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COVER LETTER

TO: New Filing Section
Division of Corpaorations

CAPL MERGECQ, LLC

SUBJECT: :
Name of Limited Liability Company

The enclosed Anticles of Qrganization and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to the following:

Ty Jackson, Esq.

Name of Person

Flolland & Knight LLP . =
~2
=
Firm/Company :"'; .
o]
315 S. Calhoun Street. Suite 600 o5 .
Address K )
Tallahassee, FL 3320} TR o/
T

City/State and Zip Code
ty.jackson{@hklaw.com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Ty Jackson 850 425-5632
at ( )

Area Code

Name of Person Daytirue Telephone Number

Enclosed is a check for the following amount:
Os155.00 Filing Fee & £7$160.00 Filing Fee,
Cerntified Copy Certificate of Status &

(additional capy is enclosed) Centified Copy

(additional copy is enclosed)

130.00 Filing Fee &

£1%125.00 Filing Fee
Certificate of Status

Street Address

Mailing Address

New Filing Section New Filing Section Division

Division of Corporations The Centre of Tallahassee

P.O. Box 6327 2415 N. Monroe Street, Suite 810
Taitahassee, FL 32303

Tallabassee, FL 32314



ARTICLES OF ORGANIZATION
OF
CAPE MERGECO. LLC

The undersigned. being a duly authorized representative of the Sole Member. desiring o
form a limited liability company under and pursuant to the Florida Revised Limited Liability
Company Act. Chapter 603, Florida Statues. as amended (the “Act™). does hereby adopt and
submit for filing the following Articles of Organization (the “Articles™):

l. Name. The name of the limited hability company s Cape MergeCo. LLC (the
Company ).

2. Duration. The Company shall exist perpetually. The existence of the Company
commences on the date and at the ume when these Articles of Organization are filed withoghe
Florida Department of State. Diviston of Corporations. r_?)

™
e , : LY
3. Members. The Company shall have one (1) member as of the date of the fiting ot

these Articies. The sole member (the “Sole Member™) of the Company shall be Cape Memgrial
Hospital. Inc.. a Florida not-tor-profit corporation excempt from federal income taxation under
Section 3010 of the Internal Revenue Code of 1986. as amended (the “Code ™). by reason of-being

described in Section 301(c)(3) of the Code. . w0
[ —
4. Federal Tax Classitication. The Company shall be disregarded as an entity separate

from its Sole Member for federal income tax purposes pursuant to United States Treasury
Regulations Section 301.7701-3(b)(1)(i1) and will not elect to be classified as an association
taxable as a corporation under the provisions of United States Treasury Regulations Sections
301.7701-3(ay and (c).

3. Mailing Address and Principal Office Address. The mailing address and street
address of the principal effice of the Company is 4211 Metro Parkway. Fort Myers. Florida 33916.

6. Registered Agent and Ottice. The name of the Company’s initial registered agent
is CT Corporation System. The street address of the Company’s initial registered office in the
State of Florida is 1200 South Pine Island Road. Plantation. Florida 33324,

7. Management. The Company will be member-managed.
8. Purposes and Powers.
HE The Company is irrevocably dedicated to, and is organized and shall be

administered and operated exclusively for. charitable purposes within the meaning of

Section 301(¢¥3) of the Internal Revenue Code of 1986. as amended (the ~“Code™). Without
limiting the toregoing. the Company is organized o assist its Sole Member in further
accomplishing its own charitable purposes and the purposes for which the Company has
been formed.

