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June 28, 2011 Delivered via Secretary of State e-fax online.

Amendment Section

Division of corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

RE: Bert Fish Medical Center, Inc. - Amended and Restated Articles of Incorporation filing
Document No.: N85000001178

To Whom it May Concern;

The purpose of this correspondence (fax) is to file the Amended and Restated Articles of
Incorporation on behalf of Bert Fish Medical Center, Inc.

Page 8, - Part l] Certificate — Section 2 states the Amended and Restated Articles of
Incorporation were duly adopted by Adventist Health System Sunbelt Healthcare Corporation,
the sole corporate Member of the above corporation, by a vote of not less than a majority of
votes cast on June 9, 2011.

Attached is the Cover Letter page as required, the additional pages of the form were not
included dus to the nature of this filing. As required by the Cover Page in selecting the retumn
of a Certified Copy, also attached is a duplicate copy of the document.

If you have questions please call T.L. Trimble at 407.975-1413 as soon as possible due to
time constraints for this filing.

Sincerely,

Sarah Sneath

Corporate Information Analyst
Legal Services Department
407-975-1494

e ——
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COVER LETTER

TO:; Amendment Section
Division of Corporations

NAME OF CORPORATION: BERT FISH MEDICAL CENTER, INC.

DOCUMENT NUMBER: NS5000001178

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concemning this matter to the following:

T. L. Trimble
{Name of Contact Person)

Adventist Health System
{Firm/ Company)

111 N. Orlando Avenue
(Address)

Winter Park, Florida 32789
(City/ State and Zip Code)

sarah.sheath@ahss.org
~"E-mail address: ({0 be used Jor future annual report nofithcation)

For further information concerning this matter, please catl:

T.L. Trimble at( 407 y 975-1413
(Name of Contact Person) (Arca Code & Daytime Telephone Number)

Enclosed is a check for the following amount made payable te the Florida Department of State:

[0 835 Filing Fee {1 $43.75 Filing Fee & # $43.75 Filing Fee & [J $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mauiling Address Strect Address
Ameadment Section Amendment Section
Division of Corporations Division of Corperations
P.0O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL. 32301

~ATT000769507 3
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AMENDED AND RESTATED P =
ARTICLES OF INCORPORATION ch T e
OF minoe
BERT FISH MEDICAL CENTER, INC. LI bw
(A FLORIDA NOT-FOR-PROFIT CORPORATION) QI o -
e g A
S
PART!. Tt @
e ™

s

Pursuant to the provisions of Sections 617.1006 and 617.1007 of the Florida Statutes, the
undersigned Florida not for profit corperation hereby adopts the following Amended and
Restated Articles of Incorporation to restate the original provisions of the Articles of
Incorporation of Bexrt Fish Medical Center, Inc., filed onMarch 13, 1995, as amended by the
Articles of Amendment to the Articles of Incorporation of Bert Fish Mcdical Center, Inc. filed on
June 30, 1995 (collectively the “Original Articles™), 2nd as further amended and restated by the
Restated Articles of Incorporation filed July 1, 2010 (the “2010 Restatement™), omitting only
matters of historical interest or of an editorial nature, and amending the 2010 Restatement as

identified in Part I, These Amended and Restated Articles of Incorporation shall take effect
of 12:00:01 a.m. (EST) on June 30, 2011.

The name of the Corporation shall be Bert Fish Medical Center, Inc. The principal office
and mailing address of the Corporation is 401 Palmetto Street, New Smyma Beach, Florida
32168.

ARTICLED
Purposes And Powers
1. Purposes. The primary purpose for which this Corporation is formed is to operate
one or more hospitals and other heatth care facilitics situated within the geographic boundaries of
the Southeast Volusia Hospital District, as those boundaries are set forth in Chapter 24961, Laws
of Florida (1947), as codified, amended and reenacted by Chapter 2003-310, Laws of Florida, to
do and perform any and all acts or services that may be inciderttal or necessary {o carry out the

recited purposes, and to engage in any lawful act or activity for which a not for profit corporation
may be organized under the laws of the state of Florida.

This Corporation shall be authorized to exercise the powers permitted nonstock, non-
profit corporations under Chapter 617 of the Florida Statutes; provided, bowever, that this
Corporation, in exerciging any onc or more of such powers, shall do so in furtherance of the

H11000169507 3
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Amended and Restated Articles of Incorporation
Bert Fish Medical Center, Inc.

Page 2

"exempt purposes for which it has been organized within the meaning of Section 501(¢)(3) of the
Internal Revenue Code of 1986, and provided further that this Corporation shall not carry on any
other activities not permitted to be carried on by (a) a corporation ¢xempt from federal income
tzx under Section 501(c)(3) of the Intemnal Revenue Code of 1986 or the corresponding provision
of any future United States Internal Reverue Law, or (b) a corporation to which contributions are
deductible under Section 170(c)(2) of the Internal Revenue Code of 1986 or the corresponding
provision of eny future United States Internal Revenue Law.

