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FLORIDA DEPAR’IMEN[‘OFSTATE

BERT FISE MEDICAL CENTER, INc. Drvisonof Corporations
ADMINISTRATION
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. SBUBJECT: BERT FISH MEDICAL CENTER, INC.
REF: N95000001178

We raceived your electronically trananmittad document. Howave , the
document haa not been filed. Please make the following corre tions and
refax the complete document, including the electronic filing over sheet.

There are no provisions in the florida statutea for filing r verse
mergers, please delaete all mentions of reverse merger thruough the document.

The document submitted does not meet legibility requiremeuts . or
alectronic filing. Please do not attempt to refax this docum nt until the

quality has been improved.

Please return your document, along with a copy of this lelter within 60
days or your filing will be considered sbandoned.

If you have any questions concerning the filing of your docum nt, please
call (850) 245-6925. :

Teresa Brown FAX Aud. #: BH10000152441
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ARTICLES OF KERGER ’5’4’ o,
or Q-‘Q"‘J-,» <
AHS ACQUISITION CORPORATION [“Merging Corporat Lon®) Lot
(a Plorida not for profit corporatiocn) g
AND

BERT FISH MEDICAL CENTER, INC. (“Surviving Corpo ation”)
(a Plorida not for profit corporation)

TO: Secretary of State
Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314

1. The undersigned corporations pursuant to F.S5. §r17.1101 have
adopted a Plan of Merger, a copy of which is made a jart hereof.

2. The Control Number for each of the undersigned (orporations
is as follows:

A. AHS Acquisition Corporation (N0S000010317}.
B. Bert Fish Medical Center, Inc. (N950000)11713).

3. The name of the Surviving Corporation is Bext F sh Medical
Center, Inc., a Plorida not-for-profit corporaticn.

4. As Bet forth in the Plan of Merger, a copy of w ich is set
forth below, the incorporating documents of the Surv ving
Corporation shall be restated as set forth in the Am nded and
Restated Articles of Incorporation, attached hereto s Exhibit A.

5. The merger of the undersigned corporations will become
effective on July 1, 2010, at 12:00:01 a.m. (EDRT!.

6. The Board of Directors and Membership of Bert F sh Medical
Center, Inc. adopted the Plan of Merger at a meeting called and
held for that purpose on the 24th day of June, 2010, at which
meeting a quorum was present, and the Plan of Merger was ratified
and approved unanimously by the Board of Directors aid the
Members present and entitled to vote.

7. The Board of Directors of AHS Acquisition Corpc:ation via
written consent effective as of June 10, 2010, and t ie Membership
of AHS Acquisition Corporation at a duly called meet .ng held for
that purpose on the 10 day of June, 2010, and at w!ich a quorum

00[6258\146274\131337903
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was present, each adopted the Plan of Merger. Tas P]lain of Merger
was unanimously approved by the Board of Directors vii written
consent and the sole corporate Member present and ent itled to
vote on the matter.

PLAN OF MERGER

Pursuant to the provisions of F.S. $617.1101, tlis Plan of
Merger is entered into by and between AHS Acquisitiocr
Corporation, a Florida not-for-profit corporation (he rein “RAC”
or the “Merging Corporation”) and Bert Fish Medical ( anter, Inc.,
a Florida not for profit corporation {herein ®"BFMC* ¢r the
*Surviving Corporation”). The terms of the Plan of ! srger:

1. Structure of Merger.

AAC, a subsidiary of Adventist Health Syst(m Sunbelt
Healthcare Corporation, plans to merge witl BFMC.

The terms and conditions of the merger, tht mode of
carrying the merger into effect and the tr«atment of
the membership interests of the Merging am« the
surviving Corporations are as follows:

1. AAC shall merge into BPFMC in acccrdanr e with the
applicable laws of the State of F_ori: a,

ii. The members of BFMC shall adopt Amend 4 and
Restated Articles of Incorporaticr. (8 hibit A) and
restated Bylaws, the content of which shall name
Adventist Health System Sunbelt Fealt care
Corporation, a Florida not for prufit corporation
recognized by the Internal Revenue Se vice as a
501(c) (3) corporation, as constitutin the
membership of BFMC.

