AN-19-88  11:68 FROM- T-417  P.02/11  F-453

TO000002X0

Florida Department of State
Division of Corporations
Public Access System
Karherine Hanmris, Seeretary of Stare
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. the fax andir
number {shown below) on the top and bottom of all pages of the document.
(((F99000001388 0)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet. B

Tos
Divasion of Corporartions
Fax Nuamber : (8B0)922~4001
¥rom:
Account Name AKERMAN, SENTERFITT & EIDSON, P.A. (WPB}

10407500330%
({561) 658-5990
{561)659-6313

Account Number
Phone
Fax Namber

IR BT

¥FLORIDA NON-PROFIT CORPORATION,
Glades Road Pediatrics, Inc.

VHY TV
TRIRES

&
|
LS Hd 61 NV 66
a3

4y

338
S4DA

(Certificate of Status 0
Certified Copy 0
Fage Count T
[Esumared Charge TG0

FJONAED
4ivi

I

ERameicipgNean:  CuRRiaRlny 2 0 Pk AesaniaR

X

4

g

https://cefss.dos.state. fl.us/scripts/efilcovr exe 1/19/99



JaN-18-89 11:58 FROM= T-417  F.03/11  F-458

H99000001388
ARTICLES OF INCORPORATION
OF

GLADES ROAD PEPIATRICS, INC.

‘The undersigned incorporator hereby files these Articles of Incorporation pursuant to and
in accordance with Section 617.01201 of the Florida Statutes and certifies as follows:

ARTICLE L
Name

The name of the corporation is Glades Road Pediarrics, Inc. (hereinafier sometimes
referred to as the "Cerporation™).

ARTICLE IL
Address

The smreet address and mailing address of the Corporation’s principal office is 9291
Glades Road, Boca Raton, Florida 33434.

ARTICLE 1L
Purposes

Section 1. The Corporation is organized as a not for profit corporation exclusively for
charitabla, benevolent, educational and seientifie purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (or any corresponding provision
of any future federal tax code) (the "Code").

Section 2. Without Emiting the generality of the purposes specified in Section 1 above,
the specific purpose of the Corporarion shall be to develop a pediatric ambulatory center (the
~Center") in west Boca Raton, Florida. Al funds raised by the Corporation shall be in the
name and for the henefit of the Corporation and shall be donated o Glades Road Pediatrics,
Inc. for so long as Glades Road Pediatries, Inc. {or its successor entity) operates the Center.

Philip M. Sprinkle II, Esquure

Florida Bar Number 0724890

777 Sourh Flagler Drive, Sujte 900 East Tower

West Palm Beach, Florida 33401

Telephone (561) 659-3990 ~
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ARTICLE IV.

The method of elecring directors shall be provided in the By-Laws of the Corporation.
Nortwithstanding the foregoing, the Initial Board of Directors with full power and authority to
govern the Carporation shall be the following individuals, each of whom shall be appointed 1o
office effective upon the filing of these Articles of Incorporation:

Moses Simpser, M.D.
Firma Lifshitz, ML.D.
Barbara Duffy
Richard C. Cascio
Judith D. Aronson-Ramos, M.D.
Ruebecca Southern, R.N.

ARTICLE V.
Membership

The Corporation shall not have members. Governance of the Corporation shall remain
with its Board of Diractors as provided in the By-Laws of the Corporation.

ARTICLE VI.
Term of Existence

The term of existence of the Corporation is perpetual.

ARTICLE VIL
Initial Registered Office and Agent

The street address of the initial registered office of this Corporation is Akerman,
Senterfimt & Eidson, P.A., 777 South Flagler Drive, Suite 900, East Tower, West Palm Beach,
Florida 33401, and the name of the registered agent of this Corporarion ar that address is Philip
M. Sprinkle II, Esquire.

ARTICLE V1II.
By-Laws

The By-Laws of the Corperation may be madified, amended or rescinded only by a
unanimous vote of the members of the Roard of Directors.

WROISIT03 -2- H99000001388
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ARTICLE IX.
Amendments

These Articles of Incorporation may be modified, amended or rescinded only by a
unanimous vote of the members of the Board of Directors.

