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FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

GLADES ROAD PEDIATRICS, INC.

The undersigned officer of Glades Road Pediatrics, Inc. (hereinafier sometimes referred

to as the "Corporation”) hereby cerrifies thart there are no members of the Corporation entirled 10
vore 1o amend the Corporation's Articles of Incorporation and that these First Amended and

Restared Articles of Incorporation have been duly adopted by the directors of the Cerporation on

March 15, 1999 and are hereby filed pursuant to and in accordance with Florida Starres,
sections 617.01201, 617.1006 and 617.1007

ARTICLE L Feo W
Name a2
=2 3
The name of the corporation is (Hlades Road Pediatrics, Inc. PR -
82 @
ARTICLE 1. Co 2
res e
| 55 &
The sireet address and mailing address of the Corporation's principal office is 93gfd o
(ades Road, Boca Raton, Florida 33434, =
i ARTICLE IIL.
. Eurposes

Section 1. The Corporation is organized as a nor for profit corporation exclusively for

chariizble, benevolent, vducational and scientific purposes within the meaning of Section

501(c)(3) of the Imernal Revenue Code of 1986, as amended {or any corresponding provision
of any future federal tax cade) (the "Code™).

Pmlip M Spankle 1), Esguue
Florida Buar Number $724800 !

777 South Flapler Drive, Suite 900 East Tower

|
West Paim Bougch, Florida 33401 .

Telephone (S61) 659-5950
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Section 2. Without limiting the generality of the purposes specified in Section 1 above,
the specific purpose of the Corperation shall be to develop a pediawric ambulatory center (the
"Cenrer") in west Boca Raton, Florida. All funds raised by the Corporation shall be in the
name and for the bepefit of the Corporation and shall be donared 1o Glades Road Pediatrics,
In¢. for so long as Glades Road Pediatrics, Ine. (or its successor entity) operates the Cenrer.

i ARTICLELV.
Election of Directors
The method of elecring directdrs shall be provided in the By-Laws of the Carporarion

Governance of the Corporation shall remam with fts Board of Directors as provided in the By-
Laws of the Corporation. .

' ARTICLEV.
 Membhership
The Corporation shall have twlo members. The two members shall be the following

corporations:
I

Boca Raton Community Hospital, Inc.
Variety Childrens' Haspltal Inc. d/b/a Miami Childrens' Hospital

The members shall have only those powm‘s and nghts set forth in the By-Laws of the

Corporation and no orhers. :

ARTICLE vi. -

xistence

The term of existence of the Corporaticn is perpetual.
I

ARTICLE Y1l
niti Office and A

The sireet address of the mmal registered office of this Corporation is Akerman,
Senterfivt & 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 Corporation at that address is Philip
M. Sprinkie I, Esquire.

ARTICLE Vi1
By-laws

The By-Laws of the Corporation may be modified, amended or rescinded only by a
unanimous vote of the members of the Board of Directors.

WrL3170.% - 2 -

HI9000006644 1
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ARTICLE IX.
- Amendments
These Articles of Incorporaﬁoh may be modified, amended or rescinded only by a
unanimous voie of the members of the Board of Directors.

' ARTICLEX,
Ii: I'- fEE 3 E -

This corporation is ot organized for a pecuniary profit. It shall not have any power to
issue Certificares of Stock or 10 declare dividends, and no part of its net earnings shall inure to
the benefit of, or be distributed 10, any director, officer or other private persons; provided,
however, that this Article X shall not be construed vo prohibit the payment by the Corporation
of reasonable compensation for services rendered to or to prohibit payments and disnibutions
by the Corporation in furtherance of its purposes as described in Article 111.

ARTICLE XI.
Probibition of Certaip Activities
Secrion 1. No part of the net eamnings of the Corporation shell inure to the benefit

of, ar be distributable 1o, any Director or officer of the Corporation or any other private
individual (except that reasonable compensation may be paid for services rendered 1o 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 emitled 1o share in the distribution of any
of the corpozate assets upon dissolurien of the Corporation; provided, however, that the
Corporation may confer benefits in the form of diswriburions, upon dissolution ¢r otherwise,
upon any not for profit corporation described in Section 501(c)(3) of the Code. No substanrial
part of the activities of the Corporation shail be the carrying on of propaganda or otherwise
attempting to influence legislation, and the Corporation shall not participate in or intervene in
any political campaign (including the publication or distribution of statements) on behalf of
any candidate for pyblc office.

Section 2. Notwithstanding any other provision of these Articles of Incorporation,
the Corporation shall not condust or carry on any activities not permitied 10 be conducted or
carried on by an organization exempt from taxation under Secrion 501(c)(3) of the Code, or by
an organization contributions o which are deductible under Section 170(c)(2) of the Code.

