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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
ar
BAPTIST HEALTH CARE CORPORATION

AL The nanme of this corporation is BAPTIST HEALTH CARE CORPORATION (the
"Corporation’).

B. The Divectory of this Cormporation have adopied the following ainendoent mnd
restaicmient o the Auticles of Incerporation of this Corporvation in scooitiznce with the Florida Not
For moht Corpomations Acd. As ainended and resiated, the Anticles of incorporation shall rend as
follows,

ARTICLE [ - NAME

Tz name of ilus Corpocation is SAFPYIST AEALTH CARE CORPORATION

ARTICLE H - PRINCIPAL OFFICE

The street address of the principat place ol'5usiness ol Uus Covporation shiall be 17117 Nenth B
Sireet, Suite 310, Pensucola, Florida 32501, The viiling address of the principal pisce of business of
thig Comporation shell be 1717 Nah T 5t Suire 320, Atun: Elizabeth C. Callohan, Pensacols,
Flonida12501.

ARTICLE 10 - PURPOSES

Jtatemnent of Purposes. The purposes for which the Corporation 1s organized sre cxelugively
chaniable, scieniific or educations] within the nieaning of Section 561 (c) {3) of the Internal Revenue
Code cl 1986, as arucnded, or the conesponding provision of any futeis Uniled Siates [ntemal
Revenue Law {the "Intemal Revenue Code™) and in furtherance of theye pumpeses, the Corporation
raay;

(&) Frormncte end supnort, by dunatiou, 1oan or otherwise, ihe interesis and purposes of s
[Related Marties that provide health care, education or research, or vtheiwise conduct
activities in suppart of heahth care educalion oreszarch, and which fall within the
categones of Scetion 581 (€) {3} and Seetion 509 (n) (1) or Section SU9 (a) {2} of the
Intcrnal Reveoue Code of 1986, A “Related Party” shail incan any entity which is
wholly owned by the Camperation (a "Subsidiary™) or wholly owpied by a Sulisidisiy
althe Corporation.

(((H 8000043256 1))
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(e)

(e}

Waise funds for any ur sil of thie urgeszations deseribed i subparagraph (4} of this
anicle frons the pubiic and fom gl vther sbetees availeble’ receive and maiatain
soch (eeds and expend nrincipal and incoric theeelromn iy tirtherance of these
PUIPSIES.

Establisl, develey, sponsor, promaie pivd/or cunduet siucoiional pregiems, seiantifie
rescarch, treativent facihities, hospiais, rehabiliiation ceniery, housing centers,
managenienr services, human services prog s und other chuntuble ectivities, allin
pruinolion and sypput ofthe interests pnd purposes of the orgaivzaiions deseribead in
subparagraph (@) of this article. Ot no inslance, however, shall the Corporaian
cnpave ia the prachice of incdicine.

Ow, icase or otherwise deal with all property, resl and personal, to bs vsed in
funtbrerarce of these pumpcses.

Ownor operate facilities orown other 0ssets for public use and wellmein funherance
of these purposes.

Contiact with ciher organizations, for-profis and not-for-profi, with individuals, and
with govenunental egencies in funtheranee of thesc priposes.

Otherwise aperate exclusively lur chentable, sciemific or cducational purposes
witlin the mezning of Secilon 504 {c} (3} of the Batermal Revenue Code, in the cumse
of which operation:

(i Mo partof the net canungs of the Carporation shall iere to the bene &t of, or-

he distbuteh'e 0, it5 directors, officcrs, o7 vther porsons, except 1hat the
Carporation shal! hz authonzed and emnpowered 1o pay reascnable
campansalion for services rendered and to maks pannents and distridutions
in fiatherance of the purposes set fosth herein.

g) Mo substantial part of the activitics of thz Comparation shall be the carrying on
of propaganda, or otherwise aneippting to wifluence legisiation, end e
Canporation shell not panicipste in, or inlerveus in (incleding ¢ publishing
or dismbution of stztenterts) any politieal caunpaipn on behalf of any
candidate for peblic office except as avtharized under e Inteimei Reveug
Code,

(%) Notwithstanding sny othee provisions of theve articles, the Corpor ation shall
not eary on aay other activities not pennitied to be carmied cn {8) by a
corporation axempt frein fedesal income 1ax under Section 501 {3 {3)ofihe
Luernal Revaras Code or (3) by a vomorstion, contibuticns o which me
deduclitle under Section 170 (¢) (2) of ths Inlernai Rzvenue Code.

2
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ARTICLLEIY - POWERS

The Covporation shall have and cxercise all powers of any corporaiicn not for profit as the
satie pow zaist or mey herealter exist under the laws of the Siatc of Florida. No part of the 2sses,
i1came or profits of the Corpanation shall be ¢istriburabie 1o, or inure 1o the denchitof, s membess,
diveciors o officars or any private individual, except that the Corporntion shall be authorzed aud
crapawercd o pay seasonable compensatiun 16 tis crployees for survices readered axl o make
pavments and distributions 1n the funhence ol ihe puposes set forth herein. Norwithstanding any
ather provisivt heieul, the Coiporation shail nct cendust Or carry on any ectivilies not perntited 1o
he conducied av carmial on by an urgantzdtion exetpt under Seation 301(eji3) el the Code or by un
o1ganizalion, carhibutions o whicl are deductible undzr Seztion 170 of such Code.

