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SEVENTH RESTATEMENT AND AMENDMENT OF ARTICLES 2

INCORPORATION
OF

HOLY CROSS HDSPITAL, INC,
(a Florida not for profit corporation)

Pursuant to Sections 617.1002 and 617.1007(4) of the Florida Statutes, the sole member
and the trustees of Holy Cross Hospital, Ing, (the “Corporation™), consented to and adopted this
Scventh Restatement and Amendment of Articles of Incorporation of the Corporation which
Articles of Incorporation were originally filed on April 23, 1990, .

ARTICLE}
Name and Principsal Place of Business

The name of the Corporation ia Holy Cross Hospital, Inc. The principal place of business
and mailing address of the Corporation shall be located at 4725 North Federal Highway, Fort
Lauderdale, Florida 33308. The Corporation may algo have offices at such other places within or
outside the State of Florida as the business of the Corporation mey require or the Board of
Directors of the Carporation may authorize.

ARTICLE 11
Period of Existence

The Corporation shall have a pcﬁ:emal exisience,

ARTICLE IN
Definitions

For the purposes of these Articles, the following defincd terms shall have the following
meanings:

“Affiliate” means a corporation or other entity that is subjcct to the direct or indirect
Control or Ownership (as defined in tho Bylaws) of the Corporatien,

“Articles of Incorporation” means the Articles of Incorporation of the Corporation, as
amended or restated from time to time,

"Board" or "Board of Directors" means the Board of Directors of the Corporation, and the
term “Director” means an individual member of the Board.

"Catholic Health Ministries” or "CHM" means Catholic Health Ministries, a public
juridic person that is the religious sponsor of the Corporation under the canon law of the Roman
Catholic Church.
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"Cathelic Identity" means the theologicel, ethical, and canonical underpinnings of »
Catholic-sponsored organization wilhout which the entity cannot be considered a Roman
Catholic church-related ministry.

“CHE Trinity Henlth” means CHE Trinity, Inc., an Indiana nonprofit corporation, its
successors and nssigns, :

c o bt —

“Code® shall mean the Intemal Revenue Code of 1986, as amended from time to time.
“Corporation” shall mean Holy Cross Hospital, Inc., u Florida not for profit corporation.

“Governance Documents" mmeans the Articles of Incorporation, -Cestificate of
Incorposation, Bylawa, System Authority Mairix, Code of Regulations or equivalent
organizational documents of a corporation or other entity,

“Health System™ or “CHE Trinity Health System” means the health system which
consists of CHE Trinity Health and ils subsidiaries and Affillates,

"Member” shall refer to CHE Trinity, Inc, which ia the sole member of the Corporation.

“Slgnificant Finance Matters” shall refer to the following matters which pursuant to the
System Authority Matrix are subject to the approval of CHE Trinity Health: (a) capital
expenditurcs and dispositions; (b} incurrence of additionel debt; and {c) execution of contracts

and lcases,

“System Authorlty Matrix” refers 1o the document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiliates as part of the
Health Systein, us may be amended by CHE Trinity Health from time to time,

ARTICLE 1V
Purposes

The Corporation shall be organized and operated exolusively for religious, charitable,
scientific, and educational purposes within the meaning of Sectlon 501(c)(3) of the Code. The
Corporation shall have no power to acl in n manner which is nol vxolusively within the
contemplation of Section 501(c)(3) of the Code, end the Corporation shall not engage diroctly or
indirectly in any ectivity which would prevent it from qualifying, and continuing to qualify, as a
Corporation as described In Section 501(c)(3) of the Code. Without limiting the generality of the
foregoing, the purposes for which the Corporation is organized are to advance, promote, support,
and carry out the purposes of CHE Trinity, Inc., an Indiana nonprofit corporation, or its
successor, and to further the apostolate and charitablo wotks of Catholic Health Ministries on
behalf of and s an integral part of the Roman Catholic Church in the United States, Without
limiting the generality of the foregoing, the specific purposes of the Corporation shall inctudo the
following:

(a) To acquire, maintain, end operate & modem hospital, or hospitals, solentific
rescarch facilitics, clinics or other specialties, nursing education schoola and
2
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(b)
(c)

(@

(e}

)

(8}

facilities, laboratories, and, in gescral, to do any and all things that may be
necessary, adviseble, oF customary in connection with the establishment, conduct,
and operation of s modern hospital, or hospitals, and all related activilies and
undertakings; ' .

