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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF

BANYAN HEALTH SYSTEMS, INC.
(Documunt No. NO7000000994)

L These Amended and Restated Articles of Incarporation of BANYAN HEALTH
BYSTEMS, INC. (formerly known as Banyon Community Heslth Poundation, luc.), & Florida not-for-
profit corparution (the "Corporation") ere executed pursuant to the provisions of Sszetions
€17.1001, 617,1002 and 617.1007 of the Florida Not For Profit Corporation Act, as amended.

:2,  These Amended and Restated Articles of Incorporation were duly adopted by the
,directgrs of ths Corporation on December 15, 2008, The number of vetes cast for this
amendment and restetement was sufficient for approval, The Corporation hes no members,
i

'3, The following Amended and Rastated Artioles of Incorporation supersede the
Corporation's Articles of Incorporation, which wete originally filed with the Plorida Secretary of
State on January 29, 2007, and smendsd to date. The fallowing shall be the Articles of
Incorporailon of the Corporation.

: ARTICLE
; NAMI:

| The name of the Corporation is Banyan Health Systems, Inc. (the "Corporation™),

ARTICLETY
PRINCIPAT, OFFRICE

' The addrass of the principal office of the Corporation iz 11031 N.W. 6th Avenus, Miami,
Florida 33161,

P ARTICLE I
; PURPOS

iThe Corporation s organizod and shall be cporated exclusively for charltable,
educational and scientifie purposes, shall engege in ell activities properly relatsd to the
foregding, and shall be operated in socordance with the provisions of §501(e)(2) of
the Internal Revenue Code of 1986, s the same may be amended from time to time, and
any subsequent federal tax law (the "Code"). The Corporation shall not engage, directly
or indirsctly, in any activity that would prevent it from qualifying, and continuing to
qua]ify. under § 501{c)(3) of the Code or that would be prohibited by the Florida Not
For Profit Corporation Act (the "Act"), Without limiting the generality of the foregoing, the
purposes of the Corporation shall include:

A ~ To manage, operate, maintain, support and otherwise promote the interests of
. Spectrum Progrems, Ine, ("SPI") end Miami Behavioral Health Center, Inc, ("MBHC"), cach a




-Plorldn not for profit corporation that is exempt from Pederal taxation under §561(c){3) of Gode,
and such other entitios exempt from Fedoral taxation under §501(c)(3) of the Code as from time
to time the Board of Directors of this Corporation may agree to support, in their charitable,
eduoational and benevalent aetivities in the field of bealth care, heglth education and training,
scientiiﬁr. research, health facilitieg, health management and other related fields;

: 8. To promoie community awarensss of the services provided by SPI, MBHC, and
such ather entities exempt froms Foderal taxatios under §501{c)(3) of the Cnds mn from tima to
time the Board of Directors may egree to support;

' G, To own, loase, sell, exchange or otherwise deal with all property, real and
porsoral, to be vaed in furtherance of these pucposes;

:D.  To contreot with other organizations, for profit end not-for-profit, with
individuals, end with governmentel agencics in furtherance of these purpases;

i{E. T solicit and receive cash and property by gift, deviss, boquest or otherwiss, end to
sell, invest and seinvest the game, and apply the income and principal thsreof, as the Board of
Directors may from tims 1o time determine, either directly or through eontributions to any cheritable
urgani;zaﬁcn. exclugively for the charitable, educational and scientific purposes enumerated above;
and !

i P To the extsnt not {nconsistent with the activities that may bu carried on by a
corporation described in §501(c)(3) of the Code, contributions to which we deductible under
§170(c)(2) of the Code, the Corporation shall bs empawerad to do all acts and things a3 from time
to tims may be nccessary or expedient as o means of sccomplishing the foregoing puwposes,
including those things permitted by the laws of the Stats of Floride pertaining to Corporations
not forl profit, as such laws now permit as set forth in Section 617.0302 of the Act, which powers
are included herein by reference, or may benceforth pravide,

