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" The Victor Buildi
750 9th Street, N.W., Suite 7
December 30, 2020 \ Washington, DC 200
: D: 202 824 17
. I T: 202 393 62
DirF: 202 585 62!
Via Hand Delivery . C8e®241 62
Ms. Gina McLeod, Chicef - P .
Burcau of Commercial Recording | < P
Division of Corporations 1 = -:;
2415 N. Monroe St., Suitc 810 O
The Centre of Tallahassce F
Tallahassee, FI. 32303 T P
-yt ?\:T?
RE: Nicklaus Children's Health System | - >

Two (2) Converstons and One (1) Merger

Dear Ms. McLeod. '

We cannot thank you enough for the personal aitention to the enclosed filings on behall of our client,
Miami Children's Health System, Inc. d/b/a Nicklaus Children's Health System ("NCIHS™). In an cffort to
better serve the medical nceds of children in Florida, NCHS has decided to streamline its corporate
structure. Accordingly, we are converting two (2) Florida not for profit corporations into two (2) single
member Florida limited liability companies that will Lth enjov the tax-excmpt status and tax
characteristics of NCHS without separate annuai filings. In addition, we are mergig one (1) not for
profit corporation into Nicklaus Children's Hospital in order|10 avoid administrative redundancies. All
filings arc to be etlective at close of business on December 31, 2020, However, the three filings do not,
in this instance, need to occur in any particular order so long as all are filed effective as provided above,

Filing #1: Variety Children's Hospital d/b/a Nicklaus IChildrn:n's Hospital (Doc. No: 705162)
We have enclosed one (1) copy of the ﬁlmb for Miami Clnldrcns Hospital Rescarch Institute, Inc.. a
Florida not for profit corporation (the “Merging Lnrpuralum”) with and into Variety Children's
Hospital d/b/a Nicklaus Children's Hospital, a Florida not for profit corporation (the “Surviving
Corporation™). Accordingly, we have enclosed the Lorrc:,pondmb Anticles of Merger and Plan of
Merger. '

Our Firm's check is included in the amount of $78.75. lh;s includes the filing fees ($35.00 for the
Merging Corporation and $35.00 for the Surviving Corpomuon) and $8.75 for a cenified copy of the
filing.

!
Filing #2: Nicklaus Children’s Pediatric Specialists, 1.1L.C
We have enclosed one (1) copy of the filing for Pediatric Specialty Group, [nc. d/b/a Nicklaus Children's

Pediatric Specialists, a Florida not for profit corporation, to be converted into Nicklaus Children's

akerman.com
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Pediatric Specialists, LILC, a single member Florida limited liability company. Accordingly, we har
enclosed the corresponding Articles of Conversion, Plan ofConvcrsion and Articles of Organization.

Our Firm's check is included in the amount of $185. This includes the filing fees ($25 for Articles ¢
Conversion and $125 for Articles of Organization), $30.00 for a centified copy of the filing, and $5.00 &

a Centificate of Status.

Filing #3: Nicklaus Children's Hospital Foundation; L1.C

We have enclosed one (1) copy of the filing for Miami Children's Health System Foundation, Inc. d/b/
Nicklaus Children's Hospital Foundation, a Florida not for profit corporation, to be converted int
Nicklaus Children's Hospital Foundation, LLLC, a single Imt.mbt.r Florida limted liability company
Accordingly, we have enclosed the corresponding Aruc.lais of Conversion, Plan of Conversion. ai

Articles of Organization. \

Our Firm's check is included in the amount of $185. This includes the filing fees (825 for Articles o
Conversion and $125 for Articles of Organization), $30.00 for a certified copy of the filing, and $5.00 fo

a Cerntificaie of Status.

Return Correspondence

Please return all correspondence and certified copics either tojMr. Tom Range of our Tallahassee office
whao is hand-delivering this correspondence or 1o me at the folllowing address if the Division needs until
next week to generate a certified copy. The effective date is essential. We do not need the returned

certified copics until next month.

Thank you again for your time and attention to these matters. NCHS and we are grateful. Please have a
very Happy New Ycar. If, for whatever reason, you need to contact me by telephone, please call.

With very best regards and much gratitude, [am

; ~
o oo
- P
Yours very truly, ! 3 =
. [t}
APV R R
¢ s 2 o €3
Philip M. Sprinkle o
Florida Bar No.: 724890 T x
Inclosures ~a
' M oo
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PEDIATRIC SPECIALTY GROUP, INC. [ o
D/B/A NICKLAUS CHILDREN'S PEDIATRIC SPECIALISTS, "’_ -0
a Florida Not for Profit Corporation R
- ‘\
WITH AND INTO e

|
NICKLAUS CHILDREN'S PEDIATRIC SPECIALISTS, LLC,
asingle member Florida Limited!Liahility Company

Effective as of the close of business on December 31, 2020

These Articles of Conversion (the "Articles of Conversion") and attached Articles of Organization
(the"Articles of Organization”) arc submitted to convert (lhc"Convcr‘;ion") Pediatric Specialty Group, Inc.
dfb/a Nicklaus Children's Pediatric Specialists, a Florida not for profit corporation (sometimes herein
referenced as the "Not for Profit Corporation”), into Nicklaus Children's Pediatric Specialists, LLC, a single
member Florida limited liabilily company (sometimes herein referenced as the "Limied Liabiliy
Company"), a single member Florida hmited hability company, pursuant o, mier alia, Scctions
605.0102(3), 605.0102(13), 605.0102(23)(a)2), 605.1045 dnd 605.1042 of the Florida Revised Limited
Luability Company Act (the "Act™).

