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Articles of Inesrporation
o

v
Jueaing Betvorl, Tue.
{Nrme of sorporetien o ourrenthy filed with S Floride Dépt. of Stas)

Docrmentyumbar of carporation (G known)

TFuesrant to the provisions of section §07.1006, Fiuida Statotes, s Floridz Proft Corporation
adopts the fa¥lewring amandmant(s) to its Axticles of Incarporation:

NEW CORPORATE NAME (3 changingh

(Must contadn the werd “carporation,” "compamon” or “eorporatodt® of the sbhyeviation *Corp.,” “Ine.,” ar “Cn.7%)
(A pafestion] covporadon mast contain the wend “chartered”, "profeacionsl aecocsation,” or tha stdveviation “PA.")

AMENDMENTS ADOPTER- (OTHER THAN NAME CHANGE) Indi¢ate Article Numbea(s)
avd/or Asticle Tila(s) being axoendad, edded oz delsted: (RE SPECTFIC)

Plegse see fhe attached Plrge imandment and Restatement of Articles of

Ineorperation of Muxedng Network, Inc.

(Attach 30900} papes Hoecessay)

I an smendment provides for exchange, reclassification, or capeellation of itqusd shares, provislons
Sor implementing the amendment not contained in fhe amendment itselfs (ot applicalle, thdicats JA)

The curporntio:ts sole sbareholder, Holy Crogs Health Minizerias, Tme. iz

wetpdngy into Holy Croso Hospital, Inm, As 2 sasulp, nll shares previcusly
insued £o Boly Cross Health Minisizies, Inc. are being cancelled snd mew -

shares are being issued to Holy Grngs al, Inc.
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mdmoteaenmmmm(s)m_s.epsgmbﬁt.ﬁh_lm.
Effoctiva date i appBeahle: _

{no mare then S0 days after zrendment fiie daze)

Adoption of Amendreat(s) (CHECK, ONE)

[ Thsansadment(s) wes'wamn approved by fhies shmeholdsrs. The nomber of vites cast for
1he amenrent(s) by the shareholders wasfvers sufficient for approval.

[ The amendment{s) wasiwere approved by ths shareholders through vorng growups. The
Jollowing statemantimust be seperately provided for eack vouing group antitled to vor=
sepayrtely on the aptepdaimn(t):

"mmbammhmwymmﬁmmww
{voting pronp)
O mmm(s)mmumawmm of Qlzeetors withont shareholder action
#0d sherholder action was oot requined.

] The aentment(s) wasfwere adopled by s incorportors without shareholdor aron axd
shareholder actinn was not reqoired.

ident b it ofScer - i direstory or offices fave oot bemn
Encorpazator - it the fands of & recciver, tustes, or other coott
eppoipiad {idacEry by that friocixy)

Johm G, Johmson
(Lyped on printed wnne of peisit SERRE)

m—EResident/CFO
(Title o parzon sgming)

FILING FRE: 535

HOE000303813 3




DEC. 29. 2006 3:25PM ¢5¢ NG 885 P 413

FIRST AMENDMENT AND RESTATYEMENT OF
ARTICLES OF INCORPORATION
OF
NURSING NETWORK, INC.

Pursuant to Sections 607.1003 and 07,1007 of the Florida Statutes, the sole shareholder
and the directors of Nursing Network, Inc., have consented to and adopted this First Amendment
and Restatement of Articles of Incorporation of the Corporation, which Articles of Incorporation
were originally filed on January 23, 1998, Articles of Merger for the Corporation were filed with
the Secretary of State of the State of Florida on February 12, 1998, changing the name of the
Corporation from NI, Ine. to Nursing Network, Inc.

The text of these duly adopted First Amendment and Restatement of the Articles of
Incorporation of the Corporation supersedes the original Articles of Incorporation and all
amendments thereto and is hereby restated in its entirety to read as follows:

CLET

NAME
The name of this corporation is Nursing Network, Inc, (the "Corporation™).

ARTICLE IT
PRINCIPAT, OFFICE ADDRESS
ﬁe address of the principal office and meiling address of' the Corporation shall be 4725
North Federal Highway, Fort Laudendale, Flotida 33308.
ARTICLE YI¥
TERM

The tenm for which this Corporation is to exist shall be perpetual.

