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==/ GOOD SAMARITAN HEALTH SYSTEMS, INC.
gr:fﬂticrtwm‘mcn'n‘:’ ' o o T R

WLLIAM C CLARY
ite Cryeman

RENHETH A WEDA
Sroamant 3nd SeCTRECY

THOMAS M KEMESEY
Tredturyt

" August 2z, 1985 . . ]

.'Sgcrgtary of State D

Division of Corporations . . .

"Roam 2001, The Capitol -~ -~ "~

.Tallahassee, FL 32301

Re: Incorporaﬁion ofllnt;acoaathl-Héaifhltoiﬁbfatinﬁf
‘Dear Sirs:

Attached hereto please find the original Articles of
Incorporation for Intracoastal Health Corporation, along wilth .a
copy thereof and a Certificate Pesignating Registered Agent and
Registered Office. Also sttached is a $35.00 check from. Good
Samaritan Health Systems repregsenting the '$30.00 filing fee  for .&

_nonprofit corporation along with a $5.00 fee for certified copy
of the Articles. : : :

- Thank .you for your asgistance in these matters.
Sinceraely yours,
,.J'IWf,'A. Farrell
Staff Attorney

7~SAF;;@HfH3-:"

Flaqler Drive at Palm Beach Lakes Blvd., Post Qlfice Box 024308 . Weas! Palm Beach. Flarida 33402-4308 » 1./051 »is

[N




N
~y
ARTICLES "OF "INCORPORATION .T_U? - iéﬁi
o G R
L S T INE
1~73AconsrAL HEALTH CORPORATION
Ne the

tm Y
33
0-15-5 0 a

ol S

-t

tngether to Form and estahl1sh 8 cnrporatlon NOT FOR PRDFIT und

undersxgned 1ncoraorators heraby assocxate ‘oul
the laus oF the State of Florxde,

ot

)

Artxcles of Incorporatxon for that reason,

ARFICLE 1

NAME

Corporatxan. .

ARTICLE Il
PURPOSES R
This Corporation.is orqganizad not for profit and is organ-

ized and shall be operated exclusively for the purposes described

carried an are:

in Section 501{(c)(3) of the Internel Revenus Code, 8s anended,
and the objects and purposes to be exclusively transected and

1. To' establish, acquire, own, and act as a member or
partner of entities which provide diagnostxc,'pedical, surgical
and hospital care, extended care, out-patient care and home care
to dick, injured or dxsasled persans uithdﬁt ragard to rsce,
creed, color, ]

gex, age or national origin

and do hereby f1le these

-

*

v

[+]

r

The nana of th;s Corporatton shall be Intracoastal Haalth




2. To e}tab;lgh. acquire, own ‘and act as a wmember or
pa;fégn.dff;ﬁiiﬁiéSgQﬁicﬁ erd-éngaaed in activitje;.reasqnably
réiggédsio'pr;viéind higénnstic, madical, suygicaf7nhd-haapital
ca;g,;éitéﬁded'cére, out-patient and home care,iﬁ §j;k,:iﬁjurtd
o{-digabled“personé without regard to race, creed, calor, sex,:
age'af na#ionél origin. | |

'*3; No part of the earniﬁgs of thé Corpuratiuq shall inqre -
to thé_benefit of any member (unless sﬁch.membér'is exeapt from
taxation under Section 501(c)(3) aof the Internal Revenue Code of
1?5#, aé-amended), Director, or OfFFicer of the Corporation, cr:
aﬁ}'other person (except that the Corpﬁration’may pay reaaonaﬁle
compensation for services rendered to or on behaif_of the
Corpph&tion ana meke other paymep@s and disiributions in fu;fher-
ance of one or more of its purposés), and no member (unless sucﬁ
member is exempt féom taxation under Section 501{c)(3} of the
Internal Revenue Code of 195@; as amended), Director,.or Officer
of:the_Curporationg or any other person shall be enlifled.to
share in ‘the distribution of aﬁy oF_the'cofpb}aLe asgets an
dissolution of the Corquation. ’Thg Corporation shall pay no
dividends, A -

4, Yha.fqrporation aﬁallfnbt parLicipate, directly or
indirectly, aor intecrvene in (ingluding the publiahing or distri-
butjﬁn of statements) any politjcél 6ampni§nlon behalf of ar in
obpoa{tion to any can&idate_fsr‘puhlic office. The Corporation .

