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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
A GANY FRANCISCA NISTRIES, IN
(a Florida not for profit corporation)

Pursuant to Sections 617.1002 and 617.1007 of the Florida Statutes, Allegany Franciscan
Ministries, Inc., a Florida not for profit corporation (the “Corporation'), adopts the following
Amended and Restated Articles of Incorporation.

ARTICLE1
Nane and Priacipal Place of Business

The name of the Corporation is Allegany Franciscan Ministries, (n¢, The principal place
of busineas and mailing address of the Corparation shall be located at 33920 U.S, Highway 19N,
Suite 269, Palm Harbor, Florida 34684. The Corporation may also have offices at such other
places within or outside the State of Flovida as the business of the Corporation may require or the
Board of Directors of the Corporation may authorize,

ARTICLEII
Period of Existence

The Corporation shall have a perpetual existence.

ARTICLE IIL
Definitions

For the purposes of these Articles, the following defined terms shall have the following
meanings:

“Afflliate” means a corporation or other entity that is subject to the direct or indirect
Cauntrol or Ownership (as defined in the Bylaws) of the Corporation.

“Articles of Incorporation” means the Articles of Incorporation of the Corporation, as
amended or restated from time to time.

"Board" or "Board of Directors” means the Board of Directors of the Corporstion, and the
term “Director” means an individual member of the Board.

"Catholic Health Ministries” or "CHM" means Catholic Health Ministries, a public
juridic person thet is the religiows sponsor of the Corporation under the canon law of the Roman
Catholic Church.
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"Catholic Identity” means the thealogical, ethical, and canonical underpinnings of 8
Catholi-sponsored organization wilboul which the entity cannot be considered a Roman
Catholic churchrrelated minjstry,

“CHE Trinity Health" means CHE Trinity, Ino., an Indians nonprofit corporation, ke
successors and assigns.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time,

“Corporation” ahall mean Allegany Franciscan Ministries, Inc., a Florida not for profit
corpomtion,

"Governanes Documents” means the Articles of Incorporation, Certificate of
Incorpomation, Bylaws, System Authority Matrkx, Code of Regulations or eguivalent
crganizatiens! documents of a corpozetion or other eatity,

“Heslth System” or “CHE Trinity Health Systerm™ moans the health system which
consists of CHE Trinity Health and (s subsidlstiss and Affilistss,

*Member” shall refer to CHE Trinity, Inc. which is the sole member of the Corporation,

“Significant Finance Matters™ shall refer 1o the following matters which pursiant to the
System Autbority Matrl are subjoct to the approval of CHB Trinity Healih: {g) capital
expenditurex end dispositions; (b) incurrence of additional debt; and (v) execution of contracts
and leases,

“System Authority Matrix™ refers to the document that sole forth an allocation of
cofporate governance anthority that is binding on the Corporation and its Affilistes as pert of the
Health System, as mey be amended by CHE Tinity Health from time to time.

ARTICLE Y
Burposes

‘The Corporaticn shall be organized and opemted exciusively for religious, charitable,
soiontiflo, and oducational purposes withio the meaning of Section 501(c)3) of the Code. The
Corporation shall have no power to act Lo a mammer which ia not exclusively within the
conlempintion of Section 501(c)(3) of the Cods, and the Corpomation shall not engage directly or
Indlrectly in any nctivity which would preveat it from qualifying, and continuing to qualify, ss 2
Corporation as described ip Section 501(c)(3) of the Cods. Withput Umiting the gonewlity of the
forsgoing, the puaposes for which the Corporation i» osgenived aye 10 advance, promots, suppots,
and catry oud the purposes of CHE Trinity, Inc., sn [ndiana neoprofit corparation, or its
successor, and 1o further the apostolate snd charitable works of Catholle Health Mintstries on
behalf of and a3 an integral part of the Raman Catholic Church in the Upited States. Without
}ll}iglwins ths gensrality of the forsgalng, the specific purposes of the Corporation shall include the

cllowing:

{ 4/11)
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(8  To promoto and support acts of Chrisilan charity among the sick and alling and !
provide resources for the restoration of kieatih and the prevention of discase; :

()  To promots edutation end establish educational programs;

()  To cooperste with health care systems, health planning agencles, governmentat '
agencics and other health and welfare organizations;

{9) To promote 1ho healih and welfars of the communities served and humankind
through scientifio research, education ard freatment;

{& To promute and encourage the establishment of fucilitiny that are related to or will t
be bareficial to health care; ;

