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ARTICLES OF INCORPORATION OF TALLAHASSLE, FLURIDA
INDEPENDENT CLINICAL REHABILITATION RESEARCH, INC,
& Florlda corporation net for profit

The undersigned, for the purposes of forming a nonprofit corporation under the Florida Not For
Profit Corporation Act, Florida Statutes Chapter 617, makes and adopts the following Articles of

Incorporation:

ARTICLEE
NAME

The name of the corporation is: INDEPENDENT CLINICAL REHABIIITATION
RESEARCH, INC., a Florida noi-for-profit corporation.
ARTICLE J)

ADDRESS

The address of the principal office and the mailing address of the corporation is:

3837 Southside Boulevard, Suite 6
Jacksonville, Florida 32216

ARTICLE It N
"TERED OFFI S

The strest address of the initial regiatered office of the corporation ia:
10110 San Joss Boulevard, Jacksonville, Florida 32257
The name of its initial regisiered agent at that address is:

Eliot J. Safer, Esq.

ARTICLE IV
NO MEMBERS T

The corporation shall not have members and shall not issue membership certificates, nor
shares of stock.

This Instromenl Preparcd By

Eiint 1. Safker

Attorney at Law

Flopida Bar No. 194511

Ford, Jetar, Bowlus, Duss & Morgan, P.A.
10410 Sex Jose Blvd,

Jackspnville, FL 32257

(904 268-7327
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ARTICLE YV
NQT FOR PROFIT

The corporation is a not for profit corporation under Chapter 617, Florida Statutes. The
curporation is not formed and chall not be operated for pecuniary gain or profit. No part of the income
or the assets of the corporation shall inure to the benefit of its directors or officers or sy other privats
individual, except to the extent permissible under these articles, under Florida Jaw and ymder Internal
Revenue Code (“Code™) Ssetion 501 {¢)3) or any similar successor provigion thercto, Ifthe corporation
ever has members, no member shail have any vested right, inferest or privilege in o to the agsats,
income or properiy of the corporation and no part of the income or assets of the cotporation shall be
distributable to or for the benelit of its members, except to the extent permissible under these Atticles,
under Florida law and under Code section 501(c)(3) or any similar successor provizion thereto. ‘Fhe
carporation shall never be authorized to engage in regular business of any kind ordinarily carried on for
profit or in any other setivity except in fartherance of the purposes stated n this Articles of
Incarporation for which the corporation is organized.

Vi .

The duration {termm) of the corporation is perpenual,

PURPOSES

The corporation is orgaﬁizcd, and shall be operated exclusively for the charitabls, scientific and
educational purposes described in Section S01{e)(3) of the Internal Revenue Code of 1986, as now or
herzafter amended {the “Code™), including, but not limited to:

(a) To acquire and administer funds and property which, after the payment of necessary
expensss, shall be devoted for charitable purposes, specifically including, without Emitation, making
contributions W other tax-exempt organizations which have charitable, religious, educationsl, and/or
scientific purposes, within the mezning of Code Section 501(c)(3). Notwithstandiog any otherprovision
of these Articles, the Corporation shalt not carry on any other activities not permitted te be cartied on
(i} by a corporation exempt from Federal income tax under Coda Saction 501(e)(3) (or the comresponding
provision of any finure United States Internal Revenue Law) ar (ii) by a corporation coniributions io
which are deductible under Code Seotion 170{c}{2) (or the corresponding provision of any fisture United
States Imternal Revenue Law); and

() To engage in such other activitics for any other lawful purpose not specifically
probibited to corporations under the Nonprofit Corporation Code of the State of Florida,

{HUZ000Z02980 7) R
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EOWERS

Solely for the ubove purposes, the corporation shall have the following powers:

A. to engage in and transact any snd all activities necessary in order fo operate the
INBEPENDENT CLINICAL REHABILITATION RESEARCH, INC., and to organize and operate
any other fund-raising activities which the Corporation believes to be necessary or degirable.

B, To exercise all rights and powers conferred by the laws of the State of Flosida on nonprofit
vorporations, including but not limited to those set forth in Florida Statutes Chapter 617 and the
following powers: to acquire by bequest, devise, gift, grant, donation, contribution, parchase, lease or
otherwise any property of any sort or nature without limitation as to its smount or value, and to hold,
invest, reinvest, manage, use, apply, employ, scli, expend, disburse, lease, mortgage, convey, option,
donate or otherwise dispose of the property and the income, principal and proceeds of the property.

B. To engage in and transact any other lawful activity, solely in furthcramce of the above
purposes, for which nonprofit corporations may be incorporated tnder the Florida Not for Profit
Corporation Act, and any successor or amendment to the Act.

C. To do any other things as are incidental to the powers of the corporation or necessaty or
desirable in order to accomplish the purposes of the corporation.

ARTICLE IX
LIMITATION

No part of the net earnings of the cerporation shall inure directly or indirecily to the benefit of
or be distributable to ity members (if the corporation ever has any), directors or officers, but the
corperation shall be authorized and empowered to pay reasonable compensation for servioes rendered
and to make payments and distributions in furtherance of the purposes set forth in above in these
Adticles,

ARTICLE X
TAZ EXEMPT STATUS

itis intended that the corporation shall have and continue to have the status ofa earporation that
i3 exempt from federal income taxation as an organization deseribed in Code section 301{c)3), or any
similar successor provisions thereto, and which is not a private foundation described in Code section
509, or any similar successor provisions thereto. These articies shall be construed aecordingly, and ait
powers and activities of the corparation shall be limited accordingly. The corporation shall not carry
on propaganda, attempt to influence legisiation, or participate or intervene in any political carapaign on
behalf of any candidate for public office to such extent ag would resuit in the Joss of exemption under
Code section 501{c)}(3) or any similar successor provision thereto, nor shall any patt of ity property or
any of the income therefrom be devoted to such purposes.