ahall not heve Lhe objectiyes:nnf engageé.in sctivities which




would charactec1ze it 8s an "athun organlzallon" ag defined 1n
Treasury Regulatxon §SU1(c)(3) 1(c}(3),‘os it ‘now ex;sts or ‘may
be heroaftar amendad.-

fiu Notwlthatanding aoy other provisiaon of these Articles,

jthe Corpuratxon shall not conduct ar carrty on any activities not
-_permxtted to be cunducted or carried an by an organization exempt
‘,frou”Fedgral income tax under Section 501(c)(3) of the Internal

Revonue Code of 1954, as amended, and Treasury Requlationg

thereunder as they now exist or as they may be hereafter amended,

or by any argenization, contributions to which are deductible

. under Sectiona 170{c)(2) and 2055(a) of such Code and .Treasury

Regolations thereunder as they now exist or they may'be here-

.'_after amended.

6. Upon the dissolution of the Corporatian or the winding

up. of its affairs, all of the ‘assets of the Cofoorat;on shall be

" distributed to Good Samaritan Haalth-Systems,-!nc., e Florida

'not-for-profit corporation, 1f for. whatever reasan Good'Samaritan

Health Systems,-lnc., ceasss to quallfy as an exampt organlzntlon

'under Section 501(c)(3) of the lnternal Revenue Eoda, as amended,

then to such charitable, religious, scxentxf;c, testing for

pub[ic safety, literary, or aducational organizations which then

qualtfy as exempt organtzatxons under Section. 501(c)(3) of the

Internal Revenue Code, as amended, as the Board of DlrectOta may

'dirgot.




ARIICLE II1]

POWERS
?.Iﬁ?drﬁéﬁkgd aéqomglish Lhe purposes and Lo altain Lﬁe
“;[;ﬁjectaﬁfa;iﬁhiéh this tbrpacation is .formed gﬁd for'which~the
'E'fﬁﬁdé'and pfopé:ty of ﬁhis Corporation shall be 'handled, edmini-
gtéfﬁd;vobefptéd_and distributed as hereinabo;e-set forth, the
? éatporaﬁion, its Officers, and Directorq. shall possess and
:éxeféihe all powers, muthorities and privileges granted by and
-allowed under the laws af the Stata'of Florida, subject to the
fi_iimitation and condition that, notwithstanding any other provi-
-:sion of these Articles; only such pnwefs ahall be exerciséd.as
are in furtherance of the Federal income tax exempt purpbaes of
‘the Corporatian and as may be exercised by an orgenization exempt
. under Section 501(c)(3) of the Internal Revenue Code, as amended,
bnd Treasury Regulations thereunder as they-nou exist or as they
may be hereafter amended and by an utgénization,”contributionb.to
which are deductible under Sectiona 170(0)(2)Ian& 2055(a) of such
.Code and Iréasur} Regulations thereunderv93 fpey.nﬁﬁ-exist or as

they may be hereafter,ameﬁded,

ARTICLE IV

NONSTDCK CORPORATION -

This Corporation shall not have or issue shares of'staék,
hﬁuewer, it may have asnd issue membership certificateg'which
. shall atafe.pfominently on the face of such certificate that the

..Cofparation is a not for profit dorpbration.




ARTICLE ¥
REGISTERED OFFICE AND REhISTERED AGENT:

PRINCIPAL PLACE DF BUSINESS

" The lucatznn of the Corporation's Reg1stered Office and 1ts
'ﬂbriﬁc;pal place of busxness in this State is Flagler Drive at
'1195;5 Beach Lakes Blvd., West Palm Beach, Florida, 33402 and the
'avnépé of the Reéistered Agent of the Corporation is Kenneth A,
~Weda at that addrass. The Bdard of Directors may from time to
.Liimp move_the Registered Office to any other.atreét address iq
:?Flbrida and may establiah brhnch‘snﬁaéther affices Fi;hiﬁ_of‘

“without. the State of Florida.

