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ARTICLES OF INCORPORATION OF
NORTH FLORIDA SURGERY CENTER FOUNDATION, INC.
A CORPORATION NOT FOR PROFIT

The undersigned individual, desiring to formm a corporation not for profit under the
provisions of Chapter 617, Florida Statutes, hereby subscribes to the following Articles of
Incorporation:

ARTICLE I- NAME AND PRINCIPAL OFFICE

The name of the cotporation is North Florida Surgery Center Foundation, Inc., and the
principal office and mailing address of the coxl'poration is 4600 North Davis Highway, Pensacola,

Florida 32503,

ARTICLE II - PURPOSES

The purposes ftr which the corporation is organized shall be as follows:

(=) To enhince, improve and promote healthcare and medical care in Northwest
Florida. |

) To receive and maintain a fund or funds of real or personal property, or both, and,
subject to the resirictio ns and limitations hereinafier set forth, to use and apply the whole or any
part of the income thzrefrom and the principal thereof exclusively for charitable, reiigious,
scientific, literary, or educational purposes, either directly or by contributions to organizations
that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of
1986 and the applicablt: Treasury Regulations as they now exist or may hereafier be amended.

(b)  No part of the net earnings of the corporation shall inure to the benefit of any
trustee or officer of the corporation, or any private individual (except that reasonable
compensation may be paid for services rendered to or for the corporation in effecting one or
more of its purposes, including reasonable compensation for attending meetings of

trustees/directors), and no trustee or officer of the corporation, or any private individual, shall be
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entitled to share in tie distribution of any of the corporate assets on dissolution of the
corporation. No substuntial part of the activities of the corporation shall be the carrying on of
propaganda or otherwise atternpting to influence legislation, and the corporation shall net
participate or intervenc in (including the publication or distribution of statements) any political
campaign on behalf of .y candidate for public office.

{© The corporation shall distribute its income for each taxable year at such time and
in such manner as not 0 hecome subject to the tax on undistributed income imposed by Section
4942 of the Internal Fievenue Code of 1986, or corresponding provisions of any subsequent
federal tax laws.

) The corproration shall not engage in any act of self- dealing, as defined in Section
4941(d) of the Interna’ Revenue Code of 1986 or corresponding provisions of any subsequent
federal tax laws.

(e) The corporation shall not retain any excess business holdings, as defined in
Section 4943(c) of tha Internal Revenue Code of 1986 or corresponding provisions of any
subsequent federal tax aws. |

D The corporation shall not make any investments in such manner as to subject it to
tax under Section 4944 of the lnternal Revenue Code of 1986 or corresponding provisions of any

* subsequent federal tax aws.

() The cororation shall not make any taxable expenditures, as defined in Section
4945(d) of the Interna. Revenue Code of 1986 or corresl._mnding provisions of any subsequent
federal tax laws.

(h)  Notwithstanding any other provision of these Articles of Incorporation, the
corporation shall not ennduct or carry on any activities not permitted to be conducted or carried
on by an organization «xempt under Section 501(c)(3) of the Internal Revenue Code of 1986 and
its regulatons as they pow exist or may hereafter be amended, or by an organization,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code and

its regulations as they r ow exist or may hereafter be amended.
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ARTICLE III - MEMBERSHIP
This corporation shall have no members.

ARTICLE XV - COMMENCEMENT OF CORPORATE EXISTENCE

AND TERM OF EXISTENCE
The date for commencement of this corporation’s existence shall be the date these

Articles of Incorporaticn are filed with the Florida Secretary of State. The corporation shall have
perpctual existence,

ARTICLE V - INCORPORATORS AND TRUSTEE/DIRECTORS
The name and address of the incorporator to these Articles of Incorporation and the

names and addresses ot the initial trustees of the corporation are as follows:

(3. Tipton McKnight, M.D. - Incorporator/Trustee
20 Highpointe Drive

t3ulf Breeze, FI. 32561

1

@ =
P i
= 5%
WMarcos Ortega, M.D. - Trustee o o
2631 Bayou Blvd. o ';;i,:
Yensacola, FL 32503 o Pow
= g7
— oy
Douglas Tappan, M.D. — Trustee ® =7
1925 Scenic Highway —_— T
Pensacola, FL 32504 h

The initial trusiees shall serve staggered terms as described below and the successors to

the initial trustees shal. be elected as described in the bylaws of the corporation. The staggered

terms of the initial trus ees are as follows:

[hitial Trustee Initial Term beginning on
date of Incorporation
Douglas Tappan, M.D. 2 years
Marcos Ortega, M.D. 4 years
G. Tipton McKnight, M.D.