ARTICLE |

The name of the Not for Profit Corporation immediately prior to the filing of the Articles of
Conversion is: Pediatric Specialty Group. Inc. d/bfa Nicklaus Children's Pediatric Specialists.

ARTICLE I1

The Not for Protit Corporation is a not for profit LOFp(JI’d[IOI'I first incorporated under the laws of
Florida on August 29, 2012,

ARTICLE III

The name of the Limited Liability Company as sct i'ort'h in the attached Articles of Organization is
Nicklaus Children's Pediatric Specialists, LLC.

ARTICLE IV |

The effective date of the Conversion is as of the close of business on December 31. 2020 as
provided in the filing of these Articles of Conversion with the Florida Department of State.

ARTICLE V

In accordance with all applicable statutes, the Plan of Conversion (the "Plan_of Conversion™),
attached hercto and made a part hercof, has been approved by: the sole corporate member of the Not for
Profit Corporation, Miami Children’s Health System, Inc. d/b/a Nicklaus Children's Health Systan
{"NCHS™, by unanimous votc of the Board of Trustees of NCHS at a duly called and convened meeting
thercof on December 13, 2020.

55860057.2



ARTICLE V1

The Limited Liability Company has agreed to pay any members having appraisal rights the amoun
to which such members are entitled under ss. 605.1006 and 605.1061-605.1072, IFlorida Statutes; provided
however, that there are no members of the Not for Profn Co'}'poralinn other than NCHS.

|
ARTICLE VII

. . o - :
Except as amended by the Articies of Organization, the Bylaws of the Not for Profit Corporation
shall remain in full force and effect subject to the control pravisions of the sole corporate member, NCHS.

Signed cffective as of the 31st day of December, 2020.

Signature on behalf of Not for Profit Corporation:

55860957,2

PED'IIA']'RIC SPECIALTY GROUP, INC.
D/I¥A NICKLAUS CHILDREN'S PEDIATRIC
SPECIALISTS

a Florida Not for Profit Corporation

Bv: P e

Mr. Matthew Love,

President and Chiet’ Executive Officer of

Mianii Children's Health System. Inc. d/b/a
Nickllaus Children's  Health  System, the solke
corporate member of Pediatric Specialty Group,
Inc. | d/bfa Nicklaus  Children's  Pediatric
Specinlists, n/k/a Nicklaus Children's Pediatric
Specialists, LI.C

¢ J20 6202
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PEDIATRIC SPECIALTY GROUP, INC. T

/B/A NICKLAUS CHILDREN'S PEDIATRIC SPECIALISTS, S
a Florida Not for Profit Corporation o

(o)

WITH AND INTO

NICKLAUS CHILDRENS PEDIATRIC SPECIALISTS, LLC
a single member Florida Limited Liability Company

Effective as of the close of business n'ln December 31, 2020

Fhis Plan of Conversion (this "Plan of Conversion") is'I adopted and approved by Pediatric Specialty
Group, Inc. d/b/a Nicklaus Children's Pediatric Specialists, a Florida not for profit corporation (sometmes
referred to herein as the "Not for Profa Corporation”) tor lhe purposc of converting the Not for Proft
Corporation into Nicklaus Children's Pediatric Specialists, LLC, a single member Florida limited liability
company (sometines reterred to herein as the "Lmited Liability  Companv™), pursuant to, inter alia

Sections 605.0102(3), 605.0102(13), 605.0102(23)(a)(2), 605.1045 and 605. 1042 of the Florida Revised
Limited Liability Company Act (the "Act").

RECITALS

Miami Children's Health Svstem, Inc. d/b/a Nicklaus Chlidren s Health System ("NCHS"). as the
Not for Profit Corporation’s sole member, has determined that liE 15 advisable and in the best interests of the
Not for Profit Corporation that the Not tor Profit Corporanon be converted (the "Conversion") into the

l.imtted Liabilty Company. a single member Florida limited hablhw company, on the terms and subject to
the conditions set forth herein.

