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SECRET. ALY Lr ST1ATE

ARTICLES OF INCORPORATION OF
ACCESSESCAMBIA, INC.

A FLORIDA NONFROFIT CORPORATION
ARTICLE 1.
The pame of this corporation is AccessEscambia, Inc. (the “Corporation™).
ARTICLE 11.

The duration of this Corporation shall be perpetual, commencing with the f ling of these

Articles with the Department of State of the State of Florida.
ARTICLE II%.

The Corporation is organized and shall be operated exclusively for the promotion of social
welfare in Escambia County, Florida and the net eamings of which are devoted exclusively {o
charitable, educstional or recreational purposes, all within the meaning of Section 501{c¢){4) of the
Internal Revenue Code of 1986 (the “Code™) or commespanding sections of any prior or {uture Internal
Revenue Code (*promotion of social welfare®). More particularly, the Corporation v#ill establish,
develop, sponsor, proroote, and encourage public participation in and/or counduct educational
programs designed to make available quality and affordable health care to all residents of Bscambia
County, Florida. The Corporation may uindertake any action.necessary to firther this ge1eral purpose
including, without limiting the generality of the forsgoing:

{2) Promote and support, by donation, loan or otherwise, the interests and pumoses of the
Corporation.

{b} Raise funds from the public and from all other sources available; receive ind maintain

such funds and expend prineipal and income therefrom in furtherance of the Comorate purposas,
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{c) Establish, develop, sponsor, promots and/or conduet educational programs, and ather
charitable activities, all in promotion and support of the interests and purposes of the: Corporation

described shove,

{d) Own, tease or otherwise deal with all property, real and personal, to be used n furtherance

of the Corporate purposes.

{e} Own ar operate facililies or own other assets for public use and welfare in furtherance of
the Comporate purposes.
{f) Contract with other orgenizations, for profit and not for profit, with individ ials, and with
goverrmmental agencies in furtherance of the Corporate purposes.
(g) Otherwise operate exclusively for the promotion of social welfare within the meaning of
Section 501{c){4) of the Code, in tha course of which operation:
{i} Mo part of the net eamings of the Corporstion shall inure fe the tumefit of, or
be distributable to, iis members, wustess, officers, or other persons, except that the C orporation
shall be authorized and empowered lo pay reasonable compensation for services readered and
to make paymenis and distributions in furtheranee of the purposes set forih hereis,
{31} Mo suhsiantial part of the activities of the Corporation shall be the carrving
en of propaganda, o otherwise attempting to influence lagislation, and the Corporation shall
not participate in, or intervene in {including the publishing or distribution of sfate nents) any
political campaipn on behalf of any candidate for public office except as authorize 1 under the
Caode.
(i1} Notwithstanding any other provisions of these articles, the Corporation

shall not carry on any ather activities not permited 10 be carried on by 2 COrporat on eatmpl

{ {{603000334077 3}}) 2
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from Federal income fax under Section 501{c)(4) of the Code.
ARTICLE IV,

No power or autherity shali be exercised by the Directors, officers or employees of the
Corporation in any manner or for any purpose whatsoever which may jeopardize the status of the
Corporation as an exempt organization under Section 501(c)(4) of the Cede and itz Regnlations as
they now exist or g3 they may hereafler be amended.

ARTICLEY.

Any person may become 8 member of the Corporation who is a resident of Eeczmbia County,

Florida or otherwise approved by the Corporation,
ARTICLE V1

The sireet address of the principal office of the Corporation is 1717 N, “E” Struet, Suite 320,
Pensacola, Florida 32501.

The street address of the initial registered office of the Corperation is 900 N. 127 Avenue,
Pensacola, Florida 32501,

The name of the initial registerad agent at such address is Rongld E. Jackson.

ARTICLE Vi1,

There shall be five {5) Dirsctors constituting the initial Board of Directors.

The name and addresg of each person who is 10 serve as an initial director is as follows:

Ronald B, Jackson, 900 N, 12" Avenue, Pensacols, Florida 32501

Jerry L. Maygarden, 1717 N. “E™ Street, Pensacols, Florida 32501

Eric Nickslsen, 17 W. Cedar Sireet, Suite 3, Pensacola, Florida 32502

Huzz Ritchie, 40 I¥, Palafox Suoeet, Pensacola, Florida 32502

{ { {HO3000334077 331}
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Dennis Taylor, 8383 M. Davis Highway, Pensacola, Florida 32514
ARTICLE VIIL,

The name and address of the incorporater of this Corporation is Ronald E. Tavkson, $00 N.
12™ Avenue, Penssacola, Florida 32501.

