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Division of Corporations
P.O. Box 6327 . :
- Tallahassee, FL 32314

Re:  Amendments to Articles of Incorporation

Dear Sit/Madem: . . .
' Enclosed please find a check in the amount of $177.00 payable to'the Department of State
for filing fees Wlth respect to the following Amendments ' L »
' 1. Second Amended and Restate Articles of Incorporatlon of South Florida BIood Banks
Foundahon ($35.00 plus $8.75 for certified copy).
: -2 Fourth Amended and Restated Atticles of Incorporation of South: Florida Blood
Banks, Inc. ($35 00 plus $8.75 for certified copy plus $1. OO extra page). -
' 3. - Second Amended and Restated Artlcles of Incorporation of South Flonda Organ and =
Tissue Barnk, Inc. (§35.00 plus $8.75 for certified copy and $1.00 extra page). _ o
- 4.~ Second Amended and Restated Articles of Ineorporatlon of South Flonda Blood
Services, Inc. ($35.00 plus $8 75 for certified copy) ‘

Please forward the certified copies to me in the enclosed stamped, self-addressed envelope

Please do not hesitate to contact me if you have any questions

1

Slncerely, CRBher o
— glj —_—
Lili DiMeo = = -~ T
Legal Assistant r‘-ﬁ& N~
Enclosure ' - AL
GANCLIENTS'PB Blood Banld\General\L\md-secy sfate (amendments articles). wpd - —F'DC/J — =
b= S Aoy
=
&= &

W “‘/ﬂﬁé‘l’m[icj/ T EROWN MAR 13 2001

4 Partners with Business and the Community ¢



- - ACKERMAN
Tel: (561),333-4106" | ‘- ¢ LINK . 222 Lakeview Avenue
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E-mail: alslaw@alslaw.com ' SA]&_’]F O}]W . o West Palm Beach, FL 33401
Attomeys At Law ‘
056.001
March 9, 2001
- Amendment Section

Division of Corporations — T S
P.O.Box'6327 ~ . T T T T moo o e e LT Ty

Tallahassee, FL 32314
Attention: Theresa Brown

Re:  Amendments to Articles of Incorporation |
South Florida Blood Banks Foundation, Incorporated

Dear Ms. Brown:

Enclosed please find the re-executed Second Amended and Restated Articles of Incorporatlon
for the above-referenced corporaﬂon : ,

Please note that you are holding our check and the original executed Amendments. We
originally sent them to.be filed on February 14 2001.

Please‘ca.lll me at 561-838-4_100 if yourhave any questions.
Please forward the eertiﬂed copieé to me in the enclosed stamped, self-addressed envelope.
Sincerely,
ool Meo
Lili DiMeo .
Legal Assistant.

~ Enclosure :
Gi \CLIENTS\PB Blood Bank\GeneralLimd- .secy state (amendments articles2).wpd
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SOUTH FLORIDA BLOOD BANKS FOUNDATION, INCORPORATED
ANOT FOR PROFIT CORPORATION '

We, the undersigned, hereby certify that:

1. Articles of Incorporation of South Florida Blood Banks Foundation, Incorporated
(the "Corporation") were filed with the Secretary of State of the State of Florida on January 21,
1993.

2. The Second Amended and Restated Axticles of Incorporation set forth below have
been duly approved at a duly noticed meeting of the Board of Directors and members in
accordance with Sections 617.0820 and 617.0701 of the Florida Not For Profit Corporation Act
(the “Act”™), held on November 30, 2000, at which a quorum was established and the number of
votes cast were sufficient for approval.

3. The Articles of Incorporation of the Corporation are hereby amended and restated
in their entirety as follows:

ARTICLE I

The name of the Corporaticn shall be SOUTH FLORIDA BLOOD BANKS

FOUNDATION, INCORPORATED.
ARTICLE IT
The purposes and objects for which the Corporation is organized and the general nature

of the business to be transacted shall be:



(a) To encourage, solicit, receive and administer gifts, donations and bequests of
property and funds for scientific, educational, development and charitable purposes, all for the
advancement of South Florida Blood Bank, Inc., its affiliates and their respective objectives.

