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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
NORTHEAST FLORIDA HEALTH INFORMATION EXCHANGE, INC.

fk/a JaxCare, Inc.
(a Florida not-for-profit corporation)

ARTICLE }

NAME
The name of the corporation is NORTHEAST FLORIDA HEALTH INFORMATION

ARTICLE 2
PRINCIPAL OFFICE AND MAILING ADDRESS

EXCHANGE, INC.

" The initia) strect and mailing address of the Corporation is o/o Stephen G. Prom,’ E-aqum,
Akennan Senterfitt, 50 North Laura Strest, Suite 2500, Jacksonville, Florida 32202, ,ﬁ- { |
- L= ]
ARTICLE 3 / . oz f“‘“} &
DURATION _ g.?;,-g: N~ T
i @ =
The term of duration of the Corporation shall be perpetual, | f‘i;'!“ﬁ: p rr;
: e A
ARTICLE 4 o o
TIONS AND DISSOLUTIONS - frliN
hLE LRI AN

- PURPO
. Section 4.1 Purposes. The Corporation is organizcd and shall be operated excluswcly
for charitable, religious, educational and scientific purposes, including, for such _purposes, the
promotion of public health and lessening the burdens of the government by improving the quality
and outcomes of patient care and reducing health care costs through the establishment of a policy
framework that will enable the creation and maintenance of an effective health information
exchange infrastructure in the State of Florida and, if so determined by the Board of Directors of
the Corporation (the "Board”), through the ownership and operation of elements of such
infrastructure and the creation and offering of shared services to enable the secure and efficient
exchange of clinical information to improve public health and patient care, rnd the making of
distributions to organizations that qualify as exempt organization under Section 501(c)(3) of the
Internal Revenue Code of 1986 ("the Code"), as amended, and the Treasury Regulations issued
therennder, or the oorrespondmg section of any future federal tax code.

Mission Statement. In furtherance of the foregoing purposes, but not by
way of lnmltation, the mission of the corporation shall be to own and operate an electronic health

t

information aetwork to:
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1. improve the quality of medical decision-making and the: coordination of
¢are;,

. 2. provide accountability in safeguarding the pnvncy and secunity of medical
information;

KR reduce preventable medical exrors and avoid duplication of treatment; -
4, improve the public heallh; ‘

5. enhance the affordability and value of health care; and

6. cli;powcr Floridians to take a more active role in their own health care.

Section 4,3  Limitations. No part of the net eamings of the Corporation shall inure 1o
the benefit of or be distributable to its members, directors, officers or other private persons,
except that the Corporation shall be authorized and empowered 1o pay reasonable compensation
for services rendered and to make payments and-distributions in furtherance of the purposes set
forth in Section 4.1 of these Articles. No substantial part of the activities of the Corporation
shall be the carrying on of propagands, or otherwise attempting to influence legislation, and the
Corporation shall not participate in, ot intervene in (including the publishing or distribution of
statements) any political campaign on behalf of any candidate for public office. Notwithstanding
any other provisions of these Articles, the Corporation shall not carry on any other activities not

to be carried on: (a) by an organization exempt from federal incoms taxation under
Section $01(c)(3) of the Code; or the coresponding section of any future federal tex code, or by
(v) by a corporation, contributions 1o which are deductible under Section 170{c)(2) of the Code,
-or the corresponding section of any future federal tax code.

Section 4.4 . pjg_qmm. Upon the dissolution of the Corporation, afier paying and
mnkxng adequate provision for the payment of the liabilities and obligations of the Corporation,

- and after the return, transfer, or conveyance of assets which are held-by the Corporation under a
condition requiring their return, transfer, or conveyance by reason of dissolution, assets shall be
distibuted for ons or more exempt purposes within the meaning of section 501{c}3) of the
Internal Revenue Code, or the corresponding section of any future fedcral tex code, or shall be
distributed to the fedsral government, or to a state or local government, ‘for & public purpose.
Any such assets not so disposed of shall be disposed of by & court of competent jurisdiction of
the county in which the principal office of the Corporation is Ihen located, acclusively for such

purposes,
ARTICLES L
@L‘@M ‘

The Cmpomma shall not have members, unless the Board of Duectors determines to
have members purguant to the terms of the Bylaws.” : 5