Upon the effective date of the merger:

i. The Amended and Restated Articles of ncorporation
of BFMC (Exhibit A) shall conatit:ute .he
incorperating documents of the Surviv ng
Corporation

ii. The Bylaws of BFMC shall be repea.ed .n their
entirety and shall be replaced bv the restated
Bylaws.

iii. The Board of Directors of the Buxviviig
Corporation shall be ar follows:

0016258\ 146274\ 3133790
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Board of Directors:

Bruce Bergherm
Pamela Davis
Thomas DeSimone
Jogef Ghosn
Todd Goodman
Jackie HerchecX
Ron Jimenez
Mark LaRose
John Marsh
William K McGee
Texrry Owen
Thomas Ownby MD
Michael Schultz
Daryl Tol
Thomas M Weias

Officers;

Pregident: Michael Schultz
Secretary: Lewisg Seifert

Asst. Secretary: Lynn Addiscott
Appt. Becretary: Michael Saunders
Asst. Secretary: David Singleton
AgBt. Secretary: Arlel De Prada

Adoption/Ratification of Restated and Revised I wage
Agreement. In recognition that the lease o th: Bert Fish
Memorial Hospital and related land and faciltiti:s forms the
primary purpose for which the parties have ente:ed into
Articles of Merger, the parties accept and appxve the
Reviged and Restated Lease RAgreement (“Revised .ease”)
between the Surviving Corporation and the Soutl rast Volusia
Hospital District dated as of the effective dat: of the
Articles of Merger or such other date as may be approved by
the parties to the Revised Lease.

Governing Laws. The laws of the State of Floriia permit the
planned merger. The Surviving Corporation shall be governed
by the laws of the State of Florida.

4. Regigtered Agent. 1t is agreed that the Survising
Corporation may be served with process in the ¢! :ate of
Florida in any proceeding for the enfcrcement ¢ f any
obligation of AAC. The Reglstered Agent of the Surviving
Corporation shall be T. L. Trimble, who is locited at the
Registered Office of the Surviving Corporation at 111 North

0016258\ 146274\1313379Q
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Orlando Avenue, Winter Park, Florida 32789, and hereby is,
irrevocably appointed as agent of the Surviving Corporation
to accept service of process in any such procee (ing.

5. Effect of Merger. On and after the effectivs da.e of the

merger as provided in the Agreement of Mergyer, 11 and
. singular the rights, privileges, powers, f:ranch.ses and

immunities, whether of a public or a priva*e na:ure, of AAC
shall be possessed by BFMC, subject to all the :estrictions,
disabilities and duties of AAC, and all pro>ert;, real,
perscnal and mixed, and all debts due to AAZ or whatever
account, as well as for all other things in action or
belonging to said corporation shall be ves:ad i1 BFMC; and
all property, rights, privileges, powers a=d firanchises and
all and every other interest shall thereafter t2 the
property of BFMC as they were of AAC and the t:tle to any
real estate vested by deed or otherwise in AAC shall rot
revert or be in any way impaired by reason aof !he merger
herein provided for:; but all rights of crecito:s and all
liens upen any property of AAC shall be preser ed and
unimpaired and all debts, contracts, liabiliti s,
obligations, and duties of AAC shall, upor the effectZve
date of the merger attach to BFMC and may he e forced
against it (in accordance with their termst to the same
extent as if they had been incurred or cor'rac ed by BFMC.

IN WITNESS WHEREOF, AHS Acquisition Corporation and Bert Fish
Medical Center, Inc. have caused the foregoing iirti:les of Merger

to be executed by their duly authorized officeis unier their
respective corporate seals, this JdNday of Hyd/, 2010.

ABS ACQUISITION CORPORI I'ION

T/

T. L. 124,000
2 5T, ety EX4]

ATTEST:

0016258\1462T4131 33792
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BERT FISH MEDICAL CENTER INC.

By: -
Name L vt
Title i ol
ATTEST: T
By: m“(_-—-— \_/z&l%,
Name: DeeA) T TAED)
Title:
ACKNOWLEDGMENTS
STATE OF __FLotiDA:
COUNTY OF _ (38 ANGE
BE IT REMEMBERED, that on this _3p*h day of  fune ,
2010, before me, the undersigned, a Notany Public. n.and for
said County _and State aforesaid, came » b TE D £ ,

the A>3T SeLQeM@) of AHS ACQULSITION CORPORATIO , a not for

ofit Florida corporation, and _"NIlHnéL €. I~ IEl>  , the

57 8 of AHS ACQUISITION CORPORATION, a n t for profit
Florida corporation, who are presently known tc me o be the same
persons who executed as such officers, the within i .strument or
writing on behalf of said corporation, and such per:ons duly
acknowledged the execution of the same to be thz ac. and deed of
said corporation.