(b) To take and hold, either absolutely or in trust for any of such purposes, funds and
property of all kinds subject only to limitations or conditions imposed by law or the instrument
under which received.

(©) To sell, lease, convey and dispose of any such property and to invest and reinvest
any proceeds and other funds, and to deal with and expend the principal and income for any of
such purposes.

(d) To act as trustee and exercise any trust powers.

(e) In general, to do all things that may appear necessary and useful in accomplishing
the purposes hereinabove set out; except that no part of the net earnings or income of the
Corporation shall inure to the benefit of, or be distributed to, its members, directors, officers
and/or any other person.

ARTICLE 11T

The membership of the Corporation shall consist of no more than thirty-five (35)
members. The membership of the Corporation at the time of filing this instrument consists of the
members listed below, and shall, in the future, consist of any other individuals who shall
hereafter be elected to membership in the Corporation by the membership. All membership in
the Corporation shall continue until terminated in such a manner as may be provided by the
Bylaws of the Corporation and the members shall have such duties and privileges as set forth in
the Bylaws of the Corporation. The names of the current the mermbers of the Corporation and the

terms for which they were elected are:



Philip L. Arvidson 933 45" Street
West Palm Beach, Florida 2002

Benjamin Berges, M.D. 933 45™ Street
West Palm Beach, Florida 2003

Maria Omelas 933 45 Street
West Palm Beach, Florida 2003

R. W. Schmidt 933 45" Street ,
West Palm Beach, Florida 2003

ARTICLE IV
The term for which the Corporation shall exist shall be perpetual.
ARTICILE V
The names and residences of the individuals executing this Second Amended and

Restated Articles of Incorporation are as follows:

Benjamin Berges, M.D. 0 93345%Street
West Palm Beach, Florida
Douglas G. Johansen . 933 45" Street -
West Palm Beach, Florida
ARTICLE VI

The affairs of the Corporation shall be directed by a Board of Directors, and by a
Chairman of the Board, President/Chief Executive Officer, Vice Chairman, and
Secretary/Treasurer, and by such other officers as shall be elected or appointed in such manner as
the Board of Directors shall provide in the Bylaws of the Corporation.

All directors and officers shall be elected as hereinafter provided or as provided for in the

Bylaws of the Corporation, except that the Board of Directors shall appoint a full-time



President/Chief Executive Officer, who will function as the President/Chief Executive Officer
and manage the affairs of the Corporation under the direction of the Board of Directors.
ARTICLE VII
The names of the persons serving as officers at the time of the filing of this instrument are

as follows:

Chairman of the Board Philip L. Arvidson

Treasurer/Secretary Benjamin Berges, M.D.

President/Chief Executive Officer  Douglas G. Johansen

ARTICLE VIIT
The Board of Directors shall be comprised of up to fifteen (15) members, consistent with

the provisions of the Bylaws of the Corporation, and the Directors shall be elected by the
members of the Corporation for three-year terms, appropriately staggered. All Directors shall be
nominated from the membership of the Corporation. The Chairman, Vice Chairman and
Secretary/Treasurer shall be elected by and from the Board of Directors at the annual meeting of
the Corporation and shall serve for one year and until their successors are elected and qualified.
The other officers of the Corporation shall be elected at such time and shall serve for such period
as shall be fixed by the Bylaws of the Corporation; provided, however, the Board of Directors
shall have the power and authority to appoint a President/Chief Executive Officer who shall be
charged with management of the property and business affairs of the Corporation under the
guidelines established by the Board of Directors. B}
The names of the members of the Board of Directors duly elected for the terms as

indicated as of the date of this instrument are as follows:



Name

Philip L. Arvidson

Benjamin Berges, M.D.

Maria Ornelas

R. W. Schmidt

The Bylaws of the Corporation shall be adopted, altered or rescinded by a vote of a

majority of all members present at any regular meeting of the Board of Directors for that purpose

called.