ARTICLE IV

PURPOSES

"The prarposes for which the Corporation is orgenized are to advance, promote and support
through Catholic Health East, a Penngylvania nonprofit corporation ("CHE"), and 1t succsssors
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avd constituent corporatiops, the Catholic healthcare ministries and Catholic healtheare mission
of the Institute of the Sisters of Mercy of the Americas, Regional Community of Pittsburgh, or its
canonical successors , and to do any and all acts that nre necessary, proper, usefutl, incidents] or
advantagecus fo the above-stated purposes in conformity with the ethical end moral teachings of
the Roman Catholic Church, and the traditions, spirit and charism of the Institute of the Sisters of
Mercy of the Americas, Regional Community of Pittsburgh, or its canonical successors and the

- Ethical and Religious Directives for Catholic Health Care Services as promulgated and amended
from time to time by the United States Catholic Conference of Bishops. To carry out its
purposes, the Corporation shall have the following powers:

(2}  to operate a nursing agency which provides private duty nursing services,
hospital staffing services, and related healthcare sesvices, all of which are provided with the goal
of providing quality health cars services at a reasonable cost;

()  to invest the fimds of the Corporation in real estate, mortgages, stocks,
bonds or any other type of investment, and to own real estate and personal property necessary ot
desirable to eneble the Corporation to render professional services;

(6}  totake all such actions, either alone or in association with other
corporations, firms, or individuals, as may be necessary and proper to accomplish any of the
purposes or objectives enumerated in these Amendment and Restatement of the Articles of
Incorporation, or any amendment thereof, and to do all other things moideotal thereto or
conneoted therewith which are not prohibited by statute or by these Amendment and Restaternent
of the Ariicles of Incorporation. '

The foregoing enumeration of the purposes and specific powers shall not be held
to limit or restrict in eny mamer the powers of this Corporation otherwise provided or anthorized
by law.,

ARTICLE V

AUTHORIZED SHARES

Section 1. There shall be authorized 5,000 shares of capital stock, all of which shares
shall be common shares of the par value of $1.00 per share and each of which shall have the
same rights aud privileges. Bach oftthe common shares shall entitle the holder thereof to one
vote at any sharcholders meeting and otherwise to participate in all such meetings and in the
assets of the Corporetion, They shall be issued for such consideration as may be determined
from time to time by the Board of Directors of the Corporation, pravided that such consideration
shall have a value at least equal to the full par value of such shares, The shares may be paid for
in lawful money of the United States of Amerles, orin property, labor or services, Ifthe
Corporation isyues or authorizes the issuance of shares for promises to render services in the
forure, the Corporation shall report in writing to the shareholders the number of shares suthorized
or issued amd the consideration received by the Corporation, with or before the notice of the next
ghareholders meeting,
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Section 2. There shall be no preemptive rights.

Section 3. Meetings of the shareholders may be held inside or outside of the State of
Florida

TICLE

SOLE SHAREHOLDER

Section 1, The sole shareholder of the Corporation shall be Holy Cross Hospital, Inc. (the
*Shareholder"), The Shareholder and the Corporation shall both participate in the healih care
systemn of Catholic Healib. East, a Pennsylvania nonprofit corporation ("CHE®).

Section 2. Certain powers have been expressly reserved to the Sharcholder in these
Amendment and Restatement of the Articles of Incorporation and the Bylaws of the Corporatron.
Action by the Corporation shall not be taken until the Sharcholder, acting through its Boarg of
Trustess, and, in some cases, CHE, acting through its Board of Directors, and the Institute of the
Sisters of Mercy of the Americas, Kegional Community of Pittsburgh, or its canonical successors
, &5 applicable, shall have exercised their respective reserved powers in accordance with their
respective governatice documents. Action by the Corporation with respect to which action by the
Sharcholder or CHE is required shall not be effective until the Corporation shall have received
notice of appropriate action having been taken by the respective party, The following powers are
reserved to the Shareholder, CHE, and the Institute of the Sisters of Mercy of the Americas,
Regional Community of Pittsburgh, or its canonical successors as indicated:

(2)  Asreserved to the Board of Trustees of the Shareholder:

® Approve the amendment or restatement of the Articles of
Incorporation of the Corporation, in whole or in part, and recommend the same to CHE for
adoption.

(iiy  Approve the amendment or restatsment of Key Bylaws Provisions
{as defined in the Bylaws) of the Cotporation, in whote or in part, and recommend the same to
CHBE for adoption.

(ii) Approve the amendment or restatement of nen-Key Bylaws
Provisions of this Corporation, in whole or in paxt. '

(iv)  Appoint and remove Dirvectors of the Corporation, with or without
cauge,

(v)  Appoint and remove the President of this Corporation.

(v) Approve the official interpretation of the philosophy and mission
of the Corporation, .

