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UF [FLORIDA

. Office of the Vice resident and General Counsel 653-1 West 8 Street
Jacksonville, FL 32209
Serving O01-244-2079

- 9U-244-3190 fax
UFHealth

URIsEBLITT OF FLOVIDN |84 w

December 10, 2018
Florida Department of State
Division of Corporations

PO Box 6327
Tallahassece, FL 32314

Re: University of Florida Jacksonville Physicians, Inc. Ref. Number: 744617
Dear Ms. Golden:

Please sec the enclosed documents, corrected per your request,

Sincerely,

o

Ruthi Peterson

Assistant to:

Bill Young

Senior Universily Counsel for Health Affairs

Encls.

The Foundation for The Gator Nation
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 20, 2018

UNIVERSITY OF FLORIDA HEALTH SCIENCE CENTER
653-1 WEST 8TH STREET

LRC-4TH FLOOR

JACKSONVILLE, FL 32209-6511

SUBJECT: UNIVERSITY OF FLORIDA JACKSONVILLE PHYSICIANS, INC.
Ref. Number: 744617

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

You failed to make the correction(s) requested in our previous letter.

If there are MEMBERS ENTITLED TO VOTE on a proposed amendment, the
document must contain: (1) the date of adoption of the amendment by the
members and (2) a statement that the number of votes cast for the amendment
was sufficient for approval.

If there are NO MEMBERS OR MEMBERS ENTITLED TO VOTE on a proposed
amendment, the document must contain: (1) a statement that there are no
members or members entitled to vote on the amendment and (2) the date of
adoption of the amendment by the board of directors.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandaoned.

If you have any questions concerning the filing of your document, please call
(850) 245 6050.

cmrethaﬁolden
Rafulatgry Specialist Il Letter Number: 918A00026153

2019 JAN 23 PM
§

www.sunbiz.org

Nivicinarn af (Carnaratinane - PO ROY A297 _Tallahacecoa Blarida 29914



FLORIDA DEPARTMENT OF STATE
Division of Corporations

Naovember 13, 2018

UNIVERSITY OF FLORIDA HEALTH SCIENCE CENTER
653-1 WEST 8TH STREET

LRC - 4TH FLOOR

JACKSONVILLE, FL 32209-6511

SUBJECT: UNIVERSITY OF FLORIDA JACKSONVILLE PHYSICIANS, INC.
Ref. Number: 744617

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

The document must state that there are no members or members entitled to
vote.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist Il Letter Number: 918A00023317

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF 2019 JAN 29 PH 5: 07
UNIVERSITY OF FLLORIDA JACKSONVILLE PHYSICIANS, INC
A Not -For-Profit Corporation S
(Formerly Jacksonville Faculty Practice Association, Inc.) !F'J\LL.f“-.,f‘i:.-"-.\. IR

The undersigned, as the Secretary/Treasurer of UNIVERSITY OF FLORIDA
JACKSONVILLE PHYSICIANS, INC. (“Corporation™). a not-for-profit corporation organized for
scientific. educational and charitable purposes under the provisions of Chapter 617, Florida Statutes. docs
hercby certify:

That the original name of the Corporation was University Hospital Academic Fund, Inc. and that
the original Articles of Incorporation for the Corporation were filed with the Florida Secretary of State on
October 17, 1978; and,

That an Amendment to the Articles of Incorporation of the Corporation were filed with the Florida
Sccretary of State on August 27, 1987 to change the name of the Corporation to Jacksonville Faculty
Practice Association, Inc.; and.

That on October 28, 1992, the Board of Trustees of the Corporation voted to amend and restate in
their entirety the then-current Articles of Incorporation by a two-thirds (2/3) vote of its members, as
provided for in Article XI of the then-current Articles of Incorporation of the Corporation, and, on
December 15, 1992, the Amended and Restated Articles of Incorporation were filed with the Florida
Sccretary of State; and,

That on Scptember 28, 1994, the Board of Dircetors of the Corporation voted to amend and restate
in their entirety the then-current Amended and Restated Articles of Incorporation by a two-thirds (2/3) vote
of the members. as provided in Article X1 of the then-current Articles of Incorporation of the Corporation,
and. on February 23, 1995, the Amended and Restated Articles of Incorporation were filed with the Florida
Secretary of State: and

That on March 29, 1995, the Board of Directors of the Corporation voted to amend and restate in
their entirety the then-current Amended and Restated Articles of Incorporation by a two-thirds (2/3) vote
of its members. as provided in Article XI of the then-current Articles of Incorporation: and.

That the Amended and Restated Articles of Incorporation were filed with the Florida Secretary of
Statc on October 9, 1996 to change the name of the Corporation to the University of Florida Jacksonville
Physicians, Inc.. and,

That on August 31, 2005, the Board of Directors of the Corporation voted to amend and restate in
their entirety the then-current Amended and Restated Articles of Incorporation of the Corporation, as
provided for in Article IX of the then-current Articles of Incorporation. to obtain compliance with The
University of Florida Board of Trustecs Internal Operating Memorandum #04-10; and,
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That on March 24, 2010, the Board of Dircctors of the Corporation voted to amend and restate in
- their entirety the then-current Amended and Restated Articles of Incorporation, as provided for in Article
X of the then-current Articles of Incorporation, to obtain compliance with The University of Florida Board
of Trustees Internal Operating Memorandum #07-21: and.

