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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
8T, ANTHONY'S PROFESSIONAL BUILDINGS AND SERVICES, INC.

Pursuant {o Scotlons 617.1002 und 617.1007(4) of the Florida Statutes, the sole member
and the trustees of 8. Anthony’s Frofessional Bulldings and Sorviees, Ine. (the *Corporation™),
consented to and adopted thesc Amonded and Rostated Articlas of Incorporation of the
Corporation which Axtieles of incorporation were oviginally filed on June 27, 1980.

ARTICLE]
NAME AND PRINCIPAY, PLACE O |

The name of the Corporation is $1. Anthony's Professional Buildings end Services,
Ine., and the principal place of business of the Corparation shall be located at 3001 W, Dr.
Martin Luther Iing Jr. Blvd., Tampa, FL 33607

ARTICLI, 11

DEFINITIONS

For the purposes of these Amended and Rostated Articlus of fncorporation, the
terms horedn raferred to shall have the following meanings:

(0)  Tho term "Act" means the Plorlda Not For Profit Corparation Act, or any
sucoeasor law, as the same may be amended from timo to time.

(b)  The term "Bylaws" micans the Bylaws of the Corporation, es the same may
be further amonded or revised from fime to time.

(¢}  The tum "Corporation” means 8t. Anthony's Professionsl Buildings and
Services, Ine,, a Plorida not for profit corporation, umiess, from ita context or use, it clearly has a
different meaning,

LIt ITK

RERIOD OF BXISTENCE
The period of exisience of the Corposation shall be perpetunl,
ARTICLE IV

LURPOSES

The Corporation shall be orpanlzed and opsrated oxoluslvely fur charilable,
religious, cducational and soientific purposes within the meaning of Secilon 501(c)(3) of the
Intormal Rovenue Code of 1986, as umended, or coresponding provisiona of any subsequent
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federal tax laws (the "Code®). The Corporatlon shall be operated in conformity with the
Ethical and Religlons Directives for Catholle Health Cave Sorvices as promulgated and
amended from time to time by the United Statoa Cathollo Conforence of Bishops (the

“Bthical and Rellgious Dirsctlves”), I furtherance of the foregoing, tho purposes for which
the Corporation {3 organized are:

{t)  To perform, foster snd support ncts vf Christian cherity among the sick
end alling and provide resources for the restoration of hentth and the provention of dlscase,

()  To promote education and esteblish educational programs for patients and
staff of St. Anthouy's Hospital, Inc., a Florida not for profit comporation,

{c)  To caoperate with other healil) care systems, health planning agonolos,
governmonts! agencles and other health and welfare organizations,

(@  Topromois ths healih end wolfare of the communities served and
humankind through sctentific rascarch, edusation aid reatment,

{®)  To promote and encourags the catablishment of facilitics which aro related
to or will be benoficial to health care,

()  Tosoliclt ond raise funds and endowmenty, and to recelve by way of gift,
purchase, grant, devise, will or otherwlso, propeity, veal, porsonal or mixed, snd to hold, use,
meintain, leaso, donsts, pledge, enoumber, soll, convey and otherwise dispose of ali auch
property In the furtherance of the mission anil purposes of this Corporation in conformiiy with
the reservation of powers in tho Bylaws,

(8  To promote, support and condwct charitable, aclentific andfor educational
actlvities qualifying under Section 501(0)(3) of the Code.

(")  To make gifts, grants or donationy to other exempt charitable
organizations.

To finther, promote and support the benavolent, charitable, solentifie,
religious and educational activitles of Cathoic Health Minisirles, a public juridic parson thet is
the religious sponsor of the Carporation under the oanon law of the Roman Catholic Church
{"Catholic Health Mindstries*), or of any publlc charltable corporation carrying on the works of,
originally founded by, or supporied by Catholle Honlth Miuistrios or the Carporation, provided
that such orgatiizations qualify as exempt organizations under Section 501(c)(3) of the Code.

{}  Toengegein such pursuits as may bo pecessary or incidontsl, vr which
may ald and assist, In carrying out the Corporation’s mission and purposes,

ARTICLEY

POWERS

Except as lfmited by these Articles of Incorporation, the Corporation shall have
and exerciao sll ighis and powers In furtheranoe of its misslon end purposes as are now
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or may heroafter bs conferred on nol for profit corporations wnder the laws of the State
of Florida.

