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T,
FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 19, 1999

CSC
JEANINE REYNOLDS
TALLAHASSEE, FL

SUBJECT: MID-COUNTY MEDICAL CENTER, INC.
Ref. Number: 733733

We have received your document for MID-COUNTY MEDICAL CENTER, 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:

The current hame of the entity is as referenced above. FPlease correct your
document accordingly.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporaie Specialist Letiter Number: 089A00002503
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Pursuant to Sections 617.002 and 617.1007(4) of the Florida Statutes, the Members of
Mid-County Medical Center, Inc. have amended and restated the Articles of Incorporation of said
corporation, in their entirety, and pursuant to Section 617.1007 of the Florida Statutes, have

adopted the following Amended and Restated Articles of Incorporation.

ICLE

The name of the Corporation is Mid-County Medical Center, Inc.

1LE I1. POS

This Corporation is organized not for profit and is organized and shall be operated
exclusively for the purposes described in Section 501(¢)(3) of the Internal Revenue Code of 1986
(the "Code"), as amended, and the objects and purposes to be exclusively transacted and carried
on are:

a. To further, promote and support the benevolent, charitable, scientific,

religious and educational activities of Catholic Health East ("CHE"), or of any public charitable
corporation carrying on the works of, originally founded by, or supported by CHE or the
Corporation, provided that such organizations qualify as exempt organizations under Section -
501(c)(3) of the Code;

b. To solicit and raise funds and endowments, and to receive by way of gift,
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purchase, grant, devise, will or otl:xerwise; property, real, personal or mixed, and to hold, use,'
maintain, lease, donate, pledge, encumber, sell, convey and otherwise dispose of all sach
property in the furtherance of the mission and purposes of this Corporation in conformity with
the Articles of Incorporation and the reservation of powers in the Bylaws;

c. To engage in educational and research activities related to the care of the
sick and injured and the promotion of health;

d. To affirm its dedication to the preservation of human life in all its forms
and at all stages of its development;

e. To provide an institutional base for promoting human rights and social

justice in society.
ICLE WERS

In order to accomplish the purposes and to attain the objects for which this Corporation is
formed and for which the funds and property of this Corporation shall be handled, administered,
operated and distributed as hereinabove set forth, the Corporation, its Members, Trustees, and
Officers, shall possess and exercise all powers, authoritics and privileges granted by and allowed
under the laws of the State of Florida, subject to the limitation and condition that,
notwithstanding any other provision of these Articles, only such powers shall be exercised as are
in furtherance of the federal income tax exempt purposes of the Corporation and as may be
exercised by an organization exempt under Section 501(c)(3) of the Code, as amended, and
Treasury Regulations thereunder as they now exist or as may be hereafter amended, and by an

organization, contributions to which are deductible under Sections 170(c)(2) and 2055(2) of such

2/27/98 CHE




Code and Treasury Regulations thereunder as they now exist or as may be hereafter amended.

AR TION ON ACT 1

Section 1. No part of the earnings of the Corporation shall inure to the benefit of any
Member (unless such Member is exempt from taxation under Section 501(c)(3) of the Code, as
amended), Trustee, or Officer of the Corporation, or any other person (except that the
Corporation may pay reasonable compensation for services rendered to or on behalf of the
Corporation and make other payments and distributions in furtherance of one or more of its
purposes), and no Member (unless such Member is exempt from taxation under Section
501(c)(3) of the Code, as amended), Trustee or Officer of the Corporation, or any other person
shall be entitled to share in the distribution of any of the corporate assets on dissolution or
liquidation of the Corporation. The Corporation shall pay no dividends.

Section 2. The Corporation shall not participate, directly or indirectly, 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. No substantial part of the activities of the
Corporation shall consist of carrying on propaganda or otherwise attempting to influence
legislation, except to the extent permitted by Section 501(h) of the Code.

Section 3. Notwithstanding any other provision of these Articles, the Corporation shall
not conduct or carry on any activities not permitted to be conducted or carried on by an
organization exempt from Federal income tax under Section 501(c)(3) of the Code, as amended,
and Treasury Regulations thereundgr as they now exist or as they may be hereafter amended, or

by any organizations, contributions to which are deductible under Sections
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170(c)(2) and 2055(a) of such Cod.e and T;easufy Regulations thereunder, as they now exist or may
be hereafier amended.

