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EXECUTION COPY

AMENDED AND RESTATED
ARUTECLES OF INCORPORATION

OF .
HOCA RATON REGIONAL HOSPITAL, INC. ' A o
(A Not-For-Profyt Corperation) 'i‘-:.-"";:"_.:i Q;,
(Document Number 704612} 'Ew'}i‘rf .
Ssjﬁ-:f’ -
ARTICLE L NAME. e
i

. _ at®
‘I'he name of this Corporation is Doca Raton Regional Hospital, Inc., and it is localed 1[{4;;3
§00 Meadows Road, Bocu Raton. Flerida 33484, Lt

LU
-

ARVICLE 1. PURPOSES

The Corporation is organized and shall be nperated exclusively for eacmnpt purposes us
set forth in Section 501(c)3) of the Inlernal Revenue Code of the United States er the
corresponding section of any future federal tax code (the “Code™ which inciude charitabie,
religious, educationul nnd scientific purposes. To carry aut its purposes the Corporation shall
provide and promaote health care services,

Notwithstanding any other provisions of these Articles of Ingorporation, the Corporation
shall not carry o0 any activities nol permitted to be carried on by as organization exempt from
lcderal income tax under Section 5C1(c)(3) ot the Code or the corresponding section of any
subsequently enacted provisions of the Code, .

ARTICLEE 1. MEMBLER

The sole inember of the Corperation (the “Member™) is BRRH Corporation, a Florida
not-for-profit corporation.  The Member shall have those reserved rights and powers over the
opcration of the Corporation as are provided in these Articles of Incorporation and in the Bylaws
of the Corpomtion.

ARTICLETY.. DIRECTORS

(n} Dircciors, ‘The Carporation shall have not less thuan cight (8) Directors, who
shatl be its Board of Dirceters (herenfier the “Beard™). The Board shall be the governing bady ol
the Corporation and shall, subject to the rights and pawers reserved to thie Member and to Baptist
Heaith Sowh Florida, Inc.. mapage its aflairs and exercise its corparale powers. The
qualilications, terims of office. and the manner in which a Director shall become a Bivector or be
clected and continue in office shall be as provided in the Corporation’s Bylaws.
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(b) Reparts. Minutes of the mectings of the Board and the commitices o! the Board
shali be kept. “The minutes of the meetings of the Board and the conntiitlees of the Board shall be
provided 1o cach Dirccior prior o the next rogularly scheduled mecting of the Bouard. The
minutes of the meelings of the Board and such other minutes, reports, records and information of
the Corpuration as may be requested shuli be routinely furnished to the Member and to the Board
of Trustees of Baptist Health South Flonida, Inc.

{c) Restrictions on Authority of the Board. The Board may not, without the prior
approval of the Board of Trustees of Baptist Fezith South Flerida, Inc.:

{i) Adopt s plan of dissotution of the Corporaiion:
() Authorize the Corporation 10 eiigage in, or enter into., any transacton providing
for the sale, mortgage or other dispesition ol all or substantially all of the assets of the

Corporation:

(i) Adoptu plan of merger or consolidation of the Corporation with another
corportion.

{ivi  Appoint or remove the independent auditors of’ the Corporation;

(v} Sell or martgage any real propenty owned by the Corporatjon or acquire any el
property on behall of the Corporation or pledge assets 1o sevure indebtedness; or

(viy  Adopt any annual operating or capital budget of the Corporation, or approve any
changes therelo.

