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AMENDED AND RESTATED -:;f'\_-, 1
ARTICLES OF INCORPORATION ! K-S
OF -

ST. VINCENT'S FOUNDATION, INC.

Purzuant to Section 617.1007 of the Florida Statues, the Articlos of Thcorporation of St, Vincent's
Foundation, Inc., a Florida not for profit corporation (the “Corporation”), and all amendmenls theteto, ave
hercby amended by striking them in their entirely and by substituting in their place the (ollowing:

ARTICLE |
OR 0]

1.1 Namg The name of the corporation is St. Vincent’s Foundation, Inc., a Florida not for
profit corporation (the "Corporation™).

1.2 Definitions. The words and phrases not otherwise deflued in thess Articlos of
Incorporation shall have the meanings set forth in the Bylaws of the Corporation.

1.3 Peorlod of Existence. ‘The period duriug which the Corporation shall continue is
perpetual.

ARTICLE 1L
STATEMENT OF PHILOSOPHY AND PURPOSES

2.1 Philosephy. ‘The philosophy of the Cotpoation is that of the Sponsor as articulated and
promoted through statements of Mission, Vision and Values of the Corporntion in accordance with the
official teuchings of the Roman Catholic Church and the Ethical and Rellgious Directives for Catholic
Health Care Services as approved, fron thime Lo time, by the United States Conference of Catholic
Rishops and sy implemented by the local ordinary,

2.2 Statement of Role and Purposes. The Corporation will have a rele statement that
specifies (he purposes it will gerve and the manner in which the philosophy, mission.and ¢ore values of
Ascension Hoalth, Ascension Foalth Allfance, nnd the Corporato Momber will be carricd out in the
community served by the Corporation. The Corporation is ovganized exclusively for chariluble,
religious, educational and scientific purposes within the meaning of Section S01{¢){3} of the Intemal
Revenue Codo of LIRS, ns amended (or the corresponding provision of any future United States Intemnal
Revenus Law) (the “Code"), including, for such purposes, the meking of distributions te organizations
that qualily as exempi organizations under Section 501(c)(3) of the Code. The Corporation's purposos
shall bs consistent with pnd supportive of the corporale purposes of Ascension Health and Ascension
Health Alliance, and the Corporalion's purposes shall include the following:
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Serve as an integral part of the Roman Catholic Church and carry out ils mission
in support of or in furtherance of the charitable purposes of the organizations
deseribed in this Article.

Further the philosophy and mission of Ascengion Health of hiealing and service to
the sick and poor, and promote, support and engoge in any of the religious,
charitable, scientific and educational ministries that are-now, or may hercafier be,
established by Ascension Health, or sponsored by the Spansor, which are in
{urtherance of or in support of the chatitable purposes of the organizations
described in this Article.

Ralse funds for any ot all of the organizations ddscribod in this Article Fom the
public and from all other sources available; reeeive and maintain such funda and
expend principal and income thorefrom in suppoert of or in furthorance ol the
charitable purposes of such organizations.

Acquire, own, use, lease as lessor or lesses, convey and otherwise denl in and
with real and personal property and any interest therein, all in support of or in
furtheranece of the oharitable purposes of tho organizalions deséribed in this
Article,

Contract with other arganizations (for profit and nonprofit), with individuals and
with gavemmental agencies inn support of or in furtherance of the charituble
purposes al the organizations deseribed in this Article,

Engage in any law ful ectivities within the purposes for which a corporation may
be orgunized under the Florida Not For Profit Corporarion Act (the "Act”) as it
may be amended (rom timeo to time, which are in furtherance of or in suppert of
the charitable purposes of the organizations described in this Article.

Serve as the controlling entity of its Subsidiary Organizations that conduct healtl
rolated und other activities, and limitthe powers, duties and responsibilities of the
governing bodies of such Subsidiary Organizations, all in accordance with
requnrements as estublished by the Corporate Member,

Support institutions sponsared by the Sponsor, both within and without the State
of Florida, and cooperate with other Ascension Health institulions.

Promote cooperation and exchange of knowledge and experience among the
various apostolates of the Sponsor within the health care mission,

Promote a healthy and just society through community-based networks and
collsboration with those who share the values of the Corporite Member and
Ascension Health,

Boo3/o0s
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24-k  Support and foster the corporate purposes of, and confer benefits upon, Ascension
Health and tho Corporate Membar,

2.4-1 Bstablish, develop, spansor, promote and/er conduct educationel programs,
religious programa, seientific research, treatment facilities, rehabilitation centers,
housing centers, management services, human, servico programs and other
charitable activities, all in promotion aud support of the interests and purpoges of
the organizations deseribed n tis Article,

24-m Own or operate facilitics ur own other assets for public use und welfare in

furtherance of the charitable purposes of the orgonizations deseribed in this
Article.