ARTICLE X,
Negati fp sary Gai

This corporation is not organieed for a pecuniary profit. It shall not have any power to
issue Cerificates of Stack or Membership or to declare dividends, and no part of its net
earnings shall inure 10 the benefit of, or be distributed to, any directar, officer or other private
persons; provided, however, that this Article X shall not be construed to prohibit the payment
by the Corporation of reasonable compensation for services rendered 10 or 10 prohibit payments
and distributions by the Corporation in furtherance of its purposes as described in Ardcle 1L

ARTICLE X1.
Prohibition of Certain Activiti

Section]. . No part of the net earnings of the Corporation shall inure 1o the benefit
of, or be distributable 10, any Director or officer of the Corporation or any other private
individual (except that reasonable compensation may be paid for services rendered to or for the
Corporation effecting one or more of its purposes), and no Director or officer of the
Corporation, or any other private individual, shall be entitled to share in the distribution of any
of the corporate assets upon dissolution of the Corporarion; provided, however, that the
Corporation may confer benefits in the form of distributions, upen dissolution or otherwise,
upon any not for profit corporation described in Secron 501(e)(3) of the Code. No substanrial
part of the activities of the Corporation shall be the carrying on of propaganda or otherwise
attempting 1o influence legislation, and the Corporation shall not participate in or intervene in.
any political campaign (including the publication or distribution of statemenms) on behalf of
any candidate for public office.

Section 2. Notwithstanding any other provision of these Articles of Incorporation,
the Corporation shall not conduct or carry on any activities not permitted to be conducted or
carried on by an organization exempt from 1axation under Section 501 (c)(3) of the Code, or by
an organization coniributions to which are deductible under Section 170(c)(2) of the Code.

ARTICLE XII.
Dissoluti
Upon the dissolution of the Corporation or the winding up of its affairs or other

Hquidarion of its assers, the Board of Directors of the Corporavion shall, after paying or making
provisions for the payment of all of the Habilities of the Corporation, distribute all residual

-3- H99000001338
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assets of the Corporation to such organizarion or organizations organized and operated
exclusively for charitable, benevolent, educational, or scientific purposes which, at the time of
such disposition, qualify as an exempt organization or organizations under Section 501(c)(3)
and Section 170(c)(2) of the Code, and as a "public charity” under Section 509(a)(1) or (2) of
the Code, as the members of the Board of Directors the Corporation may, in their sole
discretion, determine. Notwithstanding the foregoing, upon the dissolurion of the Corperarion
or the winding up of its affairs or liquidation of its assets, the Board of Directors of the
Corporation shall, afier paying or making provisions for the payment of all of the Habilities of
the Corpoerarion, distribute all residual assets of the Corporation in equal shares (except as
provided below) 1o Boca Rator Community Hospital, Inc. and Variety Children’s Hospital
d/b/a Miami Children's Hospital as long as such entities qualify, as of the date of dissolution,
as exempt organizations under Section 501(c)(3) and Section 170(c)(2) of the Code, or any
successor sections thereof, and as a "public charity™ under Section 509(a)(1) or (2) of the Code,
or any successor sections thereof; provided, however, that, should such residual assets include
the corporare and fictirious names of the Corporation and should Boca Raton Comraunity
Hospital, Inc. qualify 1o receive residual assets as provided above, the corporare and fictivious
names of the Corporation shall be wansferred to Boca Raton Community Hospital, Inc. Any
assets not so disposed of shall be disposed of by 2 court of competent jurisdicton exclusively
for such charitable purposes, or to such organization or organizations organized and aperated
exclysively for such charitable, benevolent, educational or scientific purposes, as said court
shall determine.

ARTICLE XHI.
Indemnificatjon of Direetors and Officers .
Section 1. Terms used in this Article XiIl shall have the meanings ascribed 1o them in
Florida Statutes Sections 607.0850, 617.0831 and 617.0834, or any amended or successor
sections of the Florida Stamnes.

