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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

ST, AN’:‘HONY'S?;IOSNTAL, INC. 75 3 /5 4

Pursvont to Seations 617,1002 and 617,1007(4) of the Plorida Staiutes, the zole member
and tho trustses of St. Anthony’s Hosplial, Ine, (the “Corporation™), consented to and adopted
thess Amended and Reatated Artlcles of Incotporatian of the Corporation which Asticles of
Incorporatlon were ariginalty flied on June 27, 1980,

ARMICLEE
AND PRINC LACE OF BUSK

‘The name of the Corporation is 51, Anthony's Hospltal, Ino. The principal place
of busincss of the Corporation shall be localed nt 1200 Seventh Avonue North,
81, Petorshurg, Florlda 33705,

ARTICLE 11

DRFINITIONS

For the purposes of these Amenderd and Restated Articles of Incorporation, the terms
herain reforrod to shall have the following meanings:

(@)  The term "Act” moans the Flarlda Not Por Profit Corporation Act, or piy
succesaor law, as tho same may be amended from time to timo.

{t)  Thotenn “Bylaws" means the Bylaws of the Corporatlon, s the same nay
be further amended or revised fiom (ime 1o timo,

{¢)  Thoeterm “Corporation” means St. Anlhony's Hospltal, Inc., a Florida not
for profit corporation, unless, from ts contoxd oruss, It clearly has a different moaning.

ARTICLE I
PERIOD OF EXISTENCE

The perind of exlstence of the Cotporation shall be pecpetual,

ARTICLE1Y
PURPOSES

The Corporation shall be erganized and operated susiusivaly for charitable, religlous,
eduealional and soientific purpoacs within the meaning of Section 501(s)(3) of the Internal
Revenvs Codo of 1986, as amended, or couresponding provislons of any subscquent federal tax
Iaws (the "Codo"). The Corpovation shall bs oporated in conformity with tlte Ethical nnd
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Retigious Direotives for Catholic Health Care Services as promulgated and amended from time
10 ime by the Unitod States Catholic Conference of Bishops (tho "Ethical and Religlovs

Directives”). In furtherance of the foregoing, the purposes for which the Corporation i3
Orgonized are:

(n})  Toreducs unncocssary duplivation of services, technology, facllities and
other capital expendliures by coordinating the delivery of health care services an a cost-effective
basis, end increase access to caplial reaourecs;

{t)  Toestablish a community-focused comprehonatve delivery system to
respoixd 1o the changing health care eavironment end to meet future health care noeds of the
population served;

(6} Toexpand acosss to hualth care to thoso Individuals in undezscrved areas
or who are otherwize unable to obtain ndequate health oare dus to an Inability to pay and to
pariicipsic in netivitles designed to promote e health of such individuals;

(d)  To reduce the cast of delivering kealth ¢are services while enhancing the
genersl quality of and necess to health oare farnished;

(¢)  To provide broad access o quality health care at a competitive cost;

(f)  To construct, own, acquirs, loase, manage, oporate, provide snd maintain
hospitals, otlier health care facititics, nursing homes, congregate living facilities, clinics,
inBrmarics and oller establishments and progtama providlag health curs, surgery, treatment and
serviced bo all arcas of the community, the slck, the aged, the disabled and infirm;

(&)  To provide counseling, patiunt cducalion, seif cars and homs health caro
sorvices for the slck, aged, disabled end infirm;

{h)  To camry on my educationsl acilvities rolated to rendering cars to the sick,
injured and aged, or fo the promotion of honlth, that In the opinton of the Board of Trustees of
tho Corporation and/or the Corporais Member, 83 herelnafter dofincd, may bo Justified by tho
fholliles, personnel, funds and other requiroments that are, or can bs, made aveilable;

Q] To prawmote and cavry on sclentific research related to the oore of the sick
and injured;

()  To pasticipate In joint or coordinated planning, servico, development, and
management opetations and endeavars, experlinental o otherwise, with other health care
providers in order to lower costs and Increase quality and accessibility of necessary health care
services, and to engage in other operatlons, scrvices or funciions in henlth care and bealth care
pianning;