ARTICLE V - DISSOLUTION

in:he evenof the dissulution ol the Conporation, the Corporation’s Board of Duectors shall,
after paying nr inaking pravisiow for the pavinent of all of the Yisbilities of the Carp:elion,
disiribute, in any propartions thought wise, all of the assets of the Corporation to Bapiist Hospital,
Inc. if hen in exisience and if quelified wnder Section 501 (¢} (3) ot the Laternal Revenue Code of
{G86 of to such arpanizenon or orgamrations orzawzed and cperated exclusively for charitabie,
educntionz| or acientific purposes s shell at the tine qualify as an ezt organization ur Codeof
1966 a5 the Roard of Dirscines shall detensnine. Any such assets vt so disposed of shall be disposed
~Fby 2 court of competent jurisdistion ol the canncy in which the principal officer ol the Comporation
is then logeled, exclusively for such pieposes o5 Lo such argeaization or oryanizations, as apid cour
shall deieanrine which me ceganized and operated exclusively for such purposes.

ARTICLE V1- REGISTERED AGENT AND ADDRESS

The name of the registered ngent of the Corporation is Elizabeih C. Caliahan. The address of
(bis regisicred agent i3 1717 North E Street, Suite 320, Pensacola, Flonda 32503, The regstiored
office and repistared agent provided for hercin imay be changed fioin time 1o tune ig the manner
providal by law,

H(H1900004 3256 3)))
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ARTICLE VII -MEMBERS AND DIRKUCTORS
1 sMember. This Comporation bas no members.

7.2 Direciors. The business and effairs of this Corporation shol? be mianaged und
conducicd by its Board of Dircctors. The numiner, quahficaiions, sclection, and iems afofTice of the
members of the Baard of Dircctury shalt be tnaccordance with the Bylaws of the Corporatian. The
cuenenl Direclows aie:

Donaid Mehahgn,
373 M. 9th Ave.
Persacola, FL J490¢

Matcus E, Paud, DMD
555 Drent Lane
Pensaccla, FL 32503

Steplen (3. Shetl
225 pulafor Place
Pensacola, FL 32501

Edward M. Gray, 11!

315 Feirpoint Ur,
Guif Breezs, FL 323614

ARTICLE VI - BYLAWS

The directors of the Corporation shalt adopt Bylaws fur this Corporetion and 1oe Board of
Diicetors trom e to time may modify, alter, amend or rescing the swne by supermejonty {75%) of
the voting weinbers of the Board of Directors, provided thai a bricl descriplion of such proposed
miendmeni(s) shatt hnve bren published i advance of the meeting at which epproval 1s sought

- At

This Corposation shinit have popeiust existence unless it js dissolved pursuent o the faws of
the State of Florids,

ARTICLE X - AMENDMENTS

This Comeoiation may amend, aller ar 1opedl any provision of these Articles of fncorporation
in e inarner now or herenaller previded by Florids law,

(({H 19000043256 3)))
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The Directors of this Corporation are entitled to vote on the adoption of this Amendment and
Restatement of the Articles of Incowpuration. The date of the adgption of the Amendment and
Kestatement of the Acticles of Incourpuration by the Dircctors is rw b[ > 2019

IN WITNESS WHERLEOF, BAPTIST HEALTH CARE CORPORATION has caused {hgse

ed and Restated Articles of Incorporation to be signed in its name by its President this?f&”
, 2019,

A
of

BAPTIST IEALTH CARE
CORPORATION, a Floride pot-for-profit
corporaty

By:

Primt Name: T4 T gl ira ™

Its: President

(((H19000043256 3)))
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ACUCEPTANCE OF DESICNATION AS
REGISTERED AGENT OF
HAP ST HEALTH CARE CORPORATION

Having been nained 2 registered ugent wnd to accept service of process for the BAPYISY
FEALTH CARE CORFORATION, at the place designaied i the Arlicles of incorporaiton, Lhereby
accepl the appoiniaicn as registered agent 3and sgree 1o actin this vapaciiy. [ furiher agrecto comply
with the previsions of all statutes velaiing i the proper and complets perforinance of my dutivs, end
ant familiae with and aeeopt the obligelions of iy posingn as repistered agent.

‘IELIZABETH C. CALLAHAN

o BAp SN om0

({{H 19000043256 3]))
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CERTIFICATE

Tte Amended and Restated Asticles of lacorporation of Baptist Healthcare Corporztion
were adepted by the Board of Directors on February 4, 2019 aad do not contain any arendinents
requiting member epproval.

IN WITNESS WHEREQF, BAPTIST HEALTH CARE CORPORATION has caused
this Cenificate to be signed in its name by its Presiden: this “__ ay of Pebruary, 2019,

BAPTIST HEALTH CARE
CORPORATION. a Florids not-for-profit

Prird Namne: Mark T. Faulknes
Its: President