;
i
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ARTICLE 6
BOARD OF DIRECTORS

Section 6.1  Board of Directors. All curporate powers shall be exercised by or
under the authority of, and the affairs of the Corporation shall be managed under the directicn of,
the Board of Directors (the "Board, or the "Board of Directors”, or "Director”, as appropriate),
except as otherwise provided by law or in these Articles or the Bylaws of the Corporation.

3

Section 62 Number and Election. The number of Directors constituting the
initial Board of Directors shall range between three (3) end eleven (11), the exart number as

determined from time to time by the Board. The number of Directors may be expanded or
reduced from time to time as provided in the bylaws, but shall never be less than three (3). The
Directors shall be elected or appointed in such manner and to serve for such terms as shall be
provided in the bylaws of the Corporation.

ARTICLE 7
INDEMNIFICATION

Subject to the bylaws, the Board of Directors is hereby specifically authorized to make-
provisions for indemnification of Directors, officers, employees and agents to the full extent
permitted by law, ,

ARTICLE 8
BYLAWS

Thbe Bylaws of this Corporation, not inconsistent with law or thése Articles, may be
amended only. upon the approval of two-thirds (2/3) of the Directors of the Corporation, at a
meeting duly noticed, called and at which a quorum is present.

ARTICLE 9
AMENDMENTS

Except a3 otherwise provided in the Bylaws of this Corporation with respect to written
consents end telephonic participation in meetings, the Articles of Incorporation of this
Corporation may be amended only upon the approval of two-thirds (2/3) of the Directors of the
Corporation, at a8 meeting duly noticed and called and at which a quorum is present. :

ARTICLE 10
G GENT AND

The name of the registemd agent of the Corporauon is CozpDimct Ageats, Inc,, and the
address of its registered agent is 515 East Park Avenue, Tallahassee, Florida 32303..

PAOSTSI3;14) 3 ' " - H10000171556 3
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The undersigned, being the Secretary of the Corporation, does hereby acknowiedge that

. the amendments and reststements contaiced in these Amended and Restated Anticles of

Incorporation were unanimously approved and adopied by its Board of Directors at a meeting
duly noticed, called and at which a guorum wes present, en July 26, 2010,

These Ameonded and Restated Articles of !ncomorannn shall be effective upon filing with

the Division of Corporations, State of Flonda.

Stephen @f Prom. Sowcmry

(1A097613;24) 4 H10000171556 3
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CERTIFICATE NAMING AGENT UPON WHOM
PROCESS MAY BE SERVE

Pursuant to Section 48.091, Florida Statutes, the following is submitted:

Northeast Florida Health Information Exchange, Inc., a not for profit corporation duly
organized and exigting under the laws of the State of Florida, with its registered office being o/o
Stephen G. Prom, Esquire, Akerman Senterfin, 50 North Laura Street, Suite 2500, Jacksonville,
Florida 32202, has named CorpDirect Agents, Inc., as its registered agent o accept service of

process within this state,
. uly 29,2010 .'IL
Stephen G. Prom, Secretary -
u)mm:;m - 5
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T ACCEPTANCE OF RIEG[S'I‘[ERI::DAGENTDESiGNATION FOR:

NORTHEAST FLORIDA HEALTH INFORMATION EXCHANGE. INC.

Having been named as registered apent and to accept service of process for the
aforcmentioned entity at the place designuted in this certificaie. [ hereby accept the
appointment as registered agent and agree to act in this capacity: | further agrec to
comply with the provision of all statutes refating 1o the proper and complete performance
of my duties, and I am familiar with and accept the obligations of my position as

registered agent.

CorpDirect Agenits, Inc.

It's Agent: Katie Wonsch, Assistant Secretary

H0E000 71 556633