_AnfiCLE i

MEMBERSHIP
The sole vﬁtxng member of the Corpocatzun.ahall be Good
ngarttan Health Systems, Inc., 8 Flur1da not - for pruflt corpn-

ration (herelnafter cefarred to as the “Hember )

ARTICLE VII

. JERM DF CORPDRATE EX[SIENCE' .

lhe term For nhlch thxs Corporatxon shall aiist is p@f-r

: petual.-

-5 -




C ARTICLE VIIL

" - OFFICERS

:-FhéfC§rporh£ioﬁ’§hall.ﬁéﬁe-a Chairman, a Fresi&éni, a Vﬁqe
Prési;eﬁ§{2$eéfefary apd Treaaurer~#n&_may_h;ve additionij!gnd
-:égaiétﬁﬁL officefh s delermined b&_Lhe‘Bqard'df-Dircqtdrsﬁfgpm
'ﬂﬁiée‘io.time.  A_peréon-mdy hold more tHén pﬁe office. Officp}s
' fghgllfbé el?cted ar appoiﬁted-and shal} have duties -as prov?dad

?;;nzthg‘ay;Laws.
L The foicers, uh; are to serve until the first election or

‘rﬁppﬂintment of officers are:

- Name e S " Office .-
.ﬂiiliaﬁ't. Clark . o ;""' Chairman

Kénneth A. Weda N ';';L_':-fi T ‘Pcesident .

Gregory J. ﬂaiker:  SRR 7“.5i ' Vice Pfesi¢éht e
“John R.‘S;oorza, Jr;._ ' _ﬁn :  _"' vSeEretary ' .
Rbbs;t L. Brﬁﬁdnqy ; jb-_ ' ‘ Irepsu;ﬁé;

ARTICLE.IX

bIRECTURS
Tﬁé‘aoérd.of Directora of this Corporation shell not b; iéas
.in number than three (3) pecsons, nor more then th; number of
.pergoﬁs-atafed in the By-taws, Direclors shall be eléctad,by<the
" Membet and shall have such quaiificétions as provided in the
By-Laws. Thﬁ initial‘ﬁoard of Directors shall hold office until

the ficst ‘annual meeting of the Cocrporation and untf{jhis

- & -




auccessor.shall have been elected and qualified or his earliec
‘*resxgnatxon, removal~fr5m office,'or death, The'ﬁnmeé and street

'addresses of tha 1n1t131 Board of Dxrectnrs is as’ follows

Name o ' - Addruess
Rnbert'L.'Bbéaﬁuéyf' _' Good Samaritan Heallh Syetems, Inc.

P. 0. Box 024308 .

Flagler Drive at Palm Beach Lakes =
Blvd.

West Palm Beach, FL 33602-

‘Willisn'C. Clark ¢ , Flagler Center, Suite 600
~ : . S . 501 5. Flagler Drive
West Palm Beach, FL 33&01

‘John R. Stoorza, Jr.b ' Good Samaritan Health Syatems, Inc.. |

- S ‘ ' ~P. 0. Box D247308 '

Flagler Drive st Palm Beach Lakea
8lvd.

Hest Palm Beach, FL 33402

';ufégary~3.-ﬂgikenv"., E Gnod Samaritan Health Systems, Iﬁc.
e ' Lo T - P. 0. Bax 024308
Flagler Drive at Palm Beach Lakes
Blvd. .
_ Neah Palm Beach, FL 33&92
'Kbnnéfﬁfﬁ.i"éagé . R . Good Samaritan Health Systems, Inc.
: o : P. 0. Baox 024308 <
Flagler Drive at Palm Beach Lakes‘
Blvd.
.West Palm Beach, FL 33402
At the First annual meeting of the Cofﬁoration and at each
annual meeting:thdreafter,'the Member shall elect directors to
hold office until the next succeeding annual mesting. Each
difaqtor shall hald.éffiqe for the tefmAfo; which he~i§ elected
and“until'his'gucceﬁaor shali ﬁa}e-baéh aleﬁtéd and queliFidd'ér

‘until his earlier reaignptiqnl er§;a1 frém.bfﬁicq;fof q§ethi




Any vacancy occurring tn the Board of Dxrectors, 1nc1udxng
Aﬁny vacancy creaLed by resson of an increase 'in the number of
dlrectors, may be filled by the afficmative vote of a najcr:ty of
thc remaining directors though 1ess than a quorum of the Board of
Dlrectura. A dzrector elected to fill a vacancy ‘shall holq.
nffxca only unt11 the next electxnn oF directors hy the Henher

and ‘his auccessur has been elected and qualexed.