IN WITNESS WHEREOF, I have hereunto set my hari and aZfixed
my official seal at my office in Winter Park, Fiorila, the day

and year last above written,
&S, 4

Notary Public

My Commission Expires:

SL.LQL_QG,. 201

SARAH SHi ATH
Sry  Nolary Public - $le of ik #8
Wy Comm, Expins Wn 38, 3V

[  Corwnission # [0 9006 |-

00 1625811462744 3133792
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STATE OF FLORIDA
COUNTY QF VOLUSIA

BE IT REMEMBERED, that on this % day of Jur: 2010,
before me, the undersigned, a Notary Public, and Ior said

County and State aforesaid, came MIU i waal)

" the @@fﬂt 'glz of BERT FISH MEDIZAL fNTER. INC.,
a not [Or profit Florida corporation, andshgu“ LAAD) '
the -7 ) E Ty d of BERT FISH MEDIZAL 2ENTER, INC.,
a not for profit Flbrida corporation, who are praser:ly known to
me to be the same persons who executed as such cfficars, the
within instrument or writing on behalf of said corpcration, and
such persons duly acknowledged the execution 0f the same tc be

the act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hant¢ and affixed
my official seal at Abev &f&, f;_ , the day and year last
above written. P

%:\Legal \LEGAL\DIVISION-FLORILDANBFMC\DOCS\BFMC 2010 Doox\BFMC_AOMO061010 clear doc

0016258\ 146274013133792
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RESTATED -
ARTICLES OF INCORPORATION
- OoF
BERT FISH MEDICAL CENTER, INC.
(A Corporation Not for Profit)

PART X

These Restated Articles of Incorporatinn restate the
original provisions of the Articles of Incorpora ion of Bert
Fish Medical Center, Inc., filed on March 13, 199, as amended
by the Articles of Amendment filed on June 30, 1995,
(collectively “Original Articles”), omitting onl: matters of
historical interest or of an editorial nature, and amending the
Original Articles as identified in Part II. T ese Rzstated
Articles of Incorporation shall take effect at 2:00:C1 A.M.
(EDST) on 5;44 Y, 2010,

ARTICLE I
Name of Corporation, Mailing Address
and Address of Principal Offica

The name of the corporation shall be Rert Fish Medical
Center, Inc. (the ™“Corporation"). The princip:dl office and
mailing address of the Corporation is 401 Pa.met .0 Street, New
Smyrna Beach, Florida 32168.

ARTICLE II
Purposas and Powers

1. Purposes. The Corporation is organized an operated as a
not-for-profit private corporation under th provisions of
Chapter 617 of the Florida Statutes and Sections 501(c) (3)
and 509{a) of the Internal Revrenue Code {tF: ™Code”). The
purposes for which this Corporatinm s formed are
exclusively charitable within the wmeanjig of Section
501(c) (3) of the Code. In furtherance of its charitable

001625146274\ 13068901
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purposes, the Corporation shall lease and operaie Bert Fish
Medical Center, a general acute hospital locited in New
Smyrna Beach, Florida (the “Hospital”)}, anc re .ated assets
utilized in association with the operation of tie Hospital.

thwithstanding any of the powers enumeratec below, the
Corporation shall not engage in activiti s that in
themselves are not in furtherance of the charitable
purposes set forth in Section 1 of this Article

Powers. The Corporation shall have the fol.owi .g powers:

(a} To lease, acquire, construct, reconstrict, extend,
make additions to, enlarge, improve, rep ir, remodel,
restore, equip, furnish and operzte health care
facilities -and programs which are or may be necessary
for the care of the residents of Efout! east Volusia
County and such other individuals wio eek services
from the Hospital;

(b) To do all acts necessary for the prope' main:enance
and administration of the Hospital and other health
care facilities or programs, and to ef:ect all acts
necessary to accomplish the purpoie of such
administration;

(¢} To carry on educational activities relating to the
care of the sick and injured which, in tae opinion of
the Corperation, may be justified by its facilities,
personnel, funds and other factors: t« promote and
carry on research related to the car: o! the sick and

- injured; and to establish educational programs in
accord with standards of lacal, state and raticnal
educational organizations and societizs;

(d} To participate as far as circumstances @y permit, in
the opinien of the Corporation, in any a&activity
designed and carried on to promote tae ¢ 2neral health,
rehabilitation, and social needs of th residents of
the community and to support or cont:-ibute to the