(k)  To cnler into arrungements with managed cure orgmizations and othor
third party payors 10 ensure the provislon of high quality, cost-effective health oare services 1o
patients;
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()] To compoto mors effactively;

. (m)  Toprovide a means by whioch physiclins may parlcipate together with
hospitals and other health cate providers in a lawiul integrated delivery network providing broad

geograpbio coverage of physiclans, hespitals and other health care services that benefit the
conununity as well as thivd-party payors;

(n)  Tomaintaln local Involvament, including looal rapresentation ln corperate
mombership and governancs;

{0)  To construot, own, acquire, lenas, manage, operate, provide and maintain
any facdiitics, programs, goods and scrvices (ianagoment o etherwise), and related aclivities, in
furtherance of heallh care or health education, sithor ditectly or Indircotly;

(m  Tosolioh, rocoive and manogs siate, foderal, local and private grants, gifts,
donations, devises and baquests, and to provids giunts, loans, soholarships and donations, in
furtherancs of the aforementioned charltable ptejeots and purposes, and 10 ndvance the quality
and avaifabliity of heallh oare services;

(q)  To organlze, &3 an incorporator, ok to causs to be organtzed under the [aws
of tho Siate of Florlda or of any other slats of ths Unlicd States of Amerien, or of the Dislrict of
Columbis, or of any commonwealth, territory, agency, or inatrumentelity of the Unlied States of
Anmerica, or of any forelgn couniry, a comporation ar corpatations for the purpose of conducting
of promot{ng any business or purposo for which corpotations may be organized, whather for
pecunlary profif or otherwise, and to dissolve, windup, liguldate, morge or consolidate any such
corporations or to cause the samo to he dissalved, wound up, liquidated, merged or consolidated;

{»  To acquire and hold any intsrest in, end 1o act sy a voling mamber,
shaveholder, pariner, trustes or joint venturar of uny corporation, partnership, tvust, jolnt venture
ot other ontity now existing or hereafier organized;

(8)  To promote, support and enhance the mission, idontity and purposes of the
Corporation while acopmplishing the foregoing purposes;

()  To provide a benefit {0 CHR Trinity, [ne., an Iudiana ronprofit corporation
("CHE Trinity Health* or *Corporate Momber®}, 1o the extont permiited under theso Articles of
Incorporation, the Bylaws of the Corporstion and the Act;

{u}  To perform, foater and support aeis of Christian oharily among the sick
and ailing and provids resources for tho restoration of honlth and the proventlon of discase;

(vl  To further promoto and support through its Corporate Momber the
bencvolent, charilable, solentific religtous and educational activities of Catholic Heulth
Ministrloy, a public jurldie person thal is the religious sponsor of ths Corporation under the
canon {aw of the Romen Cathoelic Church ("Cathollo Health Ministries"), or ol any poblic
charitable corporation carrying on the works of, originally founded by, or supported by Catholie
Health Ministiies, provided that such organlzatlons quatify as exempt organizations undor
Section 50 (c)}(3) of the Code; and
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(W) ‘To perform such acts as tho Board of Trustees of the Corporation and/or
the Corporate Mcmber may deem appropriate to eccomplish the purposes of the Corporation,

ARTICLRE Y
y ON ACTIVITI

Tha Corporation will not be operated for the pecuniary gain or profit, incldental or
otherwise, of any private indlvidual. No part of the net earnings of the Corporation shall
inure to the benofit of or bo distsibutable lo its Membeor, Trustess, Officers or other privats
persong, except that the Corporation shall be euthorized and empowered o pay reasenable
oumpensation for services remxlered aid to make payments and distributlons to its Corporale
Member In furtheranos of the purposos set forth hareln, No substaniial part of the activities
of the Corporation shall be the carrying on of propnganda, or otherwias attempting 1o
influenco togislation; the Corporstion shall not partleipate in, or Intetvens in (Including the
publishing or distribution of statements) any political campaign on behalf of or In opposition
to any candidate For public office. Notwithstanding any other provisions of thess Articies of
Incorporation, the Coeporation shall not conduet or carty on aciivities not permitted 1o be
cavsted on by (i) & corporation exempl from federal incoms (ax under Seotion 501(0)(3) of the
Caode, (if) a corporation te which eonivibutions are deductible under Section 170{c){2) of the
Code, or (iii) any corporétion described in Sectlon S09(r) of the Code.

