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ARTICLES OF RESTATEMENT AND

CERTIFICATE OF SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF

FLAGLER HEALTH CARE FOUNDATION., INC.

The undersigaed. on behalf of Flagher Health Care Foundation. Inc.. a Florida not for profit
L.

coarperation {the “Corporation”). does hereby certify 10 the Florida Department of Siate:

The name of the corparation whose Articles of Incorporation are being amended
and restated pursuant to Sections 6171002 und 617.1007. Flonida Statutes, is Flagler Tealth Care
Foundation, Inc.

7

P

The Articles of Incorporation of the Corporation, as amended, are hereby amen
2.

and restated i their entirety i the form attached hereto as Exhibit A (the “Restaied .A\r‘tfctes").‘;

>
requiring member approval. The Member of the Corporation adopted the Restated .-‘c?iib’i_l_:s

Voo 2

The Restated Articles contain amendments 10 the Articles of Incdfporation
August 24, 2023, and the number of votes cast for the amendiment was sutficient forapﬁ{bval.
:-‘n‘i

gD
Pl aed
3
z
. . . DHMO = G
4, The effective date of the Restated Articles shall be on September 1. 2023 orsjElater,
the date upon which the Restated Articles are tiled with the Florida Deparimem of State.” 2t &

IN WITNESS WHEREOF, the undersigned director of the Corporation has caused this
cerificate to be exceuted on behalf of the Corporation this 28" dav of August. 2023

FLAGLER HEALTH CARF
FOUNDATION. INC.

a4 Florida not-for-profit corporation

Bv: Flagler Hospital, Inc., its sole membe:

‘II":;\S
B_\': /f el
Todd Nevitle
Chaffman

4B91-0524-12E4,v3
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FLAGLER HEALTH CARE FOUNDATION. INC.
(a Florida not for profit corporation)

Effective Date: September 102023

ARTICLE ]
The name of the Corporation iz Flagler Healih Care Foundation. Inc. (the “Corporation™.
-

ARTICLET

Purposc

290N L1

P aiid
=T g“”
el
The Corporation is organized as a private, not for profit corporation under Ch%fﬁl‘r
e

Ogter’ ( i
o x D
v
e . . . . 5 .
Florida Statutes. as 1t now exists or s subsequently amended or superseded. tor 1he-Tollo\x'1ﬁ?g
PUIPOSCS.

':1 j"a ——
AL

v

To prumarily support the health aftairs mission of the University of Florida Board

ol Trustees, including. but not limited to, providing health care services, health care education, and
rescarch for the benefit of Flornda citizens in a manner consistent with Section 1004.41, Florida

Statutes, as 1t now exists or s subsequently amended or superseded.
i

To specifically benefit and support of, 1o periorm the functions of, or 1o carry out

the purposes of Fiagler Hospitad, Inc.. a Florida non for prons corporation (Flagler Hospital™).

and such other exempt organizations controtled by or alfiliated with Flagler Hospual. as qualify
for “public charity™ status pursuant to Section 309{a)( 1) or Section 309%a)(2) of the luernal
Revenue Code of 1986. as amended. or the corresponding section of any future federal tax code
{hereinalter relerred 1o as the ~Code™). by assisting said organizations in fund raising and fund
management. making granis. gifis and other distributions o said organizations. and by engaging

in such other activities as may benefit or further the purpose of said organizations.

4R91-0524-).464

(({H23000298838 33
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C. To engage in any and all activities consistent with and i {urtherance of the above
purposes which may be carried out by a supporting organization which qualifies under Section
509(a)( 53} of the Code.

D. To operate exclusively for such charitable. scientific and educational purposes as

will qualily it as an exempt organization under Section 301(¢)(3) ot the Code. inctuding, loggich
=3

SO
purposes. the making of distributions to organizations that qualily as fax-ecxempt (i{gﬁ'ﬁiz:iﬁgns
R
under that Code. Z”, r;
PR

ERE

. : : N =
In furtherance of the above purposes. the Corporation shall have and may eXerciygany o
s (@e]

all powers. nghts and privileges which a corporation organized under the non-profit cthﬁiﬁulim;_
laws of the State of Florida by law inay now or hereafier have or exereise. Nntwi[hstumii;lg any
other provision of these Articles of Incorporation. the Corporation shall not carry on any other
activities not pernvitted o be carried on (a) by a corporation exempt from federal income wx under
Section 301(¢)(3) of the Code. or (b) by a corporation qualifving as a supporting organization
under Section 309(a)(3) of the Code.
ARTICLE 1N
Membership
The Corporation has a membership distinct from its Board of Trustees. The Sole Member

of the Corporation 1 Flagler Hospital, Inc.. a Floride not for profit corporation {the "Sole