(D  Ta establish and maintain three separate designated fimds that will promote and
mpport qualifying charitable activities and purpeses end focus on those specific .
geographic regions described and to the extent set forth in Exhibit B eppended to '
the Bylawy of ths Corporation; i

(g} To engege in the delivery of and to oasry oo, sponsor or participate, direotly or
through one or more affiliates, in any aclivitios related to the delivory of health
care and health cave relaled services of every kind, natire and description which,
in the apiniom of the Directors of the Corperatlon, are appropriate in carrying cut
the healih carc mission of the Membex and Caikolic Health Ministries, The ;
Corporation shall teke al! such acdons facluding, but net timited w, suppont and
sssistance of affiliates, as may be nccessary or destrable to accomplish the
foregoing purpose within the restrictions and limitations of these Articles of
Incorperation, the Bylaws of the Cotporation or applicable iaw, including, !
without limitation, promoting and carrying on scientific research and educationsl i
activities related to the care of the sick aod promotion of health, and establishing, !
maintaining, owning, maneging, operating, transferring, conveying, supporiing,
astisting and acquiring {nstitutions, facllities and programs in several stales,
directly or through one or more affillates, including, but not limited to, hospitals
end clinica, which shall peovide dlagnosis and tresttent to lnpmticots and
ouvipatients and shafl provide such support secvices as, but not limited to, extended
¢are, shored sérvices, pastoral care, home cars, long-term care, opamation of senior
residences, care of the elderdy and the handicapped, cane of the economically
ecdy, child care, soclal sexvices, menta! health and substanco abuse services,

(t)  To promote, sopport and further any and all charitable; scientifio, religions and :
educational purposes within the meaxing of Section 501{)(3) of the Cade by ;
engaging In qualifying activities including without Umftation, grantmaking and by

partnering with others;

et
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To coordingte and oversee the activitles of Affiliates, and to allocate the assels,
liabilities and resources of-the Corpostion and ils Affilistes within the Health

Systemy;

To aequire, purchase, own, foan and botrow, erect, maintain, hold, use, control,
manage, invest, exchange, convey, iramsfer, sell, morigage, lease and rent all real
end personal property of every kind and nature, which may be necessary or
incidental to the sccomplistmient of any and all of the ehove prrposes;

To meoepl, reccive and hald, in bust or otherwise, all contributions, logacles,
bequests, giftis and benefactiocns which may be left, made ar given to the
Corpoml:lﬂn. or its predecessor oy conatituent corporations, by any person, perions
or crganizations;

To tako ali such actions as may be necswsery or desimble to accomplish the
foregoing purposes within the sestrictions end limilations of these Asticles of
Incotporation, the Bylaws of the Corpomtion and applicable law, provided that no
substantial part of the activities of tho Corperation shall be to camy ont
propaganda, or to otherwise attempt to InBuence leglsiation; and the Corporation
shali ot participate or intervens Jn any political campaign on behalf of or In
opposition of any candidate for public office (by the publishing or distributlon of
statements or otherwlse), in violation of any provisions applicable to corperations
exempt from taxation under Secrlon 501(c)(3} of the Codo and tho regulations
promulgated thereunder & they now exist or ns they may be amended;

The Carpozation shall not be operated for the prouninry gain or profil, incidontal
or otherwise, of any privete individual, and no part of the net eamivgs of the
Corporation shall lnure (o the benefit of, or be distibutable to, its Dircloms,
Offlcers or other private individuals, except the Corporation shall be acthorized
and cmpowered 1o pay reascanble compensation for ssrvices rendered to or for
the Corporation and to make psyments and distributions In furtherance of the
purposcs set forth heren consisteant with spplicable law; and

Notwithstanding eny other provisions of these Articles of Incarporation, the
Corporetion shall not carry on any activity not permitted 10 be caried on by: (D2
cotporation exemapt from federa) income tax under Section 501 (c)(3) of the Code,
or (if) a corporation, sontributions t which are deductible under Section

170(c)(2) of the Code,

ABJ%%PE\!
Cathollp Identity

The activitles of the Corporstion shall be canzied cut In o manner consisient with the
teachings of the Romun Catholle Church apd “Founding Principles of Catholic Health
Ministries® or sucosssor documents which set forth principles describing how the aposiolic and
charltable works of Catliolic Health Ministtics w0 10 be cardled out, as well a3 the values and