2, Powers, Notwithstanding any other provisions of these Amended and Restated
Articles of Incorporation, and in extension and not in limitation of the provisions contained
elsewhere in these Amended and Restated Articles of Incorporation, but subject always to
applicable 1aw, the Corporation shall have the following powers:

(a) To lease, acqurire, construct, reconstruct, extend, make additions to,
enlarge, improve, repair, remodel, restore, equip, furnish and operate one or more nonprofit
hospitals and other health care facilities and programs which are or may be necessary for the care
of the sick, injured, infirm and aged;

(b)  To do all acts necessary for the proper maintenance and administration of
the nonprofit hospitals and other health care facilities or programs, and to effect all acts necessary
to accomplish the purpose of such administration;

()  To camry on educational activities relating to the care to the sick and
injured which, in the opinion of the Corporation, may be justified by its facilities, personnel,
funds and other factors; to promote and carry 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 educational organizations and societies;

(d)  To participate as far ag circumstances may permit, in the opinion of the
Corporation, in any activity designed and carried on to promote the general health, rehabilitation,
and social needs of the residents of the community and to support or contribute to the operation
of any other hospital or health care facility within the state of Florida;

()  Toacquire, purchase, hold, lease and convey such real and personal
property as the Board of Directors may deem proper or expedient to carry out the purposes of the

Corporation;

® To appoint end employ qualified administrators and other personnel whose
qualifications are approved by the Board of Directors as being in the best interest of the
Corporation’s health care operations;

(8) Toborrow money and to issue notes, bonds and other evidences of

. indebtedness of the Corporation to carry out the purposes of the Corporation in a manner
consistent with these Amended and Restated Articles of Incorporation and applicable law;

“HTTO00168507 3
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Amended and Restated Articles of Incorporation
Bert Fish Medical Center, Inc.
Page 3

()  To do all other acts and things and to exercise all other powers now or
hereafter necessary or proper for the accomplishment of the purposes of the Corporation, subject
1o epplicable law.

No part of the net eamnings of the Corporation shall inure to the benefit of any director,
officer, or employee of the Corporation, or to the benefit of any other private individual or to the
benefit of any private entity. No director or officer of the Corporation shall receive or be
lawfully entitled to receive any compensation or other pecuniary benefit of any kind. No
employee of the Corporation shall receive or be lawfully entitled to receive any pecuniary benefit
of any kind, except reasonable compensation for services rendered in effecting one or more
purposes of the Corporation; provided that neither a director nor an officer of the Corporation
shall be considered an employee for purposes of this sentence. No substantial part of the
activities of the Corporation shall consist of carrying on propaganda or otherwise attempting to
influence legislation. The Corporation shall not participate or intervene in any political
campaign on behalf of any candidate for public office.

Notwithstanding any other provision of these Articles, the purposes for which the
Corporation is organized are exclusively religious, charitable, scientific, literary and educational
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 or the
corresponding provision of any firture United States Internal Revenue Law,

ARTICLE I
Term Of Exiglence

The Corporation shall have perpetual existence.

ARTICLE IV
Members

The Corporation shall have Members. The Southeast Volusia Hospital District, a special
independent tax district of the state of Florida (the “District™) shall be the sole Member of the
Corporation.

ARTICLEV
Directors

The management of the Corporation shall be vested in a Board of Directors, which shall
consist of not less than seven and not more than eleven persons, The seven members of the
Board of Commissioners of the District, as appointed by the governor of the state of Florida from
time to time, shall be directors. As many as four additional persons may be designated to serve

1141000169507 3
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Amended and Restated Articles of Incorporation
Bert Fish Medical Center, Inc.
Page 4

on the Corporation’s Board of Directors, with the manner of their election or appointment, their
terms of office and other qualifications as provided in the Bylaws.

ARTICLE VI
Registered Qﬁg_ and Agent

The street address of the initial registered office of this Cerporation shall be 401 Palmetto
Street, New Smyma Beach, Florida 32168. The registered agent of the Corparation at the
registered office is Steven Harrell, whose address is 401 Palmetto Street, New Smyrna Beach,
Florida 32168.