ARTICLE X11,

Upon the dissolution of the Corporation or the winding up of irs affairs or other
liquidarion of its assets, the Board of Directors of the Corporation shall, after paying or making

WROLSIT0A c3 .
H22000006644 1
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provisions for the payment of all of the liabilities of the Corporation, distribute all residual
assets of the Corporation to such organization or organizations organized and operared
exclusively for chantable, benavolent, educational, or scientific purposes which, ar the time of
such disposirion, qualify as an exemnpr organization or organizations under Section 501(cX3)
and Section 170(c)}(2) of the Cods, axid as a "public charity" under Section 509(a)(1), (2} or (3)
of the Code, as the members of the Board of Directors the Corporation may, in their sole
discrerion, determine. Notwithstanding the foregoing, upon the dissolution of the Corporation
or the winding up of its affairs or liquidarion of i1s assers, the Board of Directors of the
Corporation shall, after paying or making provisions for the payment of all of the liabilites of
the Corparation, distribute all residual assers of the Corporation in equal shares (excepr as
provided below) to Boea Raton Comﬁlunity Hospital, Inc. and Variety Children's Hospital
d/b/a Miami Children's Hospital as lo:mg. as such entities qualify, as of the date of dismribution,
as exempt organizatons under Sectinp 501(c)3) and Secrion 170{c)}(2) of the Code, or any
successor sections thereof, and as a "puhlic charity" under Section 509{a)(1), (2) or (3) of the
Code, or any successor sections there?f; provided, however, that, should such residual assets
include vhe corporare and fietitous names of the Corporation and should Boca Raton
Community Hespital, Inc. qualify to receive residual assets as provided above, the corporate
and fictitious names of the Corporation shall be transferred to Boca Rayon Community
Hospital, Inc. Any assers not so disposed of shall be disposed of by a court of competent
jurisdiction exclusively for such charitable purposes, or to such organization or organizations
organized and operared exclusively for such charitable, benevalent, educarional or scientific
purposes, as said court shall determine.

 ARTICLE XTIL

Indemnification of Directors and Officers

Section ! Terms used in this Aricle XTII shall have the meanings ascribed 1o them in
Florida Stattes Sections 607.0850, 617.0831 and 617.0834, or any amended or successor
sections of the Florida Swatures.

Section 2. Except as may otherwise be provided herein, the Corporarien shall, to the
fullest extent authorized or permitted by the Florida Statutes, as the same may be amended or
modified from time 1o time, other than Florida Statutes Section 607.0850(7) or any amended or
successor section, inderanity any officer, Director, employee or agent who was oris a ParTy 10
any proceeding against (a} in the case of any proceeding other than an action by or in the right
of the Corporation, lability 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 settlement not exceeding, in the judgment of the Board of Directors, the
estimated expense of litigating the proceeding 1o 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, setilement or other final adjudicarion esiablishes thar the
officet’s, Director's, employee’s or agent's actions or omissions to act (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

WPO15170:3 -4~
H93000006644 1
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any claim, issue or manter therein or (ii) (1) were material to the cause of action so adjudicated
and (2} constitute:

(A)

®B)

(85

)

2 violation of the criminal law, unless the officer, Director,
employee or agenr had reasonable cause 0 believe his or her
conduct was lawful or had no reasonable cause o believe his or her
conduct was unlawitul;

a transaction from which the officer, Director, emplayee or agent
derived an improper personal benefit, either directly or indirectly;

in the case of a Director, a circumstance under which the liabilizy
provisions of Florida Starures Section §07.0834, goverping 2
Director's liability for unlawful distribution to sha:eholdexs is
applicable; or

willful misconduet or a conscious disregard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporarion o procure a judgment in i1s 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
to a failure to satisfy the conditions of Section 2 of this Article XIII and despite any contrary
determination of the Board of Duectors an officer, Director, employee or agent of the
Corporation who is or was a party 10 a prur.eedmg may apply for indemnificarion or
advancement of expenses, or both, 1o the court conducting the proceeding, to the circuit court, or
to another court of competent Junsd.zcuon, On receipr of an application, such court, after giving
any notice that it considers necessary, may order indemmnification and advancement of expenses,
including expenses incurred in seekinglcourt-ordered indemnification or advancement of
expenses, if the court determines that:

(2)

)

WPUL5170.4

the officer, Director, employee or agent is entitled to mandatory
indemnificarion pursuant to Florida Starutes, Section 607.0850(3) or
any amended or successor section, in which case the court shall also
order the Corporation 1o pay such person reasonable expenses
incurred in obraining com't—ordcrcd indemnification or advancement
of expenses; or

the officer, Director, cmp'loyee or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the Corperation’s exercme of its authority pursuant 1o Section 3 or
Section 4. ,

