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AKTICLES OF INCORPORATION 3
¥ .
BERT FISH MEDICAL CENTER, INC. S

The undersigned incorponator, desiring to organize a not-for-profit 'c'oxporﬁﬁon
pursuant to Chapter 617, Florida Statutes, hereby adopts the following Artlcles of
Incorporation.

ARTICLE I

Mmﬂmwm
and Address of Principal Office

The name of the Corporaton shalll be Bert Fish Medical Center, Inc. Tha
principal office and mailing address of thd Corporation is 401 Palmetto Street, New
Smyrna Beach, Florida 32168.

L. Purposes.  The primary p
o operale one or more hospitals end oth
geographic boundariey of the Southeast Vol
set forth in Chapter 24961, Laws of Florid
or services that may be incidental or pecesss
engage in any lawiful act or activity for w
arganized under the laws of the State of Floy

pose for which this Corporation s formed g

health care facilities situated within the
ia Hospital District, as thoge bounduries are
) (1947), to do and perform any and all acts
: mcmyourtherccitadpurposes. and to
hich 2 not for profit corporation may be

This Corporation shall be authorized rq exercise the powers permitted nonstock,
nonprofit corporations ukler Chapter 617 of the Plorida Statutes; provided, however, that
this Corporation, in exercising any opme gr more of such powers, shall do so in

of the exempt purposes for which it has been organized within the
of Section 301(c)(3) of the Internal Revenue of 1986, and provided further that this
Corporation shall not Carry on any other actjvities not permitted to be carried on by (a)
% corporation exempt from federal income under Section 501(c)(3) of the Internal
Revemue Code of 1986 or ths corresponding islon of any future United States Internal

This {nstrament waz prepared by:

James F. Heckin, Jr., Eiq.

Lownder, Drosdick, Dogter, Kanror & Reed, PoA,
215 N. Eolz Drive

Pont Office Box 2809

Galiando, Florida 32802-2809

(407)843-4500

Flotida Bar Number: 0302654
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Articlos of Incorporation of
Bert Fish Medical Center, Inc.
Puge 2

Roveaue Law, or (b) a corporation to which contributions are deductible under Section
170(c)(2) of the Internal Revenue Code off 1986 or the corresponding provision of any
future United States Internal Revenue Law,

2. Rowers.  Notwlthstanding ;my other provisions of these Article of
Incorporation, amd in extension and not in limitation of the provisions contained elsawheras
in these Articles of Incorporation, but subjdct slways to applicabls law, the Corporation
shall have the following powers; i

\

(@)  Tulease, gcquire, construct, reconstruct, extend, make additions to, enlarge,
lmprove, repair, remodel, restore, equip, |furnish ang Gperate one or more gonprofit
hospitals and other health care facillties and programs which are or may bo necessary for
the care of the slek, Injured, infirm, and a ch;

(®)  To do all acts necessary for LIJc Proper muintenance and administration of
the nonprofit hospitals and other health card facilities of programs, and to effect all acts
DECESSAry to accomplish the purpose of su&? adminlstration;

{c) To carry on educational activit.{ea relating to the care to the sick and injured
which, in the opinion of the Corporation, may be justified by its facilities, personne],
funds and other factors; to promote and CaITy on research related to the care of the sick
and injured; and to establish educational programs in accord with standards of local, state
and national elucational organizations and sbcieties;

-ontribute to the operation of any other hospi;tal or bealth care facllity within the Stato of

=ase and convey such real and personal
property as the Board of Dirsctors may deem proper or expedient to carry out the
purposes of the Corporation: ;

() To acquire, purchase, hold, J

i
§)) To appotnt and employ qualified administrators and ather personnel whose
qualifications are approved by the Board of Directors as belng in the best interest of the
Corporation’s health care operations; 1

HS5000002850
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() To do an other acts and thi

3 and t0 exercise al] other
Decessary or proper for the accomplishm
subject to applicable law.