ARTICLE X

INDEMNIFICATION OF DIRECTORS AND OFFICERS

1; The Corpofation hereby indemnifies any offidér ;fl
dxrector msde a party or threatened ta be made a party to any
-thpaatened, pendxng, or completed actien, suit, or proceedlng"

(a). }Hhéther eivil, criﬁ;nal, adminiatrative,. ar
.xnvestlgatlve, other thén an actinn, suit, or prnceedihg by d? in
the rxght of .the Corporatxnn tu procure 8 judgment in its Favor
brought to impose a liability or penalty on such peraon for an
act éllaged to have hbheen committed by such a persan iﬁ.his
capacity of director, officer, employee or‘agent of any'p;hér
eprpofation,.partnership,'joint venture, trust br other enter-
priée uhicﬁ‘hg se}ved at the request of Lthe Eorpdfation, against
judgmenta, Finea;.amoﬁnts paid in settlement and reesanabié.
’prenaes, including sttorneys' fees, sctuelly and reasonhb%y
inéd?réd as a reaﬁlt of such a;tion; suit ar prﬁéeeding ar any
appéa; ibarein, if such péraoﬁ acted in go§d.Fai§h in tﬁé

i?eédpdablé belief that such action ;ééfin of.ﬁot'oppnsed:tﬁ the




begt interests of the Corperation, and in criminal actions or

prdbeedinga; uitﬁnut,reasonabie ground for belief that such

action was unlawful. -The termination of any such aclion, suit or "
proceeding by judgment, order, settlement, bqnviction'bfuhpon~h.:

plea of nalo contendere or its equivelent ahall no"t'in'-itsal_f~

crénta a presumption thét any guch director or ofFiééf_did‘nof
act in gobd faith'ih the reasonable belief that such action was

in or not”oppdsed to the best interests of the Corporation or

that he:had‘reasonabla ground for belief that such action was

unlawful.

{(b) " By or in the right of the Corporation to procure a

judgmént in its favor by reason of such persons being or having'

been 'a- director or officer of the. Corporation, ar by ceason of

sych persons serving cor having served at the request of the

Corperation as a director, officer, employse or agenlL of any

other corporation, partnership, joint venture, trust or other

enteppriae, against any expenses, including attorneys' feea;

aétua;ly and reasonably incucred by him in connection with the}

defanse or settlement of such action, or in connection Hith_dn

appeal therein, if such person acted in good fFaith in the

réasonable belief that such action was in or not opposed to“iha-

hest interests of the Corporation. Such person shall not be

entitled to indemnification in,rglatiun to métteps asf@o wﬁiéh=
suéhabg;non'haé‘been ad judged to have been guilty of groaé

négfiéﬁhcélo:'&illful m;éeohdgct in the performance of hia ddti}ﬂ

to.tha“tdtﬂbfaﬁﬁbh.




'.2; Any indemnificatian underc paragraph 1 above nhéil he
maﬁé by the Corporation only as authorized in -the specific case
upan 5 determination that amounts for which a director or_offxcer
a&eks indemnificalion were properly ingurred and that such
director or officer acted in good faith and in a manner he'.
reasonably believed to be in or not opposed £0 the best interests
of the Corporation, and that, with respect to any criminal action
or proceeding, he.had no reasonable ground for belief that such
action was unlawful. Such determination shall be made by the
Board of birecturs by a majority vote'of a quorum consisting of
directors who were not parties to such action, suit, or pro-
ceeding. In the avent that all of the Board of Directors are
parties to such sction, suit or proceeding, such determination
ahall be made by independent legal counsel in a written opinion.

3. The Corporation shall be entitled to assume the defenne
of any person seeking indemnificstion pursuant to the provisiona
of paragraph t(a} sbove upon a preliminary determination by the
Board of Directors that such person has met the applicable
standard of conduct set forth in paragraph 1(a) above, and upon
receipt of an undertaking b} such person is entitled to bﬁ
indemr:ified by the Corporation ag authorized in this Article. If
the Corporation elects to assume the defense, such defense sghall
be cﬁnducted by counsel chosen by it and not objected to in
w:iﬂing for valid reasons by such person,. In the avent the
Cdrﬁdratinn slects Lo assume the defense of any auch person and:

retain such counsel, such person shall bear the fees and expenaéa.




of any additional counsel retained by him, unless there-are
conflicting interestg as betwecen the Corporaltion and such person,
or conflicking interests between or among such persan and other
parties represented in the same action, suil or proceeding ﬁy
such counsel retained by the Corporation, that are for valid
reasaons, objected to in writing by such person, in which case the
reasonable.expenses of sucﬁ additional representation shall be
within the scope of the indemnification intended if such person
is ultimately determined to be entitled thereto as authorized in
this Article. |
4. The foregoing rights of indemnification shall not be
deemed ta limit in any way Lhe powers of Lhe Corporation to

indemnify under applicable law.

