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FLORIDA DEPARTMENT OF STATE

Katherine Harris

Secretary of State
April 4, 2000

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: BHS REAL ESTATE FOUNDATION, INC.
Ref. Number: WO0000008899

We have received your document for BHS REAL. ESTATE FOUNDATION, INC.
and the authorization to debit your account in the amount of $43.75. However,
the document has not been filed and is being returned for the following:

You must list at least one incorporator with a complete business street address.

The document must contain a registered agent with a Florida street address and

a signed statement of acceptance. (i.e. | hereby am familiar with and accept the
duties and responsibilities of Registered Agent.)

The registered agent must sign accepting the designation.

The corporate fees are as follows:

CORPORATIONS FILING FEES ﬁESﬁgmiT’

Profit and NonProfit Please give original +
Florida & Foreign Corp. o pmission gate as file dete.
Filing Fees $35.00
Registered Agent =
Designation $35.00 gz B =g
Certifed Copy $8.75 FER B gm
Certificate of Status $8.75 I BN
P S
The name designated in your document is unavailable since it is the same g’;sgiidr —~ T
it is not distinguishable from the name of an existing entity. TRe 2 o<
=S m
Please select a new name and make the correction in all appropriate places.ﬁ% c:’_ O
or more major words may be added to make the name distinguishable frore@e o
ohe presently on file. ©

Adding "of Florida" or "Florida" to the end of a name is not acceptable.
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Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6973.

Claretha Golden
Document Specialist Letter Number: 800A00018297

Division of Corporaticns - P.O. BOX 6397 -“Tallahassee Flarids 29214
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A Corporation Not-For-Profit

We, the undersigned subscribers, do hereby associate ourselves together to form a
Corporation Not-For-Profit pursuant to the laws of the State of Florida, and do hereby adopt the

following Articles of Incorporation:

ARTICLEL NAME

The name of this Corporation shall be:
BHS REAL ESTATE FOUNDATION, INC., and it shall be located at 8900 North

Kendall Drive, Miami, Florida 33176.

ARTICLE II. PURPOSES

a) The Corporation is organized and shall be operated exclusively for charitable,
educational and scientific purposes within the intent and meaning of Section 501(c)(3) of the
Internal Revenue Code of the United States.

b) The purposes of the Corporation are, and shall be, to encourage, aid, enrich,
foster, support and promote the health care programs, operations and activities of Baptist
Hospital of Miami, Inc., a not-for-profit Florida corporation, operating a2 community hospital in
Miami, Florida; South Miami Hospital, Inc., 2 not-for-profit Florida corporation operating a
community hospital in South Miami, Florida; Homestead Hospital, Inc., a not-for-profit Florida
corporation operating a community hospital in Homestead, Florida; and Keys Hospital
Foundation, Inc., d/b/a Mariners Hospital, a not-for-profit Florida corporation, operating a

community hospital in Tavernier, Florida, and in connection therewith, to receive by gift, grant,



purchase, devise, bequest, or in any other lawful manner, any real properties, and to hold,
improve, operate, manage, lease, convey, dispose of by gift, sale, lease or otherwise and transfer
any and all of such properties in any lawful manner for the furtherance of its purposes herein
stated, and to do and perform generally all acts reasonably incident to such purposes and
objectives, all for the use and benefit of the said Baptist Hospital of Miami, Inc., South Miami
Hospital, Inc., Homestead Hospital, Inc., and Keys Hospital Foundation, Inc., d/b/a Mariners
Hospital.

| Notwithstanding any other provisions of these Articles, the Corporation shall not carry on
any activities not permitted to be carried on by 2 corporation exempt from Federal Income Tax
under Section 501(¢)(3) of the Internal Revenue Code of the United States (the “Code”) or the

corresponding provisions of any subsequently enacted provisions of the Code.

ARTICLE [II. MEMBERSHIP

The membership of the Corporation shall consist of the Board of Directors of the
Corporation and their successors in office, and such other individuals as may be appointed by the

Board of Trustees of Baptist Health Systems of South Florida, Inc. Membership may be

classified into one or more categories.

ARTICLE IV. TERM OF BXISTENCE = 7
The term of existence of the Corporation shall be perpetuai unless and until the

corporation shall be dissolved in accordance with law.

