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ARTICLLES OF INCORPORATION
OF
JESSIETRICE COLILABORATIVE INC.

The undersigned. being a natural person ol the age of eighteen years ur more and a citizen
of the 1inited States. jor the purpose of ferming a corpuration under the “Flurida Not For Proti
Corporation Act,” Chapier 617 of the Florida Staiuntes. as amended. sud any sUCcessOr provision
thereto (the “Act™), does hiereby adopt the following Articles of Incorporation:

NAMT

The name of ihe corporation is Jussie. Trice Collaborative inc. (the "Corporation ™).
po A 1)

ARTICLE i
PRINCIPAL AND MAILING ADDRESS

The addiess of the principal office of the Cerporation in the State of Floridu is 3007 NWw
27ih Avenue, Svite #1, Miami 33142,

ARTICLE I
PURPOSES

The Corporation is o corporation nat for profit within the meaning of Section 617.0301 of
the Act

‘The purpose ot purposes for which this Carporation is organized are:

I The Corporation is organized and shall be operated as a not- for-profit carporation
exclusively for purposes that are described in Scctions 170(e)2) and 301{c}3) of the Totemel
Revenue Code of 1986. 25 smended. or the conesponding provisions of any future United Siaies
revenue law (the “Cede™).

2. The Corporation also shall be organized and st ail times shall be operiated
exclusively for the benefit of. to perform the functions of. and 1o carry out the purposes of the
Jessie Irice Community Health System, inc.. a Florida not for profit corporation (the “Supparted
Organization’). so loag as the Supported Organization i3 recogmzed by the Intermal Ruvenoc
Service as being described in Section 3013 ) of the Code and either Section 309{ay 1) or Sceiion
309a) 2} of the Code.

3. In the event the Supported Organization is ne longer i oxistence or is ne Jongey
recounized by the Internal Revenus Service as being 2h organization described in Section
501(cH Y ol the Code and either Section 309(a) 1) or Section 30w} 2) or'the Code, then the Boasd
of Directors shall cause the Corporation to beeome a supporting srganization. under Sceton
509(a)(3) of the Code. of such other organization or erganizations whase purposes are subslniiaty
similar to those for which the Supporied Organization is organized and which wre recogmized by
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the Inteenal Revenue Service as heing described in Secrion 501(c)H3) o the Code mxd cither Sectian
30%9{a) 1) o Scction 309()(2) of the Code, or shall cause the Corporaizon ia operaly s as ©
qualify as an organization described under either Sectivn 309(a)(1) or Section 390Ny ol the
(ode. as the Board of Directors of the Corporation shall deternine in its sole diseretion.

Notwithstanding the foregoing or any other provision of these Articks ol [rcorparation or
any Bylkews o1 the Corporation:

A, The Corporation shall not be controlied directly or indivect]s by cne ormore
disquatificd persons (as defined in Scction 4946 of the Cade).

h. No part of the net earnings ol the Corporation shall inure o the benefiz of,
‘or be disiributabie to. its directors, olficers. or other private persons. except that the
Corporation shall be authorized and ¢mipowered tu pay reasonable compensation for
services rendered and o make payments and distributions in funtherance of the purposes
sct forth wbove.

c. No substantial part of the activities of the Corporation shall be the carrying

‘on of propaganda, or otherwise atiempting. to influcnce legislation (except o the exient

peonitted pursuant o an election made under Scction 50i(h) of the Code) and the

Carporation shall not participate in or interveac in (imeluding the pubiishing or distribution

al statements) any political campaign on behait of, or-in opposition to. any candidste for
pub[ic Of-r](_'\_‘,_. f oo rem et et e et aaEe ae s ca s R e e e . . - - e =t ere e

d. ‘The Corporation shall not carry ou any activities not permitied to be carried
on (i} by a corporation exempt from federal income 1ax and.described in Section SO1{¢)}3)
of the Code or (i) by a corporation eligible to receive deduciible contributions under
Scetion 17062} of the Code.