ARTICLE V. DELEGATION OF BORROWING AUTHORITY

The right of the Corporatien to borrow or incur indebtedness for any single loan or
incurrence of indebtedness, and the right to pledge asscts of the Corportion to secure such
indchtedness. is expressly defegited and reserved 10 Baptist Health South Florida, Inc. Daptist
Health South Florida, Inc. is irrevocably appointed as the agent of the Corporation for the
nurposes of borrowing an behal{ of the Corporation, for the purposes ol authorizing and issuing
indeotedness on behalt of or in the name of the Carporation. and for the purpesc of pledging
assets of the Corporation th sceure such indebtedness.  Baptist Health South Florids, Tnc. is
expressiy authorized to abligate the Corporation on such borrowings and indebtedness, to pledge
assets of the Carporation to secure such indebiedness, and 1o exceute and deliver on hehalf ot the
Corporatien ali documents cvidencing such borrowings and indebtedness, and such security
insirmments. No turther authorization, confirmation, resolution or action of any tvpe is required
by the Roard with respect 10 such borrowings or indebtedness, or such pledge of assets. All
persens dealing with Baptist Health Souta Florida, (ne. in connection with any borrowings or
indebtednass incurred by or on behalt of the Curporation tough the actions of Baptist Health

ta



To:

Page Sof 8 2019-07-10 10:45:08 CST 19542080845 Fromy

South Florida. Ine., ur the pledge of assets of the Corperation by Baptist Health South Florida.
lnc., shall be entitled o rely vpon the authorization and delegation of righss conlerred kereby. and
shali not be required to make any inquiry upun the Corporation regarding the authority of Baptist
Health South Florida. Inc. 1o borrow or incor indebtedness on behalf of ¢r in the nume of the
Corporation, or 0 pledge asscts ot the Corparation.

ARTICLE VL AUTHORITY OF BATTISE HEALTH SOUTH FLORIDA, INC.

Purstant tu the provisions of Section 617.0202(2)(), Florida Statutes. the Corporatien is
subcrdinate o and subject to the authority of Baptist Heaith South Florida, Ine., s Florida not-for-
profit corporation, to the extent provided in these Articles of fncorporation and in the Bylaws of
the Corporation.

ARTICLE VIV, TERM OF EXISTENCE

‘The term af existence of the Corporation shall be perpetual unless and until the
Corporation shali be dissolved in accordaince with law.

ARTICLE VI PROPERTY, FUNDS AND INCOME

No part of the property, funds or inceme ol the Corporation shall be distributed o nor
shalt any part of the net income, if any. of the Corperation inure to the benetit cf its Directors,
Board Officers or any cther private person.

ARTICLE IX, LIQUIDATION QR ISSQOLUTION

I the event of the liquidation or dissolution of the Corpacation, its property and {unds,
afier payment or provision fof payment of its creditors, shall he distributed for approved
charitable. scientific and educational purposes most closely approximatimg lhose set forth n
Acticle 1l of these Articles of lncorporation, within the meaning of Scction 301(c)(3) of the Code,
as directed by the Board of Trustees of Baptist Health South Florida, Inc.

ARTICLE X POLITICAL ACTIVITY

No substantial part of the activitics of e Corporation shall be the carcying on of
propugandn. or otherwise attempting to influence legislation. and the Corperation shall not
parlicipale in, or intervene in (including the publishing or distribution of stalements). any
political campaign on behatt of or in opgosition to uny candidate for public uftice.

Tk
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ARTICLE X1 BYLAWS

The Byluws of the Corporaticn may be made, amended or rescinded in any manner
permitted by the Bylaws.

ARTICLE Xil. AMENDNMENTS

These Articles of Incorporalion may be amended. rescinded or added 1o (i} by mjority
vote of the entire Board of Trustees of Baptist Health Souwth Florida, [nc. at any regular or special
meeting. or (i) subject W ratification by the Bowrd ol Frustees of Baptist Health South Florida,
fnc.. by majority vole of the entire Board at any regular or special mecting: provided, thal written
notice of the proposed amendment or addition shall have been given to every member uf the
Board and to avery member of the Board of Trustees of Baptist Health South Florida, Inc. at least
fiftcen (15} days in advance of the meeting. The amendment or uddition uttimately adopied need
not be in the exact form of the proposed amendment or addition hul shail relate and be fimited to

“ the same subject matler.

