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AMENDED AND RESTATLD
ARTICLES OF INCORFORATION
or
ST. JOSEPH'S HOSPITAL OF TAMP’A FOUNDATIO§ INC,

78

Pursuant lo Sections 617.1002 nnd 6(7.1007(4) of the Florida Statutes, the sole member
and 1he trustecs of 8t. Joseph’s Hospital of Tampa Foundation, Inc. (the “Corporation™),
cansented to and adopted these Amerxled and Restuted Articles of Incorporation af the
Corporation which Articles of Incorporation were originally filed on July 13, 1965.

ARTICLE

NANME AND PRINCIPAL PLACE OF BUSINESS

The name of the Corporatlon is St Joseph's Hospital of Tampa Foundation, Inc., and the
principal place of business of the Corporatlon shall be localed at 2700 W, Dr. Martin Luther
King, Jr. Boulevard, Suite 310, Tampo, Florida 33607.

ARTICLEIL
DET y

For the purpose of these Amended and Restated Artictes of Incorporation, the terms
herein referred to shall have the following meanings:

(0) The terrn "Act” means the Florida Not For Profit Corpomtion Act, or any
successor law, as the same may be amended from time to time.

(b  The erm "Bylaws" means the HBylaws of the Corporution, as the sanke may
be flther amended ot revised from time to time.

{c¢}  The tern "Corporation” means S1. Joscph's Hospital of Tampa
Fuundation, Iac., 8 Floridu not for profit corporation, unless, from its context ot use, it clearly
has a diffevent meaning.

ARTICLE 111

PERIOD OF EXISTENCE

The period of exisience of the Camporation shall be perpetual.

( 279 )
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ARTICLE IV

PURT'OSES

The Corporation shull be organized and oporated exclusively for charitabls, religious,
educational and scientific purposes within the meaning of Scetiup 501(c}(3) of the Internal
Revenue Code of 1986, us umended, or conresponding provisions of any subsequent federal tax
laws (the "Code™). The Corporation shall have no power 1o xct in @ manner which is not
exclusively within the cantemplation of Section 501(¢)(3) ol the Code, and the Corporation shall
not engage directly or indirectly in any actlvity which would prevent it from qualifying, and
continuing 1o gualify, rs a Corporation ns described in Section 501 (c)(3) of the Code. Without
limiting the genceatlty of the Faregoing, the purposes for which the Corporation js organized ars
to advance, promote and support through CHE Trinity, Inc., an Indisna nonproflt corporation
("CHE Trinity Health™, and its successors and constituent corporations, the Catholic healthcare
ministries and Cathollc henltheare mission ol Catholle Heakth Ministries, a public juridic person
that is the religious sponsur of the Corporation under the canon law of the Roman Catholic
Chureh ("Catholic Health Ministries"), and to do any and ul) acis that nre necessary, proper,
useful, incidental or advantageous to the above-stated purposes in conformity with the ethical
anib moral teachings of the Roman Catholic Church, the traditions, spirit and charism of Catholie
Heaith Ministries, and the Fthical and Religious Direstives for Calholic Health Care Services as
promulgated and amended from time (o tile by the United Staies Cathotic Conference of
Bishops (the "Bthical and Religious Disectives”}. This Cumoration shalk be operated in
nceardunce with the canon law of the Roman Cotholic Church. ‘This Corpurution shali operute
under the philesophy and guidance of the Corporute Member, as hereafler defined, without
regurd 1o race, creed, color, gender, age, national origin or abilily 1o pay. Without Jimiting the
generallty of the foregoing, the specific purposes of the Corparntion shall include the following:

(a) To operate ex¢lusively for the bunefit of, pevform the functions of and
catry out the purposes of 51. Joseph's Hospital, Inc,, a Floridn not for profit corporation and ils
qualifying affilinted ovgunizations, so long as such organizetions are organizations described by
Scction 509{a)}(1) or (2) of the Code;

(b)  Ta perform, foster and support acts of Christian churily among the sick
and ailing and provide resources for the 1estoration of health and the prevention of discase.

(c) To promote education and establish edncational programs for patients and
staiT, and other groups.

{d) Tu cooperate with health care systems, health planning agencies,
povernmental agencies and uther health and welfare organizations.

{e) ‘I'o premole health and welfare of the communities scrved and humankind
through scientific rescarch, education and treatment.

To promote and encaurage the cstablishment of facilities which are related
1o ot will be beneficial 1o health eare.
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{g) To sollelt apd vaise funds und endowments, and to receive by way of gifl,
purchase, grant, devise, will or atherwise, property, real, personal or mixed, wad to hold, use,
muintain, lease, donate, pledge, encumber, scll, convey and otherwise dispose of gl such
property in the furtherance of the inission and purposes of this Corporation in conformity with
the reservation of powers in (o Bylaws,

{h) Tau promote, supporl, and conduct charvitnble, scientific and/or educational
rclivities qualifying under Scction 501{¢)(3} of the Code.

) Ta male gifis, grants or donations to other exempt charitable
orpanizations.