ARTICLE vII
In ification

The Corporation shatl be authorized to provide indemnification to the persons and in the
manner as follows:

1. To the extent not otherwise in conflict with the provisions of Article Il of these
Amended and Restated Articles of Incorporation, the Corporation shall indemnify any person
who was or is a party to any proceeding {other than an action 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 & dircctor,
officer, employee or agent of another corparation, partnership, joint venture, trust or other
enterprise ageinst liability incurred in connection with such proceeding, inciuding any appeal
thereof, if he acted in good faith and in & manner he reasonably belicved to be in, or not opposed
to, the best imerests of the Corporation and, with respect to any criminal action or proceeding,
had no reasenable cause to belicve his conduct was unlawful. The termination of any proceeding
by judgment, order, settlement, or conviction or upoen a plea of nolo contendere or its equivalent
shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in, or not opposed to, the best interests of the Corporation or,
with respect to any criminal action or proceeding, bad reasonable cause to believe his conduct
was unlawful.

2. To the extent not otherwise in conflict with the provisions of Article II of these
Amended and Restated Articles of Incorporation, the Corparation shall indemnify any person
who- was or is a party to any proceeding by or in the right of the Corporation to procurc &
Judgment in its favor 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,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against expenses and amounts paid in settlement not exceeding in the judgment of the
Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such proceeding, including

THTT0007T69507 3~
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any sppesl thereof. Such indemnification shall be authorized if the person acted in good faith
and in a manner he reasonably believed to be in, or not opposed 1o, the best interests of the
Corporation, except that no indemnification shall be made under this provision in respect to any
claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which such proceeding was brought or any other court of
competent jurisdiction shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the court shall deem proper.

3, To the extent that a member, director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense of any proceeding referred
to in Sections 1 or 2 of this Article, or in defense of any claim, issue or matter thercin, he shall be
indemnified against expenses actually and reasonably incurred by him in connection with such
proceeding.

4, Any indemnification under Sections 1 or 2, unless pursuant to a determination by
a court of competent jurisdiction, shall be made by the Corporation only as euthorized in the
specific case upon a determinsation thet indemnification of the member, director, officer,
employee or agent is proper in the circumstances because he has met the applicable standard of
conduct described in Section 1 or 2 of this article. That determination shall be made by (i) the
Board of Directors of the Corporation by a majority vote of a quorum consisting of directors who
were not parties to such proceeding or if such a quorum is not obtainable, then by majority vote
of a committee designated by the Board of Directors, inchuding those Board members who are
parties to the proceeding, consisting solely of two or more directors who are not at the time
parties to the proceeding; or (i) independent legal counsel selected by the full Board of Directors
or by the committee; or (jii) the members of the Corporation by majority vote of & quorum
consisting of members who were not parties to such proceeding or, if no such quorum is
obtainable, by a majority vote of mernbers who were not parties to such proceeding.

5. Evaluation of the reasonableness of expenses and authorization of indemnification
shall be made in the same manner as the determination that indemnification is permissible;
provided however, that if permissibility is determined by independent legal counsel, then the
reasonablencss of any expenses shall be determined by the directors or the committes appointing
such counsel

6. The Corporation may pay expenses incurred by an officer, director or member in
defending & civil or eriminal proceeding in advance of the final disposition of such proceeding on
the receipt of an undertaking by the officer, dircctor, or member to repay such amount to the
Corporation if he is ultimately found not to be entitled to indemnification 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 deems appropriate.

7. The indemnification and advancement of expenses provided by this Article are not
exclusive and the Corporation may make any other or further indemnification or advancement of

H11000169507 3
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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 1o action in his
official capacity and as to action in another capacity whilc holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any member,
director, officer, employee or agent if a judgment or other final adjudication establishes that his
actions or amissions to act were material to the cause of action so adjudicated and constitute (i) a
violation of the ¢criminal law (unless the member, director, officer, cmployee or agent had no
reasonable cause to believe his conduct was unlawful), (ii) a transaction from which the member,
director, officer, employee or agent derived an improper porsonal benefit or (iii) willful
misconduct or a conscious disregard for the best interests of the Corporation in a proceeding by
or in the right of the Corparation to procure g judgment in its favor.

8. Indemnification and advancement of expenses as provided in this Article shall
continue as, unless otherwise provided when authorized or ratified, 10 a person who has ceased to
be a member, director, officer, employee or agent and shall inurs to the benefit of heirs, executors
and personal rcpresemzﬁm of such person, unless otherwise provided when authorized or
ratified.

9. The Corparation shall have the power to purchase and maintain insurance on
behalf of any person who was a member, director, officer, eroployee or agent, or who was serving
ot the request of the Corporation as a member, director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity or arising out of his status as such, whether
or not thoe Corporation would have the power to indemnify him under the provisions of this
Article.

10.  Terms not expressly defined in this Asticle shall be defined elsewhere in the
Amended and Restated Articles of Incorporation or as provided in S8ection 617.01401, Florida
Statutes (2010). The indemnification provisions of this Article are intended to be as broad as
permissible by Florida law and ghall be deemed to automatically incorporate any expansion of
the indemnification provisions which subssquently become law.