ARTICLE XI

BY-LAWS
The Board of Directors shall adopt By-Laws for the Corpo-
ration. The By-Lawa may be amended, altered, or rescinded by the
majority vote of the entire Board of Directors in any manner
permitted by the By-lLaws provided such amendment, alterution or
rescigsion i3 in accord with the purposes of the Corporation as

set forth in these Articles.




ARTICLE XI1

AMENDMENT TO ARTICLES OF INCORPORATION

These Articles of lncorporation may be amended by the.HemSef
at any regular or speéial meeting where such proposed action has
béen-ihco:porated in the notice of the mee=ring or referred to 1n
a’ waiver af such nqtice duly sigﬁed by an authorized officer of
the Member. Those Articles, however, pertaining to digsolution of
the Corporation shall not be amended in such a way as to allow or
cause any membar {unless such member is exempt from taxation
under Section 501(c)(3) of the Internal Revenue Code of”195a,.aa

amended), director, or officec of the Corporation's asasets. Any

amendment to these Acticles may not contain any provision which

would be unlawful at the time of such amendment,

ARTICLE XIILI

" INCORPORATOR

The name and street address of the incorporator is as

fnlloué:'
_ . Naeme : Address
Kenhpth.A3'Kedé - _ Flegler Drive at Palm Beach Lakes Blvd. -

West Palm Besch, Florida 33402

- 12 -




IN HITNESS WHEREQF, the under51qned being the original
aubacnhlng lncorporator ‘to t.he fcrngulng Artlcles of Incurpo-

ratmn have hereunto set hig hand thls 2 day of August, 1985,

-1 -




STATE OF FLORIDA
COUNTY OF PALM BEACH

Before me, a Notary Public authorized to take acknowledg-
ments in the State and County sel forth above, personelly
appeared KENNETH A. WEDA known to me and known by me to be the
person who acknowledged before me that he executed these Articles
of Incorporation

IN WLINESS WHEREOF, I have hereunto set my hand and affixed
my official seal, in the State and County aforesaid, on this Eznuad‘
day of August, 1985, S

Hy CONMLSSLOH Expirea:

HOTARY PUBLIC STATE of }'LU‘HDA
BONDES 1HRY Gewemat pvs. gy
- WY CONMISSION LxPirgs. 5¢p) . 5. (905

FIE YR




CERTIFICAYE DESIGNATING REGISTERED AGENT
AND REGISTERED UFFICE o -

In compllance with Flocrida Statutes Sections ﬁB 0%1 and
~the following is submitted: :
af’

607.034,
INTRACOASTAL HEALTH CORPORATION desiring to organize as a
under the laws of the State

cofﬁoration not-for-prefit

Florida, has designated Flagler Drive at Palm Beach Lakes Blvd,,

West Palm Beach, florida 33402, as iLs initial Regigtere& O0ffice
Weda located at said a&dress 8BS t

and haa named Kenneth A.

its

initisl Registered Agent. -

" By:
Kenneth A, Wede
Incorparator

Having been named Registered Agent for the above ststed
curpﬁtation, at the designated Registered Office, the undersigned
and agrees to comply with ﬁhe

hereby accepta said appoxntment
provxsxons of Flaride. Statutes Section 48.091% relatxve to keeplng

open aeid offxce. _
. CCH <
c,-;

‘Kenneth A Weda
Registered Agent

SAsee
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. o TE D
INTRACOASTAL HEALTH CORPORATION

Pursuant to the provisions of Sccuon 617.1007 of the Florida Statutes, the und:.rs:gncd -
corpomnon hercby amends nnd restates, in its entircty, its Amclcs of Incorporation filed wuh Lhe .
Secretary of State on August 5, 19835, as Charter No. NIOSD! These Amended and Resmled

Amcles of Incorpornuon were approved by its sole voting member, Good Qamantn.n Hcalth

Svstcms, ]nc on June l3 1994.

The name of this corporallon shall be lnlrncoastal Health Corpomnon (hercmaftcr tbc
Corpornnon) ' .

