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ARTICLES OF INCORPORATION
OF
PEDIATRIC MEDICAL SERVICES OF FLORIDA, INC.

THE UNDERSIGNED, acting as sole incorporator of PEIMATRIC MEDICAL -
SERVICES QF FLORIDA, INC,, a Florida not for profit corporation (the “Corporation?’ ), :

under the Florida Not For Prolit Corporation Act (the “Act”), hercby adopts the followmp,
Articles of Incorporation for such Corporation: ;

3

ARTICLE I o

Name S
The name of the Corporation is PEDIATRIC MEDICAL SERVICES 16‘1‘_;
FLORIDA, INC., ’
ARTICLE I{

Principal Office and Mailing Address

The principal office and mailing address of the Corporation is 4901 Vineland
Road, Suite 200, Orlando, Morida 32811, The location of the principal office and muiling
address shall be subjoct 10 change as may be provided in bylaws duly adopted by the
Corporation.

ARTICLE 111
Purpases

The Corporation is organized and shall be operated exclusively for charitable, and
cducational, and scientific purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (hercinaller the “Code™); 1o engage in activitics relating to
the alorementioned purposcs; and (o invest in, receive, hold, use and dispose of all property, real
or personal, as may be neeessary or desirable to carcy into effect the aforementioned purposcs.
Specifically, the Corporation is organized and shall at all times be operated exclusively to
support and further the mission ol its sole member, The Nemours Foundation, including without
Nmitation, arranging for the provision of health care services,

Notwithstanding any other provisions of these Articles of Incorporation, the
Corporation shall not carcy on any aclivitics not permitted to be carricd on (a) by & corporation
exempt from Federal income tax under Section 503 (c)(3) of the Code or (b) by a corporation,
coniributions Lo which arc deductible under Section 170(c)(2) of the Code.

ARTICLE 1V

Powers

The Corporation shall have all powers conferred upon not for prolit corporations
organized under the Act but shall exercise such powers only in fulfilliment of its above-stated
purpases; provided, however, (i) no substantial part of the activities of the Corporation shall ho
the carrying on of propaganda, or otherwisc atlempting to influence legislation, and the
Corporation shall not pariicipate in, or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of or in opposition to any candidate for public
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office; (ii) no part of the nel carnings of the Corporation shall inure lo the bencfit of, or be
distribuiable to its incorporalor, members, directors, officers, or other private persons, except that
the Cotporation shall be authorized and empowered to pay reasonable compensation for scrvices
rendered and to inake payments and disiributions in furtherance of the purposes set forih in
Arlicle 1l horcof; and (iii) notwillstanding eny other provision of these Articles of
Incorporation, the Corporation shall not carry on any other activities not penmitled to be carried
ont by a corporation exempt from foderal income tax under Section 501(e)(3) of the Codu or by a
corporation, conuibutions to which arc deductible under Section 170(¢)(2) of the Code.

ARTICLE Y
Dissolution and Ligquidation

The Corporation may be dissolved upon the adoption by the Board of Dircetors
and approval by the Member of a plan to dissolve in the manner now or hereafter provided in (he
Act. Tn the event of dissolution of the Corporation, no liquidating or other dividends and no
distribution of property owned by the Corporation shall be declarcd or paid 1o any private
individual, hut the nct assels of the Corporation shall be distributed as follows:

(1) All liabilitics and obligations ol the Corporation shall be paid, satisfied and
discharged, or adequate provision shall be made therefor;

(2) Remaining asscts shall be distributed to one or more organizations described
in Scction 501(e)(3) of the Code, as deteemined in the plan to dissolve adopted in the manner sct
forth above in this Article V, and subject to the Act.

ARTICLE V1
Solec Member, Reserved Powers, Affiliates

6.1 Sole Member, The Corporation shall have as its sole member, The Nemours Foundation,
a nonprofit corporation organized under the Florida Not For Profit Corporation Act and cxempt
from federal income 1axation under Section 501{c)(3) of the Code {the “Member™). The Membcr
shall have such rights and powers as arc specified in these Articles of Incorporation, in the

Bylaws of the Corporaticn, and in the Florida Statutes, as the same may be amended from time
10 time.