001625811 46274\1 306891\
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operation of any other hospital or !ealth care
facility within the State of Florida;

(e} To acquire, purchase, hold, lease and conv:y such real
and personal property as the Board of Dire :tors and/or
-Membership may deem proper or expedisit "o carry out
the purposes of the Corporation;

{(f) To appoint and employ qualified adrini trators and
other personnel whose gqualifications are approvad by
the Board of Directors and/or Membership as being in
the best interest of the Corporatizn’s health care
operations;

(g) To borrow money and to issue notes, bonls and other

"~ evidences of indebtedness of the Corporat ion to carry
out the purposes of the Corporatisn .n a manner
consistent  with these Restated lrticles of
Incorporation and applicable law; and

To do all other acts and things and to exercise all
other powers now or hereafter necessary r proper for
the accomplishment of the purposes of the Corporation,
subject to applicable law.

No part of the net earnings of the Corpo-atici shall inure
to the benefit of any director, officer, =r erployee of the
Corporation, or to the benefit of any :ther urivate
individual or to the benefit of any private entity. No
director or officer aof the Corporation shill receive or be
lawfully entitled to receive any comp2asation or other
pecuniary benefit of any kind. No emp oyee Jf the
Corporation shall receive or be lawfully entitied to
receive any pecuniary benefit of any kind, except
reasonable compensation for services rencerer in effecting
one or more purposes of the Corporation; provided that
neither a director nor an officer of the Corooration shall
be considered an empleyee for purposes of 'his sentence.
No substantial part of the activities cf tie Corporation
shall consist of <carrying on propagznda or oltherwise
_attempting to influence legislation. The Co poration shall

0016258\1462 1401306893\
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not participate or intervene in any politi:zal campaign on
behalf of any candidate for public office.

ARTICLE III
Taorm of Existence

The Corporation shall have a perpetual existence

ARTICLE IV
Membership

The Corporation is incorporated as a non-stock membership
not-for-profit corporation. The Bsole corporate M mber c¢f the
Corporation shall be Adventist Health System Sunbe t Healthcare
Corporation ("Member” or "Membership”).

ARTICLE V
Board of Directors; Officers; Hospital Compuni y Board

Management of Corporation. Except for the re.ained powers
held by the Membership as set forth in t ese Restated
Articles of Incorporation and in the Bylzws, the business
affairs and the funds of the Corporation snall be uncer the
contrel and management of the Board of Dire tors and, as
pet forth in the Bylaws, the Hospital Communit Board.

Blection. The Membership of the Board of D: rectors shall
not be less than three in number. Members of the Board of
Directors and the Hospital Community Board sh 1l be elected
and hold office in accordance with the Bylaws A Member of
the Boaxd of Directors and Hospital Communit; Board may be
removed in accordance with the provisicrs c® the Bylaws.
The names and addresges of the Board of Dij=ctors are as
follows:

0016258\1 4627411 J0EBI TV
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Bruce Bergherm 401 Palmetto Street
New Smyrna Beach, Flori a 32168

- Pamela Davis 401 Palmetto Street
New Smyrna Beach, Fl.ori ta 32188

Thomas DeSimone 401 Palmetto Street
New Smyrna Beach, Florila 32168

Josef Ghoan 401 Palmetto Street
New Smyrna Beach, *loriila 32168

Todd Goodman 401 Palmetto Street
New Smyrna Beach, ¥loriia 32168

Jackie Hercheck 401 Palmetto Stree:
New Smyrna Beach, Flor! ia 32168

Ron Jimenez 401 Palmetto Street
New Smyrna Beach, Flor:da 321¢8

Mark LaRogse 401 Palmetto Street
_ New Smyrna Beach, Flor; da 32168

John Marsh 401 Palmetto Street

New Smyrna Beach, Flor da 32168
william K. McGee 401 Palmetto Street
New Smyrna Beach, F'lor da 32168

Terry Owen 401 Palmetto Street.

New Smyrna Beach, Tlor da 32168
Thomas QOwnby MD 401 Palmetto Street

New Smyrna Beach, 1"lor .da 32158
Michael Schultz 401 Palmetto Streel

New Smyrna Beach, *lor .da 32168
Daryl Tol 401 Palmetto Stree:

New Smyrna Beach, florida 32168
Thomas M. Weiss 401 Palmetto Strea:

New Smyrna Beach, Floiida 32168

The names and addresses of the OQfficers oI tt: Corporation
are as follows: :

Preaident Michael Schultz
Secretary: Lewis Seifert
Asst. Secretary: Lynn Addiscott
Asst. Secretary: Michael Saunders
Asst. Secretary: David Singleton
Asst. Secretary: Ariel De Prada

0C16238\1 462741 306893\
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recognized by the Internal Revenue Service as a 501{c) (3}
organization, to receive the assets.

