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RESTATED
ARTICLES OF INCORPORATION
OF
ADVENTIST HEALTH SYSTEM SUNBELT
HEALTHCARE CORPORATION
{A Corporation Not For Profit)

PART ]

These Restated Articles of Incorporation restate and amend the provisions of the Restated Articles
of Incorporation of Adventist Health System Sunbelt Healthcare Corporation currently of record
and amend the Restated Anticles of Incomporation as identified in Part 1L
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ARTICLE I TR ™M
Name 9 e
— (] ik
S N
The name of this corporation shall be ADVENTIST HEALTH SYSTEM SUNBELT =7 T}
HEALTHCARE CORPORATION. R
o -',".. _r\s D
f o l; o)
ARTICLE Il N

Purposes

The corporation is organized and operated as a charitable not for profit corporation under the
provisions of Sections 501(c)(3) and 509(a) of the Internal Revenue Code (the “Code™). The
purposes for which the corporation is formed are exclusively for charitable, educational and
scientific purposes within the meaning of Section 5¢1(c)(3) of the Code, including, for such
purposes, the making of donations and the transfer of other assets consistent with the Florida Not
For Profit Corporation Act and federal law. In furtherance of its charitable purposes, the
corporation shall operate to further the health ministry of the Seventh-day Adventist Church and
its activities will be conducted in support of the health mission of the Seventh-day Adventist
Church in such ways as the Board of Directors shall determine in its discretion. The corporation
will provide management, consulting and related services to health care facilities (e.g., hospitals,
skilled nursing, home health, hospice, physician clinics, etc.), educational institutions and other
healthcare related businesses that are owned and/or operated by organizations affiliated with the
corporation and that are located within the geographic areas of the United States served by the
Southern Union Cooference of Seventh-day Adventists, Southwestern Union Conference of
Seventh-day Adventists, Lake Union Conference of Seventh-day Adventists, Mid-America Union
Conference of Seventh-day Adventists (the “Unions™) and such other locations as may be approved
by the Board of Directors of the corporation. The property, assets, profits and net income of the
corporation are itrevocably dedicated to religious, educational, scientific and charitable purposes,
and no part of the profits or net income of the corporation shall ever inure to the benefit of, or be
distributed to any director, officer, member, or other private persons (excluding permissible
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distributions, including reasonable compensation for services rendered) or to the benefit of any
private shareholder or individual.

To do all things necessary, expedient, or appropriate to the accomplishment of any of the objects
and purposes for which the corporation is formed.

To support the health mission of the General Conference of Seventh-day Adventists through its
support to nonprofit corporations for whick Adventist Health System Sunbelt Healthcare
Corporation is the sole member, direct or indirect, including but nat limited to;

(1) AdventHealth Osceols South, Inc.

{2) AdventHealth Polk North, Inc.

(3) AdventHealth Polk South, Inc.

(4)  AdventHealth West Florida Ambulatory Services, Inc. L3

5 Adventist Health System Geargia, Inc. " 2 N
(6)  Adventist Health Systern/Sunbels, Inc. T
(M Adventist Health Systern/Texas, Inc, .;'_», ™ !

(8) Fletcher Hospital, Incorporated '_l % g
9) Flonda Hospital Dade City, ].nc. lr_ b:: :

(10)  Florida Hospital Ocals, Inc. e &

(1 Florida Hospita! Waterman, Inc.
(12) Memorial Hospital, Inc.

(13) Pasco-Pinellas Hillsborough Community
Health System, Inc.

(14) PorterCare Adventist Health System

(15 Princeton Professional Services, Inc.

(16) Quality Circle for Healthcare, Inc.

a7n Southeast Volusia Healthcare Corporation
(18) Sunbelt Health Care Centers, Inc.

(19 SunSystemn Development Corporation
(20) The Comforter Health Care Group, Inc.
21 University Community Hospital, Inc.