Member™)
ARTICLE Y

Board of Trustees

Subject o the powers and authority reserved to the Sole Member in these Articles and in
the Bylaws of the Corporation. the powers of the Corporation shall be exercised. its property
controlled and its altairs managed by a Board of Trustees (the "Board™. consisting of up to 11

459105241 364
(((H23000298838 3)))
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persons, who shall be appointed and shall serve such terins and satisfv such qualifications as
provided in the Bylaws ol the Corporaton. The Board mav delegate responsibilitics and duties o
such officers. boards and committees as the Bylaws of the Corporation may set forth.

Comphiance with Umiversity of Flornida Governance Standards

r—
. , . . . LY
Notwithstanding any term herein to the contrary. these Articles of Incorporagjon an%he

PRl Y
Bylaws of the Corporation (cach as amended from time to time) will be consisteUwithSthe =2
- DL ™~ 1
L oo

covernance standards and other applicable rules of the University of Florida (togethis widh s g
- " & 3

we = O

supporting entities) and the Suute of Flonda Board of Governors (the “University Governan€®

) S

="

[ A,

Standards™). inctuding, without imitation, the right ol the President and the Board of Trustées of
the University to monitor and control the use ot resources ol the University of Flonda,
ARTICLE VI

No Financial Benelit to Members

The property of the Corporation is irrevocably dedicated o chantable purposes and no part
of the nel earmings, properties or assels ol the Comoration. upon dissolution or otherwise, shall
inure to the benehit of any privale person or individual, or any member or trustee of the
Corporation. except that the Corporation shall be authorized and empowered (o pav reasonable
compensation for services rendered and to make pavmeniz and distributions i furtherance ot the
purposes set torth in Article [1 hereol.

ARTICLE VI

Dissulution
Upon the dissolution or winding up of the alfairs of the Corporation. s asseis remaining
after pavment. or provision tor pavinent of all debts and habilities of the Corpuration. shall be

distributed 10 a not-tor-profit tund. foundation. trust. corporation or other organization. which is

ANO1.0524-1464

((EHI3IN00208838 30
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organized and operated exclusively for charitable purposes and which has established its tax-

exemipt status under Section 301(c)3) of the Internal Revenue Code of 1986, ur corresponding
provisions of any subsequent federal tax laws.

ARTICLE VI

Amendments to the Articles of Incorporation

Amendments e the Articles ol Incorporation may be made and adopted only, witteghe

AR

=l
approval of the Sole Member of the Corporation: provided that. any such amendment 3h
; 1L

k=Tl

ARTICLE IX

Fat
Powers of Sole Member
AL

Do
N
The Sole Member expressiy reserves the following powers 1o be exercised by it in
its sole discretion:

1.

To select or replace and to remove. with or without cause, anv
director or oflicer of the Corporation: and

To amend or resiate the Articles of Incorporation and Bylaws of
the Corporation.
B.

The Board may not acting on behall” of the Corporation or as a member or

sharcholder of any subsidiary or affihate of the Corporation, without the prior approval of the Sole
Member of the Corporation:

1.

Adopt or permit the adoption of any annual of long-term capital or

aperational expense budgets of the Corporation or of any affiliate or subsidiary of

the Corporation or any changes therein exceeding in the aggregate dunng the
relevant term of such budget five percent (3%4) ol the total annual expense budget:
AKG]0524- 1464

(((H23000298838
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Adopt. or permit the adopuon of, any new, or any changes o

existing, long-term or master institutional plans of the Corporation or of any
afliliate or subsidiary of the Corporation:

[ ]
r?l‘r 3
—ir [®)
N e =5 !
II-I" C -
T i
LT - S
. : . : - = OO0
4, Authorize or permit the Corporation ar anv affiliate or subisidiary T T
I
of the Corporation o engage in. or enter into, any transaction providing for.the <o

AR

—
T e

sale. lease, exchange. mortgage. pledge. creation of a sceurity interest in or other

£
disposition of all or substantially all of 1s assets:

Adopt. or permit the adoption of, a plan of merger or consolidation

ol the Corporation to any affiliate or subsidiary of the Corporation with another
Ccorporation;

6. Approve. or permit the approval of, any contribution. grant or foan
m exceess of Ten Thousand Dollars (ST0.000Y in any fiscal vear by the Comporation
or any atliliate or subsidiary of the Corporation Lo any other organization or

corporation other than the Sole Member of the Corporation:

Organize or acquire. or authorize or permit the vrganization or
acquisition of. any subsidiary or altiliate of the Corporation; or

s Authorize or permit the Corporation or any affibate or subsidian
ot the Corporation o ¢nter into or perlorm any conlract or engage in any

ANG) 05241304

(C(H 23000208838 31
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transaction not specitied above which involves greater than Twenty Thousand
Dollars ($20.000).