3. HO6000303973 3
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{(vii) Require the Corporation or any committes of the Corporation to
report to the Board of Trustees of the Shareholder on any matter relating to the Corporation’s
property, affairs, business and concemns,

(viil) Approve the strategic plan of the Corporation, and recommend the
same to CHE for adoption as part of the consolidated strategic plan of the regional health system
of the Sharsholder.

(ix)  Approve the anonal operating plan ead budget of the Corporation,
and reocommend the same to CHE for adoption s part of the consolidated operating plan and
budget of the regional health system of the Shareholder.

(x) Approve and authorize significant budpget variances of the
Corporation, as well as transactions that (A) will result in either the acquisition, renovation or
- improvement of an asset, or the sale, lease, encumbrance or disposal of an asset, where (B) the
amount of such transaction exceeds the limits esteblished by CHE from time to time (the
“Significant Firancial Transactions™), or if any such action is recommended by the Board of
Directors of the Corporation, approve such action as recommended, and recommend the sams to
CHE for adoption and authorization.

{xi)}  Approve contracts, transactions, commitments or other obligations
to be entered into or incurred by the Corporation and that are in excess of limits or subject to
other conditions as determined from time to time by the Board of Trustees of the Shareholder.

(xii) Approve the establishment or dissolution of oxgsnizational
relationships by the Corperation including without limitetion subsidiary corporations, and
significant partnerships, joint ventures and mergers as defined by the CHE Governance
Documents (as defined in the Bylaws), and recommend the same to CHRB for adoption and
anthorization.

®)  Asreserved to the CHE Roard of Directors:

(4] Adopt, amend, modify or restate the Articles of Incorporation of
the Corporetion, in whole or in past, or if the CHE Board of Directors receives a recommendation
as fo any such action, approve such action ag recommended.

(i)  Adopt, amend, modify or restate the Key Bylaws Provisions of the
Corporation, in whole or in part, or if the CHE Board of Directors receives 2 recommendation as
to any such action, approve such action as recommended,

(i) Approve and suthorize Significamt Financial Transactions and
significant budget variances of the Corporation, or if the CHE Board of Directors receives a
recommendation as to any such action, approve such action as recommended.

{iv}  Approve and authorize the establishment or dissolution of
organizational relationships by the Corporation including without limitatién subsidiary
corporations, and significant pertoerships, joint ventures and mergers as defined by the CHE

- HO6000303913 3
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Governanoe Documents, or if the CHE Board of Direciors receives a recommeandation as to any
such action, approve such action as recommended.

{c) res itute of the Sisters of Merc: ericas
Regional Community of Pittsburgh, or ifs canonjcal successors:

Ratification of those mergers, consolidations, dissolutions or other
fundamental corporate reorganizations of the Corporation, ag required by canon law and CHE
policies consistent therewith.

ARTICLE VIX

BOARD OF DIRECTORS

Subjeéct to the reserved rights of the Shareholder, CHE and/or the Institute of the Sisters
of Mercy of the Amegicas, Reglopal Community of Pittsburgh, or its canonical successors set
forth in these Amendment and Restatement of the Articles of Incorporation and in the Bylaws of
the Corporation, the business and affairs of the Corporation shall be managed by or underthe |
direction of its Board of Directors which may exercise all such powers of the Corporation and do
all such lawful acts and things as aremot by statute, these Amendment and Restatement of
Asticles of Incorporation or the Bylaws directed ot required to be exercised or done by the

" Shareholder, CHE or the Institute of the Sisters of Mercy of the Ampericas, Regional Comrmumity -
of Pittsburgh, or its canonical suecessors. The Board of Directors shall be appointed, removed
and hold office and shall consist of not Jess than three persons and, subject to that Hmitation, the
rumber of directors may be increased or decreased from time to time as provided for by the
Bylaws. Directors shall be sppointed es provided in the BYlaws of the Coaporation. Except as
otherwise provided in these Amendment aud Restatement of Articles of Incorporation, provisions
for membership, qualifications, manner of appointment and removal, term of office, time and
place of meetings, and powers and duties of the Board of Directors of the Corporation shall be
governed by the Bylaws of the Corportion.

The initial names and addresses of the Board of Directors were as follows:
NAME ADDRRESS

John C. Johnson, Holy Cross Hospitsl, Inc.
4725 North Federal Highway
Fort Lauderdale, Florida 33308

Robert P. Granger Holy Cross Hospital, Inc,
4725 North Federal Highway
Fort Lauderdale, Florida 33308

Sister Susan Welsh, RSM Sisters of Mercy
’ . 3333 Fifth Avepue
Pittsburgh, PA 15213
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ARTICLE VI

OFEICERS

The officers of the Corporation shall be designated in, and selected in accordance with the
provisions of, the Bylaws of the Corporation.

