and 807,034, the following (8

d Phililps Point - East Tow
D1 a9 s Rogistored Offic

H88.0000011.48

QUP OF FLORIDA, INC. rIs n corporation undor the
r, T South Flaglor Drive

o?nnd hay namod Russofl T.
a3 [ts Reglstored Agan»

o (2l

Hussoll T, Kamradt, [Eoquire
Incorporator

yent for tho abovc-rofuronJod Corporation at the
undorsignod hereby accapls sald appointment, and
prida Statutes Section 48,091, 0a amendad from {2

ussell T. Kamradt, Ehquire
Rogistered Agent

|
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