For purposes of this Aracle N{B). "affiliate™ means any

corporation. association. partnership, trust. joint venture or other eniity directly or

indirectiy controlling or under comimon control with the Corporation, and

“subsidiary” means anv such entity direetly or indirectly controlled by the

2
- o "
2= T
Corporation. “Control™ for these purposes shall mean the right to clecrat leasea «:—;:
A
majority of the members of the Board ar other governing body of such gty = i A
L
v 2O
e @
C. The Sole Member (or s designee) shall, [rom tme 1o tine, sekect and apfioint w8
Executive Director of the Corporation. who shall have the responsibilities and satisty the

qualitications as the Bylaws of the Corporation set iorth.

For the avoidance of doubt. the Bylaws of the Corporation may expand or increase the

powers of the Sole Member set forth herein, Subject o the toregeing. the tenms heremn shall control

to the extent there 1s a conilict between the terms herein and the Bylaws of the Corporation with
respect to the powers of the Sale Member,

ARTICLEX

»

Private Foundalion
AL

Distribution of Income. The Corporation shall distribute 118 income for cach taxuble

vear at such time and i such manner as not o become subject o the tax on undistributed income

impased by Section 4942 of the Intermal Revenue Code of 1986, or corresponding provisions of
amy subsequent Tederal tax law.,

dX9 105241464

{({H23000298K838 3))
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B. Self-Dealing. The Corparation shall notengage in any act of selt-deahing as detined
in Section 4941(dy of the Internal Revenue Code of 1986, or corresponding provisions of any

subsequent tederal ax law

C. Excess Building Holdings

Fhe Corpuration shall not retain any excess building

- &
holdings as detined in Section 4943(c) of the Interul Revenue Code of 1986, ur correspar@Bng
provisions ol any subsequent federal tax laws

-t

:'l—- ; m“la
ot LI
:.:_ . m p——
- . e N T
D. [nvestments Jeopardizing Charitable Purpose. The Corporation shall mﬁ m.ik My
W’ o B l
U "~
mvestments in such manner as to subject it to tax under Section 4944 of the Internal Revgnuc (:’—gﬁ @
:_; e
0f 1986, or corresponding provisions of anv subseqguent federal tax laws
L.

'T’n
f"

'l\-

Taxable Expendiwres.

4

=
he Corporation shall not make any taxable expenditurces

as defined in Section 49435(d)y of the Internal Revenue Cade of 1986, or corresponding provisions
ol any subsequent federal tax Law

ARTICIL.E X1

Principal Oftice, Registered Agent and Rewistered Oftice

I'ne street address of the principal oftice of the Corporation and the regisiered office of the
Corporation is 400 Health Park Boulevard. St Augustine. Florida

2086 and the registered agent
is Thomas William Young at 3007 SW Williston Rd

Suite 1120, Gainesvitle, FL 32608
ARTICL.Y XTI

Mailing Address

The mailing address of the Corporation is 400 Health Park Boulevard, St Augustine
Florida 32086,

JND]082 ) S0

(CEHIIONI208838 310
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IN WITNESS WHEREOT. the undersiened officer of the Sole Member of the Corperation has
caused these Second Amended und Restated Articles of Incorporation to be executed on behalt of
the Corporation this 28 davof  Auwgust | 20235,

Todd Neville

[ ]
¢ (=]
e 3
o 22 -
oz T
'_'_‘_ [vyp] Pl
20 ~ E"""
=. o
en” EH
- =
N -
Mo
—mT
r_.f‘i' =

4831-0524-1464 v3
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Exhibit A
Certificate of Acceptance of Appointment as Registered Agent
The undersigned hereby accepts the appointment as registered agent and agrees to act in

this capacity. The undersigned further agrees to comply with the provisions of all statutes relative

to the proper and complete performance of the undersigned’s duties. and is familiar with and

F HH . .
accepts the obligations of iis position as registered agent as provided for in Chapter 617. F.S

i Fc:-;
DocuSignec by: == o C’J
k/’\r\_/"\/ j ) :c?: i h
FATTERTSSE ‘.;'I:u"* o U
Thomas William Young =27 3§
P
o E Li E
— =
S
"t;‘. q?
ik "" ——
—
P
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