Section 2. Except as may otherwise be provided herein, the Corporation shall, 1o the
fullest extent authorized or permined by the Florida Stanates, as the same may be amended or
modified from time to time, other than Florida Statures Section 607.0850(7) or any amended or
successor section, indemmnify any officer, Director, employee or agent who was or is a party to
any proceeding apainat (2) in the case of any proceeding other than an action by or in the right
of the Corporarion, liability incurred in connection with such proceeding including any appeal
thereof, or (b) in the case of any proceeding by or in the right of the Corporation, expenses and
amounts paid in sentlement not exceeding, in the judgmen: of the Board of Directors, the
estimated expense of litigating the proceeding to conclusion; provided, however, thar the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director,
employee or agent if a judgment, settlement or other final adjudication establishes that the
officer's, Director's, employee's or agent's actions or omissions 1o acr (i) are not acts on which a
proceeding specified in (a) or (b) is based and in which the officer, Director, employee or agent
has been successful on the merits or otherwise in defending or has been successful in defending
any claim, issue or marner therein or (i) (1) were material to the cause of action so adjudicated
and (2) constie:

WFO151703 -4~ H99000001388
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(A)  aviolation of the criminal law, unless the officer, Director,
employee ar agent had reasonable cause to believe his or her
conduct was lawfil or had no reasonable cause to believe his or her
conduct was uniawful;

(B) arransaction from which the officer, Director, employee or agent
derived an improper personal benefit, either directly or indirectly;

(C)  inthe case of a Director, a circumsmance under which the liability
provisions of Florida Statutes Section 607.0834, governing a
Director’s liability for unlawful distribution to sharcholders, is
applicable; or

(D)  willful misconduct or a conscious disregard for the best interests of
the Corporarion in a proceeding by or in the righr of the
Corporation to procure a judgment in its favor or in a proceeding
by or in the right of a sharcholder.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due
10 2 failure to satisfy the conditions of Section 2 of this Article XIII and despite any contrary
determinarion of the Board of Directors, an officer, Director, employee or agent of the
Corporation who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, 1o the circuit cowt, or
to another court of competent jurisdiction. On receipt of an application, such conrt, afier giving
any notice that it considers necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemnification or advancement of
expenses, if the court determines that:

(a) the officer, Director, employee or agent is entitled to mandatory
indemnification pursuant to Florida Statutes, Section 607.0850(3) or
any amended or successor secrion, in which case the ¢court shall also
order the Corporation to pay such person reasonable expenses
incurred in obtaining court-ordered indemnification or advancement
of expenses; or

(b) the officer, Director, employee or agent is entitled to
indemnification or advancement of expenses, or both, by virtus of
the Corporation's exercise of its authority pursuant to Section 3 or
Section 4.

11 is the express intention and desire of the Corporarion 1o avoid any obligation 10
indemnify or advance expenses to any officer, Director, employee or agent if (i) the officer,

WP31703 N HI8000001388
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Director, employee or agent is noy entitled to mandatory indemnification pursuant to Section 3(a)

of this Article XIII or (if) the Corporation has not otherwise agreed 1o indemnify or advance
expenses to such officer, Director, employee or agent pursuant to Section 3(b). The Corparation
does not recognize and will not permit any officer’s, Director's, employee's or agent's application

for indemnification or advancement of expenses, or both, to any cowrt if the application is not -
based in its entirety on a claim that the officer, Director, employee or agent is entitled 1o

mandarory indemnification or advancement of expenses, or both, or that the officer, Director,
employee or agent is entitled to indemnification or advancement of expenses, or both, by virtue

of the Corporation's exercise of its authority pursuant to Section 4 of this Article XHI.

Section 4. Section 2 shall not be construed 1o mean that indemmnification by the
Corporation is not permined. Subject nevertheless to the limitations of Section 2, the
Corporation may, in its sole discretion, make any other or further indemnification ar
advancement of expenses 1o any officer, Director, employee or agent under any By-law,
agreement, vote of shareholders, or disinterested Directors, or otherwise, both as to actions of
such officer, Director, employee or agent in his or her official capacity and as 1o actions in
another capacity while holding such office.

