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ARTICLES OF INCORPORATION
OF
MEDIKNO, INC,

The undersigned incorg orator horeby files these Articios of Incorporation in order to form
a corporation under the laws of the State of Florida,

ARTICLE I,
Name

The nama of this Corporation shall ba "MediKno, Inc."

ARTICLE |i, zs
’._T;J_
This Corporation s organized for the purpose of transacting any and all lawful buginess
for which corporations may bs formad under Chapter 607 of the Florida Stalules.

ARTICLE 1,
Stock

The authorized capitai stock of this Corporation shall consist of 1000 shares of Common
Stock with'a Par value of $1.00 per ghare. The stock of the Corporation shali ba lssuad for
such conslderation as may be detarmined by the Board of Directors but not loss than par valus,

ARTICLE v,
{ncorporator

The name and street address of the Incorporator of this Corporation, is as follows:

Phillip T, Ridolfo, Jr., Esquire
Akerman, Senterfiit & Eldson, P.A,
777 South Flagler Drive, Suite 900 East
West Palm Beach, Florida 33401

ARTICLE v,

This Corporation shali exist perpetually uniess dissolved according to law.

Phiillp T, Ridolfp, Jr., Esquire

Florida Bar Nurhber 0882275 H35000015086
Phillps Point Enst Tower

777 South Fisgler Drive

West Paim Baach, Florids 33401

Phono (661) 855-5690

'
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ARTICLE VI.
Erincipal Office and Mailing Addiess

The address of the principal office of this Corperation is 4521 PGA Boulavard, Sulte
282, Polm Beach Gardens, Florida 33418 and the mailing address is 4521 PGA Boulovarg,
Suile 282, Palm Beach Gardens, Florida 32418, The Board of Direclors may from tima to tima
change the principal office and/or malling address of the Corporation 1o any other address.

ARTICLE Vil

The street address of the initial reglistered office of this Corporation in the State of
Florida shall be 777 South Flagler Drive, Suite 900 East, West Palm Beach, Florida 33401
The nama of the initial registered agent of tho Corporation at the above address shall be Phillip
T. Ridolfo, Jr., Esquire. The Board of Diroctors may from time to time change the registered
office or registered agent to any other address in the State of Florida.,

ARTICLE VIIL.

The business of this Corporation shall be managed by @& Board of Diractors consisting of
not fawer than one (1) person, the exact number to be determinad from time tc timo in
accordance with the By-Lawas.

ARTICLE IX.

The name and strest address of the initlal Board of Directors of this Corporation, who
shall hold office until the first annus) meaeting of shareholders, and thereafter until his suCCessor
is elocted is as follows:

Paul Winner
4521 PGA Boulevard, Suite 262
Palm Beach Gard=ns, Florida 33418

ARTYICLE X.
Officors

The; Corporation shall have a President, a Secretary and a Treasurer and may have
additional and assistant officers us the Board of Dlrectors may designate from time 1o time. A
person may hold more than one office.

ARTICLE XI.
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, altered or repealed by the shareholders or Directors in any manner permitted by the
By-Laws.

H860000] 5086
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ARTICLE XII.
Indemnification of Directors

and Officers

Seclion 1. Torms used in this Articie XN shall havo ths meanings ascribed to them in
Florida Statules Seclion 607.0850 or any amended or successor sections of the Florida
Statutes.

Seclion 2. Except as may otherwise be provided herein, the Corporation shall, 1o the
fullest extent authortzed or permitted by the Fiorida Statutes, as the same .4y ba amended or
modified from time to tinie, other than £.S. Section 607.0850(7) or any amended or successor
section, indemnity any officer, Director, employos or agent who was or is a party to any
prooeeding against (a) in th casa of any proceeding other than an action by or in the right of
the Corporation, liability incurred in connection with such proceeding including any appeal
thareof, or (b) in the case of any proceeding by or In the right of the Corporation, expenses and
amounts poid In settlemeant not exceeding, in the judgmeitt of the Beard of Directors, the
estimated expense of litigating the proceeding to conclusion; provided, however, tha! the
Corporation shall not, under this Section 2 or Section 4, inde nily any officer, Director,
employse or agont if a judgment, settiement or other final adjudication astablishes that the
officer’s, Director's, employee's or agant's actions or omissions to act (i) are not acts on which a
proceeding specified in (a) or (b) Is bzsed and in which the officer, Director, employee or agent
has been successful on the merits or otherwise In defending or has been successiul in
defending any claim, issue or matter therein or (Ii) (1) were material 10 the cause of action so
adjudicated and (2} constitute:

(A} aviclation of tho criminal law, unless the officer, Director,
employee or egent had reasonable caura to belleve his or her
conduct was lawful or had no reasonable cause 10 balleve his or
her conduct was unfawful,

8 transaction from which the officer, Director, employee or agent
denved an improper personal bene, either directly or Indirectly;

in the case of a Director, a circumsiance under which the liabitity
provisions of F.8. Section 607.0834, governing a Director's liability
for unlawful distribution to shareholders, is applicable; or

willful misconduct or a conscious disregard for the best interests
of the Corporation in a proceeding by or in the right of the
Corporation to procure a judgment in its favor or in a proceeding
by orin the right of a shareholder.