That on March 30. 2016, the Board of Directors of the Corporation voted. cffective on June 30,
2016, to amend and restate in their entirety the Amended and Restated Articles of Incorporation of the
Corporation, as provided for in Article 9 of the then-current Afticles of Incorporation, to incorporate
provisions necessary for the merger of the Corporation with University of Florida Jacksonville Healthecare,
Inc., a corporation organized under Chapter 617, Florida Statutes, that is a Health Services Support
Organization. and the Corporation’s subsequent recogmition on April 1. 2016, by The University of Florida
Board of Trustecs as a Health Services Support Orgamization, including compliance with Sections 1004.29
and 1004.30. Florida Statutes, and The University of Florida Board of Trustces Internal Operating
Memorandum #07-22; and,

That no members were entitled to vote on this amendment and that on January 31, 2018, the
Board of Directors of the Corporation voted to amend and restate in their entirety the current Articles
of Incorporation of the Corporation by a majority voic of its directors as provided for in the current
Articles of Incorporation of the Corporation: and;

That any amendments included in this restatement have been adopted pursuant to Section
617.1007(4), Florida Statutes, and there arc no discrepancies between the Corporation’s Articles of
Incorporation as previously amended and the provisions of the Restated Articles of Incorporation, other
than the inclusion of these amendments and the omission of matters of historical interest,

NOW, THEREFORE, Based on the foregoing, it is resolved that the Articles of Incorporation are
hereby amended and restated in their entirety as follows:

ARTICLE 1
NAME
The name of the corporation shall be: UNIVERSITY OF FLORIDA JACKSONVILLE
PHYSICIANS, INC,

ARTICLE 2
PURPOSES, LIMITATIONS AND DISSOLUTION

Scetion 1. Purposcs. The Corporation is organized as a corporation not for profit pursuant to
Chapter 617, Florida Statutes, and the purposes for which the Corporation is formed are all purposes
permitted by Section 617.0301, Florida Statutes. The President of the University of IFlorida, or his or her
designec. confirms that the Corporation's mission is to support one or more of the purposes of the University
of Florida. The Corporation shall be operated exclusively for charitable, scientific and educational purposcs
in support of the missions of the University of Florida College of Medicine - Jacksonville and its supporting
organizations that qualify as exempt organizations under Scction 501(c}2) of the Internal Revenue Code,
or the corresponding section of any future federal tax code. Such corporate purposes include. but shall not
be limited to, promotion of education, rescarch and community service through the care of the sick and
injured. including the furthering by clinical study. laboratory research, publication and teaching of the
knowledge of discases and the application of such knowledge to the prevention and treatment of discascs
through clinical practice. The Corporation shall carry on only activitics permitted to be carried on by (i) an
organization cxempt under Scction 501(c)(3) of the Code and pertinent Treasury Regulations as they now
exist or as they may he amended or (ii) any organization. contributions to which are deductibie under
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Section 170(c)(2) of the Code and pertinent Treasury Regulations as thcy now cxist or as they may be
- amended.

Scction 2, Limitations on Actions. All the assets and earnings of the Corporation shall be used
exclusively for the exempt purposces set forth hercin, including the payment of expenses incidental thercto.
No part of the net camings of the Corporation shalt inure to the benefit of, or be distributable to. its
Members, Officers, Dircctors or other private persons. except that the Corporation shall be authorized and
cmpowcered to pay reasonable compensation for services rendered and to make payments and distributions
in furtherance of the purposes set forth herein. No substantial part of its activitics shall be for the carrying
on of a program of propaganda or otherwise attempting o influence legislation. and the Corporation shall
not participate in, or intervene in any political campaign on behalf of, or in opposition Lo, any candidate for
public office. Notwithstanding any other provision of these Articles, the Corporalion shall not carry on any
activities not permitted to be carried on by (a) a Corporation exempt from federal income 1axation under
Section 501(c)(3) of the Internal Revenue Code (or corresponding provisions of any subsequent revenuc
cade) or (b} an organization. coniributions to which are deductible under Section 170(c)}2) of the Internal
Revenue Code (or corresponding provisions of any subsequent revenue code).

Notwithstanding anything contained hercin to the contrary, the Corporation shall have neither the
power nor the authority to take any action or do anything in violation of Scction 1004.29, IFlorida Statutes,
and the University of Florida Faculty Practice Plan, as approved by The University of Florida Board of
Trustees and as amended from time to time, including the University of Florida Board of Trustees
Governance Enhancement Standards adopted on March 17, 2017 and any amendments thereto,

Section 3. Dissolution Upon dissolution of the Corporation, assets of the Corporation shall be
distributed to such scientific, educational and charitable organizations ruled exempt by Internal Revenue
Service under Section 301(c)}3) and Scction 170(c)(2) of the Internal Revenue Code of 1934 (or
corresponding provision of any subscqueni revenue laws), as may be identified by the President of the
University of Florida in a plan for disposition or, absent such a plan, o the University of Florida or its
successor public educational institution, or, if none. as may be identified by the last Board of Directors of
the Corporation, and none of the assets shall be distributed to any members, officers, or dircctors of the
Corporation.