No substantial part of the activities of the corporation shall consist of carrving on propaganda, or
otherwisc attempting to influence legislation, and the corporation shall not participate or intervene
in any political campaign on behalf of or in opposition to any candidate for public office (including
the publishing or distribution of statements), Notwithstanding any of the above statements of
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purposes and powers, the corporation shall not engage in activitics that in themselves are not in
furtherance of the purposes set forth in this Article II and not permitted to be carried on (a) by a
corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code,
or the corresponding section of any future federal tax code, or (b) by a corporation, contributions
to which are deductible under Section 170(c){2) of the Intemal Revenue Code, or the
corresponding section of any future federal tax code.

ARTICLE III
Corporate Powers o

0L

In addition to the powers granted by law, the Board of Directors shall have the power and al_n.llmriﬁ?,
to issuc annuities for the life or lives of the annuitant or annuitants and to execute trust agreements?

"

R
all under such conditions and upon such terms as may be approved by the Board of Directors. B —
ARTICLE IV T o D

Membership and Meetings 2 '4;!‘ o

T

SECTION 1. Membership; Removal of a Member; Appointment of Additignal Members.
The membership of this corporation shall consist of: (a) those individuals who
are duly elected members of the Board of Directors of this corporation; and (b)
those individuals who are duly clected members of an executive commiitee of
any of the Unions, including those persons who serve on the executive
commitiee by virtue of their position (ex officio) (collectively the
"“Membership” and individually 2 “Member”). An individual may be removed
as a Member in accordance with the provisions of the Bylaws.

An individual shall be appointed (o the Membership of this corporation upon
their election to one of the bodies identifisd in (8) or (b) above or their service
as an ex officio member of one of the bodies identified in (b), and written notice
of such is provided to the office of the Secretary of this corporation, such
appointrment to the Membership to take effect as of the date written notice is
received by the office of the Secretary of this corporation; provided, however,
if said wnitten notice i8 received by the office of the Secretary of this corporation
after notice of a meeting of the Membership has been published, then said
individual shall not take office as a Member until the day following the datc on
which the Membership meeting is held.

SECTION 2, Meetings. The regular meetings of the Membership of the corporation shall be
held according to the provisions of the Bylaws.
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ARTICLE V
Term

The term for which this corporation is to exist shall be perpetual.

SECTION 1.

SECTION 2.

SECTION 1.

SECTION 2.

SECTION 3.

ARTICLE V1
Officers

Adventist Health System Sunbelt Healthcare Corporation shall have three (3)
types of officers: (a) board officers, (b) corporate officers and (¢) administrative
officers.

{(a) Board Officers. Board officers shall include a chair of the Board of
Directors, up to three (3) vice-chairs, and a secretary.

(b) Corporate Officers. Corporate officers shall include a president, one
(1) or more vice presidents, a secretary, a treasurer and one (1) or m@
assistant secretaries, -

(¢) Administrative Officers. Administrative officers of the corporatﬁ@
may include a chief executive officer and other execuuvcs ms
appointed by the President.

S0Z

)-
Oy

h0:ZlHd ¢

(‘ 3"

The officers shall be elected and/or appointed as provided in the B IE

-
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ARTICLE VII
Board of Directors

Except for the retained powers of the Membership ag set forth in these Restated
Articles and in the Bylaws, the business affairs and the funds of this corporation
shall be under the control and management of a Board of Directors. The number
of directors of this corporation shall be twenty-four (24). The number of
directors may be amended from time to time by amendment of thesc Restated
Articles and the Bylaws of the corporation.

The Board of Directors shall be Members of the corporation,
Members of the Board of Directors shall be clected and hold office in

accordance with the Bylaws. A member of the Board of Directors may be
removed in accordance with the provisions of the Bylaws.

@oo5/009
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ARTICLE VIII
Bylaws

The Bylaws of this corporation are to be made, altered or rescinded by a vote of the Members as
follows: (a) at a regular or special meeting of the Members called for that purpose, provided a
quorum (defined as thirty percent (30%) of the Members) 1s present and, provided further, not less
than a majonty of the Members present vote in favor of the adoption of the proposed amendment;
or (b) by consent of the Members without a mecting pursuant to the provisions of Article I1, Section
6 of the Bylaws.

