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OF : SECRETARY OF STATE )

PATIENT DATA FOUNDATION, INA-LATASSEE, FLORDA

{A Florida Not For Profit Cerporation)

ARTICLE L
Name
The name of this Corporation is Patient Data Foundation, Inc.
ARTICLEII.
Duration
The duration of this Corporation shall be perpetual, commencing with the filing of these
Articles with the Department of State of the State of Florida.
ARTICLE 1I.
Purposes
A, This Corporation i3 organized exclusively for charitable purposes and shall not, as
its primary activity, engage in a regular business of a kind ordinarily carried on for profit. In
furtherance of this purpose, this Corporation may transact any and all business lawful for a not-
for-profit corporation, including but not limited to: promoticn of the use of “Smart Cards™
containing the medical history of the holder so as to alert emergency response teams and
hospitals as to possible dangers in the use of certain medications or methods of treatment;
promotion of research to develop the technology in the design and usage of systems utilizing
“Smart Cards™; working closely with governmental and other responsible groups fo promote the
use of “Smart Cards” with the initial efforts being directed to the senior citizen segment of the
population who more often vequire emergency medical attention and then to the general
population; and in general to promote and support the use of “Smart Cards®, with any net

proceeds realized from such activities, after operating and overhead expenses, to be donated to

Allan Salovin, Esq.

777 South Flagler Drive, Suite 300
West Palm Beach, FL 33401
561-650-7900

Fla. Bar # 2349606
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charjtable institutions dedicated to medieal treatment and research.
B. The Corporation shall be non-pariisan and non-political and shall not engage in
- amy activities for the pnrpose of carrying on propaganda, or otherwise atlempting to influence
legislation, and the Corporation shall not participate in, or intervene in (including the publishing
or distributing of statements) any potitical campaign on behalf of & candidate for public offics or
in favor of or in opposition to any political party, group or faction. Notwithstanding any other
provision of these Asticles, the Corporation shall not carry on any other actlvitles not permined
to be carried on: (a) by a corporation exempt from federal income tax under Section SOLCH3)
of the United States Internal Revenue Code, or (b) by a corporation, contributions to which are
deductible under Section 170(C)(2) of the United States Internal Revenue Code.
ARTICLE IV.
Dedication of A

The Corporation shall have the power to acquire, own, maintain and use its assets for the
purposes for which it is organized; to raise fonds by any legal means for the encouragement of
jits purposes; to acquire, hold, own, use and dispose of real or personal property in connection
with the purposes of the Corporation: and to exercise all powers necessary of convenient to the
furtherance of the purposes for which the Corporation is organized (including, without
{imitation, the power to appoint advisors to Corporation, and the power to create committees,
councils or other subdivisions of the Corporation); and to exercise all powers granted (0 a
corporation not for profit under Florida law.

In addition to the powers specified herein, the Corporation shatl have any further powers
that may be specified in iis Bylaws.

All of the funds and other property of this Corporation and any monies or other benefits
from its operations shall be used solely in furtherance of the purposes of the Corporation, No
dividends shall be paid and no part of the income or other funds of the Cotporation of any kind
shall be used for the individual benefit of members, directors, officers, employees or any other

persons except as reasongble compensation for services rendered to the Corporation in carrying
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out one or more of ifs purposes or as reimbursement for expenses incurred in conuection
therewith. |

ARTICLE V.

Membership

Membership in this Corporation shall be limited to the directors of the Corporation
appointed or clected from time to time as provided in Bylaws of the Corporation and those
persons who manifest an interest in the purposcs set forth in Article TH of these Articles of
Incorporation and whom meet the criteria, if any, established for membership as determined by
the Board of Directors.

Funds for meeting the expenses of thie Corporation shall be raised by annual dues,
projects, voluniary assessments and private and governmental grants, all as approved by the
Board of Directors.

ARTICLE VI,
Location of Principal Office, Initial Registered Office

The street address of the principal office of the Corporation is 603 Monroe Avenue, Cape
Canaveral, Florida 32620, |

The street address of the initial registered office of the Corporation is ¢/o Greenberg
Traurig Hoffman Lipoff Rosen & Quentel, P.A., 777 S. Flagler Drive, Third Floor-E, West
Palm Beach, Florida 33401,

The name of the initial registered agent at such address is Allan Salovin.

HB8000005762
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ARTICLE VII.
Directors
Directors shal] be elected or appointed in the manner provided by the Bylaws of
the Corporation. : : R
ARTICLE VHI. T o -~ T
Incorporator |

The name and address of the incorporator of this Corporation is Allan Salovim,
¢/o Greenberg, Traurig, Hoffman, Lipoff, Rosen & Quentel, P.A., 777 South Flagler Drive,
Third Fleor-E, West Palm Beach, FL 33401.