Sectlon 3. Notwithstanding the fatiure of the Corporation to provide indemnification due
to a failure to satisfy the conditions of Section 2 of this Article Xl and despite any contrary
determination of the Board of Directors, an officer, Director, employee or agent of the
Corporation who is or was a party (o a proceeding may apply for indemnification or
advancement of expenses, or both; to the court conducting the proceeding. ‘o the circuil court,
or to another court of competent jurisdiction. On receipt of an application, —uch ¢ urt, afler
giving any notice that it considers necessary, may order Indemnification and advancement of

HB86 000015086
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oxponses, including exponses incurred In seeking courl-ordered indemnification or
advancement of expenses, if the court determinas {hat:

[

{o) the officer, Direcior, smployea or agent Is entitisd 16 mandatc. y
indemnification pursuant to F.S. Sectlon 607,0850(3) or any
amsnded or successor section, In which case the court shall also
order the Corporation to pay such porson reasonable expenses
incurred In obtalning court-ordered indemnification or advancemaent
of expenses; or

the officer, Director, employes or agent is entitled {o
Indemnification or advancement of expenses, or both, by virtue of
the Corporatlon's exercise of its authority pursuant to Section 3 or
Soction 4.

It Is the exproas intention and desire of the Corporation (o avold any obligatien to indemnify or
advanoe éxpenses to any officer, Diractor, employae or agent If () the officer, Director,
employss'or agent |s not entitlod (o mandatory Indemnification pursuant to Saction 3{a} of this
Article X1l or (il) the Corporation has not otherwise agreed 10 indemn!fy or advance expenses to
such officer, Director, employee or agent pursuant to Section 3(b). The Corporation does not
recognize and will not permit any officer's, Director's, employes's or agent's application for
indemnification or advancement of oxpenses, or both, to any coun if the application {8 not
based In its entirety on a claim that the officer, Director, employee or agent is entitled to
mandatory indemnlfication or advancement of expenses, or both, or that the officer, Director,
employee'or agent is entltled to Indemnification or advancement of expenses, or both, by virtue
of the Cornoration's oxercise of its authority pursuant to Sectlon 4 of this Article XII.

Section 4. Section 2 shall nol be construed to mean that Indemnification by the
Corporation is not permitied. Subject navertheless to tha Imitations of Section 2, the
Corporation may, in lts sole discretion, make any other or further Indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-law,
agreement, vote of sharehelders, or disinterestad Directors, or otherwise, both as to actions of
such officer, Director, employes or agent In his or her officlal capacity and as to actions In
another capacity while holding such office.

Section §. Any indemnification under this Articie XiI shall be made by the Corporation
only as authorized in a specific case upon a determination that indemnification of the officer,
Director, efrnployoe. or agent |s proper under the circumstances because he or she has met the
applicable ‘standard of conduct sef forth In this Article XHi. Such determination shall be mads.:

(m} By the Board of Directors, by a majority vote of a quorum consisting of Directora
who were nof parlies {o such proceeding;

(b) If such a quorum Is not obtainable or, even if obtainable, by majority vote of a
commiitee duly designsted by the Board of Directors (in which Diractors who are
parties may participate) consisting solely of two or more Directors not at the time
parties {o the proceeding;

Hos 000015086
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(c} By Indopondent lagal counsel.

() Selected by the Board of Directors prescribed in Section
S(a} or the committee prescribed In Section 5(b); or

{ii) If a quorum of the Directors cannot bo obtained for
purposes of Section 5{a) angd the committee cannot be
designated for purposes of Soction 5(b). independent legal
counsel selected by a majority vote of the full Board of
Directors (in which event Dirsctors who are partles may
participate); or

{(d) By the shareholders of the Corporation, by a majority voie of a quorum
conslsting of shareholders who were at the time not parties to such proceeding,
or if no such querum is obtainable, by a majority vote of shareholders who wero
rot parties {0 such proceeding.

Eoction 8. Expenses Incurred by un officer or Director In defending a ¢lvil or criminal
procoeding may bes pald by the Corporation In advance of the tinal disposition of such
procseding upon recelpt of an undertaking by or on behaif of such officer or Director to repay
such amount if he or gha is ultimately found not to be entitied to indemnification by the
Corporation pursuz = . ‘s Article XII. Expenses incurred by an employee or agent may be
paid in advance of the final disposliion of such proceeding upon such terms and conditions as
the Board of Directors may, from time to time, deem appropriate, but which terms will require, al
minimum, the roceipt of an undertaking by or un behalf of such employee or agent to repay
such amount If he or she Is ultimately found not to be entitied to Indeamnification by the
Corporation pursuant to this Article X!I.

Bection 7. Indemnification and/or advancement of expenses as provided in this Article
XII shall cdntinue as, unless otherwise provided, when such indemnification and/or
advancement of expenses is authorized or ratified, 1o a person who has ceased to be an officer,
Diractor, employas or agent and shall inure to the benefit of the heirs, executors, and
adminlstrators of such person.