ARTICLE V. BOARD OF DIRECTORS

a) The business of the Corporation shall be managed by 2 Board of Directors

consisting of not less than three (3) nor more than twenty-five (25) members and a quorum of the



conduct of a meeting of the Board of Directors and for the transaction of any business shall
consist of 2 majority of the members thereof.

b) Directors shall be nominated by a nominating committee comprised of Directors
of the Corporation and shall be submitted to the Board of Trustees of Baptist Health Systems of
South Florida, Inc. for approval. If approved, the nominees may be elected by majority vote of
the Board.

c) If a Director shall not accept the office or under any circumstances shall cease to
be a Director, the vacancy thus created may be filled in accordance with paragraph (b) of this
Article V.

d) Any Director, whether now in office or hereafter elected, may be removed from
office, with or without cause, by majority vote of the entire Board at any regular or special
meeting of the Board. Any Director may be removed from office, with or without cause, by
majority vote of the Board of Trustees of Baptist Health Systems of South Florida, Inc.

e) The Board of Directors may not, without the prior approval of the Board of

Trustees of Baptist Health Systems of South Florida, Inc.:

I. Adopt a plan of dissolution of the Corporation;

2. Adopt a plan of merger or consolidation of the Corporation with
another corporation;

3. Appoint or remove the independent auditors of the Corporation;

4. Adopt any annual operating or capital budget of the Corporation, or

approve any changes thereto.

ARTICLE VI. OFFICERS

a) The officers of the Corporation shall be a Chaimman, a Vice Chairman, a
Secretary, a Treasurer, a Chief Executive Officer, and an Fxecutive Vice President and Chief

Financial Officer.



b) The officers shall be elected in October of each year by the Directors in office at
the time of the election, and shall take office immediately upon being elected.

c) All such officers shall hold office until the annual meeting of the Corporation and
until their successors are elected and take office.

d) Any officer may be removed from office by majority vote of the Board of
Trustees of Baptist Health Systems of South Florida, Inc. at any regular or special meeting or,
subject to ratification by the Board of Trustees of Baptist Health Systems of South Florida, Inc.,

by majority vote of the entire Board at any regular or special meeting.

ARTICLE VIL PROPERTY, FUNDS AND INCOME

No part of the revenues or assets of the Corporation shall inure to the benefit or be
distributable to its members, trustees, Directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services

rendered and to make payments and distributions in furtherance of the purposes herein set forth.

ARTICLE VIII. POLITICAL ACTIVITY

No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of statements), any

political campaign on behalf of or in opposition to any candidate for public office.

ARTICLE IX. BY-LAWS

AL b - ISR

The Bylaws of the Corporation may be made, amended or rescinded in any manner

permitted by the Bylaws.



ARTICLE X. AMENDMENTS =~

These Articles of Incorporation may be amended, rescinded or added to i) by majority
vote of the entire Board of Trustees of Baptist Health Systems of South Florida, Inc. at any
regular or special meeting, or i) subject to ratification by the Board of Trustees of Baptist Health
Systems of South Florida, Inc., by majority vote of the entire Board of Directors of the
Corporation at any regular or special mesting; provided that written notice of the proposed
amendment or addition shall have been given to every member of the Board of Directors and to
every member of Board of Trustees of Baptist Health Systems of South Florida, Inc. at least
fifteen days in advance of the meeting. The amendment or addition ultimately adopted need not
be in the exact form of the proposed amendment or addition but shall relate and be limited to the

same matter.

ARTICLE XI. DISSOLUTION

The Board of Directors of the Corporation, by majority vote of all of the Directors and
upon written approval of the Board of Trustees of Baptist Health Systems of South Florida, Inc.,
may dissolve the Corporation. In addition, the Board of Trustees of Baptist Health Systems of

South Florida, Inc. may, by majority vote, dissolve the Corporation.

ARTICLE XII. DISTRIBUTION UPON DISSOLUTION

Upon dissolution of the Corporation, all of its assets and properties then on hand, if any,
shall at the direction of the Board of Trustees of Baptist Health Systems of South Florida, Inc. be
distributed to Baptist Hospital of Miami, Inc., South Miami Hospital, Inc., Homestead Hospital,
Inc., and/or Keys Hospital Foundation, Inc., d/b/a Mariners Hospital, provided, however, that
should these corporations be not then in existence, or in the event they do not then qualify as

exempt organizations under Section 501(c)(3) of the Code as the same may be amended, the said



assets and properties of the Corporation shall, at the direction of the Board of Trustees of Baptist
Health Systems of South Florida, Inc. be distributed to a not-for-profit corporation that qualifies

as an exempt organization under Section 501 (¢} (3) of the Code.