Amendments to these Articles of Incorporation shall be approved by a majority of all

members present at any regular meeting of the Board of Directors for that purpose called.

The purpose of the Corporation shall be exclusively charitable and educational within the

meaning of Sec. 501(c)(3) of the Internal Revenue Code, and Section 617.0301 of the Florida

Not For Profit Act, and to do all such things as are incidental to the accomplishment of this stated

Address

933 45 Street
West Palm Beach, Florida

933 45" Street
West Palm Beach, Florida

933 45" Street
West Palm Beach, Florida

933 45" Street
West Palm Beach, Florida

ARTICLE IX

ARTICLE X

ARTICLE XI

purpose and consistent with the laws of the State of Florida.

2002

2001

2003

2003




ARTICLE XTI

The Corporation shall not carry on any activities not permitted to be carried on by (a) a
corporation exempt from federal income tax under Sec. 501(c)(3) of the Intermal Revenue Code,
or the corresponding provision of any future United States Internal Revenue Law or (b) an
organization, contributions to which are deductible under Sec. 170(c)(2) of the Internal Revenue
Code, or any other corresponding provision of future United States Internal Revenue Law.

Upon the dissolution of the Corporation or the winding up of its affairs, the assets of the
Corporation remaining after payment of all costs and expenses of such dissolution shall be
distributed exclusively to foundation, library, charitable, religious, scientific, literary or
educational organizations which would then qualify under the provisions of Sec. 501(c)(3) of the
Internal Revenue Code, or the corresponding provisions of any future United States Intemal
Revenue Law, and none of the assets will be distributed to any member, director or officer of the
Corporation or to any other person.

The Corporation shall, in accordance with Section 617.0831 of the Act, indemnify any
member, director or officer or former member, director or officer for all expenses and costs,
including attorneys' fees, actually and necessarily incurred in connection with any claim asserted
against such individual, by action in court or otherwise, by reason of such person being or having
been such member, director or officer, except in relation to matters as to which such persen shall
have been guilty of gross negligence or misconduct with respect to the matter in which indemnity
is sought. Nothing contained herein shall limit or otherwise modify the immunity afforded to

any officer or director of the Corporation under Section 617.0834 of the Act.
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ARTICLE XV

The .street and mailing address of the registered office and the principal place of business

of the Corporation shall be 933 45th Street, West Palm Beach, Florida 33407.
ARTICLE XV]

The name of the registered agent for service of process on the Corporation is Douglas G.
Johansen, whose address is_ 14257 U.S. Highway One, Juno Beach, Florida 33408.

IN WITNESS WHEREOF, for the purposes of amending and restating the Articles of
Incorporation of this Corporation under the laws of the State of Florida, each of the undersigned
has executed this Second Amended and Restated Articles of Incorporation as of November 30,
2000.

SOUTH FLORIDA BLOOD BANKS
FO ON, INCORPORATED

By: A‘dﬁ(oga Q

Philip L. Arvidson, Chairmah

Benjamm Béfrges M.D., Secr&;fary 7
sl K

Douglas (Ggohansen, President

STATE OF FLORIDA
COUNTY OF PALM BEACH .

The foregoing instrument was acknowledged before me this _Z day o )200_.(_,
by PHILIP L. ARVIDSON, Chairman of South Florida Blood Banks Foundation, Incofporated,
DOUGLAS G. JOHANSEN, President and attested by BENJAMIN BERGES, M.D., its

Secretary on behalf of the corporation. /éltw g 9{/

Notary Public
My Commission Explres.

-7- sip,  GRACE E. KERNS

& ¥3 MY COMMISSION # CC 730034
P i c\@ EXPIRES: May 29, 2002
4 -3NOTARY  Fla. Notary Ssrvice & Bonding Co.




I HEREBY agree to act as registered agent for South Florida Blood Banks Foundation,
Incorporated as stated in the foregoing Articles of Incorporation.

GACLIENTS\PB Blood Bank\Genera\P\WSL-2nd Amend Artcle of Incor-PBBRFLwpd
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