)] To further, promote and support the benevolent, charitable, scientific,
religious and educational aclivities of Catholic Health Minlstries, or of any public charitable
corporation carrying on the works of, originally founded by, or supported by Catholic Health
Ministries or the Corporation, provided that such organizations qualify a3 exempt organizations
under Section 50)(c)(3) ol the Code.

(k)  To engago in such pursuits gs ;mny be necessary or incidental, or which
may aid and assisl, in corrying out the Corporatien's mission and purposes.

CILEV
POWERS

Bxcept us limited by these Artlclas of Incorporalion, the Comorution shal! have and
excrcise all rights and powers [n furtherance of its mission and purpuses as are now or may
herener be conferred on not for proflt corporntions under the juws of the State of Florida.

ARTICLE V1

LIMITATIONS ON ACTIVITIES

The Corporation will not be operated fer pecuniary gain or profit, incidentni or otherwise,
ol any private individual. No part of the net earnings of the Corporation shall inwe to {he benefit
of, or be distributable Lo its Corporate Member, Trustees, Otficers or other private individuals,
except that the Corporation shall be nuthorized and empowered to pry reasonable compensation
tor services rendsred to or for the Corporation. No substantial part of the activitics of the
Corporation shall be the canying on of propagenda, or otherwise attempting to influence
legislaion, and the Carporation shall not participate in, or intervene in (including the publishing
or distribution of stalements) any politleal campaign on behall of or in opposition to any
enndidate for public office in violation of eny provisions applicable o compormtions exempt from
tuxation under Sectlon 501(a) as ovganizations described in Section 501(c)(3) of the Code and
the regulations promulgated thereunder es they now exisl or a8 they may be hereafier amended.
Notwithstending any other provisions of these Articles of Incorporatien, the Corporation shail
nol curry on any activity not permitted to be carvied on by (1) a corporation exempt from federal
incuine tax under Section 501(c)(3) of the Code or (ii) a corporation, contributions to which wre
dechuctible under Seetion 170(cX(2) of the Cede,

3
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ARTICLE V11
MEMBERSHIP

Section 1. The sole Member of the Corperation shat! be St. Joseph's Health Care Center,
Inc., a Florida not for profit corporation (the "Member” or "Corporate Member*). The Corporate
Mumber and the Corparation both participate in the lienlth core system of CHE Trinity Health.

Seetion 2. Certrin powers have been cxprassly reserved to the Corporate Member in
these Articlas of Incorporation and the Bylaws of the Corporation. Action by the Corporation
shall not be taken unti) the Corporate Member, aciing through its Board of Trustees, and, In some
cnses. CHE Trinity Health, acting through its Bonrd ol Divectors, aid Catholie Henlth Ministries,
oy upplicable, shall have exercised their respective reserved powers in accordanee with their
respective governance ducuments. Action by the Corporation with respect 1o which action by
the Cevporate Member or CHE Trinity Health is required shalt not be effective until the
Curporation shall have received notice of eppropriats action having been taken by the respective
paity. The foltowing powers are reserved to the Corporate Member und CHE Trinity Health, as
indicated:

(a) reserved to the Boa X of the Cor ber:

1)) Approve the amendment or restatement of the Articies of
Incorporation of the Corporation, {n whole or in part, aid reconvmend the same to CHE Trinity
Health for adoption.

(i Approve the amendment or restatcinent of Key Bylaws Provisions
{as defined in the Bylaws) of the Corporation, in whole or in part, and recommencd the same to
CHE Trinity Health for adoption.

(iii}  Approve thie amendment or restatement of non-Key Bylaws
Provisions of this Corporation, In whole or in pait.

{iv)  Appoint and remove ‘Trustecs of the Covporation, with or without
CHUSC,

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

(vi}  Approve the strategic plan of the Corporation,
(vii) Approve the annual aperating plun and budget of the Corporation.

{viif)y Approve Significant Financial Transactions {as defined in the
Bylaws) and significant budpet variances of the Corporation, und recomsmend the same to CHE
Trinity Health for ndoption and authorization.

{ix)  Approve the cstablishment or dissolution of organizational
relationships by the Corporatlon, including without limitation, subsidiary corporations, and

4
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significunt partnerships, joint ventures and mergers as defined hy the CHE Trinity Health
Governance Documents, and recoimimend the same to CHE Trinity Health for adoption and
authorization.

{b) As reserved to the CHE Trinily Heaith Board of Directors:

(i Adopt, amend, inodify or restaie the Articles of Incorporation of
the Corporation, in whole or in part, or if the CHE Trinity Healih Board of Dircctors receives a
recommendation 4s to any such action, approve such action as recommendcd.

(i)  Adopt, amend, modify or restate the Key Byluws Pravisions of the
Corporation, in whole or in pant, or if the CHE Trinity Health Board of Directors receives a
recommendation as to any such action, approve such action us reconninended.