{H02000202980 7) <3-
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If the corporation shall be clasgified as a private foundation as defined in Code Section 509(a},
in spite of the intent to avoid such classification, than the following provisions shall apply:

A. The corporation shall distribute its income for each taxable year at such time anrd in such
manner as hot to become subject to the tax on undistributed fncome imposed by Code section 4942, or
comesponding provisions of any subsequent federal tax Jaws.

B. The corporation shall not engage in any act of s¢lf-dealing as defined in Code section
4941(d), or corresponding provisions of any subsequent federal tax laws.

. The corporation shall not retain any excess busizess holdings as defined in Code section
4943(¢), or corresponding provisions of any subscquem federal tax laws.

D. The corporation shall not make sny investrnents in such manner 55 to subject it to tax under
Code section 4944, or comresponding provisions of subsequent federal tax laws,

E. The corporation shall not make any taxable expenditures as detined in Code section 4945(d),
or corresponding provisions of any subsequent federal tax laws.

ARTICLE XU
DISSOLUTION

On the dissolution of the corporation, the board of directors shall, afier paying or making
provision for the payment of all of the Habilities of the corporation, distribute all of the assety of the
cotporation exclusively for charitable, scientific or edneational purposes in such manner and to such
qualified organization or organizations as the board of directors shall determine. Ay ef the assets not
so distributed shall be distribyated In accordance with the direction of anty court having jurisdiction in the
county in which the principal office of the corporation is then Iocated, exclusively for the sbove
purposes of the corperation or to a qualified organization or organizations as the court shall determine.
For purposes of this Article, an organization is a “qualified organization” only if, at the time of receiving
the assets, it is operated exclusively for the purpases deseribed in Code sections 170{e)(1}, 170(cX2),
or 501(c)X3) and is itzeif described in Code section 509¢a)(1), (2} or (3).

(HO2000202980 7) -4-
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ARTICLE X111
BQARD OF DIRECTORS

There shall be 2 Board of Directors consisting of at least three (3) individuals. The initial
Board of Directors shall consist of the fellowing individaals:

Jobm A, Muensz, Jr., M.D.
Dronald Roberts

Clifford Mayfield

Don McGarity

Subsequent board members shall be determined as provided in the bylaws of the corporation.

ARTICLE X1V
DFFICERS

The initiat officets are as follows:
Presidant end Medical Director: Jobn A. Muenz, Jr., M.D,
Executive Vice President and Chief :
Financial Officer: Laurie Kay Muenz
Vice Preaident - Finance, Strategic Planning
and Execution George I Robinson
Vice President - Commumity Relations Dieboral: Miller Morton
Cotporate Counsel and Secretaty Fred Tromberg

‘The corporation®s officers shall be determined in the manner provided in the bylaws of the
cotporation,

ARTICLE XV
INCORPORATORS
The name and sireet address of the incorperator is as follows:
Eliot J. 8afer, Esq. Ford, Jeter, Bowius, Dugs, Morgan, Kenney & Safer, P.A.
16110 Saxn Jose Boulevard

Jacksonville, Florida 32257

{HOZ000202980 7) 5
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L
BYLAWS

The bylaws of the corporation ate o be made and adepted by the Board of Dhrectors, and may
be aliered, amended or rescinded by the Board of Divectors.

ARTICLE XVTT
AMENDMENT

The corporation reserves the right to amend or repeal any provision contained in these Articles
of Incorporation or any amendment to them,

The corporation shall indemnify each director and ofticer, including former directors and
officers, to the fullest extent allowed by law, including but not limited to Florida Statutes Chapter 617.
It is intended that the corporation be an organization the officers and directors of which ate fmymune
from civil liability to the extent provided under Florida Statutes Chapter 617 and other similar laws,

ARTICLE XTX

The date when corporate existence shall commence is the date on which these Axticles of
Incorporation are Gled with the Florida Department of State.

I, the undersigmed incomorator, have signed these Articles of Insorporation this 2 i day of

September, 2002.
@WVMUK 4 M M
Witness - s

{H02000202980 7} -G
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CERTIFICATE DESIGNATING REGISTERED OFFICE AND RECISTEREDAGENY SOLL,

4

In compliance with Sections 48,091, 607.0501 and 607.0505, Florida Statutes, the following is
submitted:

INDEPENDENT CLINICAL REHABILITATION RESEARCH, INC., desiring to organize
or qualify under the laws of the Stals of Florida hereby designates ELIOT J. SAFEHR as it3 registered
agent to accept service of process within the State of Florida and the address of its registerad office shall
be FORD, JETER, BOWLUS, DUSS, MORGAN, KENNEY & SAFER, P.A., 16110 San Jose
Boulevard, Jacksonville, FL 32257,

DATED this €3 _day of September, 2002,

Having been named as registered agent to accepl service of proocess far the sbove-stated
corporation, at the place designated in this certiticate, I hereby agree to accept the appointrnent as
registered agent and agrey to act in this capacity. I further agree to consply with the provisions of all
statutes relating to the proper and complete performance of my duties, and I am fapnitiaz with and accept
the obligations of my position as registered agent.

DATED this __Z day of Saptember, 2002,

(H62000202980 7) o ’ -7-