ARTICLE VIII
Bylaws

The Bylaws of the Corporation ehall be made nd adopted,
and may be altered, amended, or repealed, by the Me thership, as
provided in the Bylaws of the Corporation.

ARTICLE IX
Amendment of Restated Articles of Incorpora lom

Amendments to these Restated Articles of Inco: poration may
be proposed by the Board of Directors at a duly c lled meeting
of the Board of Directors at which a quorum is pres:nt, provided
that the notice of meeting contains a full stat ment of the
proposed changes. All amendments to the Restater Articles of
Incorporation must be adopted by the Member. Nolhing in this
Article IX shall be deemed to prevent the Member Irom amending
these Resgtated Articles of Incorporation withoat in act of the
Board of Directors.

PART II

1. The Restated Axticles of Incorporation restat : the Original
Articles and further amend the Oricinal Articles as
gpecified below.

a.Part I, Article II, Section 1 (“Purpos:s") has been
revised to simplify the purpose for which ' he Corporation
was formed and to provide that the Corpora ion heretofore
shall be constituted as a private, 315t a public,
carporation.

b. Part I, Article II, Section 2 (“Powere”) h.s been amended
to provide that the Membership retzins the right to

00162583\ 46274\1 3068930
7
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approve the acquisition (by lease or othexwis } of aseets
by the Corporation as well as to approve the identity of

the administrators who will manage the cpera ions of the
Corporatior

Part I, Article IV ("Members*} has D eI renamed
“Membership” and further amended to name Adve 1tist gealth
System Sunbelt Healthcare Corporation as the sole yamber
of the Corporation.

Part I, Article V (“Directors”) has been re jamed “Board
of Directors; Hospital Community Board” ant ra¥iged to
provide that the management of the Co:xpora:..o except
for the retained powers held by the Member ghall be
vested 1n the Board of Directors and tc th:degree set
forth in the Bylaws, the Community Hosita)l Board.
Revised Article V also provides that the ijection and
removal of members to the Board of rirec ors and the
Hospital Community Board shall be gove:ned by the
provisions of the Bylaws.

Part I, Article VI ("Registered Office anc agent*} has
been amended to change the registeref agent and
registered office addreas.

Part I, Article VII (“Incorporator”} and article VIII
(*Indemnification”) have been deleted, with :he remaining
articles renumbered accordingly.

Part I, Article VII, now entitled *“Dissolut. on® has been
revised to provide that any leased atzatg cf the
Corporation shall be returned to the appliable lessor,
with all remaining assets - after allocwan:: is made to
pay the liabilities and obligations of the Corporation -
to be distributed to the Member, provided, n the date of
distribution the Member is a not-for-proft corporation
recognized by the Internal Revenue Service g a 501(c)(3)
organization, failing which an affiliafe f the Member,
that is xrecognized as a 501(c) (30 orgaiization shall
receive the assets upon dissolution

0018258145274\ 30689711




40Q07-843-4444 7/2/72010 9:58 PAGE 017/018 Fax Server

HIOU0015 441 2

2. The Restated Articles of Incorporation were dul ' adopted by
the Member by a vote of not less than a majccity of the
votes cast on May 27, 2010.

3. There is no discrepancy between tha Jrticles of
Incorporation filed on March 13, 1995, a: ameded by the
Articles of BAmendment filed on June 30, 19 5, and the
provisions of these Restated Articles of Ir zorporation,
other than the inclusion of the amendments as et forth in
Part 1II, the omission of matters of historic 1 interest,
and minor editorial revisions.

IN WITNESS WHEREOF, the undersigned president :1d secretary
of this Corporation have executed these Restaced Articles of
Incorporation this 20 day of Jual- , 2010.

BERT FISH MEDICAL CENTER, INC

By: V“u“'y"' )
Print me:ﬂ‘ff B. Lvitlyam;

President

By: A@w--_- b o =

Print Name:_ Dor ' -
Secretary/Assistant f:cretary

0016255146274\ 3068931
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The undarsigned hereby eccepts the designation as Registered Agant of 'ERT FISH
MEDICAL CENTER, INC.

009999801 03011113644\