POwers now or

¢nt of the purposes of the Corporation,

ting to influence
Of intervena i any politiea] campeign

Tporation shall have Members| The Southegg
a special Uﬁependem

pital District,
tax district of the Statell of Florida (the “District™) shall pe the gola
Member of the Corporation. ]

|
ARTIC;LE v
Directors

the Corporation shlzul be vested iy 2 Board of Directors. which
than seven apd uot me,

;m eleven persons, The seven members of
i

i

The managemen; of
shall cansist of Dot legg

H85000002850
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Articles of Incorporation of
Bert Pish Medieal Center, Inc.
Page 4

I
the Board of Commissioners of the District, as appointed by the Governor of the State
of Florlda from time to time, ghall be D 1s. Ag many as four ndditiona] persons may
be designated to serve op the Corporatlon's Board of Directors, with the manner of thefy
election or appointment, their tetms of of] 13;5 and other qualifications ag provided in the
Bylaws. The names and street addregses
Board of Directors of the Corporation are a8 follows:

Name Addresg

John Massey 401 Palmetto Streat
New Smyrna Beach, RL 32168

Aubrey S. Lunsford 401 Palmetto Strect
New Smyma Beach, FL 32168

John M, Albripht | 401 Palmetto Street
| New Smyrna Beach, FT. 32168
!
Frances R. Ford | 401 Palmetto Strect
New Smyrng Beach, FL 32168
Richard Bailey 401 Palmetto Street
New Smyrna Beach, FL 32168
Arden W. Kelley 401 Palmetto Street
New Smyrna Beach, FL 32168
Donald Shobert 401 Palmetto Street
. New Smyma Besch, FL 32168
ARTICLE vI1

The streot address of the initial registered office of this Corporation shall be 215
N. Eola Drive, Orlando, Plorida 32801, The registered agent of the Corporation at the
registered office is James 1. Heekin, Jr., whose addresg is 215 N, Eola Drive, Orlando,
Florida 32701, :

H95000002850




SENT 3YIL 0 D K & R P 3-13-65 12050PH ! 4074252420~ DIV OF CORPORATIONS:® 8
5 o

H95000002850

Articles of Incarporation of
Bert Fish Medical Center, Inc.
Page 5

|
|
ARTI{!:LE vII

The name and street address of ths ipcorporator of the Corporation is as follows:

Nameo Address

James F. Heekin, Jr. 215 N. Eola Drive
Orlando, Florida 3280]

ARTICF.E Vi

Iudemuification

The Corporatlon shall be authorized to provide Indemnification to the persons and
in the manper ag follows:

(@)  To the extent not otherwise in| conflict with the Provisions of Article II of
thegs Articles of Incorporation, the Corporation ahall indemnify any person who was or
Is a party to any proceeding (other than an artion by, or In the right of, the Corporation)
by reason of the fact that he is or was a member, director, officer, employee or agent of
the Corporation or is or was serving at the request of the Corporation as a director,
ration, partnership, Jjoint venture, trust, or
n with such proceeding, including
and in 8 manner he reasonably believed to
f the Corporation and, with respect to any

unlawful. The termination of any p ding by judgment, order, settlement, ur
convictlon or upon & plea of nolo contenders or its equivalent shall not, of itself, create
2 presumption thﬂtthepersondidnotactingood faith and In a mammer which he
reasonably believed to be in, or pot Opposed fto, the best interests of the Corporation or,
‘#ith respect to any criminal action or proceeding, had reasonable cause to believe hig
conduct was unlawful,

(b)  To the extent not otherwise in conflict with the Provisions of Article [ of
these Articles of Incorporation, the Corporation shall indemnify any Person who was or
is & party to any proceeding by or in the right of the Corporation 1o procure a judgment
in its favor by reason of the fact that he i3 or was a member, director, officer, employee

H95000002850
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or ugent of the Corporation or ig Or was sgrving at the request of the Corporation as a
director, officer, employee or Agent of another corporation, partnership, jolnt venture,
bust, or other enterprisc againg expenses and amounts paid in settioment not exceeding,
In the judgmeat of the Board of Directgrs, the estimated expenze of litigating the
proceeding to canclusion, actually and reasonably incurred in connection the defense or
ceeding, inchiding any appeal thereof. Such indemnification shal

person acted in good (Wth and 1o a manper he reasonably believed

0 be in, or not opposed to, the best iq'wrests of the Corporation, except that po
indemaification shall be mada under this P in respect to any clalm, issue, or

such person is fairly and reasonably
court ghall deem proper,

officer, employee or agent of the

successful on the merits or otherwise In defense of any proceeding

ns (a) or (b) of thig Arciclc. or in de of any claim, issuc or

matter therein, he shall be indempified against expenses actually and reasonably incurred
by him in conncetion with sych proceeding.|

quorum is obtainable,

proceeding.