The name and address of the initial members of this Corporation are as follows:

Ronald B. Jackson, 900 N, 12" Avenue, Pensacola, Florida 32501

Terry L. Maygarden, 1717 N. “BE” Siveet, Pensacoia, Florida 32501

Eric Nickslsen, 17 W. Cedar Sireet, Suite 3, Pensacola, Florida 32502

Buzz Ritchie, 40 N. Palafox Street, Pensacola, Florida 32502

Dennis Taylor, 8383 N. Davis Highway, Pensacola, Florids 32514

ARTICLE IX.

{2) The Corporation hereby indemnifios and agrees to hold harmless from olaim, Hebility, loss
or judgment any Director or officer made 2 party or threatened to be made a party to any threatened,
pending ot completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative {other than an action, suit or proceeding by or on behalf of the Cerporaticn to procure 3
judgmen't in ita favor), brought to impose & Hability or penslly on such person for an act alleged o
have been comumiited by aych person in his capacity as Director, officer, employee cr agent of the
Corporation or any other corporation, partnership, joint venture, trust or other enterprize in which he
served af the request of the Corporation, against judgments, fines, amounts paid in s=ttlement and
reasonahle expenses, including attorneys’ fees actually and reasonably incurred as a result of such
action, suil or proceeding or any appeal thersof, if such person acted in good faith in the reasonable

belief that such aclion was in, or nol opposed 1o, the best interesta of the Corporation, £nd in criminal

{{(HO3DOO334077 3)1}}
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actions or proceedings, without reazonshle ground for belief that such action was ulawful, The
termination of any such action, suit or progeeding by judgment, order, settlement, conviction or upon
a plea of nolo contendere or its equivalent shail not ereate & presumption that any such Director or
officer did not act in goad faith in the reasongble betief that such action was in, or not opposed to,
the hest interests of the Corporation. Such person shali not be entitled to indermificat on in relation

- to maiters as to which such person has been adjndged to have been guilty of gross 18gligence or
willful misconduct in the performance of his duties to the Corporation.

{b) Any indemnification under paragraph {a) shall be made by the Corporation only as
authorized in the specific case upon a determination that amownts for whick a Diret lor or officer
secka indemmification were properly incurred and that sach Director or officer acted in good faith
and in 2 manner he reasonably believed to be in, or not opposed tfo, the best interests of the
Corporation, and that, with respect fo any criminal action or proceeding, he had t o reasopable
ground for belief that such action was unlawfiyl. Such determination shall be made either (1) by the
Board of Directors hy a majority vote of a guorum consisting of Directors who were not parties to
such action, suit or proceeding, or {2} by a majority vote of a quorum consisting of shateholders who
were not parties fo such aciion, shit or procesding.

{¢} The Corporation shall be entitled to assnme the defense of any person seeking
indemmuification pursuant to the provisions of paragraph {(a} above Upon a preliminary sletermination
by the Roard of Directors that such person has met the applicable standards of condust set forthin
paragraph (a) above, and upon receipt of an undertaking by such person {o repey all amounts
expended by the Corporation in such defense, unless it shall ultimately be determined that such

person is entitled to be indemnified by the Corperation as anthorized in this article. I the

{1 {503000334077 313}
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Caorporation elects to assume the defense, such defense shall be conducted by counsel chosen by it
and not object to in writing for valid reasons by such person. In the event thei the Cory oration elects
o gesume the defense of any such person and retains such counsel, such person shall bear the fees
and expenses of any additional counsel yetained by him, unless there are confHoting inferestg between
or among such person and other parties represeried in the same action, suit or proc reding by the
counsel retained by the Corporation, that are, for valid reasons, objected fo in writing b/ such person,
in which case the reasonable expenses of such additional representation shall be withi 1 the scope of
the indemnification intended if such person iz nlimately determined to be entitl:d thereto as
gutharized in this article.

{d} The foregoing rights of indemnification shall not be deemed to limit in any veay the power
of the Corperation 1o indermnify under any applicable Iaw.