P.URRQSES :

This Corporation is orgnmzcd not for profit and is orpanized and shall be opcnted
ucluswely for the purposcs dcscnbed in Scction 501(c)(3) of the Internal Revenue Code ul‘ _
1986. as nmcndc(l (hereinafler, the "Code”). and the objects and purposes to be cxclusivel_\*
trﬁnsﬁctcd and carried on are:

I.. - To cstablish, acquire. own, and act as & member or parnér of entities which
prﬁvidc‘diagr_wstic. medical. surgical and hospital care, extended core, out-patient care and home
cnre 10 sick, injured ar disabled persons, in complianee with the Ethical and Religious Dire m‘\:w
Jor. (, rhohc IHealth Facilities as they are pmmulgah.d from time to time by the United \talcs

T

Lonfercncc ol Calhol:c Bishops and in the !mdmon orGood Samaritan Health Systerns, Inc., as




a nou-seclanian; community-based heajth care svstcm without regard to race, creed, co!or, seX,
agc or national origin. _

2. To esmblish' acquire, own and act as a member or partner of entities which arc
engagcd in activities reasonably refated to pmwdmg diagnostic, med:m! surglcal and hosmml
. care, extended care, out-patient and home care to sick, mjured or d|s.1btcd pcrsona in complmncc
with the Erhical and Religious Directives Jor Catholic Health Fucilities as lhcy arc promulgated
from timg to time by the United States Conference of Catholic Bishops and in !hc tradmon of
Good Samaritan Health Systems, Inc.. as a non-sectarian, community-based-health care system,
without regard 1o race, creed, color, sex, age or national origin.

| 3. No part of the eamings of the Corporation shall inure to the benefit of any
member (urilcss such member is exempt from taxation under Section 501(c)(3) of the. Code),
' . Director, o.r Officer of the Corporation, or any other person (except that the. Comoﬁtion may pay
; reasonable compensation for services rendered 10 or on behalf of the Corporation and make other
pdymems and distributions in furtherance of one or more of its purpases), and no ﬁacmbcr (unless
';uch ;;Immbcr is exempt from taxation under Section 501(c)3) of the Code), Dircctor, or Officer
of the 'Corpomlion. or any other person shall be entitled to shate in the distribution of any of the
- corporate assets on dissolution of the Corporagidn. The Corporation shall pay no dividends,
- A-#.. The Corporation shall nult participate, dircctly or indirectly, or intervene in
) (including‘- the pUbﬁ#hing or distribution of statements) any political campaign on behalf of 6r in
' 'o-wpo ition to any candidate for public oflice.
5. Nonviriwt;-nding any other provision of these Bylaws, the Corporution shalllnnt
:conduct Or ¢arry on any activities not pcrmmcd 1o be c.onductcd or carricd on by ais ormmmtmn

) -.xcmpl from Federal income tax undcr S:c(mn 501(c)X3) of the Code and Treasury Rggulatmnu

) ',thcrcunder ag 1hcv now exist or as they may be hereafter amended, or by any orgnmmlmnq

comnbut;ons to Whlch are dcducuhlc under Sections |70(c)(°) and 2055(a) ihc (oda, and

frcasury RCgu!:umm thcrcundcr as they now exist or as they maty bc hcrcnmr amcndud




\RTICLE [i]
POWERS
Tn order to accomplish the purposes and to attain the ObJCCE for 'Ahn.h this Corportation is

formcd and for which the funds and property of this Corporation shall be handled, administered,

_opc.mtcd and dlslnbulcd as hcrelmbovﬂ set forth, the Corporalion, its Membcr (as heretnafier

defined), Directors, and Officers shall possess and exercise all powers, authonue:. and pn\fllcges
granted by and allowed under the laws of the State of Florida, gubject to the limitation- and
condition that, notwithsianding any other pmv‘ision cﬂ' these Articies, only such powers shal.l be
exercised as are in furtherance of the Federal incomse tax exempt purposes of the Corporation and
as may be exercised by an organization exempt under Section 301(cX3) of the Code and

Trcasury Regulations thereunder as they now exist or as they muw." be hereafter amended -and by

an organization, contributions to which are dcducublc undcr Sections 170((:)(") and "’033(:1) of

- the Codc and Tn:asun. Regu!ntlons thereunder as lhcv now exist or as thcv may- be hercaﬁcr

amended.