To acquire, maintsin and operate any and all facilitics necessary or desirable for
the education and training of interns and nurscs and all other medical end hospital
persenne), including specialties in eithor medical or administrative functions;

To acquire, maintain, and operale any and ell facilities necessary or desirable to
the conduct of medical and scientific research; and to sponsor or canduct medical
and scientific research programs;

To acquire, maintain, and operaie - cither on its hospital premises, or tlsewhere -
- cliniog and clinical faoflities; and fo conduct eny and all related clinical activities
in such locations as may be decined necessary in furtherance of the purposes of
the Corporation;

To engage in the delivery of end 1o camry on, sponsor or participste, direstly or
through one or more affiliates, in any activities related to the dolivery of health
carc and health care related services of every kind; nature and description which,
in the opinion of the Directors of the Corporation, are appropriale in carrying owt
the health care mission of the Member and Catholic Health Ministries. The
Corporation shall take all such actions including, but not limited 1o, support and
assistance of affiliates, as may be necessary or desirable lo acoomplish the
foregoing purpose within the restrictions and limitations of these Arliclas of
Incorporation, the Bylaws of the Corporation or appliceble law, including,
without limitation, promoting and carrying on scientific research and educational
activitics related to the caro of the sick end promotion of health, and cstablishing,
maintaining, owning, managing, oparating, transferring, conveying, supporting,
assisting and acquiring imstitutlons, facilitics and programs in several atates,
directly or through one or more affiliates, including, but not limited to, hospitals
and clinics, which shall provide diagnosis and treatment to inpatients and
outpaticnts and shall provide such support services as, but not limited 1o, extend
care, shared services, pastoral care, home care, long-term care, operation of senior
residences, care of the elderly and the hendicapped, care of the cconomicaily
necdy, child care, sacial services, mental health and substance abuse services,

To promote, support end further any and all charitable, scientific, religious and

- educational purposes within the meaning of Section 501 (c)(3) of the Code;

To coordinate and ovorsce the activities of Affiliates, and to allocate the azsets,
liabilities and resources of the Corporation and its Affiliates within the Health
System;

( 4/10 }
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h)

)

)

(k)

t)

To sequire, purchase, own, loan and borrow, erect, maintain, hold, use, control,
manage, invest, exchange, convey, (ransfer, sell, mortgnge, lease and rent all real
and personal property of every kind and nature, which may be nocessary or
incidental to the accomplishment of any and all of the above purposes;

To accepl, recoive and hold, in trust or atherwise, all contributions, legacies,
bequests, gifis and benefactions which may be left, made or given to the
Corporation, or its predecessor or constituent corporntions, by any person, persons
or organizations;

To take all such actions as may bo necessary or desirsble to accomplish the
foregoing purposes within the restrictions and limitations of these Asticles of
Incorporation, the Bylaws of the Corporation and applicable law, provided thal no
substantinl part of the activitics of the Corporation shall bs to carmry out
propaganda, or 1o otherwise altempt to influence iogislation; and the Corporolion
shall not participale ar intervenc in any political campalgn on behalf of or in
opposition of any candidate for public office (by the publishing or distribution of
statements or otherwise), in violation of any provisions applicable to corporations
exempt fiom taxation under Section 501(g}(3} of the Code and the regulations
promulgated thereunder as they now exist or as they may be emended;

The Corporation shall not be operated for the pecuniary gain or profit, incidental
or atherwise, of any privete individual, snd no pert of the net eamings of the
Corporation shall inure 1o the bencfit of, or be distributable to, its Directors,
Officors or other private individuals, except the Corporation shall be authorized
and empowered to pay reasonable compensation for services rendered to or for
the Corporstion and to make poyments and distributions in furtherance of the
purposes set forth herein consistent with epplicable law; end .

Notwithstanding any other provislons of thess Articles of Incorporation, the
Corporation shall not carry on any activity not permitted 1o be carried on by: (I) a
corporation exempt from federal income tax under Saction 501{c)(3} of the Code,
or (i} a corporation, contributions to which are deductible under Sestion

170(c)(2) of the Code.