ARTICLE V1
LIMITATIONS ON ACTIVITIES

The Corporatlon will not be opersted for peeuniary gam ar profit, incidental or ofisrwise,
af eny private Individual, No part of the net eacnings of the Corporation shall inure to the benefit
of, or be digtributablo to {13 Corporate Member, Trustees, Officars or other piivate Individuals,
oxcept that the Corporatien shall be nuthorized and empowered to pay reasonablo compensation
for services rendered to or for the Corpotation, No substantial pact of the actlylties of the
Corporation shal} be the carrying on of propaganda, or othorwise sitempling to Influence
legisintion, and the Corporation shall not pariicipate in, or intervene in (inoludlog the publishing
or distribution of statemenis) any politlcal cempalgn on behalf of or in oppoaltion to eny
candidate for public offies In violaiion of any provisions epplicabls 1o corporations exempt from
taxation under Section 501(a) as organizations desoribed In Section 501{s)(3) of tho Codo and
tho regulations promulgated thersunder as fhey now oxist or as thoy may be hereafler emended,
Noliwithstanding any other provislons of these Articles of Incorporation, (he Corparntion shall
not casry on gny activily not permitted to bo carrled an by (1) a corporntion exempt from federat
income tax under Section 501{¢)(3) of the Code, (il) a corporation, conlributions to which are
deductible under Section 170(0)(2) of the Cads, or (il}) any corporation described in Seotion
509(a) of the Code.

.ARTICLE YXI

MEMBER

Ssction 1. Member, The sole Member of the Corporation shall be St. Joseph's
Health Care Centor, Ine., & Florlda not for profit corporation (the "Moember® or *Carporate
Member™). The Corparate Member and the Corporation both participaio in the health care
systom of CHE Tiinity, Inc., an Indlana nonprofif corperation ("CHE Trinity Health").

Sectlon 2.  Ressryed Powers. The Member shall resorve to itself Io its capneity an the
Corporate Member of the Corporation, the followlng two categorics of actlons: Class I Member
reacrved rights and Class 31 Member rescrved right,

{a) | jghts:

()  Addition, delstion or reconfiguration of services of the
Cotporntion.

{i)  Bstablishment of ovexall capita) and operating budgets and
siratogic plana applicable to the Corporation, inotuding the use of the funda of the Coxporalion,

(1))  Bxclusive authority to enter into managed cara coniracts on behalf

of the Corporation.

{( 479 )
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(iv)  Appioval of contrects on behalf of tho Corpotation (but the
Member may estublish policics from time to tima providing that only spectfic lypes of contracis
nh; comn:)oia Involving cbligations in excess of specifled levels need to be approved by the
ember).

(v)  Authority to ostublish foes and charges on behalf of the
Corporation,

{v})  Detenninntion of whethey the Corporatlon should Join any
networks or altermatlve or integrated delivery aystoms,

(viiy  Establishment of employment and other policies applicable to all
personnel employed by the Corporation,

(vili) Approval of the philosophy, mission statement and purposes of the
Corporation.

(ix)  Approva) of changes in the Bylaws of the Corporation or in these
Articles of Incorporation.

{x) - Approval of ths inorger, consolidation, dissolwtion, saic or other
transfer of substantially afl asssts of the Corporation, or other change In corporate form, causing
a fundamental reorganization of the Corporation,

{xD  Approval of the Jucurrenco of indeblednoss by the Corpointton
above certaln limits established by the Member, -

(xil) Approval of the establishment of additional affitlatos or
swbaldiaries of the Corporatlon.

(xili) Adoption of strategic plans or major chunges in programa or
seivices of the Corpomtion.

(xiv) Approvel of the purchass, sale, teansfer, or other encumbrance of
asacis of the Corporation above specified fevels established by the Member,

() r Rl

) Approval of the philosophy, misslon statemodt and purposes o;r}m
Corppration, V)

()  Approval of the merper, consolidation, dissohtlon, sals ar other
transfer of subslentially o1 nssets of the Corporation, or other change in corporate form, causing
& fundanontal reotganization of the Corporation,

Qi)  Approvel of any sale, long term lonso, mortgage, encumbrance or
disposition of property of the Corporation coustliuting s "allenation” under principles of oanon
faw.
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(iv)  Approval of mattera rolating to the implementation of and
complinnee with the Ethical and Religlous Direotlves,

{v)  Apmoval of subsantive ochanges in the Bylaws of tho Cotporation
and these Articles of Tncorporation (provided that prior nottee of any change in these Articles of
ncorparation or the Bylaws of the Corporation shall be provided to CHE Tuinity Health and, if
such changs, s n rosult of CHE Trinity Health belng @ Catholio entity, must be approved by
CHE Trinity Health, suoh change, rogardless of whether it is substantlvo as & metrer of civil law,
shall be subject to the approval of CHE Trinity [Health).

(vl)  Bubject to Pamgreaph (b)(iii) of this Artlels V11, with regard to any
assots of the Corporalion no longer requited in the opelations of the Corporatlon, approval of sny
sale or other disposition of any essets not In the ordinary course which havo a valus in excess of
$3 million, and with regard to all other assets of the Corporation used In the oporations of the
Corporatlon, approval of any sale or other digposition of such assets noi in the ordInary course
(but the foregolng is not intended to limit any tvansfer of the locatlon of the asssts from the
Coiparation to another entity in cannection with 8 duly suthorized reconfiguration of services),

{(vil} The determinatlon of the distribution of esseis upon dissolution or
liquidation of tho Corporation.

