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A
ARTICLES OF INCORPORATION TALLARASSEE, FLORID
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NCI FOUNDATION, INC.

FROM HOLLAND & KNIGHT TAMPA
HO400000474 1 3

The updersigned, acting as incorporator of NCI Foundation, Inc.,
under the Florida Net For Profit Corporation Aci, adopts the following Articles of
Inearporation:

ARTIC L DNA
The name of the corporation is: NCI Foundation, Tne.
TICLE IL. ADDRESS I

The street address of the initial principal office snd rhe mailing
addrese of the corporation are:

33920 U.5. Highway 19 North
Sunite 135
Palm Harbor, FL 34884

ARTICLE 1. DURATION AND COMMENCEMENT

The corporation will exist perpetuah; comntencing on the date of filing
. these Articles of Incorporation.

ICLEIV. P

The corporation is organized as a corporation not for profit, exelusively
for the purpose of gserving as a not for profit social welfare organization within the
meaning of section 501{c)}{4) of the Internal Revenue Code of 1986 or the
corresponding provision of any future federal tax code, to assess, create, develop,
and advocaie healtheure business performance solutions for improving the overall
financial viability of healthcare providers with the goal of lowering the totul coast of
healtheare to all consumers. In furtherance of these purposes, the corporation may
make or accept grants, carry on programs and activities, and sponsor projects in
order to promote and support the objectives aforesaid. Further, the corporation may
cngage in other aciivitiss designed or intended to accomplish such puwrposes. To
thuse snds, the corporation may do and engage in any and all lawful activities that
mayv be incidental or reasonably necessary to any of these purposes, and it shall
have and may exercisc all other powers and authority now or hereafter conferred _
upon corporations not far profit in the State of Florida. e
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ARTICLE V. LIMITA’ N C 1 ATE POWE

The corporate powers of the. cdl'porazic}ﬁ are as provided in Section
817.0302, Florida Staiuies, excepr to the extent such p{m ers are hmxt&d by the
following provisions of this Article: :

ta)  No part of the assets or nei carnings vl the corporation shall
inure to the benefit of, or be distributable Lo its members, directors, officers, or other
private pcrsons, cxcept that the corporation shall be authorized and empowered to
pay reasonable compensation for services readered and (¢ raake payments and
distribuiiony in furtheranee of the purpoges sat forth in Article TV hereot.

(&)  No substantial part of the activities of the corporation shall be
the participation in, intervention in, or promotitm of (including the publication or
distribution of statements) any political camprign on hehalf of, or in oppm:tlon to,
any candidate for public office.

ey Noiwiithstanding any other provision of these Articles, the
corporation shall not ecarry on any activities not permicted tc be carried on hy a
corporation gualifying for exemption from federal income fax as an organizalion
described in Section 30i{0)(4) of the Internal Hevenuc Cude, or the corresponding
section of any fulure faderal tax code. - :

ARTICLE VI INITIAL REGISTERED OFFICE AND AGENT

The corporation designates 10703 Tavistock Drive, Tampa, Florida
33626, as the sireet address of the initial registered office of the corporation and
names GGregory Firesione the corporation’s initial registered agent al that address
to aceept service of process within this state.
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ARTICLE VII, INITIAL BOARD OF DIRECTORS

The corporation has three (8) dircciors ipitially. The number of
directors may be cither increased or diminished from time to time, as provided in
the bylaws, buy will never be less than three (3). The method of election or
appointment of the directors shall be as provided in the bylaws. The names and
addresses of the initial divectors are:

Name ' Address
Gragory Firestone . 10703 Tavistock Drive
Tampa, FI. 33626
Philip Isham : 110 Wateredge Court
Safety Harbor, FL 346895
Pzau! Dunn 14642 Coral Drive
Tampa, FL 33626
The corporation shall not have members.
ARTICLE IX. INCORPQRATQR
The name and street address of the incorporator ars:
Nawe Address
Peter & Schosmann 100 N, Tampa Street, Ste. 4100
Tampa, FL 33602 .
ARTICLE X, DISSOLUTION

Upon the dissolution of the corporation, assets shall be distributed for
one or morc exempt purpuses within the meaning of either section 501(c)(8) or
section HO1{e)d) of the Internal Revenue Code. or the corresponding seclion of any
future federal tax code, or shall be distributed to the federal government, or to a
state or loeal government, for a public purpose. Any such assers not so disposed of
shall be disposed of by a Court of Competent Jurisdiction of the county in which the
principal office of the carporation is then located, exclusively for such purposes or to
spch organization or organizations, as said Courl shall determipe, which are
grganized and operated exclusively for such purpescs.

oo
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ARTICLE X1, INDEMNIFICATION

(&) The corporation shall indemnify any person who is or was a
party io any procecding by reason of the fact that such person is or was 2 director or
officer of the corporation or of any corporation not for profit of which the corporation
is a member, 1o the fullest extent not prohibited by law, for activns taken in the
capacity of such person as a director or ufficer of the corporation or of any
corporation not for prefit of which the corporation is »# member. To the fullest
exteni not prohibited by law, the corporatiom shall advance indemmnificailvn
expenses for actions taken in the eapacity of such person as an officer or director,
within twenry (20) days afier receipt by the corporation of {1} 2 writien statement
reguesting such advance, (2) evidence of the expenses incurred, and (3) a written
slatement by or on behaif of such person agreeing to repay the advanced expenses if
it iz ultimately determined thar such person is not entitled to be indemnifed
againsi such expenses.

o) The corporation by action of its board of directors, in its sole
diseretion, may indemnify any person who is or was & party to any proceeding, by
reason of the fact that such persom is or was an employee or agent of the corporation
vr of any corporation not Ior profit of whick the corporation is @ member, tn the
fullesi extent not prehibited by law, for detions taken in the capacity of such person
as an employee or agent of the corporation or of any corporation not for profit of
which the corporation iz a memhber. The cerporation by activn of its board of
divectors. in its sole discretion, may advance indemnification gxpenses for actions
tzken in the capacity of such person as an cmployee or agent, after receipt by the
corporation of (1% a writien statement requesting such advance, (2) evidence of the
expenses incurred, and i3) a writton statement by or on behalf of such person
agreeing to repar the advanced expenses if it is ultimately determined that such
person is mot entitled to be indemnificd against such expenscs., Absent specific
action by the board of directors, the authority granted to the board of directors in
this paragraph ) shall create no rights in the persons eligible for indemnification
or advagesmeni of expenscs and shall create no obligations of the corporation
relating theyeio, -

The undersigned incorporator, for the purpose of forming a corporation
not for profit wndar the Isws of the State of Florida, has cxecnted these Articles of
inesrporation on Januery 8. 2004,

A

S " p B
Peter 4. Schoemann :
Incorporator
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The undersigned corporstion agrees Lo act as registered agent for the
corporation named above, to accept service of process at the place designated in
thege Articles of Incorporation, and to comply with the provisions of the Florida Not
For Profit Corporation Aet, and acknowledges that it is fﬂml].l.d.r with, and accepis,
the obligations of such position,

Dated: January §, 2004
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