ARTICLE Y
Catholie Identity

The activitics of the Corporation shall be carried out i & manner consistont with the

teachings of the Roman Catholic Church and "Founding Princlples of Catholic Heslth -

Ministries" or successor documents which set forth principles describing how the apostolic and
charitable works of Catholic Health Ministries are to be carried out, as well as the values and
principles inherent In the medical-moral teachings of the Roman Catholic Church (such as the
Ethical and Religious Directives for Catholic Health Core Sarvices as promulgated from time to
time by the United States Conference of Catholic Bishops (or any succossor organization), as
amended from time to time), Under Canon Law, Catholic Health Ministries shall retain its

4
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canonical stewardship with respect to those facilitics, real or personal property, and other asseta
that constitute the tomporal goods belonging, by operation of Canon Law, to Catholic Heaith
Minlisteies. Mo alienation, within the mesning of Canon Law, of properly considered to be stable
patrimony of Catholic Hez!th Minisiries shail occur without prior approval of Catholic Health
Ministries. )

ARTICLE Y1
Membership

CHE Trinlty, Inc, an Indiana nonprofit corporation is the sole member of the
Corporation, The Member shall be entitled 1o all rights and powers of a member under Plorida
law, these Articlos of Incorporation and the Bylaws of the Corporstion. Certain rights and
powers related to the Corporation are reserved to the Member under the Corporation’s
Governance Documents. Action by the Corporation shall not be taken or authorized until the
Member shall have exercised its reserved powers in the manner provided in the Governance
Documents. The following powcrs are reserved to the Member:

{8) Adopt, emend, modify or restate the Articles of Incorporation and Bylaws of the
Corporation, in whele or in part, or if any such sclion is recommended by the
Board of Directors of the Corporation, approve such action a3 recommended;

(v)  Appoint and remove Directors of the Corporation, with or without cause, of if any
such action is recommended by the Board of Directors of the Corporstion,
npprove such aclion as recommended;

() Ratify the appointment and removal of the Chair of the Board of Direotors of the
Corporation;

{d) Appoint and remove the President of the Corporalion;

(e) Approve the strategic plan of the Corporation to the extent required pursuant to
the Systern Authority Matrix, which shall be consistent with the strategic plan of
CHE Trinity Health;

6 Approve those Significant Finance Matters which pursuent to the System
Authority Matrix are subject to the approval of CHE Trinity Health;

{g)  Approve the operating and capital budgets of the Corporation;
(h}  Appoint and remove the indcpendent fiscal auditor of the Corporation;

(i)  Approve any merger, consolidation, transfer or rclinquishment of membership
vights, or the sale of sll or substantially all of the operating mssels of the
Corporation (certain transactions and transfors of real property and immovablo
goods may also be subject to the approvel of Catholic Health Minisiries);

{ 6710 )
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M

k)

M

(m)

(n)

(0)

®)

Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, receivership or similar action effecting the
Corporation;

Approve any formation or dissolution of Affilintes, parinerships, cosponsorships,
joint membership amangements, and other joint ventures involving the
Corporation;

Approve any pledge or encumbrance of asgets whether pursnant to a sale, capital
lease, mortgage, disposition, hypothecetion, or other transaction in excess of
limlts established by CHE Trinlly Health {pledges or encumbrances of certain real
property and immovable goods may be subject to approval by Cathollc Health
Ministries); .

Approve any change to the structure or operation of the Corporation which would
nffect its status ms a nonprofit umtity, oxompt.from texation under Section
501(c)(3) of the Internal Revenue Code;

In recognition of the benefits aceruing to the Corporation from CHE Trinity
Heallh, and in addition to any other rights reserved to CHE Trinity Health under
applicable law or Governance Documents of the Corporation, CHE Trinity Health
shall have the power to transfer assets of .the Corporation, or to require the
Corporation to transfor assets, to CHE Trinity Health or an entity Controlled by,
Controlling or under common Control with CHE Trinity Health, whether within
or without the state of domicile of the Corporution, lo tho extent necessary to
accompiish CHE Trinity Health’s goals and objectives. The Corporation shall not
be required to violate its charitable purposes, the terms of any restricted gifts, the
covenants of its debt instruments, or the law of any applicuble jurisdiction es a
rosult of any asset transfers to be made to or directed by CHE Trinity Health
pursuant lo this provision snd any such asset transfers shall be subject (in zach
casc) to legal and organizational limitations;

Neither the Corporation, nor any of its Affiliates, shall transfer assets (o entities
other than CHE Trinity Health without the approval of CHE Trinity Health,
except for (i} transfers previously approved by CHE Trinity Health, cither
individually or as part of CHE Trinlty Health’s budget process, (if) transfers to
any entity which is a direct or indirect subsidiary of CHE Trinity Health and that
ig subject to the reserved powers sel forth in theso Articles, or (iii) transfors in the
ordinary course of business; and

Approve all other matters and take all other aclions reserved to members of
nonprofit corporations (or sharcholders of for-profit corporations, as the case may
be) by the state Jaws of the atate in which the Corporation is domiciled or as
reserved in the Governance Documents of the Corporation.