Section 8. If any part of this Article Xil shall be found to be invaiid or inaffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affacted.

ARTICLE X1l
Amendment

These Articles of Incorporation may be amended only pursuant 1o the unanimous vote of
the Shareholders, at a duly called and noticed Sharenolder meeting, called for the specific
purpose of amending these Articles of Incorporation,

Hgs 000015086
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I
IN‘WITNESS&VHEREOF. the undorsigned Incorporator has exscuted these Articles of

lncorporuglon this2S " day of Crdsloe¢; 1996.
% W

hillip T. Ridolfo, Jr., Esqfips \l,,‘ o
o

Sole Incorporator "3’; pas -
' = [}

.1

CERTIFICATE DESIGNATING REGISTERED AGENT .
AND REGISTERED OFFICE e 2
- rd O

In compliance with Florida Statutes Sections 48.091 and 607.0501, the following Is
submitted|

|
Médl!(no, Inc. desiring to organize as a corporation under the laws of the State of
Florida, has designated 777 South Flagler Drive, Suite 800 Enst, West Paim Beach, Florida
33401, as'its Initia! Registered Offica and has named Phillip T. Ridolfo, Jr., Esquire located at

said nddr?'u as lis Initinl Registered Agent.
|
~
A X
Philllp T. Ridolfo, Jr..@y[ui
Soie Incorporator

Having been named Reglstered Agent for the above-stated corporation, at the
designated Registered Office, the undersigned heroby accepts sald appointment, and agrees to
" comply with the provisions of Florids Statutes Section 48.081 relative to keeping sald office
open at désignated times.

Phillip T. Ridolfd, Jr.,
Registared Agent
WPALM/47849_1.D0C
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FIRST ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
MEDIKNO, INC,

Pursuant to the provisiona of Section 607,1008, Fiorida Statutes, the undersigned
officer, being duly authsiized, empowered and directed to act, hereby fiivs these First Articles of
Amendment to the Articies of Incorporation of MediKno, inc, {the “Corporation”) and hereby
certifies the following:

FIRST: The namse of the Corporation I3 MediKno, Inc.

SECOND:  The original Articles of incorporation of the Corporstion were filed with the
Florida Department of Gtate on October 25, 1956,

THIRD: The Articles of Incorporation of the Corporation shall be and hereby are
amended by replacing Article | In lte entirety to read as follows:

"ARTICLE I
hame
The name of this Corporation shall be:

i ‘adiKnow, tnc.”

-t
FOURTH:  The sois shareho/der of the Corporation has adopted the 1o ng=",
amendment by executing that certain Ation by Unanimous Writte's Consen: of the Golel ™
Sharsholder of the Corporation in Lisu of a Meeting, a copy of which Is attached hereto and
incorporated hereln by reference. The number of votes cast in {avor of the foregoing
amendment was sufficient for approval thereof. :

IN WITNESS WHEREOQF, the undersigned duly autrorized officer hue executed these
First Articles of Amendment to the Articles of incorporation of the Corporation this (), dwy of
December, 1886, for the purpcses harein contained,

e

PaltWinner, Prefident

WPALMI2e919_1.00C

Phlifip T. Rido¥o, J., Esquire

Fiorids Bar Number 0963273 HeB0D0017550
Philllps Point East Towst

777 South Flagler Drive

Waeat Paim Deach, Morda 33401

Phone (681) 856-5890
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOLE BHAREHOLDER OF
MEDIKNO, INC,

IN LIEU OF A MEETING

The undersigned, being the sole sharsholder of Medikno, inc., @ Fiorida corporstion {the
“Corporstion”), hereby adopts the following Resolutions pursuant to Secii. 607.0704, Florda
Statutes, which Resolutions are to have ths ssme force and effect as if pvicsed by unanimous
vote of the shareholders of the Coporation at a duly calisd and convenri meerng thereof:

WHEREAS, Paul Winner owns one hundred percert (100%) of the
issued and outstanding shares of common stock of the Corporation; and

WHEREAS, Mr. Winner believes &t to be (n the best interests of the
Corporstion to amend the nams of the Corporation.

NOW, THERSFORE, Be It

RESOLVED, that tre natrs of the Corporation be smended to
"MeadiKnow, Inc.", and

FINALLY RESOLVED, that the proper officers of the Corporation shall be
and hereby sre authorized, empowered and direcied to take any and all action
necessary, appropriste or desirable in order to implement the foregoing
Resolutions.

IN WITNESS WHEREOF, the undersigried, belng the sola sharshoider of the
Corporation, coss hereby execute this Action by Unanimous Written Consent of the Sole
Shareholder of Medikno, inc. In Licu of @ Meeting which shall be effective s of the - dayof
December, 1988 for the purposes hersin contained.

SHAREHOLDER
e

PaltWinner, Sol/e‘aﬁtr-hoid;e

WPALM/OG24 1.00C

H36000017550




