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HOLTZ CHILDREN'S HOSFITAL FOUNDATION, INC. :‘g

The undersigned hereby makes and subscribes to thege An!cles of Incorporaﬁon el

. Intending to form a not- for-profit corporation under the provisions of the Floqda' L)

Statutes. | e

ARTICLE |
NAME

The name'of this corporation is HOLTZ CHILDREN'S HOSPITAL FOUNDATION,
INC.

ARTICLE It
PURPQSES AND POWERS |

The purposes for which the Corporation is organized are axcluswe!y religious,
charitable, scientific, literary, and educational within the meaning of secnon 501(c)(3) of
the Internal Revenue Code of 1986 or the cormesponding provision of any future United
States Internal Revenue law. The objects and purposes of the corporation and the

‘nature of the business to be cairled on by it are as foltlows;

Principally for the purpose of acquiring funds and other appropriate assets from
individuals, firms,\foundations, corporations, other entities, governmental bodies and all

segments of the public in general, by active solicitation.

{8}  To recsive, maintain, and administer a fund of rea! and personal property,
derived from all sources whatsoever, and subject to the tarms of any, specific glft, grant,
bequest, or devise and to the restrictions sat forth below, to use, apply and distribute
the Income from and the principal of such a fund exclusively for charitable purposes;

(b)y  To receive any properly, real personal or mixed, under the terms of any
will, deed of trusl,lor other trust instrument for the purposes of the (}orporation, and in
administering the same to carry out the directions, and exercise the powers contained
In the instrument under which the property is received, including the expenditure of the
principal as well as the income for one or more of such purposes, If authorized or
directed in the instrument under which it is received, bul no gift, bequest or devise of
any such property|shait be recelved and accepted if i be conditioned or limitad in such
manner as shall require the dtsposntlon of the Income of its principal to any person or
organization other than a “charitable organization” or for other than “charitabls
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purposes”, or as,shall in the opinion of the Board of Directors jeopardize the federal
income tax exemption of the Corporation pursuant to Section 501{c){3) of the code;

(c) To do and engage in all lawful activities that further or'are consistent with
the preceding objects and purposes of the corporation; l

(d}  in furtherance of the preceding objects and purpose1s. the Corporation
shall have and may exercise all of the rights, pawers, privileges, and\lmmuniﬁes now or
subsequently conferred upon nonprofit corporations organized under the laws of the
State of Florida.

The corporatlons may carry out the purposes hereinabove set forth in any slate,
territory, district, possession, dependency or other political subdivision of the United
States of America, or in any foreign couniry, to the extent that such purposes are not
forbidden by the law of such state, territory, district, possession, dependency or political
subdivision of the United States of America or by such foreign country.

ARTICLE Hi |
EXISTENCE

The Corporation shall have a perpetual existence. The corporsle exislence will
commence upon the filing of these Articles by the Department of State.

ARTICLE WV
MEMBERSHIP

{a)  The regular members of the Corporation shall consist of the Directors of
HOLTZ CHILDREN'S HOSPITAL FOUNDATION, INC. Election of a Director pursuam
to Article VI {a) hereof shail constilite election of said individuat as a regutar member,
and termination of a Director for any reason shall constitute termmahon as & Regutar
Member hereunder.

{b)  There shall be such honorary members, if any, as the By-laws shall
authcrize. No honorary member shall be entitled to partigipate in the affairs of the
Corporation, and in no event shall honorary membership in this Corporation vest any
interestin the assets of the Corporation in any such honorary member,

ARTICLEV
LIMITATIONS

(a)  Other provisions of these Arlicles of Incorporation, notwithstanding, the
Corporation shall not engage In any act of self-dealing as defined In Section 4941(d) of
the Internal Revenue Code of 1986, as amended, or corresponding provislon of any
United States Internal Revenue law; nor retain any excess business holdings as defined
in Section 4943(c) of the Internal Revenue Code of 1986, as | amended, or

I
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corresponding provision of any fulure Uniled Stales Internal Revenue law, nor make
any taxable expenditures as defined in Section 4945(d) of the Internal Revenue Code
of 1988, or corresponding provisions of any future Unlted States Internal Revenue law,

{b)  The Corporation shall disiribute its income for each taxable year at such
time and in such manner sc as not to become subject to the tax on undistributed
income Imposed by Section 4942 of the Internal Revenue Code of 1986, as amended,
or corresponding provisions of any future United States Intemal Revenue law.

(c)  The Corporation will not make any investments in a manner that would
subject it to tax 1L1nder Section 4844 of the Internal Revenue Code of 1986, as
amended, or corresponding provisions of any future United Slates‘ Internal Revenue
faw.

(d)  This Corporation shall not, as a substantial part of its activities, camy on
propaganda or otherwise attempt to influence legislation; nor shall it participale or
intervene (by publ;cauon of distribution of any statements or otherwise) in any political
campaign on behalf of any candidate for public office,

(e} In the event of dissolution, the residual assets of the organization wilt be
turned over to nohess than three (3) or more organizations which themselves are
exempt as organlzatnons described in Sections 501(c){3} and 170(c}(2) of the Intemal
Revenue Code of 1886, as amended, or carresponding provisions of any future United
States Internal Revenue law, or to the federal, state, or local government for a public
purpose, Any such'assets not so disposed of shall be disposed of in the circuit court of
the county in which the principal office of the Comporation is then Iocated exclusively for
such purposes. The period of dissolution if permitted by law, shall be slxty (80) months
from the date of occurrence of the determination to dissolve or dcssotullon by operation
of law.