4
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principles inberent in the medical-mora) teachings of tho Romen Catholic Church (such o3 the
Eihical and Religiour Directives for Catholic Health Care Services es pramulpated from me (o
time by the Unitad States Conference of Cutholic Bishops {or eny sacorssor organization), s
amended from time to tims), Under Canon Law, Catholic Heal!h Miudstries shall retain its
canpnical stewardship with respect to thosoe facilities, real or personal proparty, and other assets
that constituts the temporal goods belonglng, by operation of Canon Law, to Catholic Health
Minjstries. No alicuation, within the meening of Caroa Law, of property considerzd to be stable
mmnny of Catholic Heallh Minlstries shall oceur without prio: npproval of Catholic Bealth
istries

ARTICLEV]
Mombership

CHE Trinity, Inc, en Indlzns nonprofit corporation, is the sole member of the
Corporation. The Member shall bo entitled to all rights end powers of & member under Plorida
law, thess Articles of Incorporation and the Bylaws of the Corpamtion. Certaln rights and
powers related to the Corporation are reserved to the Member under the Corporation’s
Governance Documenfs. Action by the Corporation shall not be taken or autborized il the
Member shall have exercised its peserved powess in the menner provided in the Govemancs
Documents. The inllowing powera are reserved to the Member:

(s)  Adopt, wnend, modify or restate the Articles of Incorporation and Bylsws of the
* Corporation, in whole or Iz part, or if any such action 15 recommended by the
Board of Dircctors of the Corporwtion, approve such action as recommended;

{by  Appoim and remove Dirscior of the Corporation, with or withows cause, or if any
such action is recommended by the Board of Directorz of the Corporation,

approve such action a3 recammended;

()  Ratlfy the appointment and removal of tha Chalr of the Board of Direclors of the
Corporation:

(d)  Appoint and remove the President of the Carperation;

(¢) Approve the strategic plan of the Corparation to the extent required pursuact to
ths System Awthority Matrix, which shail be conzistent with the strategic plan of
CHE Trinlty Healih;

(0  Apmovs those Sigoificent Finance Matters which pursuant to the System
Authority Matrix are subject to the spproval of CHE Trinity Health;

{g)  Approve the operating and capitel budgets of the Corporation;
{(h)  Appaint and romove the independent fiscad auditor of the Corporation;

(D . Approve any merger, contolidation, transfer or relinquishment of membership
rights, or the szic of all or substantinlly i) of the operating assets of the
5
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Corporation (certain transactions and transfers of real property and immovable
goods may also bo subfect to the approval of Cetholic Health Minisiries);

Approve amy dissolution, winding up or abandonment of operations, Jiquidation,
tiling of action in bankrupicy, vocelvership or similar action affecting the

Corporation;

Approve any fomgation or dissojution of Afiiliates, partnerships, coaponsarships,
jomt membership amangements, and other Joint ventures involving tho
Cotposation;

Approve any pledge or encumbrancs of azsets whether pursuant (o s sale, capital
leaso, mortgege, disposition, hypothecstlon, or other iranszetion fn excasy of
limits established by CHB Trinity Health (pledgrs or encumbrances of certain real
mpmya)ndimmmblogmdsmybombjmmappmﬂlbymlbﬂeﬂﬂl
Ministries);

Approve any chenge to the structure or opemation of the Corporation which would
affect iis status as a nomprofft entity, exempt from taxation under Section
501(c}(3) of the Internal Revenus Codo;

In recogtition of the benefiis nocruing to the Corperation from CHE Trinity
Health, and in addition to any other rights rescrved to CHE Trinity Health under
applicable law or Qovernance Doocumenis of the Corperation, CHE Trinity Health
shall have the power 0 transfor ascts of the Corpormtion, or lo require the
Corporstion to tranafer assets, 10 CHE Trinity Health or an entity Controlled by,
Controlling or under common Contro} with CHE Tiinity Health, whether within
or without ths state of domicile of the Corporstion, to the extent necessuy (0
accomplish CHE Trinity Health's goals and ohjectlves. The Corporation shall not
b required 10 violato it charitsble pm'-{om. the terma of any restricted gifs, the
covenants of its debt Instruments, or the law of any applicable jurisdiction a1 a
result of any asset tramafers to be mode to or directed by CHE Trinity Health

pursuant to this provition;

Netther the Corperation, nor eny of its Affiliates, shall transfar assats to cnfities
other than CHE Trinlty Hoeaith without the approval of CHE Trinity Health,
except for () wansfers previowsly spgroved by CHE Trinity Health, either
fndlvidually or as part of CHE Trinity Health's budget process, (if) trmnsfers to
any entity which is a direct or indirect subsidiary of CHE Trinity Health and that
is subject to the reserved powers set forth In thase Artides, or {Uij) trensfors in the
ordinary course of busineas; and

Approve all other matiers and tsko all other actions raserved to membere of
vonprofit corparetions {or shareholders of for-profit corporations, as the case may

be) by the state laws of tha state in which the Corporation Is domiciled or as
resevved In the Governanoe Documents of the Corporation..