ARTICLE IX

DISSOLUTION

Subject to any approvals described in these Amendment and Restatement of Articles of
Incotporation or the Bylaws of the Corporation, upon the dissolution and final liquidation of the
Corporation, all of its assets, after paying or making provision for payment of all its known debts,
obligations and Habilities, a5 well as any claims, subventions or subvention-like rights of or owed
to the Institute of the Sisters of Mercy of the Americas, Regional Community of Plitsburgh, orits
canonical successors, and retaming, transfering or conveying assets held by the Corporation
conditional upon their retutn, trensfer or conveyance upon dissolution of the Cosporation, shall
be distributed to the Shareholder of this Corporation or its SUccessars.

" ARTICLEX

REGISTEREID AGENT AND OFFICE

The name and street address of the registered agent of this Corporation is Holy Cross
Hospital, Inc., 4725 North Federal Highway, Fort Lauderdale, Florida 33308, Attention:
President.

ARTICLE X3
TION

The Comporation shall indemnify to the fullest extent authotized or pemmitted by the
Florida Business Corporation Act, ag amended from time to time (the "Act"), inclhuding any
additional indemnification rights allowable parsuant fo future amendments to the Act, any
pexson, and his or her heirs, executors, administrators and legal representatives, who is made or
threatened to be made a party to an aotion, suit or & proceeding (whether civil, criminal,
edministrative or investigative) by reason of the fact that such person is or was a director, officer,
employee or agent of the Corporation or serves or served any other organization in eny such
capacity at the request of the Corporation. Such indemnification shall include, without
limitation, the advancement of expenses when allowed pursoant to applicable law. The Board of
Directors shall have the authority to purchase liability insursmee in such amounts as it deems
proper to indemnify any person whe is or was a directo:r,‘ officer, employse, or ageat of the

s HO8000303013 3
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Corporation or sexves or served mny other organization in any such capacity at the request of the
Corporation to the fullest extent permitted by law.

ARTICLE XTI
AME) NTS

These Amendment and Restatement of Articles of Incorporation may be further amended
as get forth in Ariicle VI of these Amendment and Restatemnent of Articles of Incorporation, in
the Bylaws of the Corporation and the Florida Business Corporation Law.

ARTICLE XTIT

INCORPORATOR

The name and sireet address of the Incorporator of these Articles of Incorporation was
Holy Cross Hospital, Inc., 4725 North Federal Highway, Fort Lauderdale, Florida 33308.

ARTICLE XTV
ADOPTION PURSUANT TO FLORIDA LAW
4 The First Restatement and Amendment of the Amendment and Restatement of Articles of
Incorporation included herein has been adopted pursuant to Florida corporate law (Florida Statute
Section 607.1007 as amended from time to tims), and thers is no discrepancy between the

origimal Atrticles as heretofore amended other than the inclusion of amendments or omission of
matters of historical intesest.

ARTICLE XV

ADOPTION

This First Amendment and Restatement of Articles of Incorporation of Nursing Network,
Io. was adopted by the sole sharcholder on or ebout Septenber 25, 2006. The mumber of votes
cast for the Amended and Restated Articles of Incorporation was sufficient for approval.

-7- HOE000303813 3
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IN WITNESS WHEREOF, the undersigned has executed these First Amendmeat and
Restatement of the Articles of Incorporation on thea? @ day of December, 2006.

NURSING NETWORK, INC.

By *
ﬂJ ohn C, Jﬁnson, President -

-8 HOB0OD303513 3
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STATE OF FLORIDA
88

e

COUNTY OF BROWARD

Befors me, the undersigned authority, personally appeared John C. Johnson, to me
personally known, who upon first being duly sworn, deposes and says that he is the duly
enthorized President of Nursing Network, Inc,, that he has read the matters and facts in the
foregoing First Amendment and Restatement of the Articles of Incorporation and that the game
are true end correct.

Sworn to and subscribed before me on the 0 _day of December, 2006.

HOG000303913 3
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AC ON AS REQISTERED AGENT

Having been named to act as registered agent for, and to accept service of process on
behalf of, Nursing Network, Inc. (the "Corporation™), at the place designated in Article X of the
First Amendment and Restatement of the Articles of Incorporation of the Corporation, the
undersigned hereby agrees to act in such capacity, and further agrees to comply with the
provisions of spplicable stamtes relative to the proper and complete discharge of its duties.

Dated this Zé day of December, 2006,

HOLY CROSS HOSPITAL, INC.,
a Florida not-for-profit corporation

Presidoft & CEO

HG5000303913 3
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