2.4-n  Otherwise operate in suppart of or in Aurtherance of the charitable purposes of the
organizations deacribed in this Acticle, and do so exclusively for religious,
charitable, scientific or educalional purposes within the meaning of Section
501{c)3) of the Code and in the course of such operation:

i) No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to, its members, directors, officers, or other private
persons uniess allowed by Scction 501(c)(3) of the Code and the Act,
exoept that the Corporation shall bs authorized and empowered to pay
reasonable compensation for services rendered and t make payvments and
distributions in furtherance of the purposes set forth hercin,

(ii)  No substantial part of the activities of the Corporation shall he the carrying
on of propaganda, or othcrwise attempling to influence legislution, and the
Corporation  shall not pariicipate in, or intervene In (including the
publishing or distribution of statements) any political campaign on behalf
of or in opposition to any candidnte for public office.

(iii} WNotwithstanding any other provisions of the Corporation’s Governing
Documents, the Corporation shall enly opetate for charitable purposes and
shall not carry on any other aclivities not permitted to be carried on (g) by
o corporation exempt fom Federal income tax under Section 501(¢)(3) of
the Code, or (b) by a corporation, contributions to which arc deductible
under Section [ TO{e)(2) of the Code.

H1400016820]1 3
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ARTICLE IEY

ISTERED AGENT AND OFFICE
AND PRINCIPAL OFFICE

N BMM,&M. The name and address of the Corporation's
rogistered agent and office for service of pracess, at the time of execution of this document, are!

1. Hugh Middlebrooks
2 Shircliff Way, Suite 600
Jacksonville, Florida 32204

3.2 Pringipal Ofiice and Majling Address. At the time of execution of this decument, the

principal office of the Corporation and maifing address of the Corporation, are:

Principal Oficy: Mailing Address:
Si. Vincent's Foundation, Inc. J. Hugh Middlebrooks
I Shircliff Way . 2 Shireliff Way, Suite 600
Jacksonville, Florida 32204 Jacksonville, Flovida 32204
ARTICLEY
RP i LMBER
4.1 umber and Elipibility. There shall be ans (1) member of the Carporation, which shall

he known ax the "Comporate Member," and such Corporste Member shall be St Vincent's Flealth
System, Inc., a Florida not for profit corporation.

42  Corporate Momber Mcetings. Meetings of the Corporate Member shall be held at such
time, date and place, both wilhin or without the State, as shall be specitied hy the Corporate Membor

and shall be conducted in 8 manner as provided in the Govorning Documents of the Corpornte Membor.

RTICLE V
BOARD OF DIRECTORS

5.1 Powers and Responsibllities. The business, property, affairs and funds of the

Corporation shall be munuged, supervised and controlled by its Board of Directors who shall exercise ol
of the powers of the Corporation not otherwise reserved to the Corporate Member, Aacension Health,
Ascension [fealth Alliance, or the Sponsor, bul subjoct to the limitations contained in the Corporation's
Gaoverning Documents and subject to applicable law. The powers of the Board shall be excrcised in
aecardance with and subjoet to System Policles.

Hi4000168201 3
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5.2  Powers Reserved (o the Corporate Member. All action of the Corporation shall be by
its Board of Directors, subjeot o the following matters which require the approval of the Corporate
Member:

§.2-a Approve the mission and vision statements for tho Corporation and assure
compliance with the philosophy, mission, vision, Sponsor expectations and values
of Ascension Health.

5.2-b Approve changes to the Goveming Documents of the Corporation if such changes
nre consistent with System Pelicies.

S.2-¢  Appoint, upon the recommendation of the Board of the Corparition, or remove,
with or without cause, the members of the Board of Dircetors of the Corporation.
Removal does not require a recornmendation of the Corporation's Board.

5.2-d Approve the incurrence of debt of the Corporation in accordance with the System
Policies,

5,2-¢ Subject to Canconical Requirements, apprové the formation of a Subsidiary
Orgunization, and the sale, transfer or substantial change in use of ali or
substantially all of the assots of 8 Subsidiary Organization of the Corporation, or
the divestiture, dissalution, closure, merger, consolidation or change in corporate
membership or ownership of a Subsidiary Organization that is not a Credit Group
Member,

5.2-f Subject to the approval of' Ascension Health and Ascension Heallh Alliance,
approve the sule, trunsier or substantial chanye in uge of all or substantially all of
the assets of the Corporation or a Subsidiary Qrganization that-is a Credit Group
Member, and divestiture, dissolution, closure, merger, conaslidation, change in
corporate inembership or awnership, or corporate reorganization of the
Corpuoration or Subsidiary Orgamizution that is a Credit Group Member.

5.2-g Approve the transfer or cncumbrance of the assets of the Corporation in
accordance with {he System Policios.

5.2-h  Approve the operating budget and capital plan for the Carporation,

53  Appointment. Individual members of 1he Baard of Directars of the Corporation shalt be
uppointed in thie manner sct focth in the Bylaws of the Corporation.