ARTICLE IV
‘ ...-\t

ThlS Corpomnon shall not ha\e or :ssuc shares of stock; however, it may have and i 1ssm.

,membcrshnp cemﬁculcs which shall state pmmmcnll)' on the face of such cenificate that the

Corpomuon_ isa not-_for-prol' it corporation. .

ARTICLE ¥
. REGISTERED OFFICE AND REGISTERED AGENT:
PRINCIPAL PLACE OF BUSINESS  *
1 hc Iocatmn of the Corpornnon S Rugmcred Office and its pnnupnl place of bisiness in

-

lh:s_Statc is l3QO North Flagler Drive at Palm Beach Lakes Blvd., \\’c*‘-t Palm Beach. Floeida,

"33402; and the r_.nmg of the Registered Agent of the Corporation is Valeric Goodwin Larcombe

.
‘el
.




at thm address. Thc Board ofDlrccmrs may fmm umc to time mo-.e lhe ch:stm ed Oﬂ'cc 1o any
o(her smzet addrcss in Flonda and may cslabllsh bmnch :md olhcr oﬂiccs wuhm or vmhout the

) Smle of Flonda

ﬂ\c :.olc mcmber of thc Corporat:on shall be Intracoastal Health- Sya!cms Inc a Flonda

not—for p-roﬁt corporanon (hcn:mnfrc' refcm.d to as the "Member™").

TERM OF CORPORATE EXISTENCE .

'H)e @kﬁ_l_fd'r':}vhich this Corporation shail exist is perpetual.

ARTICLE iX
_ The ‘Board’ of Directors o‘t‘-';h‘is Cotporation shali not be less in number than three (3)
o pcfsdns ner mors than the number of persons stated in the Bylaws. Directors shall be appointed

o _'as prov;ded in the: Bylaw' The initial Board of Directors shall hold office until lhc first annual

mecnng of the (.orpomnon and until his successor- shall have bécn' clected: and qualificd-or his

~ earlier resignation, removal from offics, or death,

_' 2 The (.orpofa{mn hereby indemnifier its “fember, any officer or direcror madc a
| , 'paﬂy of’ lhreawned to be made a party to any threatened, pcndmg 0f complctcd action, 1u:t or.
a‘dmg .




(a)' thther ‘civil, criminal, admxmstmuu or lmuubutwc other th:manacuon su:f

“or proceeding by or in thc nght of the Corpomuon to procure a judQﬂ‘!LnI in its favor brought to

impose a liability or penalty on such person for an act alleged ta have been committed by such a

person in his capacity of din:ctor,_ofﬁcer employce or agent of any othcr-corpr)ra{ion

A _partncrsh:p jOInt venture, trust or other enterprise which. he scned at the rcqucst of IhL

Corpomhon against Judgmcnts fincs, amounts p:nd i settlement and rnasonablc. L\anS-CS

including attomneys’ fees, acmally and reasonably incurred as a result of such acmm. suit or

* proceeding or any appeal 1hcrcm if such pcrson acled in goo faith in the reasonable belief that

such action was in or not opposed to the best interests of the Corporation, and in criminal actions

or proceedings, without reasonable ground for belief that such action was untawful. The

| lcrmmahun of any such ncuon suit or proceeding by judement, order, seitlement. conviction or
upon a plea of nolo contendcn or its equivalent shall not in itself create a presumption that any
: such dircctor or officer did not act in good faith in the. rmsonablc belief that such action was inor

. nol opposcd to the bcst interests of the Corporation or that he had reasonable ground for bclu.f

' that such action was unlawful.

B (b) By orin the right of the Corporation to procure a judgment in its favor by reason -

- aof such persons betng or having been a Member, Directar or Officer of the Corporation, or by

. reason of such persons serving or having served at the request of the Corporation as a member.

director, officer, employee or agent of any other corporation, partnership, joint venture, trust or

. other cnterprisc, against any expenses, including attomeys' fees, actually and reasonably incurred
by him'in connection with the defense or settiement of such action. or in conncction with an
+-appeal therein, if such persan acted in good faith in the reasonable belief that such action was in

" or not opposed to the best interests of the Corporation.  Such person shall not be entitted 10

indemnification in relation to malters as to which such person has been adjudged o have been

guilty. of gross- negligence or. willful' misconduct in the performance of his duty to, the

: C()l:pomtioq. ..