Secrion 5. Any indemnification under this Article XIII shall be made by the Corporation
only as authorized in a specific case upon a determination that indemnification of the officer,
Direcror, employee, or agent is proper under the circumstances because he or she has mer the
applicable standard of conduct set forth in this Article XIIl. Such determination shall be made:

(@ By the Board of Directors, by a majority vote of a quorum consisting of Directors
who were not parties to such proceeding;

{(b)  If such a quorum is not obtainable ar, even if obtainable, by majority vote of a
committee duly designated by the Boaid of Directors {(in which Directors who are
parties may participate) consisting solely of two or more Directors not at the time
parties to the proceeding;

{¢) By independen: legal counsel:

(i) Selected by the Board of Directors prescribed in Section
5{a) or the commirtee preseribed in Section 5(b), or

(iiy  If a quorum of the Directors cannot be obrained for
purposes of Secton 5{a) and the commiriee cannot be
designated for purposes of Section 5(b), independent legal
counsel selected by a majority vote of the full Board of
Directors (in which event Directors who are parties may
pasticipate); or

WEUI51703 -6- HO9000001388
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{(d) By the sharcholders of the Corporarion, by a majority vote of a quorum consisting
of shareholders who were at the time not parties 10 such preceeding, or if no such
quorum is obtainable, by a majoriry vore of shareholders who were not parties to
such proceeding,

Section 8. Expenses incurred by an officer or Director in defending a civil or criminal
praoceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or Direcror 1o repay
such amount if he or she is ultimately found not w be entitled to indemnification by the
Corporation pursuant 10 this Article XJII. Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upon such terms and condirtions as the
Board of Directors may, from time to time, deem appropriate, but which terms will require, ar
minimurm, the receipt of an undertaking by or on behalf of such employee or agent 1o repay such
amount if he or she is uliimately found not 1o be entitled 1o indemnification by the Corporation
pursuant to this Article XII1.

Sectiop 7. Indemnification and/or advancement of expenses as provided in this
Article XTIT shal} continue as, unless otherwise provided, when such indemnification and/or
advancement of expenses is authorized or ratified, 10 2 person who has ceased to be an officer,
Director, employee or agent and shall inure to the benefit of the heirs, executors, and
administrators of such person.

Secton 8, If any part of this Anticle X1l shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affecred.

IN WITNESS WHEREQF, the undersigned incorporator has execured these Articles of

Incorporation this 17th day of January, 1999,
4 /f //?/

hwﬂ Spainkde I1, Esquire

Incorporator

WEOLS170:3 -7- H"I3000001388
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STATE OF FLORIDA )
)
COUNTY OFPALMBEACH )

BEFORE ME, a Notary Public aurhorized 1o 1ake acknowledgments in the above-
referenced State and County, personally appeared Philip M. Sprinkle II, Esquire, who being
known 10 me acknowledged that he did execute these Articles of Incorporation for the purposes
therein contained.

IN WITNESS WHEREOQF, I have hereunder set my hand and 2ffixed my official seal, in

the State and County aforesaid, this 17th day of January, 1599,

Notary Public, State of Florida addree
My Commission expires:

T MY COMMISSION # CC 771873
55 EAPIRES: August 3%, 2002
Bapdud Tht NOLY PUhE Unteolials

wrOLS170.3 - -8 - H92000001388
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CERTIFICATE DESIGNATING
G EGIS

In compliance with Sections 48.091 and 617.0501, Florida Statutes, the following is
submitted:

Glades Road Pediatrics, Inc., a not for profit corporation organized under the laws of the
Srare of Florida, has designated 777 South Flagler Drive, Suite 500, East Tower, West Palm
Beach, Florida 33401 as its Registered Office and has named Philip M., Sprinkle IT, Esquire
located art said address as irs Registered Agent.

Having been named Reaistered Agent for the above-referenced Corporation at the above-
designated Registered Office, the undersigned hereby accepts said appointment, and agrees 1o
comply with the provisions of Section 48.091, Florida Statutes, as amended from time to nme,

relative 10 keeping open said office. , ]
/ %% -
\BhiTip MAprinklel, Esquire

Registered Agent
_1
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