L 4

[
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ARTICLE IX 5 "
Voting oy rrg —
Each member present at a mesting of this corporation shall be entitled to one vote. There'shall [ a]
no proxy voting. T s I

2 3

o

ARTICLE X
Dissolution

On the dissolution or winding up of this corporation, its assets remaining after payment of, or
provision for payment of, all debts and liabilities of this corporation shall be distributed to those
Unions, that are organized and operated exclusively for religious and charitable purposes and
recognized as tax-exempt under Section 501(c}3) of the Intemal Revenue Code. For any Union
that is not in existence on the date of distribution or is not recognized as tax-exempt under Section
501(c)(3) on the date of distribution, such Union’s distribution shall be remitted to a Residual
Beneficiary (as hereinafter defined) identified in the plan of distribution adopted by the Board of
Directors as described below.

Subject to and consistent with the immediately foregoing sentence, distribution of this
corporation’s assets shall be in accordance with a plan of distribution adopted by the Board of
Directors at a meeting duly called and convened at which a quorum was present and not less than
two-thirds of the Directors present cast an affirmative vote for a plan of distribution. The identity
of the Union to receive the assets and/or proceeds shall be determined by the source or location of
the asscls to be distributed, provided, the source or location from which the agsets were derived
can be determined, and if said source is other than the Union wherein the assets are located, the
asset shall be disbursed to the Union from which it is shown to have been derived. Notwithstanding
the foregoing, if the asset is located outside the geographic areas served by the Unions and the
source or location from which the assets were derived cannot be determined, the Board of Directors
shall identify in the plan of distribution the identity of the Residual Beneficiary to receive the assct
and/or the proceeds of the asset.

A "Residual Beneficiary” means any 501{c)(3) organization listed in the edition of the Seventh-
day Adventist Yearbook published immediately prior to the distribution date.



08/22/2020 TUB 17:00 PAX doer/o09

(220000300527 3)

ARTICLE X1
Location

The pnncipal office of this corporation at the time of the filing of these Restated Articles of
Incorporation is located at 900 Hope Way, Seminole County, Altamonte Springs, Flotida.

ARTICLE XII
Amendments to Articles of Incorporation

These Restated Articles of Incorporation may be amended by a vote of the Members as follows:
(a) at a regular or special meeting of the Members called for that purpose, provided a quorum
(defined as thirty percent (30%) of the Members) is present and, provided further, not less than a
majority of the Members present vote in favor of the adoption of the proposed amendment; or (b)
by ¢onsent of the Members without a meeting pursuant to the provisions of Article 11, Section 6 of

the Bylaws. =
: =
ARTICLE X111 . G S —
Resident Agent P, NI
TR - T B
The name and address of the Resident Agent of this corporation is Jeff Bromme, $00 Hopc Wa% )
Altamonte Springs, FL 32714, I
r :, :‘:3_
PART 11
1. The Restated Articles of Incorporation restate and amend the Restated Articles of
Incorporation filed as of October 6, 2015, which amendments are specified below:
a. Part I, Article IT (“Purposes™) was revised by moving a sentence from Article X and

adding it to the end of the first paragraph; clarifying that making donations and
transferring other assets of the Corporation consistent with applicable law are
within the purposes for which the Corporation was formed; deleting the reference
to an Executive Board; updating the list of nonprofit corporations, among others,
supporied by Adventist Health System Sunbelt Healthcare Corporation; stating that
the Corporation shall not engage in activities not permitted by a Section 501(c)(3)
tax exempt corporation; as well as some minor editorial changes.

b. Part I, Article [1 (“Corporate Powers”) was revised by deleting the references to
an Executive Board.
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Part I, Article TV (*Membership and Meetings”), Section 1, was modified by some
editorial revisions, by the utilization of a defined term, and by deleting the
references to soliciting action by written ballot.

Part I, Article VII (“Board of Directors™), Section 1, was amended to delete the
reference to an Executive Board and decrease the maximum number of directors
from 67 to 24.