! H95000006844 1
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It is the express intention and desire of the Corporation 10 avoid any obligarion 10
indemnify or advance expenses to any pfficer, Director, employee or agent if (i) the officer,
Director, employee or agent is not ennﬂed to mandarory indemnification pursuant to Section 3(a)
of this Arricle XTI or (i) the Corporation has not otherwise agreed to indemnify or advance
expenses to such officer, Director, employee or agent pursuant 1o Section 3(b). The Corporation
does not recognize and will not permitiany officer’s, Director's, employee's or agent's application
for indemnification or advancement of expenses, or both, To any court if the application is not
based in its entirety on a ¢claim that zheI officer, Director, employee or agent is entitled 1o
mandatory 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 Amicle XIIL

Section 4. Section 2 shall not be construed to mean that indemnification by the
Corporation is not permitted. Subject nevertheless 1o the Limitations of Secrion 2, the
Corporation may, in its sole d15creuon, meke any other or further indemnificarion or
advancement of expenses 1o any officer, Director, employce or agent under any By-law,
agreement, vote of shareholders, or disinterested Directors, or atherwise, both 4s 1o actions of
such officer, Director, employee or agent n his or her official ¢apacity and as to actions in
another capacity while holding such office.

|
Section 5. Any indemnnification under this Article XU shall be made by the Corporation
only as authorized in a specific case upon a determination rhat indemnificarion of the officer,
Director, employee, or agent is proper under the circurnstances because he or she has met the
applicable standard of conduct set fonh in this Article XTUI. Such determination shall be made:

(2@ By the Board of Directors, by a majority vore of a quorum consisting of Directors
who were not parties 1o such proceeding;

(b}  If such a quorum is not obrainable or, even if obtainable, by majority vore of a
commirree duly designated by the Board of Directors (in which Directors who are
parties may participate) consisting solely of two or more Directors not at the time
parties o the proceeding;

(c) By independent legal counsel:

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

(ii)  ¥fa quorurn of the Directors cannot be obiained for
purposes of Section 5(a) and the comminee cannot be
designated for purposes of Section 5(b), independent legal
counse] selected by a majority vote of the full Board of
Directors (in which event Directors who are parties may
partcipate); or

WROLST70 4 -6-
HO9000006644 L
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(dy By the shareholders of the Corporation, by 2 majority vore of a quorum consisting
of shareholders who were at the time not parties to such procesding, or if no such
quorum is obrainable, by a majority vote of shareholders who were not parties 1o
such proceeding.

Section 6. Expenses incurred by an officer or Director in defending a civil or crimninal
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an mdeﬁal%hg by or on behalf of such officer or Director to repay
such amount if he or she is ultimately found not to be entitled 1o indemnification by the
Corporarion pursuant to this Article XTI Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upon such terms and conditions as the
Board of Directors may, from time to time, deem appropriare, but which rerms will require, at
minimum, the receipt of an undertaking by or on behalf of such emplayee or agent 10 repay such
amount if he or she is ultimately found not 1o be entitled to indemnification by the Corporation
pursuant to this Article XTI : )

Section 7. Indemnification and/or advancement of expenses as provided in this
Article X111 shall continue as, unless otherwise pravided, when such indemnification and/or
advancement of expenses is authorized or rarified, 10 a person who has ceased 1o be an officer,
Direcior, employes or agent and shall inure 1o the benefir of the heirs, execurors, and
administrators of such person. '

Section 8. Hany part of this Article XTI shall be found 1o be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affecied.

N WITNESS WHEREQF, Gléldes Road Pediatrics, Inc. has caused these First Amended
and Restated Articles of Incorporation to be signed by its president this /7 day of March,

1999, | j
. ) );';f_ué-a_x,.ﬂ., A-J_,séz}’-,
! Barbara Duffy, Presidemt ¢ ¢/ /
i
|

WROESI -4 -7-

F99000006644 1



WAR-19-89 11:03 FROM- [ T-281 P.10710  F-341
HI9000006644 1

STATE OF FLORIDA '

3,
COUNTY OF PALMBEACH ),
The foregoing instrument was acknowle%dgcd before me on this _{ 1 day of March, 1999 by Barbara
Duffy, as President of Glades Road Peddiatrics, Inc., a Florida not for profit corporavion, on behalf

of the corporation. She js personally known o me or has produced as
]

idemrification.
f@l-fbmé’a.%“ M
: “Notary Public U/
Prin‘:Nams:,;Bg{:r;éa J &uédéf
Commission No._CC (O3 R
My Commission Expires: fel, 15, C0a.
WEU15170.4 -8B~
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