6.2 Roserved Powers, The Member shall have the cxclusive right to vote on and determine
those matiers specified below, which matters shall be within the sole authority of the Member:

6.2.1 lsiablishment of the Corporation’s purpose and detcrmination of the
naturc and scope of the services to be oflered;

6.2.2 Adoption ol any new, or any changes to cxisting, long-t¢rm or
master strategic plans of the Corporation;

6.2.3 Approval of any amendment 10, or repeal of| the Bylaws or Arlicles
of Incorporation of the Corporation;

6.2.4 Llection of Dircclors, based on a skate of candidates proposed by the
Nominating and Governance Committee of the Corporation.;
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6.2.5 Approval of annuat operating and capital budgets for the
Corporation,

6.2.6 Approval of capital exponditures not reflected in an approved capital
budget for the Corporation with a value of more than $50,000;

6.2.7 Approval or execution ol any debt instrument, nole, pledge,
guaranty, mottgage or cncumbrance on any asset of the Corporation;

6.2.8 Approval of any sale or other disposition of all or substantially all of
the Corporation’s assets of the Corporation, or any merger or consolidation of the
Corporation with any other entity;

6.2.9 Approval of any change in membership of the Corporation,
adinission of any new member 10 the Corporation, or transfer of any membership or other
interest in the Corporation to any third party;

6.2.10 Approval of exceution of any contract or enpagement in any
transaction providing for the sale, conveyancing, mortgage, disposition or ownership
acquisition of real estate; or

6.2,11 Approval or adoption of any plan of, or authorization of a petition,
for liquidation or dissolution of the Corporation, to make any assignment (or the benefit
of creditors, to declare bankruptey or insolvency, to file any voluntary bankruptey
pelition, or to accede Lo involumtary bankrupicy.

In addition to the foregoing, the Member shall retain the power to inlervene in any
aclon or plan of the Corporation to the oxtent the Mcember, in its sole discretion, decms
neceessary to do so to avoid significant rigk 10 the not-for-profit slatus of the Corporalion or the
Member.

6.3.  Affiliates. The governing boards of the Corporation may take tho following nefions,
provided such aclions are consistent with the approved strategic plans and budget(s) of
thie Corporation, and do not impede any of the Mcember’s reserved powers:

6.3.1 Organize a subsidiary corporation or entity, acquire an interest in uny
other enlity, including any corporation, association, parinership, trust, joint venture or
other entity directly or indirectly controlled by, under common control with, or
controlling, the Cotporation.

ARTICLE VI

Board of Directors

The affairs of the Corporation shall be managed by a Board of Dircctors. The
number and manner of election or appolntment of Directors and their terms of office shall be as
provided in the bylaws, but the number of Directors shall not be lcss than seven (7) nor more
than cleven (11)
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ARTICLE VIII
Initia]l Registered Office and Apent

The address of the initial Registered Office of the Corporation is 10140 Centurion
Parkway Norih, Jacksonville, Florida 32256, and the initial Registered Agent at such address is
Steven R. Sparks, 1isq.

ARTICLE IX
Incorporator

: The naine and address of the sole incorporator of the Corporation is Steven R.
Sporks, lsq., 10140 Centurion Parkway North, Jacksonville, Florida 32256,

J
IN WITNESS WHEREOF, I have hereunto sct my hand this H 'dny of

ﬂ}.‘mch_, 2011. “ ,

Sievon R. Sparks,'zlfsq., Incorporator
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ACCEPTANCE OF APPOINTMENT

BY INITIAL REGISTERED AGENT

THE UNDERSIGNED, having been named in Article VIII of the forcgoing
Articles of Incorporation as Registered Agent at the office designated therein, hercby accepls
such appoiniment and agrecs to act in such capacity. The undersigned hereby states that it is
tamiliar with, and accepts, the obligations set forth in Scetion 617,0501, Florida Statutes, and the
undersigned will further comply with any other provisions of law made applicable to it as

Registered Agent of the Corporation.
DATED, this {4 _day of {Taachy 2011,
REGISTERED AGENT:

AL

Steven R. Spnrks,(ﬁﬁgf, As Agent
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