[

e e,



b. The Company shall be empowered to do and perform such acts as may be
necessary or appropriate in carrving out the foregoing purposes of the Company and in
connection therewith o exercise any ot the powers granted to limited liability companies
under the Act which are consistent with its Sele Member's status as an organizaton (1)
exempt {from federal income tax under Section 301{a) of the Code as an organization
deseribed in Section 301(e)3) of the Code and (i) w which contributions are deductible
under Section 170¢¢)(2) of the Code. Accordingly. the Company shall not carey on any
activity not permitted to be carried on (a) by a corporation exempt from federal meome tax

under Scction 501(a) of the Code and more particularly described in Section 301(c)(3) of

the Code, or {h) by a corporation contributions to which are deductible under Sections
F70(cH2). 642¢c). 2033, or 2522 of the Code.
™3

C. No part of the Company’s net earnings shall inure 10 the benefit ol :'(_5:; be
distributable to. any director. ofticer. or other private person. provided the Company shall
be authorized and empowered to pay reasonable compensation tor services rendered-and
for goods purchased. No substantial part of the activities of the Company shall be carrying
on propaganda. or atherwise attempting to influence legislation. and it shall not participate
in, or intervene in {including the publishing or distributing of statements). any political

campaign on behalf or in opposition to any candidate for public oftice. L2
K
. . S i C

d. Notwithstanding any other provision in these Articles to the contrary or

otherwise, in no event shall the Company have or exercise any power. or engage directly
or indircetly in any activity. that would invalidate the status of its Sole Member as an
organization exempt from federal income tax under Sceetion 341(a) of the Code and
described in Scction 301{c)(3) ot the Code,

Y. Distribution ol Assets Upon Dissolution. Upon dissolution of the Company. after
paving or making provision for the pavment ol all of the obligations and labilitics of the Company.
all of the assets of the Company shall be distributed to the Sole Member as long as the Sole Member
is exempt from federal income taxation under Section 301(a) of the Code as an organization
desceribed in Section 301(¢)(3) of the Code at the time of such dissolution distribution. 11 the Sole
Member 15 not exempt from tederal income taxation under Section 300(a) of the Code as an
organization described in Scction 301(¢)3) of the Code at the ime of such dissolution distribution
or i it is not in existence at the time ol such dissolution distribution. all of the asscts of the
Company. after paving or making provision for the payment of all of the obligations and liabilities
of the Company. shall be transferred to one or more nonprofit corporations or associations hiaving
a similar or analogous character or purpose to that of the Sole Member: provided. however. that
any such transferee shall be exempt from tederal income taxation under Section 301(a) ot the Code
as an organization described in Section 301¢c)(3) ot the Code and contributions to such nonprotit
corporations or associations shall be deductibie as charitable contributions by reason of Section
170 of the Code. or shall be distributed to the federal. state. or local government for a public
puUrpose.

[Signature on Following Page|
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IN WITNESS WHEREOF. the undersigned authorized representative has executed these
Articles of Organization on this 18 day of October. 2024,

A

Ty Jackson
Authorized Representative
ty jackson@hklaw.com

#30UYY53TE_ V3 226608.00002
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CERTIFICATE OF DESIGNATION OF
REGISTERED OFFICE AND REGISTERED AGENT
OF
CAPE MERGECO. LLC

Pursuant w the provisions ot Chapter 603 of the Florida Statutes. Cape MergeCo. LLC (the
“Company™) submits the following statement to designate a registered office and registered agem
i the State of Florida:

[ The name of the limited liability company is Cape MergeCo. LLC.
-
2. The registered office and registered agent of the Company in the State of Florida
is: © 3
w2
_‘
CT Corporation System. .
1200 South Pine Island Road
Plantation. Florida 33324. :
]

T,
P .-

- . . . - I T
Having been named Registered Agent and designated to accept service of process for the

within-named Company. at the place designated herein, and being familiar with the obligations of

that position, the undersigned hereby agrees to act in this capacity. agrees 10 comply with the
provisions of all statutes relative 1o the proper and compiete performance of its duties. and accepts
the duties and obligations of Section 605.0113 of the Florida Statutes.

CT CORPORATION SYSTEM
Dae;_ 107182024 Byv: fit/ﬁ.hﬂ.aid&ahu

Name: Kathrvn A. Widdoes
Title:  Assistant Secretary

2309995378 _v3 226608.00002



