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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ST. ANTHONY'S HEALTH CARE FOUNDATION, INC,

Pursuant to Seotlons 6§7.1002 and 617.1007(4) of the Florida Statutcs, the sole member
and the trustees of St, Anthony’s Health Care Foundation, Ing, (the “Corporation™), consented to
and adopled these Amended and Restated Artioles of Incorpomtlon of tho Corporation which
Ariioles of Incorporation were origleally filed on Augnst 20, 1581,

ARTICLE1

NAMDE AND PRINCIPAL PLACE OF BUSINESS

The name of the Corporation is 8t. Anthony's Health Care Founcdution, Inc., and the
principal place of bualness of the Corporation shall be located al 1200 Seventh Avenue North,
St, Petersburg, Floridg 33705,

ARTICLE T

DEFINITIONS

For tho purposes of those Amended and Resiated Artlclos of Incorporation, the tenns
herein refoired (o shall have the following meanings:

(8)  The term "Act* meona tho Florlda Not For Profit Corporatlon Act, or any
sucoessor Jaw, &8 the same muy be emended from fime to time,

()  The term "Bylaws" moans the Bylaws of the Corporatlon, as the smue may
be further umended or revised from time o thme.

(¢)  The toym "Corporation® means St. Anthony's Health Care Foundation,
Inc., u Floride not for profit corporation, unless, fram its context or vso, it olearly Las a different
meaning.
ARTICLY: 111
PERIOD OF EXISTENCE
The period of axisicnce of the Carporation shall be porpstual.
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ARTICLE 1V
URP

The Carporation shall be organized and operated exclusively for charltable, religious,
cducational and soiontific purposss within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or correaponding provisions of any subsequent federul tux
laws (the "Codo"). The Catporatlon shall have no power to ect In a manner which is not
oxolusively within the contemplation of Section 501(0)(3) of the Code, and the Corporation ghall
not cngage direcily or indircetly In any activity which would prevent it from qualifying, and
continuing to qualify, as a Corporation as described in Section 501(e)(3) of the Code. Without
Jimiting the generality of the forcgoing, the purposes for which the Corporation is organized are
to advanes, promote and support through CHE Trinlty, Inc., an Indiana nonprofit corporation
("CHE Trinity Ilsalih*), and its succoasars and constilucnt corporations, the Cathallo healtheare
minisrles and Catholic healtheare mission of Catholic Health Ministrles, & public juridic person
that is ths religions sponsor of the Corporation under tha canon law of the Roman Catholio
Church (*Catholic Floalth Minisiries*), and to do any and all acls that are necessary, proper,
useful, incidental or advantageous to the above-stated purposss in conformity with the ethicat
end moral teachings of the Roman Cathollo Churoh, the traditions, &pitlt und charism of Catholic
Health Ministtlea, and the Bihical and Religlous Direotives tor Catholic Health Care Services as
promulgated and amended from time (o timo by the Unitcd States Catholic Confevence of
Bighops (the *Bihical and Religious Directives®). This Corporation shall operato undor the
philosophy and guidanco of the Corporate Member, as hereafler defined, without regard to race,
oreed, colar, guder, nge, national orlgin ov abllity to pay. Without Jimlting ths generality of the
foregoing, the specliic purposes of the Corporation shalj include the following:

{(a)  To perform, foster and suppart acts of Christlan oharity among the slok
and alling and provide resowress for the restoration of health and the preventlon of discase.

()  Topromote cducation nud establish educational programe for pationts and
slaff, and other groups.

(¢)  To cooperate with health care systoms, hoalth planning agencles,
governmental agonoles and other health and welfars orgonlzations,

(d)  To promolo health and welfare of tho communitios served and humankind
through sclentific rageurch, education and weahneont.

{¢)  To promote and encourage the establishment of facilitise which are related
to ot will be beneflolal to health cave.

(  Tosolicit end ralss funds and cndowmenis, and 1o recolve by way of gifl,
purchnse, grant, devise, will or otherwlse, property, real, personal or mixed, and to hold, use,
maintain, leaso, donate, pledgoe, encumber, soll, convey and otherwise dispose of all such
property in the fartherance of the mission nnd purposes of this Corporation in conformity with
the reservation of powers in the Bylaws,
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(8)  To promote, support and conduot charltablo, sclentific and/or educational
activitles qualifying under Section 501{e)(3) of the Codo.

. (h)  To make gifis, grants or donations to other exempt charitable
orgnnizalions.

()} To further, promate and suppost the benevolent, charltabls, aclentifie,
roligious and educational activities of Cathiolle Health Ministries, or of any public chiaritable
corporation carrylng on the works of, originally founded by, or supposted by Catbollo Health
Ministrles or the Corporation, provided that such argenizations qualify s sxempt organizations
under Seotion 501(c)(3) of the Cade.

()  Toengage in such pursults &% may be ncoessary or incidental, or which
mey ald and asslst, in carsying out the Corporation's miasion and purposes.