( 7710 )
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Article VI
Dissalution

In the event the Corporation shall bo dissolved end liquidated the plan of distribution
shall provide that distributions shall be made or one or more corporations, trusis, funds or other
organizations located {n Broward County, Floride, which at the time are exempt from federal
income tax as orgunizations desoribed in Section $01(c)}3) of the Code, and bave putposecs
closely allied with those of the Corporation and the Boerd of Directors, after paying or making
provisions for payment of all of the known liabllitiss of the Corporation, shall develop and
recommend to the Member of the Corporation the adoption of a plan of distribution which
identifies those organizations to which such distributions will be made; provided, howover, that
any such plan of distribution shall provide for the distribution of unused gifts end donations
consistent with the donor's intent, purposo, and subject to any. geographic restrictions as to such
use, No private individual shall share in the distribution of .any Corporation assets upon
dissolution of the Corporaticn.

Article YIII .

Board of Directors
Subject to the reserved rights of tho Member sct forth in these Articles and the Bylaws of
the Corporation, the business and affoirs of the Corporation shail be mansged by or under the
direction of its Board of Directors which may exercise all such lawful acts and things as arc not
by law, thess Articles or the Bylaws of the Corporation directed ‘or required to be exercised or
done by the Member. Direstors shall be appointed as provided in the Bylaws of the Corporation.
Excepl as otherwise provided in these Articles, provisions for membership, qualification, menner
of election or appointment and removal, term of office, time and place of mestings, and powers
and duties of the Board of Directors of the Corporation shall be governed by the Bylaws of the

Corporation,

Article IX
Incorporntors

The name and address of the original incorporators of the Corporation were as follows:

Walter Banks William F. Leonard, Esq.

Lago Mar Hotel Leonard & Morrison

1700 S, Occan Lenc 4875 N. Federal Highway

Ft. Lauderdale, FL 33316 Ft. Lauderdale, FL 33308

Sr. Sheila Camney, R.S.M. St. M. Mercy McGrady, R.S.M.
Sisters of Mercy Holy Cross Hospital

3333 Fifth Avenue 4725 N. Federal Highway
Pittsburgh, PA 15213 Ft. Lauderdale, FL 313308

( 8/10 )
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Cy . Case Fred R. Millsaps
Baird-Case Funeral Homes 2665 N.E. 37th Drive
4376 N. Federal Highway Ft. Lauderdals, FL 33308
Ft. Lauderdale, FL. 33308 ‘
Richard Kowalske J. Joseph Tuohy
2748 N.E. 34th Strest Citizens & Southern Florida Corp.
Ft. Lauderdale, FL. 33308 1 Financiel Plaza
Ft. Lauderdale, F1 332394
Article X ’
Registered A and sred Offlce

The name and address of the registered agent is Patrick A. Taylor, M.D, and the
registered office of the Corporation fs;

Holy Cross Hospital, Inc,
4725 North Federal Highway
Fort Lauderdele, Floride 33308

These Artioles of Incorporation were adopted by the Member on_fonif 2.8
2014, and the number of votes cast in favor of the amendment and restatenient was sufficicnt for
approval,

IN WITNESS WHEREOQF, the Corporation has caused these Articles of Incorporation to
be duly oxecuted this _12_day of __Jjune , 2014,

HOLY CROSS HOSPITAL, INC,,
@ Florida not for profit corporation,

Patrick A. Taylor, V President
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E OF I T S IST) D AGE

Having beon named fo act as registered agent for, and to accept service of process on
behalf of, Holy Cross Hospital, Inc. (the *Corporation"), at the plece designated in Articke X of
the Seventh Restatement and Amendment of Articles of Incorporation of the Corporation, the
undersigned hereby agrees to acl in such capacity, and further agrees to comply with the
provisions of applicable statutes relative to the proper and complete discharge of his dutics,

Daled this _12 dayof__ _june , 2014,
By: ﬂ /i
Patrick A, TaW.D.

(10/10 )