RTT vl

OF 7 E

. Subject ta the reserved rights of the Comporate Member set forth In theso Artickes of
Incorporation and In the Bylaws of the Corporation, the business and affaims of the Corporation
shall bo managed by or undes the directlon of its Board of Trustees which may sxerclss all such
powers of the Carporation and do al! such lawful acts and thinga as are not by ths Acl, these
Articles of Incorporation or the Bylawa direcled or required to bo exorcized or dons by the
Corporate Member, Trustees shell be appolnted a2 provided in the Bylawa of the Corporation,
Except as otherwise provided In thess Artleles of Incorporation, provisions for membership,
qualifications, inannor of appointment and removal, tem of office, time and plnos of meetings,
and powers and dutles of the Board of Trusiees of the Corporstion shal] be governed by the
Bylaws of the Carporation,

ARTICLI: IX

QIEICERS

Section 1. Tho officars of the Corporation shall include a President, an Exocutive
Vice Presldent a Secretary and r Treasurer, The Corporation may have additional officers,
assiatant officers and agonts, including without lmitation, one or more Senior, Agsiatent or othor
Vice Prosidents, an Asslstant Secrotary and on Assistant Treasurer,

Section2,  Tho officesa shall be gppoinled, removed and hold office as pravided in
tha Bylaws.

( 679 )
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Byia Sestion 3, The officers shall have such powers and respansibllities as provided in the
yiaws,

CLL
b O A A

The nddress of the Corporation's registered office ls Aulention: Legal Servioss
Departinent, 2985 Drew Streot, Clearwater, P1, 33759, The name of the registered

egent is Scolt A, Kizer,
ARVUCLE X1
ISSO 1

Subjest to any approvels desorlbed in thess Arlicles of Incorporation or the Bylaws of the
Corporation, upon the dlasolution and final liquidation of the Cosporation, all of its asseis, afler
peylng or making provision for payment of all lts known debis, obligations and llobilitles, as well
a8 any olaima, subvetitions or subventlon-llke rights of or owed to Catholic Elealth Minigtries,
and retuming, transforring or conveying nssots held by the Corporation condltional upon their
reiurn, tranafer or conveyance upon dissolution of the Corporation, ahail bs distritwted fo the
Corporate Member of this Corporation or its sucesssors, 50 long as such digttibutos la an
organization oxempt from faderal income tax by virtue of being en organtzation as described in
Scetlon 501(c)(3) of the Code. Any such assets nol disposed of in nccordonce with the forogeing
ghal] be disiributed te ans or inore corporutions, trasts, fande or organizetions which at the tims
appesr In the Officlal Catholic Ditsclory published annually by P.J. Kenedy & Sons or auy
succeasor publication, or are controlled by any such corporation, trust, fund or organization that
5o appears, nnd ate exempt ftom federal incore 1ax as organizatlons desoribed in Section
501(c)(3) of the Code, as in tho sole judgment of Catholle Health Ministrdes have purposes most
closcly aligned to thoso of tho Cotporation, subject to any approvals described in these Articles
of [ncorporation or the Bylaws of the Corpotation. Any assets not 80 dlsposed of shall be
disposed of by a court of competent jurisdlotion exchusively to one or mare corporations, frusts,
flnnds or othor orgnnizations as said court shall detarmine, which at tho time are oxempt fiom
federal Income 1ax s organizations described In Scotion 501(¢)(3) of the Cods and which are

organized nud opemted exclusively for suoh purposss. No private individunl shall share In the
distribution of any Corporation asssts upon dissolution of the Cotporation,

R' I

MENTS TO ARTIC ORATIO

These Auticles of Incorporstlon may be amonded as provided in the Bylaws of the
Corpormtion,

Theso Amended and Rostated Artlcles of Inoorporstion wore adopted by the Member of
the Corporation cn June 26, 2014, und the munber of votes cast in faver of the ameadment and
restalement was sufficlent for approval
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IN WITNESS WHEREOF, the President of the Corpotation has executed thuse Amended
and Restuted Artioles of Incorporation on thiz twenty-sixth day of Juns, 2014,

ST. ANTHONY'S TROPESSIONAL BUILDINGS

Am\ VICRE, NG,
By:

Williain G, Ullniclt, Presldent

( 8/9 )

——————
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CCHPTANCR O IGNA EQ RED A

Having besn named as reglstered agent to acoopl service of process on behalf of St
Anthony's Professlonal Buildings and Services, Inc, (the “Corporation®), at the place designated
in the Amended and Restated Articles of Incorporation of the Corporation, the undessigned
hercby states that he is fumiliar with and accapis the appolntment as registered agent and agises
to ect in Lhis capneity,

Dated this twenty-sixth day of June, 2014,

By: J(uvd\ 01 L‘ﬂ&
Nume; Soolt A. Kizer

( 9/9 )