N No part of the income of the Corporation shall inure to the berefit of any
member, trustee, difector, or officer of the Corporation, or any private individual (except
that reascnable compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), and no member, trusiee, director or
officer of the Corporation or any private individual shall be entitled ‘to share In the
distribution of any of the comporate assets on dissolution of the Corporation.

(o) Notwithstanding any olher provision of thase Articles, thns organization
shall not carry on any other activiies not permitied to be carrled on by,an organization
exempt from federal income tax under Section 501(c)(3} of the Internal Revenue Code
of 1988, as amended, or the comesponding provision of any futuré United States
Internal Revenue Law.

ARTICLE VI
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SUBSCRIBER

The name and address of the subscriber to these Arlicles of Incorporation is
Chammaine Gatlin, 1501 NW North River Drive, First Fioor, Miami, FL 33125.

ARTICLE Vil
MANAGEMENT |

The affairs of the Corporation shall be managed by the Officers pursuant to the
direction of the Board of Directors.

(a) Board of Diregiors. The powers of this Corporation shalt be exercised, its
properties contrdlted, and its affairs conducted by a Board of Directors. The number of
Directors of this Corporahon shall initially consist of three, provided, however, that such
number may be changed in accordance with the By-laws, and the number of Directors
shall naver be less than three (3}

The Board of Directors shall be a self-perpetuating body and shail be elected
and shall serve for such terms and until such time as shall be set forth in the By-laws.
In the event any vacancies shall occur because of death, remgnauon incapacity to act,
or removal of a Director, the then remaining Directors shall, within a reasonab!e time, fill
the vacancy of vacancies. If in the event the vacancy is created lb:,f resignation, the
resigning Director shall have the authotity to nominate a replacement Director. The
appointment shall be subject to majosity approva! by the Board of Directors.

Any actionlrequired or permitted to be taken by the Board of Directors under any
provision of law,| the Articles of Incorporation or By-laws may be taken withoul a
meeting il the total Board of Directors shall individually or collectively consent in writing
o such action; such written consent or consents shalt be filed with the minutes of the
proceedings of the Board of Directors, and any such action by written consent shall
have the same force and effect as if taken by unanimous vote of the Board of Directors,

The names and addresses of such members of the present|Board of Directors
are as follows:

Name Address
Charmaine Gatlin 1501 NW North River Drive
First Floor

Miami, FL 32125
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Keith R, Tribble 1501 NW North River Drive
First Floor
Miami, FL 33125

Dr. Rudolph Moise 1501 NW Noth Riverl Drive
First Floor
Miami, FL 33125

John J. Raymond, Jr, Broad and Cassel LLP
251 Roysl Paim Way, Ste 215
Palm Baach, FL 33480

{b) icers. The Officers of the Corporation shall consist of the President,

Vice President, Secretary and Treasurer. The Officers shail be elacted by the Board of
Directors for the terms and at the times es set forth in the By-taws.

The duties and powers of the Officers shall be as set forth in the By-laws.

ARTICLE VIll
PRINCIPAL PLACE OF BUSINESS AND MAILING ADRESS

The principal place of business of the corporation is 1501 NW North River Drive,
First Floor, Miami, FL 33125 . The mailing addrass of the corporation is 1501 NW North
River Drive, First Floor, Miami, FL 33125.

ARTICLE IX
REGISTERED OFFICE AND AGENT

Tha streel address of the registered office of this corporation is 1501 NW North
River Drive, Firsl Floor, Miami, FL 33125. The name of the regastered agent of this
Corporation al the above address is Keith R. Tribble.

The Board of Directors may, from time to time, redesighale said reglstered agent
and/or move the registered office to any other address within or withoul the State of
Florida.

ARTICLE X
MISCELLANEOUS

By-laws. Subject to the limltations contalned in the Articles of Incorporation, the
By-laws, the Corparations Not-for-Profit Law of Florida, Chapter 817, the By-laws of this
Corporation may be made, altered, rescinded, added to, or new By-laws may be

H170003%138 3



Broad and Cassel 1173072017 3:43:07 PM PAGE 8/008 Fax Server

HiM0003i4 138 3

adopted, either by a resolution of the Board of Direciors or by following the procedures
set forth therefore in the By-laws. ‘

Articles of Amendment. Amendments to these Afticles of Incorporation may be
proposed and adopted by two-thirds (213} vole of the Board of Directors at any properly
constituted meeting of the Directors or by written consent of the total Board of Directors.

Al
Q}\ [CW R AT C\‘.Uh_!.. (f) c-?.!tl_u'\

Chanmaine Gatlin
Authorized Agent |

CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING THE AGENT UPON
WHOM PROCESS MAY BE SERVED

In compliance with Sections 48.081 and 620.192, Florida Stahites, the following is
submitted: |
That HOLTZ CHILDREN'S HOSPITAL FOUNDATION, INC., desin‘nlg to organize under
the laws of the State of Florida, with its principal place of businessjat 1501 NW North
River Drive, First Floor, Miami, FL 33125 has named Kelth R. Tribble, located at 1501
NW North River Drive, First Floor, Miami, FL. 33125 as its agent to accept service of
process within Florida,

ACKNOWLEDGMENT:

Having been named to accept service of process for the above slated corporation,
at the place designated in this Ceriificate, | hereby agree 1o act in this capacity, and |
further agree to comply with the provisions of all statutes relat‘ive to the proper

performance of my dutles. |
e

¥+

eith R. Tribble |
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