ARTICLE IX,

A, The Corporation hereby indemnifies and agrees to hold harmless from claim,
lizbility, loss or judgment any director or officer made a party or threatened to be made a party
fo an threatened, pending or completed action, suit or procesding, whether eivil, criminal,
administrative, or investigative (other than an action, suit or proceeding by or on behalf of the
Corporation to procure a judgment in its favor), bronght to impose a liability or penalty on such
person for an act alleged fc have becn committed by such person in his capacity as regent,
officer, employee ot agent of the Corporation or any other corporarion, psrmership joint
venture, trust or other enterprise in which he served at the reqnest of the Corporation, against
judgments, fines, amounts paid in sctflement and reasonable expenses, including attorneys’ fees
actually and reasomably incurred as a result of such action, suit or proceeding or any appeal
thereof, if such person acted in good faith in the reasopablc belief that such action was in, or not
opposed to, the best interests of the Corporation, and in criminal actions or proceedings, without
reasonable ground for belief that such action was unlawful. The termination of any such action,
snit or proceeding by judgment, order, settlemnent, conviction or upon a plea of nolo contendere
ar its equivalent shall not cveate a presumption that any such director or officer did not act in _

good faith in the reasonable belief that such action was in, or not opposed 1o, the best fnterests of
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the Corporation. Such person shall not be entitled to indemnification in relation o matters as to
which such person has been adjudged to have been guilty of gross negligence or willful
miscondnet in the performance of his duties to the Corporation.

B. Any indemnification under paragraph (a) shall be made by the Corporation only
as authorized in the specific casc upon a determination that amounts for which a director or
officer secks indemnificarion were properly incurred and that such dircetor or officer acted in
good faith and in 2 manner he reasonably believed to be in, or not opposed to, the best interests
of the Corporation, and that, with respect to any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be made
gither (1) by the Board of Directors by a majority vote of a quornm consisting of directors who
were not parties to such action, suit or proceeding, or (2) by a majority vote of a quorm
consisting of members who were not pariies to such action, suit or proceeding.

C. The Corporation shall be entitled to assume the defense of any person seeking
indemnification pursuant to the provisions of paragraph (2) above upon 2 preliminary
determination by the Board of Directars that such person has met the applicable standards of
conduct set forth in paragraph (2) shove, and upon receipt of an undertaking by such person to
repay all amounts expended by the Corporation in such defense, umless it shall ultimately he
determined that such person is entitled to be indemuified by the Corporation as authorized in this
article. If the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it and not objected to in writing for valid reasons by such person, In the event
that the Corporation elects to assume the defense of any such person'and retzins such counsel,
such person shall bear the fees and expenses of any additional counsel retained by him, unless
there are conflicting interests between or among such person and other parties represented in the
same action, suit or proceeding by the counsel retained by the Corporation, that are, for valid
reasons, object to in writing by such person, in which case the reasonable expenses of such .
additional representation shait be within the scope of the indemnification intended if such person
is ultimately determined to be entitled thereto as authorized in this article.

HS8G00005762
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D. The foregoing rights of indemnification shall not be deemed to limit in any way
the power of the Corporation to indemnify wader any applicable law,

E. The indemnification contained in this Article IX shall not constitute a waiver of
the protection of Section 617.0831, Florida Statutes, or any other provision of law exonerating
officers or directors of Rlorida not for profit corporations from liability.

ARTICLE X.
Management of Corporaie Affairs

A.  Board of Directors: The power of this Corporation shall be exercised, its
properties controlled, and its affairs conducted, by a Board of Directors. The number of
directors of the Corporation shall not be less than three (3) nor more than fifteen (15); provided,
however, that the initial number of directors shall be three (3). Thereafter, the Board of
Directors shall consist of such persons as may be chosen from time to time in the manner
described in the By-Laws. BEach director shall serve until his successor is elected unless removed
by the membership. The terms of the directors may be staggered if so provided in the Bylaws.

B. Corporate Officers: The Board of Directors shall elect such officers as the By-
Laws of this Corporation may authorize the directors to elect from time 1o time,

ARTICLE XI.
Bylawg

The Directors shall have the right to make and adopt such Bylaws as they deem proper
and advisabie and such Bylaws shall bs made, altered or rescinded upon by a majority vote of the
Directors then in office and who are present and voting at any regular or special meeting of the
Board called for that purpose,

ARTICLE XII.

‘These Articles of Incorporation may be amended by the Board of Directors of the

Corporation in the manner specified in the Bylaws.,

HO98000005762 -
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ARTICLE XITI.
Dissoluti

Uson dissolution of this Corporation, aif of its assets remaining after payment of a1l costs
and expenses of such dissolution shall be distributed to organizations which qualify under Section
SOL(C)(3) and Section I70(C)(2) of the United States Internal Revenue Code, or to the Federal
Government, or to a State or Local Government, for public purposes. None of the assets shall
fe disribuied to any member, officer, or director of this Corporation. Any asseis not 50
disposed of shall be disposed of by the Court of the County in which the principal office of the
Corparation has been located, exclusively for such purposes or to such organizations as said
Court shall determine, which are organized and operated exclusively for charitable purposes.

The undersigned, being the incorporator of this Carporation, for the purpose of forming
this nonprofit corporation i/nder the Laws of the State of Florida has executed these Articles of
Incorporation on MarchZ% , 1998,

Allan Salovin, Incorporator

H580000D5762 , 7
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CERTIFICATE DESIGNATING REGISTERED AGENT AND REGISTERED OFFICE
In compliance with Florida Statutes Section 48.091 and 617.0501, the foliowing is
subrmitted:
Patient Data Foundation, Inc., desiring to organize as a corporation under the Iaws of the
State of Florida, has designated Allan Salovin, Greenberg, Traurig, Hoffman, Lipoff, Rosen &

Quentel, P.A., 777 South Flagler Drive, Third Floor East, West Palm Beach, FL 33401, as iis
initial Registered Agent and Office.

Having been named Registered Agent for the above stated corporation, at the designated

Registered Office, the undersigned hereby accepts said appointment, and agrees to comply with
the provisions of the Florida Statutes 48.091 relative to keeping the office open.

Allan Salov:
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