Without limiting the genemlity of the fercgoing, this Corporation shall have all the powers.
privileges and rights necessary or convenient tor camying out the purposes for which the
Corporation is tormed. Nothing herein shall be construed 1o give the Corporation any purpose that
is not permitied under Section 501{e)(3) of the Code. i turtherance of its permiticd purposes. the
Corporation may. exercise any, all and every lawful power or activity which a corporation
orpanized under the Act may exercise or-transact,

i The number of directors to constituie the initial Board of Directors shath be nive (51
‘The number ot directors 10 constitute all subsequent Boards of irectors shal! be speciticd inor
tixed i accordance with the Bylaws, provided that it uo event shall such number bz fess than three
(3

[
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i The incorporator shall designate the individuals wha are 10 serve on the bl
Roard oFf Directors. Thercalter. ihe directors of the Corperation shall be appuinted by the
Supporied Oreanizatien in the manner set forth in the Bylaws,

L2

ARTICLE Y

REGISTERED QFFICE AND REGISTERIED AGENT

‘The address of the initial Registered Oftice of the Corporation in the State of Florida is
9300 South Dadeland Bivd, 41h Floor, Miami, Florida 33156. and the name of its initial Registered
Agent at satd address is Reginald ). Clyne.
ARTICLE Vi

INCORPORATOR

The nane and address of the incorporator is: Sherwoad DuBose. 5607 NW 27th Avenue,
Suile #1, Miami. Flonda 353142,

ARTICLE VI
NOMEMBERS

The Comporation shall pot have members within the meaning of Section ¢17.0601 of the

Aclk.

ARTICLE VI
DURATION

The period of duration of the Corporation is perpetuai,

ARTICLE IX

DISSOLUTION

Upan dissolution or kquidadon of the Corporation, the Board of Dircctors of the
Corporation shall dispose of all remnaining assets of the Corporation afler paying or making
provision for the pavment of all of the labilitizs of the Corporation (exeept any assets held upon
condition regiring retern, transfer or ather conveyance in sccordance with such requirements)
exclusively for the purposes of the Corperation by transterring such assets o the Suppuered
Oraanization: provided. however, that if. on the date o such propascd distribution. the Suppoerted
Oroantzation ha lenger exists or is not recognized by the Internal Revenue Service as an
urganization deseribed in Section 301(e}3) of the Code. then in such eveni. ti G35¢18 ot the
Corpuoration. upon its dissolution and licuidation. shall be wransterred, convered and distiibuted o
such other organization or organizations whose purposes are substantially simlar 1o those for
which the Corporation is arganized and which at the time of such distribution are described in
Seetion 501{c)3) uf the Code and exenipt from tax under Section 301(a} ol'the Code. as the Board
of Dizeetors of the Corporntion shall determine.  Any of such assets not so dizpused of shal be
dispesed of by the court of generai jurisdiction of tie county in which the principal oftics of the
Corporation is then located. exciusively for the purposes ol the Corporation in such manner. or 1
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sech x-cyempt organization or ecganizations deseribed i Section 3G1eR33 of the Code and
cxampt frem tax ander Section 301{a) ot the Code. as said court shait dewrmine.

ARTICLE X
INDEMNIFICATION

1. This Corporation shail and docs hereby indernity any persan who is or was a
dircetor or officer of the Corporation or-any subsuliary against any and all expenses (including
attorneys” fees). judgments, fines and amounis paid in setilement incurred by such person in
conneciion with any civil, criminal. administrative or invesiigative action. snit. proceeding or
claim tincluding any action by or in the right of the Corporation or a subsidiary) by reason of the
fact that such person is or was serving in such capacity: provided, however, that no fuch person
shial! be entitled 1o any indemnification pursuant to this subsection | on accownt of conduct which
is tinaly adjuducd to have been knowingly fraudulent or deliberately dishonest or to have
constituted williul misconduct, or for which such person does not have inynunily from civil
tiability purstant to Scetion 617.0834, Florida Staintes.

2. This Corporation may. to the extent that.the Board of Direciors deeins appropriate
and as sct forth in a bylaw or resolution. indemnify-any person who (s o1 was an eniployee Or agent
of this Corporation or zay subsidiary or.who is or was serving at the royuesi uf the Corporation as
a director, ctficer. employec or-agent of another corporation. partnorship. joint venture, trust or
other enterprise (including an employee benctit plan) against any and all expenses {including

“atlorneys’ leés). judgpinenis, fings and amgunts” pdid Tii fetdeient Tincuried by sach person in-
conncctivn with any. civil, criminal, administrative or investigative action. suil. proceeding or
claim {including an action by or in the right of the Corporation or a subsidiary) by reasun of the
fzct that seeh person is or was serving in such capacity; providdéd, boweyer, that no such person
shudi he entitied to any indemmitication pursuant to this subsection 2 on accoun: of conduct which
is firally mdjudged to have been knowingly fraudulent or -deliberatcly dishonest or o have
constituted willful misconduct, or for which such person docs vot have imunity from civit
[tshility pursuant to Section 617 0834, Florida Statutes.