6 years
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ARTICLE VI - OFFICERS

The corporatiot. shall have officers consisting of a President, Vice President, Secretary,
and Treasurer, and such other officers as the Board of Trustees of the corporation shall in its
discretion determine necessary or appropriate for accomplishing the objectives of the

corporation. The officzrs shall be elected by the Board of Trustees at the annual meeting of the
Board of Trustees,

The names of the officers who are to manage all affairs of this corporation until the first
election are:

I'resident;

G. Tipton McKnight, M.D. . Ze

Vice President: Marcos Ortega, M.D. = z?ﬁ
Yecretary: Chris Coulahan — SxZ
““reasurer: Douglas Tappan, M.D. e
o« B

2= 2

ARTICLE VII - BOARD OF TRUSTEES wonE

The affairs of 1his corporation not for profit shall be managed by a Board of Trustees. *©°
The trustees shall be elected, removed and/or reelected as provided in the bylaws of the

corporation, but all trastees must be shareholders of North Florida Surgery Center, Inc.

If

provided in the bylaw: of the corporation, the trustees shall have full power to fill the office of
any trustee who may 1¢sign, die, become disabled, or refuse to act. The majority vote of the

trustees in office shall be sufficient for the taking of any action within the power of the
corporation. '

(3.

This corporation shall have three (3) trustees initially. The number of trustees may be
either increased or diminished from time to time by the bylaws but shall never be less than three

ARTICLE VIII - AMENDMENT
The corporation reserves the right to amend or repeal any provisions contained in these

Articles of Incorporation or any amendment to them and all rights and privileges conferred upon

the trustees and officers of the corporation are subject to this reservation. Anything herein to the
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contrary notwithstanding, these Articles of Incorporation may not be amended without the
consent of the directors of North Florida Surgery Center, Inc.

ARTICLE 1X - BYLAWS .
Unless otherwite provided in the bylaws of the corporation, the bylaws of the corporation

we to be made, alterecl, amended, or tepealed by a2 majority vote of the Boeard of Trustees at a
regular or special meet ng of the Board of Trustees.

ARTICLE X - DISTRIBUTION ON DISSOLUTION

Upon dissolution of the corporation, or the winding up of its affairs, the assets of the
corporation shall be d:stributed, in the manner determined by the Trustees of the corporation,
solely to charitable, religious, scientific, literary, or educational organizations which would then

qualify under the pruvisions of Section 501(c)(3) of the Internal Revenue Code and its
regulations as they now’ exist or may hereafter be amended.

No trustee or cfficer of the corporation, nor any private individual, shall be entitled to

share in the distribution of any of the corporate assets on dissolution of the corporation.

ARTICLE XI - REGISTERED OFFICE AND AGENT

The street addr2ss of the registered office of this corporation shall be 4600 North Davis

Highway, Pensacola, Florida 32503, and the name of the registered agent of this corporation at
that address shall be Cliris Counlahan.

IN WITNESS WHEREOQF, I, the undersigned incorporator of North Florida Surgery
Center Foundation, [nc., have hereunto set my hand and seal on the date hereinafter set forth for

the purpose of forming this corporation not for profit under the laws of the State of Florida.

INCORPORATOR:
PR
G. Tipton McKnight, M.D. = =&
Datc: & R %l
4 o BEE
S S
D T
R
5
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REGISTERED AGENT ACCEPTANCE

I do hereby acc2pt the foregoing designation as registered agent of North Florida Surgery

Center Foundation, Inc. Further, I am familiar wjth and accept the duties and obligations of such

designation.
Chris Coulahan
AD196863.D0C
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