Section 4. Upon any dissolution or liquidation of this Corporation, its assets remaining
afier all debts and expenses have been paid or provided for shall be distributed pursuant to a plan
of distribution to one or more organizations qualifying as an exempt organization pursuant to

Section 501{c)(3) of the Code, as amended, in accordance with Article XIV hereof.

ARTICLFE V. TERM OF EXISTENCE A o

The Corporation shall have perpetual existence,
LEV EMB HIP

Section 1. The Corporation shall have as its Members, two (2) not-for-profit
corporations, referred to herein as Members.
Section 2. The Members shall be divided into two (2) categories, one (1) being referred
to as the General Member and the other being referred to as the Limited Member.
Section 3. Unless .change'd by an amendment to these Amended and Restated Axticles of
Incorporation, the Members shall be ]as follows:
a. The General Member shall be St. Mary's Ancillary Services, Inc. ("ASI"),
a Florida not-for-profit corporation (the "General Member"); and
b. The Limited Member shall be Intracoastal Health Systems, Inc. ("THS™), a
Florida not-for-profit corporation (the "Limited Member").

Section 4. The Members shall be automatically admitted to membership upon the filing

2/27/98 CHE




of these Amended and Restated Aﬁicles of Incorporation.

ICL - BO FT ES

Section 1. The business and affairs of this Corporation shall be managed by a Board of
Trustees, whose members are referred to herein as Trustees.

Section 2. The number of Trustees of the Corporation shall be not less than six (6) nor
more than eighteen (18). The number may be changed from time to time as provided in the
Bylaws.

Section 3. Trustees shall be appointed, removed and hold office as provided in the

Bylaws.

TIC II. O RS

Section 1. The officers of the Corporation shall include a President, a Secretary and a
Treasurer. The Corporation may have additional officers, assistant officers and agents, including
without limitation, one or more Senior, Assistant or other Vice-Presidents, an Assistant Secretary
and an Assistant Treasurer.

Section 2. The officers shall be appointed, removed and hold office as provided in the
Bylaws.

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

ARTICLE IX. REGISTERED OFFICE AND REGISTERED AGENT:
PRINCIPAL PLACE OF BUSINESS

Section 1. The street address of the registered office of this Corporation is 1309 North
Flagler Drive, West Palm Beach, FL 33401. The principal place of business address is 8190 .

Okeechobee Boulevard, West Palin Beach, FL 33411.

Section 2. The name of the registered agent of this Corporation located at the address of

the registered office is Valerie Goodwin Larcombe.

LE X ND F S

The business and affairs of the Corporation shall be conducted in a manner consistent

with the Ethical and Religious Directives for Catholic Health Care Services as promulgated by

the United States Conference of Catholic Bishops, and in accordance with the provisions of these

Amended and Restated Articles of Incorporation and the Bylaws of the Corporation.

ARTICLE XI. INDEMNIFICATION =

Section 1. The Corporation hereby indemnifies its Member, any Trustee or Officer

made a party, or threatened to be made a party, to any threatened, pending, or completed action,

suit, or proceeding:

(a) Whether civil, criminal, administrative, or investigative, other than an
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action, suit, or proceeding by or iﬁ the 11 glht of the Corporation to procure a judgment in its favor,
brought to impose a liability or penalty on such person for an act alleged to have been comunitted
by such person in his capacity as trustee, officer, employee or agent of any other corporation,
partnership, joint venture, trust or other enterprise, which he served at the request of the
Corporation, against judgments, fines, amounts paid in settlement and reasonable expenses,
including attorneys’ fees actually and reasonably incurred as a result of such action, suit or
proceeding or any appeal therein, if such person acted in good faith and in the reasonable belief
that such action was in or not opposed to 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 action, suit or proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shall not in itself create a presumption that any
such trustee or officer did not act in good faith in the reasonable belief that such action was in or
not opposed to the best interests of the Corporation or that he had reasonable ground for belief
that such action was unlawful.