R Thix Comporation miay. to the extent that the Board of Directors deems appropriate,
make advances of expenses. including attorneys® fees, incurred prior 1o the final dispositivu el a
civil, critninel, administrative oc investigative action. sbil, proceeding or claim (including an acnon
ay or in the right of the Corporation or a subsidiary) 1o any person to wham indemnilication ts or
may be available under this Article; provided, howevér, that prior to making any advunces. the
Corporation shall receive a written undenaking by or on behali’ of such person lo repay such
amovints sdvance:d i the event that it shall be ultheately determined that such person is not entitled
o such indemaification.

4. The indemnpification and other righis provided by this Article shall not be deemed
exclusive of any-other righis 1o which a person 10 whom indemnilication is vt inay be otherwise
avaitable under these Arlicles of lncorporation. the Bylaws or any agreement. voie of sharchaiders
or disinteresied directors or otherwise, may he entitled. This Corporation is istherived to purchase
and mainain insurance on behali of the Corpuration or any person to whom indemnilication 15 ov
may be available against any lisbility asserted against such person in, or arising out of) such
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person’s status ax diccctor. officer, employee or agent ol this Corporation. any of its subsidiarics
or another corporaiion. portnership, joint venture, trust or other cnerprise tinchuding an emplovee
ieneiit plan) which such person is serving ot the reguest ol the Corporation.

is entitled to rely vpon the indemnitication and other rights gramed herchy as a contract with this
Corportion and such person and such person’s h.bai representatives,  beirs,  executors.
administrators and estaie shall be entitled w0 enforce against this Corporation all indemnification
and othey rights granted to such person by subsections | and 3 iwnd this subsection 3 of this Article.

The indennification and other rights granted by subscctions | and 3 and this substction 3 of this
Article shadl survive mendment, modification or repeal of this Article, and no such amendiment.
medification or repeal shall act to reduce, terminate or otherwise adversety afteet the rghts to
indemnification granted hereby, with respect 1o any expenses, judgments. 1incs and ansounts paid
in settlement incurred by a person to whon indenmification is granted under subsection 1 of this
Article with respect 1o-an action. suit, proceeding or claim that arises out of acts ur omussions ot
such peeson that oceurred prior 1o the effective date of such amendment. moditication or repeal,

5 Each pzrson o whom indemmification is granted under subsection b ol ihis Aticle

Any indemnification granicd by the Board of Dircctors pursnant to subzeetion 2 of

this Article, shal) inure to the person to whom the indemanidication is granted. and such person’s

legal representatives, heirs. executors, admimstrators and estate; provided, however, that such

indemnilicasion may be changed. moditied or repealed. at any time or trom time to time al the

discretion of the Beard of Directors and the survival of’ th 1nr_tL mmhcanon \hall hc in ﬂCCOl‘dZiI‘ILL’
Cwitliekms deterdimined by the Board of Direciors. ' o T e

b, For the purposcs of this Arlicle, “subsidiary™ shall mean any corporation.
parioershig. joint venture, trust or other vnterprise of which a megjority of the equity or ownership
interest is direct)y or indirectly owned by this Corporation.

AMENDMENTS

These Articles ol Incurposation and the Bylaws ol the Corporation may e altered.
amended. modified or repealed, in whole orin part as follows: At any repular mecting of the
Bourd, or at a special meeting of the Board, these Articles of Incorporation or the Bylaws may be
amended, restated or repealed either in whole ur in part by resolution of the Roard and subject (0
approval by the Supported Organization. Ne amendinent, restatement or repeul ol tese Articles
of Incorporation or the Byvlaws shall be etfzctive until and unless appraved by iz Suppored
Oruantzalion.

ARTICLE X1
CEFECTIVE DATE

These Articles of Incorporation shali be effective as ot the daic ot their filing with the
Division of Corporations of the Florida Departiment of State,

[SIGNATURES ON FOLLOWING PAGE.)
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PN AFFIRMATION OF THII FACTS STATED ABOVE:

Huving been pamed as registered agent o aeeept service of process {or the above-sted
corporation it the place desigrued inthis certificate. Tam fmniliar with and sccept the appoictment
as registered agent and ageee to act in this capacity.

Pite: _..,D‘{-lfw.'-;‘}_x,:e?@ Lt
SO i 7 )

ey

1 submit this document and affirm thal the facts stated hersin are trie. [ am aware thet any
false infornmation submitted in 8 document to the Depariment of Siate constituies a third degree
felony as pravided for in s.817.155. F 8.
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Sherwoad DuBasc'.-Incorporawr

A Dade: _},?{,fié*i/dz____._,_