The etfective date of these Amended and Restated Articles of Incorporation shall be July
L, 2019,
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These Amendzd and Rcestated Articles werz duly adopted by thc Board of Trustzes of the
Corporation and the RBoard of Trustees of the Member of the umnrannn on May 23, 2019, and
the number of votes cast for the Amendments by the Beard of ['ﬂpsn.cs ot the Corporation and
the Board of Trustees of the Member of the Corporation was kufficient for approval. The
Amendments incladed in the Amended and Restated Articles ,ofln{:nmnmlion have been adopicd
pursuant to Chapter 617, Florida Statutes, and there is no dismé{;tancy'bctwccn the Artictes of
Incorporation as previously filed and amended and the prov'u.'iuns of these Amended and
Restated Articles of Incorporation other than the inclusion of the Amendmems adopted pursuant
w Chapter 617, Florida Siatutes, ;

TN WITNESS WHEREQF, the undersigned Chatrperson énd Secretary of the Board of
Trusiees of the Corporstion and the Chairperson and Seczetary of the Board of Trustees of the
Member have executed these Amended rnd Restated Aructes of !nico:pom{ion on May 23, 2019,
for the purposc of amending and restaling the Articles of Incarporition of the Corporation. The
undersignad certify that no acrions have been taken since the vote 6f the Trustees and Member of
the Corporation to modify or rescind the adoption of the Ameaided and Restated Asticies as
provided herein and that said adoption remains in fuil force and ctfget:

. i ‘} 7o) ,
(CORPORATE £ *‘1 : ‘\ A s
SEAL) ' _.r*a,. Rk Aant / _ ik Y /
Christine E. Lynn, cn.urpcmﬂ the Board
of  Truslees gof Bo:a Rawn  Regional

;ﬁ P .

L oA ' TS Hospital, Ine.
o K ospital, Inc. |
Attest; /(%:’/y {_/"L/"/ :

Alexufider -Erxlff]'ﬁva. Secretary of the
Board of Trustees of Boca Raton !
Regional Hospital, Tnc.

4 y f;.
i . .

g L . e ! . /

0 1 : - b ' .

(CORPORATE ; Q o N . «5 v’
SEAL) i ‘.M/.E‘»\. \"}’\Q [{f) ..(‘_' (‘.l. ‘PA\

' Christine E. Lin’m' Chairperson :Jboard

of Trustees m‘ BRRH Corporation, its solt

Member

Altest: ( - é -':.f! " ,
Aie,x.m : Erem?/ Secrctaw nf the !

Board of Trustees of BRRH I
Comaoratioen, its sole Member
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STATE OF FILORIDA
COUNTY OF PALM BEACH

[\/[ . 2019, by Christine E. Lynn and Alexander [remuia, the Chmrpuson and

\?‘m farcgoing instrument was  acknowledged  belore me  this o % day of
Seerctarty. respectively of the Board of Trustees of Boca Raton Regional Hospiial, fue. They are

personally kiown to me. L 7

¢ '\'omrv Public, State of Florig
Miy Commission Expires: 7- /5}-/(-}

" GHAROAN M, KERN
MY CONMSSION # [F 901205
EXPIBES: Juty 1§, 219
" gartord Troe Holrey Puble Lndrwdar

STATE OF FLORIDA
COUNTY OF PALM BEACH

Thu foregoing instrument was  acknowledged hefore me  this ;35 day of
M(;l . 2019, by Christine F.. Lynn and Alexander Fremia, the Chairperson and
Secretiry, rt.spccli\ u]v of the Bourd of Trusices o¢f BRRH Corpurulion, the sole Member of Boca

E/omry Public, State ot Fiorida
1y Commission Expires: ’7—/{}'/1?

Sttty )
YHARON 12, KERN
MY CORMSSION #FF 201X9
EXPIRES: July 19, 2019
am.u Tars Notary Pubric Uedorwws |