ARTICLE Y]

MEMBER

Section].  Mombey, CHE Trinlty Health 1a the sole member ("Member* or
"Cotporate Member™) of the Corporation. As such, CHB Tyinlty Health shall huve
such Member ighta and powors ag ave speoifled under Flovida law, these Arioles of
Incarparation und the Bylaws of the Corporation.

Rection 2. Regervedt Pgwors. CHR Trinity Health shall reserve to Jiself in Its cupacity
8¢ the Corporate Member of the Corporation, the followlng twu categorics of action: Class [
Menbar cesorved righis and Class [T Member reserved rights.

(@)  Class I Mcmbor Reserved Righia:

@  Addition, deletlon or reconfiguration of services of the

Coiporation.

(i)  Batablishmenl of overall capltnl and operaling budpets and
sirategic plang applicable to the Corporation, including the use of the funds of the Carporation.

Gil)  Bxolusivs authosity to enter jnto managed care contrects on behalf
of the Corporallon.

(Iv)  Approval of coniracis on behalf of the Corporation (but the
Membar may establish policies from thmo to time providing that only specific types of contracts
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;; co:;tmota involving obligations In excesd of speclfied lovels need to be approved by tho
ember),

(v)  Authorily lo establizh foes and charges on behalf of the
Corporation,

(vi) Determination of whother the Corporation should Joln any
notworks or alternative or integratod delivery systoms,

(vil) Establistunent of employment and other policics applicable to all
personnol employed by the Corporation.

(vili) Approval of the philosophy, mission stetemont and purposes of the
Carporation.

(ix)  Approval of changea in the Bylaws of tha Corpotation or in these
Atticles of Incorparation,

(x)  Approval of the mergor, consolidatlon, dissolutian, salo ar other
iransfer of substanilally all asscia of the Corporation, or other changs in corporats fonn, causing
a fondamental rearganization of the Corporation,

(xi)  Approval of the incurrence of indsbtedness by the Corporation
above certain Yimits established by the Membor.,

) Approval of the osiabliahment of additional affiliates or
subsidlories of the Corporalion,

{xiiij Adoption of sfrategic plans ar major chasges in programs or
aorvices of the Corporation,

(xiv} Approval of the purchase, sale, tanafer, or ather anonmbrance of
azseig of the Corporation above apocifled lovels sstabllshed by the Member.

()  Class [ Membor Resevved Righis:

)] Approval of the philosophy, mission statement and purposes of the
Corporatlon,

(D  Approval of the merger, consolidation, dissolution, sale or other
transfer of substantially all nssets of the Corporation, or other change in corporate form, causing
a fundamental reorganization of the Corporation.

()  Approvnl of the cloaure of & hoapital facllity of the Curporailon.
(iv)  Approval by the Member of any sale, long term loasc, matigege,

encumbrance cr dispositlon of property of the Corporstion censiituting an "alienation” under
principles of canon law,
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(v)  Approval by tho Member of maitors relating to the implementstion
of and compliance with the Ethical and Religlous Directlves.

{vi)  Change in the name of the hosplial facillty of the Corporatlon.

(vil) Approval of substantive changes in the Bylaws of the Corporation
and thess Aricles of Incorperation provided lhat prior notlce of any obangs in thess Articles of
Incarporation or ths Bylaws of the Corporation shail be provided to the Member and, If such
chango, a3 a resuli of the Member being a Cathollc entity, must be approved by tho Member,
such change, regardless of whethor it Is substontive ps a matier of eivil Jaw, shall ba subject to
the npproval of the Membser,

‘ {viii) Subjoot to Patagraph (bXiv) of thls Aniole V1, with regard to any
ganels of the Corporation no longer required in the oparations of the Corporation, spproval of eny
salo or other digposlifon of any asssta not in the ordinary course whiol have & valus in excess of
$3 millon, and whh regard 10 all other asvets of the Corporation used in the operationa of the
Corporatlon, epproval of any sole or other disposition of such asscta not in the ordinaty course
(but the foregoing is not intended to Timil any tranafor of the location of the assets from the
Corporation to another ontity in connection with a guly anthorized reconflguration of services).