ARTICLE V

POWERS

Bxoept as limited by thess Artlcles of Incorporation, the Corporation shall have and
exercise all rights und powers In furthersucs of ita mission and purposes as are now or may
hereaiter be confened on not for profit corporations under the laws of the State of Florida.

ARTICLE VI

ACTIVITI

Ths Corporation will not be operated for psouniary gain or profit, incidentn! or othsrwiso,
of any private individual, No part of the net snrnings of the Corporatlon shall inure to the benefit
of, or be distributable to its Corpormto Mamber, Trusices, Offiscrs or other privaio Indlviduals,
excopt that the Carporation shall be authorized and empowerad to pay reasonsble compensation
for services renderex to or for the Covporation, No substantial part of the activities of tho
Corporation shall be the catrying on of propagands, or ethorwise atlempliog 1o influencs
Jegislation, and the Corparatlon shall not pacticlpate In, or intervene in (Including the publishing
or distribution of statements) auy political campaign on behalf of or ju opposition to any
candideles for public office in violation of any provisions epplicable to corporations exempt from
texatlon under Section 301(a) as organizations described In Section 503(¢)(3) of tho Code and
tho regulations prosnulgated thoreundet as they now sxist or a3 they may be heyeafler amended.
Notwithstanding any other provialons of these Artioles of Incorporation, the Carporation shall
not cary on any sellvity not permittod o be carried on by (1) a corporation exemp! from fedoral
income tax under Scetion $01({c)(3) of the Code or (i) a corporation, conitlbutions to which are
deductible under Section 170(c)(2) of the Code,
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ARTICLE YT

MEMBERSHIP

Section 1. The sole Member of the Corporation shall be St. Anthony's Hospital, Inc., a
Florida not for profit corporatlon (the “Member® or "Corporate Membor™). The Corporate
Membet and the Corporation both pacticipato in the health care system of CHR Trinity Health,

Section 2. The Mamber shalt have sych righta and powers as are specificd under Florida
law, these Artlclea of Incorporation, and the Bylawa of the Corporation, In furthcrance of the
foregoing, the Member reserves to liself in its capecity as tho Corporale Momber of the
Corporation the following two categorics of actions: Class | Member reserved rights end
Class II Member roserved rights,

A, Class Mombor Reporved Righls:

& Addition, deletion or reconfiguration of sorvices of the
Corporatlon,

(i)  Establishmeni of overall capltal and opsraiing budgets and
strategle plany applieable to the Corporation, Ineluding the use of the fimds of the Corporation.

(fif)  Bxclusive authority 1o enter into managed care contracts on behelf
of the Corporation.

(iv)  Approval of contmels en behalf of 1 Corporstion (but the
Manber may establish policies from time to time providing that only specific types of contracts
;1; corll):mc!s involving obligations in excess of specified lovels need to be approved by the
ember),

{¥)  Authorlty 10 estnbllsh fees and charges on behsif of the
Corporation,

(vl)  Determinaltion of whethor the Corporntion should join any
networks or alternatlve or Intsgrated dellvery systems.

{(vii) Esisblishinent of employment and oifer policies applicable to all
personnel employed by the Corporation.

{vili) Approval of tho philosophy, misslon statement and purposes of the
Corporation,

(ix)  Approval of changes In thesa Articles of Incorporation or In the
Bylaws aof the Corporetion.

{x)  Approval of the merger, consolldation, dissclution, sale or other

tranafer of substentially all assets of the Corportion, or other chenge In corporate form, causing
a fundamental reorganizatlon of the Carporation.
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{x})  Approval of the incurcence of indebtadness by the Corporation
hove certain Hmits established by the Member.

(xii) Approva!l of the establishinent of additional affillatcs or
subsldiaries of the Corporation,

(xili) Adoption of slrategio plens or major changea in programs or
services of the Corporatlon

(xiv) Approval of the purchase, sale, transfer, or other enoumbimnce of
assots of the Corporation above apecified levels satablished by the Member,

B, Clags Il Member Rescrved Rights:

(i Approval of the philasophy, mission stntement and purposes of the
Corporation.

{f)  Appoval of tho merger, consolidation, dissolutlon, sale or other
transfer of subsiantinlly all assets of the Corparatlon, or other ¢hange in corporate form causing &
fundamental reorganization of' the Corporation.