(b) By or in the right of the Corporation to procure a judgment in its favor by

reason of such persons being or having been a Member, Trustee or Officer of the Corperation, or
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by reason of such persons serving.or having served at the request of the Corporation as a
member, trustee, officer, employee or agent of any other corporation, partnership, joint venture,
trust or other enterprise, against any expenses, including attorneys’ fees, actually and reasonably
incurred by him in connection with the defense or settlement of such action, or in connection
with an appeal therein, if such person acted in good faith and in the reasonable belief that such
action was in or not opposed to the best interests of the Corporation. Such person shall not be
entitled to indemmification in relation to matters as to which such person has been adjudged to
have been guilty of gross negligence or willful misconduct in the peffonnance of his duty to the
Corporation.

Section 2. Any indemnification under paragraph 1 above shall be made by the
Corporation only as authorized in the specific case upon a determination that amounts for which
a Member, Trustee or Officer seeks indemnification were properly incurred and that such
Member, Trustee, or Officer acted in good faith and in a manner he reasonably believed to bein
or not opposed to the best interests of the Corporation, and that, with respect to any criminal
action or proceeding, he had no reasonable ground for belief that such action was unlawful. Such

determination shall be made by the Board of Trustees by a majority vote of a quorum consisting
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of Trustees who were not parties t;) such ;tction, suit or proceeding. In the event that all of the
Board of Trustees are parties to such action, suit or proceeding, such determination shall be made
by independent legal counsel in a written opinion.

Section 3. The Corporation shall be entitled to assume the defense of any person
seeking indemnification pursuant to the provisions of paragraph 1(a) above upon a preliminary
determination by the Board of Trustees that such person has met the applicable standard of
conduct set forth in paragraph 1(a) above, and upon receipt of an undertaking by such person to
repay all amounts expended by the Corporation in such defense, unless it shall ultimately be
determined that such person is entitled to be indemnified by the Corporation as authorized in this
Article. If the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it and not object to in writing for valid reasons by such person. In the event
the Corporation elects to assume the defense of any such person and retain such counsel, such
person shall bear the fees and expenses of any additional counsel retained by him, unless there
are conflicting interests as between the Corporation and such person, or conflicting interests
between or among such person and other parties represented in the same action, suit or

proceeding by such counsel retained by the Corporation, that are, for valid reasons, objected to in
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writing by such person, in which c;ase the. reasonable expenses of such additional representatibn
shall be within the scope of the indemnification intended if such person is ultimately determined
to be entitled thereto as authorized in this Article.
Section 4. The foregoing rights of indemnification shall not be deemed to limit in any
way the powers of the Corporation to indemnify under applicable law.
TICY, 1. B WS

The power to adopt, amend or repeal Bylaws for the Corporation shall be vested only in
the Limited Member, and shall be exercisable only as specifically provided for in the Bylaws of

this Corporation.

ARTICLE XIII. AMENDMENTS

The power to alter, amend or repeal these Amended and Restated Articles of
Incorporation shall be vested only in the Limited Member, and shall be exercisable only as

specifically provided for in the Bylaws of this Corporation.

ARTICLE XIV. DISSOLUTION

Upon the dissolution or liquidation of the Corporation, whether such be de jure or de
facto, in whole or in part, the Corporation's Board of Trustees shall adopt a resolution
recommending a plan of distribution and directing its submission to a vote by the corporate

members of THS, specifically being Good Samaritan Health Systems, Inc., a Florida not-for-
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profit corporation ("GS") and Catholic H;aalth East, a Pennsylvania not-for-profit corporation”
("CHE"). Both GS and CHE shall be authorized and entitled to vote on the plan of distribution
on behalf of THS, and each shall determine the distribution of fifty percent (50%) of all assets of
the Corporation not disposed of in discharging the Corporation's liabilities or otherwise
distributed in accordance with applicable legal requirements. Such assets of the Corporation
shall be distributed by GS and CHE, respectively, only to such not-for-profit corporations as are
then exempt from taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) thereof. In the event the distributee designated by either GS or CHE is not an
exempt organization at the time of distribution, the fifty percent (50%) of the assets of the
Corporation in question will be distributed to another not-for-profit corporation, as designated by
either GS or CHE, as the case may be, which corporation shall then be exempt from taxation
under Section 501(a) of the Code, as an organization described in Section 501(c)(3) thereof.

The foregoing Amended and Restated Articles of Incorporation were adopted by the
Limited Member in accordance with the Bylaws of the Corporation on February 27, 1998, and
the number of votes cast for the amendment was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated

Articles of Incorporation on behalf of the Corporation, this 30th day of December, 1998.

Cu. O.O.24>

President v
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