ARTICLE XII. INDEMNIFICATION

The Corporation shall indemnify any Director made a party to any action, suit or
proceeding by or in the right of the Corporation to procure a judgment in its favor by reason of
the Director being or having been a Director of or an officer of the Corporation, or a trustee or
director or officer of any other corporation which such Director serves as such at the request of
the Corporation, against the reasonable expenses, including but not limited to attorneys' fees,
actually and necessarily incurred by such Director at trial or in connection with an appeal therein,
except in relation to matters as to which such Director may be adjudged to have been guilty of
negligence or misconduct in the performance of such Director's duty to the Corporation.

The Corporation shall, to the extent permitted under state and federal law, indemnify any
Director made a party to any action, suit or proceeding other than one by or in the right of the
Corporation to procure a judgment in its favor, whether civil or criminal, brought to 1mpose a
liability or penalty on such Director for an act alleged to have been committed by such Director
in the capacity of Director or as an officer of the Corporation, or in the capacity of a trustee,
director or officer of any other corporation which such Director served as such at the request of
the Corporation, against judgments, fines, amounts paid in settlement and reasonable expenses,
including, but not limited to, attorneys' fees, actually and necessarily incurred as a result of such
action, suit or proceeding, or any appeal therein, if such Director acted in good faith in the
reasonable belief that such action was in the best interests of the Corporation, and in criminal
actions or proceedings, without reasonable ground for belief that such action was unlawful. The
termination of any such civil or criminal action, suit or proceeding by judgment, settlement,

conviction or upon a plea of nolle contendere shall not in itself create a presumption that any



Director did not act in good faith in the reasonable belief that such action was in the best interests
of the Corporation or that such Director had reasonable ground for belief that such action was

unlawful.



CERTIFICATE

These Amended and Restated Articles were duly adopted by the Board of Directors and members
of the Corporation on February g}t[( , 2000, and by the Board of Trustees of Baptist Health
Systems of South Florida, Inc. on March , 2000, and the number of votes cast for the
Amendments was sufficient for approval. The Amendments included in the Amended and
Restated Articles of Incorporation have been adopted pursuant to Sections 617.1007 (2),
617.1002 and 617.1006, Florida Statutes and there 18 no discrepancy between the Articles of
Incorporation as previously filed and amended and the provisions of these Amended and
Restated Articles of Incorporation other than the inclusion of the Amendments adopted pursnant
to Sections 617.1007 (2), 617.1002 and 617.1006, Florida Statutes.

IN WITNESS WHEREOF, the undersigned Chairman and Secretary of the Board of
Directors of the Corporation have executed the Amended and Restated Articles of Incorporation
as of the /i 44 day of February, 2000, and the undersigned Chairman and Secretary of the
Board of Trustees of Baptist Health Systems of South Florida, Inc. have executed the Amended
and Restated Articles of Incorporation on March &} , 2000, for the purpose of amending and
restating the Articles of Incorporation of the Corporation. The undersigned certify that no
actions have been taken since the votes of their respective boards on February /Y, 2000, and
March & 2000, to modify or rescind the adoption of the Amended and Restated Articles as
provided herein and that said adoption remains in full force and effect.

(CORPORATE
SEAL)

James Cajr, Chairman of the Board of
Directorsfof BHS Real Estate Foundation, Inc.

Atterﬂ'/KM e

Y/E}%y Barkgr, Secretary of 7
the Board é6f Directors of BHS Real
Estate Foundation, Inc.

(CORPORATE

SEAL) - QZ Zg?z -

/George E. Zadman, fII, Chairman of the Board
of Trustees of Baptist Health Systems of South
Florida, Inc.

Aftest: e ’
Rev. David Cleeland, Secretary of the ~
Board of Trustees of Baptist Health
Health Systems of South Florida, Inc.




STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this QSW‘ day of February,
2000, by James Carr and Yerby Barker, the Chairman and Secretary, respectively, of the Board
of Directors of BHS Real Estate Foundation, Inc. They are personally known to me.
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STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this 2/ 1" day of March, 2000,
by George E. Cadman, III, and Rev. David Cleeland, the Chairman and Secretary, respectively,
of the Board of Trustees of Baptist Health Systems of South Florida, Inc. They are personally

known to me.

T Ay i
Notary Public, State of Florida
My Commission Expires:
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