HS5000002850
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(o) Bvaluation of the reasonableness of cxpenses and authorization of
indemupification shall be made in the same manner as the determination thar
Indemnification is permissible; provid: ° however, that If permissibility Is determined by
Independent legal counsel, then the reas.ngbleness of any expenses shall be determined
by the directors or the committee appointidg such counse].

(H The Corporation may pay expenses incurred by an officer, director or
member in deferding a civil or criminal proceeding in advance of the final disposition of
such proceeding on the receipt of an undertaking by the officer, director, or member to
renuy sucCh amount 1o the Corporation if #11: is ultimately found not to be catitled to
inucmnification by the Corporation. Expenses incurred by employees and agents of the
Corporation may be paid in advance upon such terms and conditions that the Board of
Directors desms appropriale.

(8)  The indemnification and advadcemant of €xpenses provided by this Article
are not exclusive, and the Corporation may any other or further indemnification or
advancemenl of expenses of any of its members, directors, officers, employees or agents,
under any bylaw, agreement, vote of members or disinterested directors, or otherwise,
both as to actlon in his official capacity and ds to action jo another capacity while holding
such office. However, indemnlfication or aqvancement of expenses shall not be made oo
or on behalf of any member, director, officer, employee or agent if a judgment or other
final adjudication cstablishes that his actio‘?ﬁ: Or omissions to act, were matsrial to the
cause of action 80 adjudicated and constitute i) a violation of the criminal law {unless the
member, director, officer, employee or agent had no reasopable cause to believe his
conduct was unlawful, (i) a transaction from which the member, director, officer,
employee or agent derived an improper personal benefit, or (iif) willful misconduct or a
conscious disregard for the best interests of the Corporation in a procecding by o in ths
right of the Corporation to procure a.judgmtfm in its favor,

|
(h) Indemnification and advanccmc'ém of expenses as provided in this Articls
shall continne as, unless otherwise provided when authorized or ratified, to a person who
has ceased to be & member, director, office » cmployee or agent and shall inure to the
beneflt of hairs, executors and personal representatives of such person, unless otherwise
provided when authorized or ratified. :

@ The Corporation shall have the 'powcr to purchass and malntain insurance
on behalf of any person who was 3 member, dhwwr. officer, employee or agent, or who
was gerving at the request of the Corporation as 8 member, director, officer, eruployee

135000002850
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or agent of unother corporution, pamcrs?llp. Jjoint venture, trust or other enterprise
against eny Hability agserteq againkt him gnd incurred by him in any such capacity or
arising out of bis status as such, whether dr not the Corporation would bave the power
to indemnify him upder the provisions of t|tus Articlo,

()  Terms not expressly defined in this Article shall be g defined elsewhere in
the Articles of Incorporation or a5 provided in sections 607.0850 ang 617.0831, Florida
Statutes (1993). The indemnlfication provisions of this Articls are intended i be ag
broad as permissible by Florida Jaw and shall be deemed 1o automatically incorporate any
expansion of the indemnification provisions which subsequently become law.

ARTICLE IX
ition

The Cerporation may be dissolved upon the doption of a plan to dissolve in the
manner DOw or hereafter provided in the Fibrida Statutes. In the evens of a dissolution
of the Corporation, no liquidating or o dividends and no distribution of property
ownad by the Corporation shall be dcclar:ifr pald w any private individual, but the nec
assets of the Corporation shall be distribs i as follows:

(@ Al liab\lities and obligations of the Corporation shal] be paid, satsfied and
discharged, or adequats provision shall be made therefor;

condmuing the operation of 3 bospital or other health care facilitics, and the carrying out
of all other purposes for which thls Co Oration was created; provided that if tha
djsm'butim_l of the assets to the District would require the District to obiain a certificate

HB5000002850
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to accomplizsh the Durposes for which C ganlzed

Orporati
cm cuma any of the assets of this (.‘.'arporll':;tomC':lJ o dises bo diner 0
ircumsy pmvam muindlvidual. - Upon dissolution, be distributad