ARTICLE VII
issoluti

The Corporation may be dissolved upon the adoption of a plan to dissolve in the manner
now or hereafter provided in the Florida Statutes. In the event of a dissolution of the
Corporation, no liquidating or other dividends and no distribution of property owned by the
Corporation shall be declared or paid to any private individual, but the net assets of the
Corporation shall be distributed as follows:

I All liabilities and obligations of the Corporation shall be paid, satisfied and
discharged, or adequate provision shall be made thercfor;
H11000169507 3
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2. The remaining assets shall be distributed 1o the District for a public purpose in
accordance with the terms of any lesse or similar agreement then in effect; provided that if the
distribution of the assets to the District would require the District to obtain a certificate of need,
license, or similar authorization from the Florida Agency for Health Care Administration or its
successor agency or another agency of the state of Florida regulating the delivery of health care
services, the distribution of the assets 1o the District shall be effected only upon the District’s
receipt of such authorization. Should the District be unwilling or unable to accept the assets of
this Corporation for the public purposes herein expressed, then, under the jurisdiction of the
Circuit Court of Volusia County, Florida, the assets shall be distributed to another governmental
unit of the state of Florida for a public purpose, ot t0 one or more organizations described in
Section 501(c)(3) of the Internal Revenue Code, as determined in the plan of dissolution adopted
in accordance with law and in the manner set forth above in this Article VIIL, to bs used to
accomplish the purposes for which the Corporation was organized. Under no circymstances shall
any of the assets of this Corporation upon dissolution be distributed to any private individual.

ARTICLEIX
Bylaws

The Bylaws of the Corporation shall be made and adopted by, and may be altered,
amended, or repealed by, the Board of Directors, as provided in the Bylaws of the Corporation.

ARTICLEX
Amendment of Amended and Restated Articles of Incorporation

Amendments to these Amended and Restated Articles of Incorporation may be
proposed by the Board of Directors at a duly called meeting of the Board of Directors at which a
quorum is present, provided that the notice of meeting contains a full statement of the proposed
changes, and then adopted by resolution of the sole Member. Nothing in this Article X shall be
deemed to prevent the sole Member from amending these Amended and Restated Articles of
Incorporation without an act of the Board of Directors.

“H170600169507 3
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PARTII
CERTIFICATE

1. The Amended and Restated Articles of Incorporation restate the 2010 Restatement and -
further amend the 2010 Restatement as specified below:

a. Part I, Article IT, Section 1 (“Purposes’) has been revised to replace the language
of the 2010 Restatement with the language adopted in the Original Articles and to
return the Corporation to a public corporate status. .

b. Part I, Article II, Section 2 (“Powers™) has been revised to replace the language of
the 2010 Restatement with the language set forth in the Original Articles,

c. Part I, Atticle IV (*Membership”) has been renamed “Members” and further
amended to name the Southeast Volusia Hospital District, a special independent
tecx district of the state of Florida (the “District”), as the sole Member of the

Corporation.

d. Part I, Article V (“Board of Directors; Hospital Community Board”) has been
renamed “Directors” and revised to replace the language of the 2010 Restatement
with the language set forth in the Original Articles.

o. Part I, Article VI (“Registered Office and Agent”) has been amended to change
the registered agent and registered office address,

f. Part 1, Article VII (*Dissolution”) has been renumbered Article VIII, and a new
Article VI, entitled “Indemnification™ added, with the language set forth in
Article VII of the Original Articles inserted.

g Part 1, Article VIII, now entitled “Dissolution” has been revised to replace the
language of'the 2010 Restatement with the language sct forth in Article IX of the
Original Articles.

2. The Amended and Restated Articles of Incorporation were duly adopted by Adventist
Health System Sunbelt Healthcare Corporstion, the sole corporate Membor of the
Corporation, by a vote of not less than a majority of the votes cast on Juneg 9, 2011,

3. There is no discrepancy between the Restated Articles of Incorporation filed on July 1,
2010, and the provisions of these Amended and Restated Articles of Incorporation, other
than the inclusion of the amendments as set forth in Part II, the omission of matters of
historical interest, and minor editorial revisions.

"H11000169507 3
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IN WITNESS WHEREOF, the undersigned president of thjs Corporation hes executed
these Amended and Restated Articles of Incorporation this 27 "day of June, 2011,

BERT FISH MEDICAL CENTE

By:
Print Name: f@@t

ACCEPTANCE OF TERED AGENT

Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in these Amended and Restated Arficles of Incorporation, I
am familiar with and accept the appointment as registered agent of BERT FISH MEDICAL
CENTER, INC. and agree to act in this capacity.

M June 27, 11

Signature Execution Date
Print Name: Steven Harrell
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