(iii)  Approve and authorize Significent Finuncial Transactions and
significant budge! variances of the Corporation, ur if the CHE Trinity Health Board of Directors
receives a recommendation s 10 any such action, approve such aclion as recommended.

{iv)  Approve nnd suthorize the establishment or dissolution of
vrpanizational relationships by the Corporation, Inciuding without limitetion, subsidiary
compuiations, and sufficient partnerships, joint ventures and mergers as defined by the CHE
Triniy Health Governance Documents (as delined in the Bylaws), or if the CHE Trinity Health
Bonrd of Directors receives o recommendation as to any siich action, approve such action as
recomniended.

{c) § T C i al inistries:

¢} Ratification of those mergers, consolidalions, dissolutions or other
fundamental corporate reorganizations of the Corporation, as required by ¢anon {aw snd CHE
Trinity Health polleies consistent therewith.

ARTICLE VIII
BOARD OF TRUSTEES

Subject 10 the rigius of the Member, the business and afTairs ol the Corporation will be
managed by or under the direction of the corporation’s Board of Trustecs. Except as otherwise
provided in these Articles ol Incorporation, provigions for membership, quulifications, manner of
eleciion and removal, tenn of affice, time and place of meetings, and powers and duties of the
Board of Trustees shall be govemed by the Bylaws of the Corporation,

ARTICLE IX
OFFICERS

Section |. The officers of the Corporation shall include n President, a Secretary and a
Treasurer. The Carporation may have additional officers, assistant ofTicers and agents, Including
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without imilation, onc or more Seniory, Assisiant or other Vice-Presideats, and an Assisiam
Treusurer.

Seclion 2. The officers shall be appointed, removed nnd holid office as provided in the
Bylaws.

Section 3. The oflicers shall have such powers and responsibilities as provided in the
Bylaws.

ARTI

REGISTERED OFFICE AND RECISTERED AGENT

The address of the Corporation's registered office iy 2700 W. Dr, Martin Luther King, Jr.
Boulevard, Suite 310, Tampa, Florida 33607. The name of the registered agent is Lorraine
Latton.

ARTICLE XI

DISSOLUTION

Subject 1o any approvals described in these Articles of Incomporation or the Bylaws of the
Copuration, upen the dissotution and final liquldation of the Corporntion, nll of its assuts, after
paying or making provision for payment of all its known debts, obligations and linbilities, ng well
as any claims, subventlons or subvention-like rights of or awed to Catholic Health Ministries,
and returning, transferring or conveying assets held by the Corpamation conditionet upon their
reiurn, transfer or conveyance upon dissolulivh of the Corporation, shall be disiributed to the
Corpurate Member of this Corporation or its sugcessors, so fung as such distributee is an
oganization cxempt from federal income tax by virtue of being an organization as described in
Scction SO01(c}3) of the Code. Any such assets not disposed of in accardance wilh the foregoing
shall be distributed to one or more corporations, rusts, funds or orgnnizations which at the time
appenr in the Officiul Catholic Direciory published annually by P.J. Kenedy & Sons oreny
suceessor publication, or are controlied by any such corporation, trust, fund or organization that
s0 appears, und ure sxempt from federal Income tnx us organizelions described in
Section 501(c)(3} of the Code, s in the sole judgment of Catholic Health Ministries have
purposes most closely aligned to those of the Corpaorution, subject to any approvals described in
these Articles of Incorporation or the Bylaws of the Corporation. Any assets not se disposed of
shalt be disposed of by a cowrt of competent jurisdiction oxclusively to one or more corporations,
trusls, fuads or other organizations us said court shall determine, which at the time are exempt
from federal income tux as organizations deseribed in Section 561(¢)(3) of ihe Code and which
are organized and opernted exclusjvely for such purposes. No privaie individusl shal) shure in
the disiribution of any Corparation assets upon dissolution of the Corporation.
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ARTICLE X1

AMENDMENTS TO ARTICLES OF INCORPORATION

These Artictes of Incorporation maybe amended as provided in the Bylaws of the
Corporaticn. )

These Amended and Restated Articles of Incorporation were adopted by the Member of
the Corporation on June 26, 2014, and the number of votes cast in favor of the amendment and
restatement was sufficient for approval.

IN WITNESS WHEREOQF, the President of the Corporation has executed these Amended
and Restated Articles of Incorporation on this thirtieth day of June, 2014,

ST. JOSEPH’S HOSPITAL OF TAMPA
FOUNDATION, INC.

syl iy [ /Kg/’bﬂg__l

DcBorah A. Kotch, CFRE, President
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ACCEPTANCE 3 ATION AS REGISTERED A

Having: been named as registered ngent to accept service of process on behalf of St
Jogeph’s Hospitul of Tampa Foundation, Inc. (the "Corparation™), at the place designated in the
Amended and Restaied Articles of Incoiporation of the Corporation, the undersigned hereby
states that she is fumiliar with and accepts thie appointment as registersd agenl and agrees to act
in this capacily.

Daited this thirtieth day of June, 2014,

By: [/&} 4/ y G

Name: Lorraine Lution