The Bylaws of the Co
rporation shall
‘ amended, or repealed by, the Board of T
Corporation,

made and adopted by and may be at
> ' tered
\rECIors, a8 provided in the Bylaws of the

Amendmentg
called mooting of the Boand of Dircctors t Which a g o orocy LroCLor A28 duly
. .
notice ofnn:;ethtlzgwc;muum a full statement of the proposed Changec gtﬂdpgdggiothm P
soresolg lut.ioM : € Member. Nothing in this Article XTI sha)] be ciacmed to pr:vl:.:t:td >y
ember from amending these Artcles Pvithout an act of the Board of Directomuw

j meo lpo
‘ rator hﬂs cmmd thesc Amcn:s Of

01501133087
O M807, wp
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CERTIFICATE DESIGNATING PL..ACB1 OF BUSINESS OR DOMICILR FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

Pursuant to Section 48.091, Floridn|Statutes, the following {s submitted:

That Bert Fish Medleal Center, Inc|, desiring 1o organize under the laws of the
Stato of Florida with its initial principal o ce and malling address, as indicated in the
Articles of Incorporation, at 401 Palmetio Ioet City of New Smyma Beach, County of
Vaolusia, Stats of Florida, has named James F. Heekin, Ir., Esq., located at 215 N, Eola
Drive, City of Orlando, County of Orange, State of Florida, as its agent to accept service
of process within this swee,
ACKNOWLEDGEMENT: (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process fur the corporation named above,
attbeplacedesignatedinthiscerﬁﬁcatc.Ingreeloactinthmcapacityandtocumply
with the provisions of the Florida Not Far Profit Corporation Act and the Florida
Business Corporadon Act relative 1o kecping open the registered office.

e Bl .,

F. Heeldn, Jr.  L/=~
gistered Agent .

L 20
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF BERT FISH MEDICAL CENTER, INC.

t to the provisions of Section 617,1006, Florida Statutes, Bert Fish Medical

;ﬂ. adopts the following Articles of Amendment to its Articles of Incorporation;

The came of the corporation is Bert Fish Medical Center, Inc, (the

n"),

The original Articles of Tncorporation for the Co
signed docunent number N95000001178.

rporation were filed on March 13,

By action by written consent of the sole member of the Corporation executed on

995, said member has approved the below-described amendment of the Articles of

n of the Corporation. The number of votes cast for the amendment was sufficient

The following parsgraph Is edded to Article IT of the Articles of Incorporation:

Notwithstanding any other provision of these Articles, the purposes for which the
oration is orpanized are exclusively religious, chariteble, scientific, literary and
itional within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986

or the corresponding provision of any furure United States

5.
follo

effect; provided that if the distribution of the assets t

Di
Ag
State

assets
authoy
Corparation for the public purposes hereln expressed, then,
Circuf
govert
organj
in the
above

Internal Revenue law,

Paragraph (b) of Article IX of the
ing:

(b)  The remaining assets shall be distributed
s¢ in accordance with the terms of any lease or

Articles of Incorporation is deleted and replaced

to the District for a public
similar agreement then being in
0 the District would requirc the
t to obtain a certilicate of need, license, or similar authorization from the Florida
:y for Health Care Administration or its successor agency or another agency of the
of Florida regulating the delivery of health care services, the distribution of the
to the District shall bc effected only upon the District's receipt of such
fization, Should the District be unwilling or unable to accept the mssets of this
under the furisdiction of the
t Court of Volusia County, Florida, the pssets shall be distributed to another
imente]l unit of the State of Florida for a public purpose, or to one or more
zations described in Section 501(c)(3) of the Internal Reverme Code, as detcrmined
plan of dissoiution adopted in accordance with law and in the manner set forth
in this Article IX, to be used to accomplish the public purposes for which the

4074252429~ DIV OF CORPORATIONS:IH 2
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Corporation was organized. Under no circumstances sSai any of the mssets of (his
Corporation, upon dissolution, be distributed 1o any private individuaf,

WITNESS WHEREOQF, the President of the Corporation has executed thesa Articles
of Amendment this Z6f6.day of June, 1995 on behalf of the Corporation,

BERT FISH MEDICAL CENTER, INC.,
a Florida corporation not, for profit

RO ——
A 2 )_If:. President

0212933
. H95000007307