"ARTICLE 1V
NON-PROFIY COMPLIANCE

_ {A.  Notwithstending any other provision of these Articles, the Carporetien shall not
cerry on any other activities not permitted to be carried an (a) by a corporation exempt fom
faderul income tax under §501(c)3) of the Code, or (b) by a corporation, contributions to which
are deduetible under §170(a}(2) of the Code. : '

;B. Na part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to its members, trustess, officers, or other private persons, except that the
Corporation shall be authosized and empowered to pay reasonshle compensetion for smvices
rendert;:d and ta make peyments and distributions in furtherance of the purpoaes set forth in
Article III hereof,

ic No substantial part of the activitics of the Corporation shall be the carying an of
propaganda, or otherwise sttsmpting to influence legislation, and the Corporation shall not
participate in, or intervens in (including the publishing ar distribution of statements) any political
campaiign on behalf of or in opposition te any candidate for public office.

i
i
1
1
1
i
|
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i D, Notwithstanding any other provision of these Articles, if, at any time, the
Corporation s determioed to be a "private foundatlon™ within the meening of §509(a) of the
Code:i

1. The Corporation shall not engage in any act of self-dealing, as defined in
§494l(d) of the Code, which would cause any tax Hability under §4941(a) of the Cods;

2, The Corporation shall not retein eny “excess business holdings,”" as
d:f' ned in §4943(c) of the Code, which would cause any tax liability under §4943(e) of the

z
=' 1. Ths Corporation shall not make any investment which would jeopardize

the carrymg out of eny of {13 exempt purposes under §4944 of the Code and which would cause
any tax liability under §4944(n) of the Code;

: 4.  The Corporation shall not make any "taxeble expenditures,” as defined in
§4945§d) of the Code, which would cause any tax liability under §4945(s) of the Code; and

§ 5 The Corporation shall distrlbute its income for sach texsble year at such
Hme and in such manner for the purposes specified in Article IIT as not to become subject to the
tax omundlsmbure.d income impesed by §4942 of the Code.

)

P ARTICLEV

: MEMBERSHIP

‘ The Corporation shall have ng members,
[

ARTICLE VI
BOATRY OF DIRECTORS
:

;The business and affairs of the Corporation shall be managed by its Board of Directors.
The conditions, qualifications and requirements yegarding the Roard of Directers, Including
mthuut [imitation the manner in whick directors are elected, voting rights and reserved powers,
shall bu as steted in thy Bylaws of the Corporation, es may be amesaded fiom time to time.

l ARTICLE VII
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 11031 NLE. 6th Avenue,
Miami, FL 33161 and the name of its registered agent at such address is Bruce Hayden.

!
) ARTICLY VIII

i TERM OF EXTSTENCE

E‘I‘hia Corparation shall have perpetual existence.




ARTICLE IX
DI LUTION OF ASSINTS I

Upon the dissoiution or windiag up of the Corporation, all assets remnining afier payment
{or p:ovmiun for payment) of ell debts and liabilities of the Corporation shall be distributed for
one or more exempt purposes within the meaning of §501(c}(3) of the Code, or shell be
distributed to the fedsral government, or to a state or local govemument, for & public purpose.
Any such assets not so disposed of shall be disposed of by a Court of Cempetent Jurisdicton of
the county in which the principal office of the Corporation is then located, exclusively for such
purposss or to such organization or orgenizations, as sald Court shall determine, which are
organized and operated exclugively for such purposes,

JN WITNESS WHEREOF, the President of the Corporation has executed thase Ainended and
Restatud Articles nfonthis 3_day of Mareh , 2010,

BANYAN HEALTH SYSTEMS, INC.

By
Brucs Hoyds

Prosident




ACCEPTANCE BY REGISTERTD AGENT

| Having been nemed as registered agent to accept servies of process for the Corporation, af the
place deslgnated ss the registared office, T hereby acoapt the appointmant ag registersd agent and egres to
nct in this capacity. I further apres to comply with the pravislons of all statues relating to the proper and
complete performance of my dutles, &nd T am farilior with and acospt the duties and obligations of my
positian gs registersd agent.

 Datod this 5__dayof _March 2010,

Brueo Hnyde%egﬁteud Agont