ARTICLE VI

BOARD OF TRUSTRIS )

Subjeot 10 tho resarved rights of the Corporate Mamber get forth In thess Articles of
Incerpormiion and In the Bylaws of the Corporation, the business and affaics of the Cotporation
ahall bo managed by or under the direction of ita Board of Trustecs which may exsercise all such
powets of the Corporation and do all such Jawlul acts and things as are not by the Act, theso
Antioles of Incorporation or the Bylaws directed or required 1o be axerclsed or done by the
Corporate Member, Trusteos shall bo appolnted as provided in the Bylaws of the Corporation.
Excopt as atherwlae provided in thege Articles of Incorporation, provislons for membership,
qualifications, manner of appolutment and removal, term of office, ime and place of meotings,
and powers and dutics of the Board of Trusteas of the Corporation shall be govomcd by the
Bylaws of the Caomparation,

RTI h'4
R )| D RE (t]

The address of the Corporation's seglstmed office Attention: Lagal Services Depariment,
2985 Drew Sireel, Clearwater, FL 33759, ‘The nameo of the registercd agent is Seott A, Kizer.

ARYICLE IX

DISSOLUTION

Subject to any approvals destribed in those Articles of Incorpotation or the Bylaws of the
Carporatlon, upon the dissclution and (inal liquidation of the Corporation, il of itg aasels, after

6
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paying or making provision for payment of ajl its known dobts, obligaiions and liabilitics, as well
a8 any claims, subventions or subvention-like rights of oy owed to Catholio Health Minlstries,
and returning, teansforring or conveying assets held by the Corporation conditional upon their
rolurn, transler gr conveyance upon dissolutlon of the Corporation, shall, be distributed to the
Corporute Member of thia Corporatlon or its suceessors, 8o long as such digtributes is an
organization exempt from federal Incomo tax by virtue of boing an organization as desoribed in
Section 501(c}(3) of the Code. Any such assets not digposed of in accordancs whh the foregoing
shall ba distributed to one or more colorations, trusts, finds or organizationa which ot the time
appoar in the Official Cathollc Ditectory published annuetiy by P.1. Kenedy & Sons or any
duccessor publication, or are controlled by any such corpoiation, trust, fitnd or organlzation that
S0 appors, and are exempt from federal incoms (nx es orgenizailona degorlbed in Section
501{c)(3) of the Codo, a8 in the sols judgment of Catholic Health Ministcles have purposes most
closcly aligned ta thoss of the Corporution, subjest to any approvels deseribed in theso Articles
of Incorporation or the Bylaws of the Corporntion. Any nssels not so dlspoacd of shall be
disposed of by a court of competent jurisdiction sxolusively to ono or more corporations, trusts,
funds or other orgnnlzationa s said court shall determins, which at the time are exompt from
federal income tax a8 organizations desoribed in Seetlon 503(c)(3) of the Cude and which ave
organized and operated exclusively for such, purposes. No private individual shall shaie in the
disteibuwtion of any Corporstion nesets upon disselution of the Comoration.

RTI X
8 TO ART 8 O INCORP ON

These Amended and Restated Atticles of Incorporation may be amonded as provided
in the Bylaws of the Corporation,

These Amended and Restatod Artioles of Incorporation were adopted by the Momber of
the Corporatien on Juno 26, 2014, and the number of votos osst in faver of the amendment and
restatemnent was sufficient for approval.

TN WITNRSS WHEBREOF, the Prosident of the Corporation has execited these Amended
and Restatad Asticles of Incorporation on $his twenty-sixth day of June, 2014,

ST, A‘T\lf OSPITAL, INC.
By:

William'Q, Ulbccht, President

{ 8/9 )
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tHaving been nemed aa repistered agent to acespt service of process on behalf of 3t
Anthony's Hospltel, Ine. (the "Corparation™), ut the place designaled In the Amended and
Restated Articles of [ncorporation of the Corporation, the undersigned hereby states that he {s
famniflar with and nccopts the appointment sy regiatered agent and agrees to act in this capacity.

Dated this twenty-sixth day of June, 2014,

--O.-.

By:
Namo: Scoti A, Kizer -

{ 9/9 )