ARTICLE 3
POWERS

Subject to the limitations sct forth in Article 2. the Corporation shall have all the powers and
authoritics as are now or may hercafier be granted to Corporations not-for-profit under Chapter 617, Florida
Statutes, and other taws of the State of Florida, including, but not limited to, the power to purchase. own,
scll. and otherwise deal with real and personal property. to borrow and lend money. to make contracts with
others for goods and services. to elect officers and appoint agents. to carry on its operations through its
officers. employcees and agents within or without the State of Florida, and to make donations for public
welfarc and for charitable, scientific and educational purposcs.

ARTICLE 4
MEMBERSHIP

The membership of the Corporation shall consist of those individuals designated in the Bylaws.
Members are entitled to vole as provided for in the Bylaws.

Page 3 of 7



ARTICLES
TERM OF EXISTENCE

This Corporation shall have perpetual existence uniess it shall be dissolved according to the laws
of the State of Florida and the rules and policies of The University of Florida Board of Trustees.

ARTICLE 6
OFFICERS

The officers of the Corporation and the manner of clection or appointment thereof is as described
in the Bylaws,

ARTICLE 7
BOARD OF DIRECTORS

The powers of the Corporation will be excrcised, its property controlled. and its affairs governed
by the Board of Dircctors of the Corporation with such ratification or approvai certain actions as is required
by the Bylaws. Members of the Board of Dircetors will be cleeted or appointed as provided in the Bylaws.

ARTICLE R
STOCK AND DIVIDENDS PROHIBITED

The Corporation shall have noe capital stock, pay no dividends, distribule no part of the net income
to its members, officers, or dircctors, and the private property of its members shall not be liable for any
obligations of the Corporation.

ARTICLEY
AMENDMENT

Amendments to these Anticles of Incorporation may be proposed and adopted by a majority vote
of all members of the Board of Dircctors present at any regular or at any special mectings called for that
purposc, subject to ratification by the Dean of the University of Florida College of Medicine — Jacksonville,
the University of Florida Senior Vice President for Health Affairs and the President of the University of
Florida as the designee of the University of Florida Board of Trustees and subject to the approval of the
University of Florida Board of Trustecs. Amendment of the Bylaws are as provided therein.

ARTICL.E 10
PRINCIPAL OFFICE AND REGISTERED AGENT

The principal office of the Corporation is located at 653 West 8th Street, Jacksonville, Florida,
32209. The Board will sclect an individual, whose office is the principal office. to be designated as the
Registered Agent to accept scrvice of process for the Corporation within this state. and the Agent’s
acceptance is endorsed hereon.

ARTICLE 11
USE OF UNIVERSITY NAME OR RESOURCES

The President of the University of Fiorida shall au all times retain control over the use of the
University of Florida name and resources to ensure that the Corporation’s activities are consistent with and
supportive of the missions of the University of Florida and applicable state and federal laws and rules.
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IN WITNESS WIHERFOF, the undersigned have made and subseribed 1o these Amended and
Restated Articles ol Incorpoaration for the pumposes therein set forth, all as ol thisvs ™ day ol

_ﬂ{'-l,l_ _ - 2018,

ity
[.cnn@y.ﬂl.lp.. MUILS.AL CPE FACED
Chaireme
Uhiversity of Florida Jacksonville Phvsicins,
.

By: L

“Sfeven Cufle. M
Sceretary/Treasurer

(Comporaie Scal)

STATEOF FLORIDA )
}
COUNTY OF DUVAL )

Sworn o and subscribed by Leon Haley, M., as Chaimperson of the Board of Dircctors aid Steven
Culle, M1 as Sceretary/ Treasurer, who personally appeared belore me this Ag? day of ﬁ’gn_, )_. 2018
and who acknowledged before me that they are partics to the ahove and Toregoing Amended and Restaked
Articles of Incorporation, and lurther acknowledged these Amended and Restated Anticles of Incorporation
to be therr act and deed as the signers thereol, respectively, and that the facts therewn contned are roe.

Notary \ﬂtﬂu. \/\rf Lf 5(&[’ L~

Rutn, N #—-?2'4(1 LN
(Printed/ Typed Nanme ol Natary}

Comm N(\Cﬁl_l}&(;xmixpircs: ’-\'I' 31[2020

Personally Knn\\'n_\/_/ll) Produced
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Approved/Ratilied:

Vice President {
Dcan, Colicpe ol Medicime  Jacksonville
Ulniversity of Florida

Pape b ol ?



REGIESTERED AGENT'S ACCEIFTANCE

Having heen named to aceept serviee of process for University of Florida |
Physicians, Inc.. at the place designated in the Toregoing Amended and Rest
I hereby agree o act in such capacity and agree to comply with the
relative 1o keeping open an oltice for such purposc,

acksonville
ated Articles of leorporation,
provisions of the applicable law

Thomas W. Young .

Regstered Agent
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