&
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* Astlele VI
Disselution

Subject to any approvals described in thase Articles of Incorporation or the Bylsws of the
Corporation, upon the dissclution and fina} Hquidation of the Corporution, all of Ity assets, after
paying or making provision for payment of all its known debts, obligationy and labilitics, and
rotuming, transfearing or conveying nssets held by the Corporation condidonal upan their retum,
transfer or conveyence upon dissolution of the Cosporation, shall bz distributed to CHE Trinity,
o, m Indimnd nouprofit corporation or Its successor,-so long as such distribuize Is en
organizallon exempt from federl income tax by vistue of being an orgeization as doseribed in
Section S01(c)(3) of the Cade. Any sssets not 3o dispoasd of i accordance with ihe foregoing
shall be distributed t0 one or more cotporations, trasts, funds or organlzations which et the ime
appear in the Officinl Catholic Directory published muaually by P.J. Kenedy & Sons or ey
sccessor publication, or are conirolled by any such corporation, trust; fund or organization that
50 appears, and are exempt from federal income tax as organizations described In Section
501{e)(3) of the Code, a3 in the sole judgment of the Catholic Health Minisiticy have purposes
most alosely sligned o those of the Cogporation, subject % any approvals desodbed in these
Artivles of Incorporation or the Bylaws of the Corpormion and applicable Jaw, Any asssts not so
disposed of shall be disposed of by a court of competent jurisdiction exclustvely to one or morp
corporntions, trusts, funds or other ovganizaticns as sald court shall detorming, which at the time
are exempt from fodeml income trx as organjrations described in Sectlon 501(0)(3) of the Code
and which aro arganized and operated exclusively for such purposes. Ne private individual shail
share in the distribution of any Corporation assets upon dissolution of the Corporution.

Article VI
Baard of Divectors

Subject to the resorved rights of the Member et forth in these Articles and the Bylaws of
the Cerperation, the business and affhirs of the Corporstion shall be managed by ot uader the
direction of its Board of Directors which may &xcrolss all such lewfll aots and things as ere not
by law, these Articles or the Bylaws of the Corporation dirested or required (o be exercised o
done by she Member. Directors shall be appointed ay provided in the Bylaws of the Corporation.
Except as gtherwise provided in these Articles, provisions for membership, quallflcation, mannsr
of clection or appointment emd removal, taem of office, time and place of mestings, and powers
and dutles of the Board of Directors of the Cosporation shall be governed by the Bylaws of the
Corporation,

Artlele IX

Tbe name and oddross of the reglstered sgogt I# Elleen Bayle, and the pegistesed office of
the Corporation |s: '

33920 U.5, Highway 19 N, Suite 269
Palm Harbor, Florlda 34634

?
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¢ These Articles of incorporation were adopted by the Member on 4/10/2014, and the
number of votes in favor of the amendment and restatement was suffictent for agproval,
IH WITNESS F, the Corporation has caused these Articles of Tocorporation te
be duly executed this y of Q@:‘; \ , 2054,
ALLEGANY FRANCISCAN
. MENISTRIES, INC,,
a Floridz not for profil cosporation,
tee,
By!

Eileen Bo\'u
Presidemt [ c€O
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Having been named to act as registered agent for, and to scoe

3 A p! service of process on

m!‘ o[f,,c Allegany Franclscan Ministries, Inc, (the "Corporsticn™), at the place designated in

an o _of the Restatement aqd Amvendment of Articles of Incomparation of the Corporation,
wdonigned hereby agrees o act in such cepanity, and Sinther agrees ta comply with the

provisions of applicabls statutes relative to (he proper and complete discharge of her dutiny.

e .
Dmed this O _doyof_{Qori\ 2004,

amC_._gﬁz?LJ
EdcenBoyle | Prog;funt | CEL
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