5.4 Numbcr., The Board of Directors shall consist of such members not fewer than five (5)
nor move than twenty-five {25) in numbet, as shall from time to time be fixed by resolution of the
Cocporate Meinber,

HL4000168201 3
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ARTICLE VI

PROVISIONS FOR REGUL AT D DUC
OF THE AFFAIRS OF CORPORATION

6.1  Amendmments. The power to approve chunges to the Governing Documents of the
Corporation that ure congistont with the Systen Polivies shall be vested in the Corporation's Board,
subject to the approval of the Corporate Member's Board. The power to approve changes to the
Governing Dacuments of the Corporation that are incongistent with the System Policics shalt be subject
to the approval of Ascension Henlth's Board. The Governing Documents of the Corporation may
contain any provision fov the regulation and management of the affairs of the Corporation not
inconsistent with the other Gevernlng Documents of the Corporation and/or applicable law of the State.

6.2  Annupl Meeting. The annual meeting of the Board of Dircetors shall be held following
the annual meeting of the Corporate Member or at such other time as the Board shall determine.

6.3  Regular Meetings. Regulas meetings of the Board of Directors shall be held at such
times and piaces ag the Board of Dircctors shall from time to time determine, however, it shall meet at
least quarterly. Said incetings may be held within or without the State,

6.4 Meectings by Telecommunicatinns Devieg. Members ot the Board of Directors or any
conymittee appointed by the Board may participate in a meeting by means of conference telephane,
videoconference equipment, or similar communications cquipment it a!l persons participating in the
meeting can heac cach other simultancously, Pacticipation tn such meeting in such meanner shall
constilute presence in person.

6.5  Action by Writfen Congent. Any action required or permitted 1o be taken at any
mecting of the Board of Dircetors or any eommiltee thercof may be taken without a mecting, if all
members ot the Board of Directors or of such committes, us the casd may be, at the time in ottice,
consent thereto in writing and the writing or writings are filed with the minuteg of the proceedings of the
Board of Directors or of such committee, Action taken pursuant to this Section s effective when the last
Director signs the consent untess the consent ¢containg 2 prior or subsequent effective date,

6.6  Ipccial Moetlngs. Special meetings of the Board ol Direclors may be colled by the
Chalr, one-third (1/3} of the members of the Bourd, the Corporate Meraber, or the:President, at any tine
by means of written notice by first elass mail or courier service, by telephone, telegraph, facsimile,
electrunic mail, or sueh other communication ressonably dosigned to provide prempt notiee of the time,
pluce and purpose thereof to cach Director at lenst forty-eight (48) hours before the mesting, as the Chai
in his or ler discretion shall deem sufficient.  Aay action taken at any such meeting shall not be
invalidated for want of natice if such notice shull be waived ag heroinafler provided.

6.7 Digposition of Assets. Upaon the dissolution of the Corporation, the disposition of wil the
assets of the Corporation shall be in a manner as provided by the Board of Directors {subject to the prior
approval of the Corporate Member) und in accordance with the following:

Hl4000168201 3
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6.7-n  The paying of or the muking of provision {or the payment of all of the liahilitics,
direct or indirect, contingent or otherwise, including without limiation, all
Habilities evidenced in ali outatanding loan agreements, credit agreements, master
indenturcs and other gimilar documents.

6.7-b Subject to compliance with the dissolution principles of Ascension Health, al}
assels remaining after the payment of sl of the liabilities of the Corporalion shall
be distributed to the Corporate Membor or such other exempt arganization(s)
under Section 501(c)(3) of the Code as shall be determined by Ascension Health
Alllance,

6.7  Any other nssets not so disposed of shall be distributed tor one or mare exempt
purposes within the meaning of Séction 50((c)(3) of the Code, or shall be
digiributed to the federnl government, or to a state or loeal governmont, for n
public purpose. Any such assets not so disposed of shall be dispoasd of by o court
of competent jurisdiction of the county in which the principal office of the
Carporation is then located, exclusively for such purposes or to such organization
or organizations, as suid Cowrt shall determine, which are organized and operated
exclusively for such purposes.

The Board of Directors of the Corporatian voted on luly 1, 2014 to amend ond restpte the
Artioles of Incorporation as set forth berein, The Corporate Membor of the Corporation was entitled to
vola on the mnendments, und the number of votes ¢ast on May 23, 2013 {or the amendments was
sufficient for approval by the member. The Amended and Restated Articles of Incacporation, ss sct
forth herein, supersede the original Articles of Incorporation and all amendmonts thersto effective ns of
June 19, 2014,

IN WITNESS WHEREOF, |, the undersigned officer, do hereby excuute these Amonded and
Restated Articles of [ncomoration in duplicate and verify and affirmy under the penaltics of perjury that
tho facts stated herein are true to the best of my knowledge and beliof.

ST. VI/I:‘?T’S FOUNDATION, INC.

Moody Chisholm, ex officio Director

ACCEPTANCE AS REGISTERED AGENT: Ilaving beon nemexl ns rogistered agent pad to accept
service of process for the sbove stated Corporation al the place designated in this certificate, | hereby
accepl the appoiniment as registered agent and agree to act in this capacity. [ further ugree to comply
with Lhe provisions of all statutes relating to the proper and complete performance of my duties, and |
am familiar with and ucoopt the obligation of my position as registored agent.

By, A NS Dale -7#!/(%
J. l-gﬂgh Middiebrooks, Registered Agent o
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