ARTICLE 1
THE CONVERSION

At the Effective Time (as defined in Article TV hereof), the Not for Profit Corporation shall be
converted mto the Limited Liability Company in accordance with, inter alia, Chapter 605 of the Florida

Statutes, and the Limited Liability Company shall continue as ltlle surviving, converted company under the
laws of the State of Florida,

ARTICLE NI
THE SURVIVING C()Ml.l’ANY

|
From and after the Etffective Tune, the Articles of Org(mlmuon attached hercto as Exhibit A shall
be the Articles of Organization of the Limited L iabilily CompamJ [:xcept as amended by the Anticles of
Organization, the Bylaws of the Not for Profit Corporation Shall continue in full force and effect.

Far
Federal tax purposes, the Limited Liability Company will, as a lr;mg:,ic, member imited lability company,
be disregarded and the Limited Liability Company will be lmbutd with the tax characteristics, including

tax-exempt and public charity status, of the parententity, NCHS., wlm.h will remain the sole member of the
Limited Liabilty Company.

558600572



ARTICLE 1]
EFFECT OF CONVI%RS [ON
At the Effective Time, all property, rights, privileges, powers and franchises of the Not for Profi
Corporation shall vest in the Limited Liabitity Company, and all labilities and obligations of the Not for
Profit Corporation shall become liabilities and obligations of the Limited Liabilty Company.

ARTICLE IV
EFFECTIVE TIME

As used in this Plan of Conversion, the term "Effective Time” with respect 1o the Conversion shal
mean the close of business on December 31, 2020 as con ﬁrrrlled in the Certificate of Conversion filed with

the Department of State of the State of Florida.
IN WITNESS WHEREOF, the sole corporate member of the Not for Profit Corporation has,

through its duty authorized officer, exccuted and delivered this Plan of Conversion for the purposes heren

contained.
PEDIATRIC SPECIALTY GROUP, INC.
D/BA NICKLAUS CHILDREN'S PEDIATRIC

SPECIALISTS
a Florida Not for Profit Corporation

BBy: t’}"" ¢u-._

Mr. Matthew Love,
President and Chief Executive Officer of

Miami Children's Health System, Inc. d/b/a
Nicklaus Children's Health Svstem, the sole
corporate member of Pediatric Specialty Group,
inc. d/b/a Nicklaus  Children's  Pediatric
Specialists, n/k/a Nicklaus Children’s Pediatric

Specialists, LLC

358609572
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ARTICLES OF ORGAI\‘TI ZATION
OF

NICKLAUS CHILDREN'S PEDIATRIC SPECIALISTS, LI.C,
a single member Florida Limited Liability Company

December 31, 2020

ARTICLE |
Name

The naimme of the limited liability company (the "Limited_Liability Company™) is: Nicklws

Children’s Pediatric Specialists, 1LLC,

ARTICLE 11
Address

v
The maiting address and street address of the prine ipall office of the Limited Liability Company

3100 SW 62nd Avcnlue
Miami, FL 33155

ARTICLE 1H
Registered Agent, Registered Office, and Registered Agent's Signature

The namc and the Florida strect address of the registered agent are:

Jodi Laurence, Esquire, General Counsel
Miami Children's Health System. lncl. c/o Legal Dept.
3100 SW 62nd Avenue

Miamy, FIL. 33153

Having been named as registered agent and to accept service of process for the above stated Limited
Liability Company at the place designated in this certificate, I hereby accept the appointment as

registered agent and agree to act in this capacity. I further aérec to comply with the provisions of all

statutes relating (o the proper and complete performance of m_v'la’rm'e.q, and [ am familiar with and accept
the obligations of my position as registered agent as provided for in Chapter 603, Flovida Statutes.

Qo L aenance P
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ARTICLE 1V
Management and Clnnlml

Inaccordance with Section 605.0407(1), Florida Statutes, the Limited Liability Company s a single
M -r H N M :Y lo - [s

TAN & H ey 1
member managed limited liability company, the sole member of which is Miami Children's Health System
The Limited Liability Company will contmue to

Inc. d/b/a Nicklaus Children's Health System ("NCHS™).
operate with Bylaws, nonc of which may limit or restrict the'authority of the sole corporate member. As a

gingle member Emited liability company, 1t is anticipated thdl the Limited Liabilty Company will be

disregarded and the Limited Liability Company will be nnbucd with the tax characterstics, including tax-
of the parent entity, \’(,HS|, which will remain the sole member of the

excmpt and public charity status,
Limited Liabilty Company. .

N WITNESS WHFREOF, the undersigned has executed these Articles of Organization citective

effective as ot the 31st day of December, 2020,

In accordance with Section 603.0203¢1)(b). florida Statutes, the execution of this document constitules
an affirmation under the penalties of perjury that the facts stated herein are true. [ am aware that any
false information submitted in a document 1o the Deparzmentlof State constitutes a third degree felony as

provided for in Section §17.155, Flovida Statutes.

py, Dancelle For et
Daniclle C. G&’du Esqg., MU,
Authorized Representative of a Member

81 :2ikd go 233 0282
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