{e) The indemnification contained in this Article X shall not constitute a waiver af the
protection of Section 617.0834, Florida Statutes, or any other provision of law exonerating officers
or directars of Flerida not for profit corporations from lability.

ARTICLE X.

{a) The power of this Carporation shall be exercised, its properiies controlled, wmd itz affairs
conducted by a Board of Directors. The initial number of Directors of the Corporation shall he five
{5); provided, however, that such niumber may be changed by the affirmative vote of two-thirds of
the Directors present at any meeting of the Board of Directors at which a quorum is pesent. Atneo
time shall the number of Direciors be less than five {5) nor more than fifteen (15). The initial Board
of Directors shall consist of the persons nsmed herein. Thereafler the Board of Directors shall

eonsist of such porsons as may be chosen ffom lime (o dme by the exisiing Board of Directors.

{ {{HD2000334077 31})
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{b) The Board of Directors shall slect such officers as the bylaws of thiz Calporation may
mahorize the Directors to elect from lime to time. Such officers shall be injtially :lected at the
organizational meeting of the Bosrd of Directors.

{c} The Board of Directors may form commitiees of the Board of Directors and of the
members a8 if deems necessary.

ARTICLE XI.

The bylaws of the Corporation may be made, aliered or rescinded by the affimative vote of
two-thirds of the Directors present at any meeting of the Board of Directors at which a gnorum is
present, provided that a bricf description of such proposed action shall have been piblished in or
with the notice of the meeting,

ARTICLE XII.

Amendments to these Articles of Incorporationt may be proposed by one o more of the
Directors, and shall be adopted by the affirmative vote of tweo-thirds of the Directors jresent at any
meeling of the Board of Directors at which a quorurm is present, pravided that a brief ¢ escription of
the propased amendmeni{s) have been published in or with the notice of the meeling

ARTICLE X3lL

In the event of dissolution, the resi dual assets of the Corparation will be tumed over foone or
more oypanizations which themselves are exempt as organizations described in Sections 501(c){3}
and 170{c)(2) of the Code, {o benefit the inhabitants of Escambias County, Florida or t» the federal,
state or }ocal government for exclusively public purposes, as the Board of Directors shill determine.
Any such residual assets nof so disposed of shall be disposed of by a court of cornpetent jurisdiction

in the state in which tho principal offics of the Corporation is then located, excluaively for charitable,

£{ (803000334077 3}}}
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educational or recreational purposes within the mesning section 501(c)}{3} of the Cotle a5 said conrt
shall determins.
The undersigned, being the incorporator of this Corporation, for the purpose of forming this

nenprofit corporation under the Laws of the State of Florida has executed thise articles of

¥és
incorporation on December _#2 , 2003.

{ {{H03000334077 231 8
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STATE OF FLORIDA
COUNTY OF ESCAMBIA

I HERERY CERTIFY that on this day personally appeared before me, thoe undersigned

authority, RONALD E. JACKSON, o me personally known or who has produced

as identification, and known to me to be the person who executed

the foregoing instrument and acknowledged before me that he execuied the sarie feely and
voluntarily for the uses and purposes therein set forth and expressed, who did not taice an oathi.

IN WITNESE WHEREOF, L have hereunto set miy hand and official seal on this ,{deay of

Decembear, 2003,

T éﬂmw b Bl

Ciintweralf
poussens NOTARY PUBLIC

BRrEad Brw (BOCMAZ-L254
: -Inuum_mmﬂ-md
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SECRETARY OF STATE
CERTIFICATE DESIGNATING REGISTERED AGENT L1 AfASSEE FLORIDA

AND REGISTERED OFFICE
In complisnce with Florida Stamles Section 48,091 and 617.0501, the followiny; is submitted:
ArcessEscambia, Inc., desiring to organize ag g corporation under the laws « the Stafe of
Florida, has designated Ronald E. Jackson, 900 N. 12" Avenue, Pensacola, Fleridi 32501 as its

initial Registered Agent and Offica.

Having been named Registered Agent for the above stated Carparation, at t 1o designated
Registered Office, the undersigned, being familiar with the oblipations assceiated with being
designatad g8 Registered Agent, hereby aceepts ssid appointment, and agrees to coinply with the

provisions of Florida Stamies Section 48,091 refative fo keeping the office open.

10
{ {{BC3000334077 3} 1)