2. Any indemnification under pamgfaph I above shall be madc by tEe-Cor_pomdon
only as nulhorizcdvin the specific case upon a determination that amounts for which a Member,
' Dirf.;ctml' or Officer sceks indemaification were properly incurred and that such Member, Dirécmr

or Officer acted in good faith and in a manner he reasonably belicved to be in or lnot oppased to
the best interests of the Corporation, and that, with respect lo any crimirn] action or proceeding,
he had no reasonable ground for belief that such action was unlawful, Such ducrnmauon shnll
be made by the Board of Dlrectors by a majonq vote of a quomm con_slsnng of dmctors “ho_
were not parties to such action. suit, or proceeding. - In'the event that all of the Board of Dir;:ctolr's‘
ai‘c parties to sﬁch actipn, suit or proccc;iing, such determination shall be mnade by idde'pcnde’:i!.
legal Epunscl in a written opinion.
o . 3.. The Corporation shall be entitled to assume the defease of any person secking
mdcmmf' ication pursuant -to the provisions of paragraph l{a) above upon u preliminary
dclemur_mnon by the Board of Dircctors that such person has met the applicable standard ‘of
i:unduc; sct forth in paragraph I{a) above, and upon receipt of an undertaking by such person is
| entitled to be indemnified by the Corporation us authorized in this Anicle. If the Corporation
‘clects 1o assume the defense, such defense shall be conducted by counsel chosen by it and not
_ objectcd to in writing for valid reasons by such person. 1In the event the Corporation clects to
assume the defense of any such person and retain such counsel, such perss shall bear the fees
and expensces of any additional counsel retained by him., unless there are conflicting interests as
‘bct_.\.vcén the Corporation and such person, ot conflicting interests between ot among such person
and other parties represented in the same action, suit or proceeding by such counsel retained by
lhlc Cdrpomlion that are for valid reasons objected to in writing by such person, in which case
the reasonable expenses of such additional represcrtation shall be within the scope of tht
._mdcmmf’ cution intended il such person is ultimately determined to be entitled thercto as
t_mthqnzcd in this Article. .
._ | 4, The foregoing rights of indemnification shall not be deemed o limit in any way

-lhe pu\w.-n of the Corpornuon to mdcmnn"y under applicable law.

6.



ARTICLE X|
The power to alter, amend or repeal these Amended and Restated Amclcs of
lnwrporauoa and the Bylaws of the Corporation shall be vested only in thc Member and shall be
exercisable only as specaﬁcaliy provided for in the Bylaws of this Corporation. _




_ IN: WI'INESS WHEREOF lhe undt:rs*lg;m:c.l1 bcmg the Prcsxdcnt of lntracoasta! chlth
: Corpomuon, hereby acknowledges that these Amended and Restated Articles of Incorporauon -
wcrc appmvcd by the Board o Directors of Intracoastal Health Corporation, on June 14, 1994

Pn:srdem

STATE OF FLORIDA
COUNTY OF PALM BEACH

Before me, a Notary Public authorized to take acknowlcdgmcnts in the Stntc and Cnunt)
set forth above, personally appeared W."am J. Byron known to me and kriown by me to be the
person who acknowledged before me that he executed these Amended and Restated Anticles of
lncorpomuon

IN WITNESS WHEREOF, I have hercunto set my hand and affixed my official seal, in
lhc Statc and Coumy aforesaid, on this day of August, 1994.

(sea)

| Qllﬁém % jﬂmm

\xom}v PUBLIC

My Commission Expires:

8-




CLRTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes. the following is submitted:

INTRACOASTAL HEALTH CORPORATION is organized as a corporation not for
profit under the laws of the Siate of Florida, has designated 1300 North Flagler Drive at Palm -
Breach Lakes Blvd., West Palm Beach; Florida 33402, as its nitial Registered Office and has
named Vilerie Goodwin Larcombe, located at s‘;xid #ddress, as its mmai Registered Agent.

/M?;f

' Wlll:amJ B":r{n
President

Ay




ACKNOWLEDGMENT. AND ACCEPTANCE

Having been named Registered Agent for the Corporation stated herein, at
the designated chistéred Office, the undersigned hereby accepts said appdintmem.
and agrees to comply with the brovisions of Florida Statutes relative to mainl:;ining

said office.

//L@L@%ﬁ

“alerie Goodwin Larcombe
Registered Agent
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