(i)  Approval of any snle, long term lense, morigags, ¢ncumbrance or
dizposition of property of the Corporation constituting an "alicnation” under prinoiples of canon
law, ,

") Appnwa} of matiees relating 1o the implomeniation of and

compliance with the trectives fi olle Heatth Core as the

seme may be revised from tme to time,

(v)  Approval of sybatantive changes in thess Articles of Incorpomtion
and the Bylaws of the Corporatlon (provided that privr notice of any change in these Artioles of
Incorporation of the Corporation or the Bylawa of the Corporation shall be provided 1o CHE
Teinity Health and, if such change, a3 & result of CHE Trlnity Health bulng a Catholic ontity,
muat be epproved by CHE Teinity Health, such change, regardless of whether it (8 substantive s
amatter of oivil faw, shali be subjoct to the approval of CHB Trinity Health),

(v)  Subjest to Seation (b)111) above, with regard to any assets of the

Corporation no longer requived in the operations of the Corporation, approval of any sale or other

dispusition of any assets not in the ordinary course whial have & value In excess of $3 million,
und with segard ta all other assels of the Corpormtion used In the operations of the Corporation,
approval of any sale or other disposition of such sssets not in the avdinary cowrse (but the
foregoing 1= not inlended to limit any transfor of the [ocation of 1the assote from the Corporation
to another entlty in conneotion with a duly authorized reconfiguration of servioos),

{vii) The determination of the distribution of assets upon digsolution or
liquidation of the Corporation,
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ARTICLY, YIII

BOARD OF TRUSTPRS

Subject to (he rights reserved (o the Member, the businesa and affuirs of the Corparation
will be maneged by or under the direction of the Corporation's Board of Ttustess. Bxcept as
athorwise provided in these Articles of Incarporation, provisions for membership, quulifications,
manner of cleotion and removal, term of office, ime and pilace of meetings, and powers and
dutles of the Board of Trustcos shall be gaverned by the Bylaws of the Corporation,

ARTICLE IX
FFIC

Section 1, The oiflcers of the Corporntion ahall include a Prealdent, a Seorctary and a
Troasurer, Ths Corporation may have additlona! officers, assistent officers and agents, Including
without fimitation, one or more Senior, Asaistant or ofher Vice-Presidonts, an Assiatant Seoretary
and an Assistant Tieasurer.

Byl Section 2. Tho officers shall be eppolnted, removed and hold office as provided in the
ylows. :

Scction3. The officors shall heve auoh powets and responsibilitlos as provided in the
Bylaws,

ARTICLEX

BTE OFFICE AND TERED "

The addreas of the Corporation's registered office i Attention: Legel Servioes
Depnitment, 2085 Drow Slmet, Clearwater, FL 33759, The name of the registoced agent i3 Scotl
A Kizer,

ARTICLE X1

DISSOLUTION

Subjeot (o any approvals described In these Arloles of Inootporation or the Bylaws of the
Corporation, upon the dissolution and final liquidation of the Corporation, all of its assots, after
paying or making provision for payment of ail its known debts, obligations and Hubilitles, a9 well
a3 any clalms, subventlons or subvontion-like rights of or owed to Catholic Health Ministries,
énd relurning, traneferring or conveying ansets haid by the Corporation conditional upon thelr
return, transfer or convoyanse upon dissolwlon of the Cotporation, shall be distributed to the
Corporats Momber of this Corporation or ita sucosssors, so long s such distributeo [s an
arganizailon exempt from federal incoms tax by virlue of belng an orpanization ag desctibed in
Seotlon 301(u)X3) of the Code, Any such assots not disposed of in ncoordance with the foregolng
shall be distributed to one or more corporelions, trusts, finds or organizationa which at the tims
appear In the Officlal Calkolio Divcctory published annually by P.J, Kenedy & Sons or any
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suceessor publicatlon, or are contralled by any such corporation, trust, fund or organization that
50 appoars, and are exernpt from fedorat Income tax as organizatlons desoribed in

Section 501(¢)(3) of the Code, a3 in the sole judgment of Catholic Health Ministrles have
purposes most closely aligned to those of the Corparation, subject to any approvals described in
thess Asticles of Incorporation or the Bylaws of the Corparatlon, Any sssets not so dispased of
shall bo disposed of by & court of competent jurlsdiction oxclusively to ane or more corporations,
tsts, funds or other organizaliona na sald cowt shall determins, which at the time ave oxempt
from fodoral incoms tax as organizations deseribed In Section 501(c)(3) of the Cade end which
are organized and operated exclusively for such purposes. No privete individual shall shars in
the distribution of any Corporation agsets upon dissolution of the Corporation.

ARTICLE XII

AMENDMENTS TQ ARTICLES OF INCORPORATION

‘These Articlos of Ineorporation and the Bylaws of the Corporation maybe amended as
provided in the Bylaws of the Corporation,

These Amended and Reatated Articlos of Incorporation wers adopled by tho Member of

" the Corporation on Junc 26, 2014, and the number of votos cast in favor of the smendment and

regtatemaent was sufficiont for approval.

IN WITNESS WHERROF, tho Prosident of the Corporation has sxecuted these Amended
‘und Rostated Articles of Incorporation on this twonty-aixth day ef June, 2014.
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D 1

Havinp beon named as registered agent to accopt service of process on behalf of St
Anthony's Hoalth Caro Foundstion, Ing, (the "Corporation™, at the place designeted. in the
Amended and Restated Articles of Incorporation of the Corporation, the undarsigned hereby
states that hic is familiar with and accepts the appointment as reglsiered agent and agrees to act jn
this capucity.

Dated this lwenty-sixth day of June, 2014,

By:
. Nams: Scoit A, Kizer

( 9/8 )