Part [, Article VII (“Board of Directors”), Section 4, which described the powers of
an Exscutive Board was deleted in its entirety,

Part I, Article VIII (“Bylaws”) was deleted in its catirety and replaced with the
following:

The Bylaws of this corporation are to be made, altered or rescinded by a
vote of the Members as follows: (a) at a regular or special meeting of the
Members called for that purpose, provided a quorum (defined as thirty
percent (30%) of the Members) is present and, provided further, not less
than a majority of the Mcmbers present vote in favor of the adoption of the
proposed amendment; or (b) by consent of the Members without a meeting
pursuant to the provisions of Article 11, Section 6 of the Bylaws.

2435 0207
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Part I, Article DX (“Voting") was amended by deleting the word "bus:ncss“ bc forg
“meeting” and making a minor editorial change. - ,__-

iy

¢

_—
Part I, Article X (“Dissolution”) was deleted in its entirety and raplaccd wnh i
following; . ~

o

=2
On the dissolution or winding up of this corporation, its assets remaming &
after payment of, or provision for payment of, all debts and liabilities of this
corporation shall be distributed to those Unions, that are organized and
operated exclusively for religious and charitable purposes and recognized
as tax-exempt under Section 501(c)(3) of the Internal Revenue Code. For
any Union that is not in existence on the date of distribution or is not
recognized as tax-exempt under Section 501(c)(3) on the datc of
distribution, such Union’s distribution shall be remitted to a Residual
Beneficiary (as hereinafter defined) identified in the pian of distribution
adopted by the Board of Directors as described below.

Subject to and consistent with the immediately foregoing sentence,
distribution of this corporation’s assets shall be in accordance with a plan
of distnbution adopted by the Board of Directors at a meeting duly called
and convened at which a quorum was present and not less than two-thirds
of the Directors present cast en affirmative vote for a plan of distribution.
The identity of the Union to reccive the assets and/or proceeds shall be
determined by the source or location of the assets to be distributed,
provided, the source or location from which the assets were derived can be

Qoos/00s
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determined, and if said source is other than the Union wherein the assets are
located, the asset shall be disbursed to the Union from which it is shown to
have been derived. Notwithstanding the foregoing, if the asset is located
outside the geographic areas served by the Unions and the source or location
from which the agsets were derived cannot be determined, the Board of
Directors shall identify in the plan of distribution the identity of the Residual
Beneficiary to receive the asset and/or the proceeds of the asset

A “Residual Beneficiary” means any 501(c)(3) organization listed in the
edition of the Seventh-day Adventist Yearbook published immediately prior
to the distribution date.

L. Part I, Article XII (“Amendments™) was deleted in its entirety and replaced with
the following:

Amendments to Articles of Incorporation T
These Restated Articles of Incorporation may be amended by a vote of the
Members as follows: (a) at & regular or special meeting of the Membcm
called for that purpose, provided a quorum (defined as thirty percent (30%)
of the Members) is present and, provided further, not less than a majority of
the Members present vote in favor of the adoption of the pro.posed
amendment; or (b) by consent of the Members without a meeting pursuant

nO 2 WA 22 43S 0201
a3

to the provisions of Article II, Section 6 of the Bylaws, =
2. The Restated Articles of Incorporation and amendments were duly adopted by the
Membership at a meeting duly convened on September 17, 2020, at which a quorum was
present and at which not less than the required number of votes cast in favor were obtained.
3. There is no discrepancy between the Restated Articles of Incorporation filed on October 6,

2015 and the provisions of these Restated Articles of Incorporation, other than the inclusion
of the amendments as set forth in Part IT,

IN WITNESS WHEREQF, the undersxgned President of the corporation has exccuted these
Restated Articles of Incorporation this _J Z day of September 2020.

ADYENTIST HEALTH SYSTEM SUNBELT
HEALTHCARE CORPORATION, a Florida not

for profit corpgration
By: 720 %1/

TERRY D, SHAW President
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