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COVER LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee, FL. 32314

sunscr: Baptist Health Medical Group, Inc.

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

Q $70.00 0 $78.75 Ws$78.75 Q $87.50

Filing Fee Filing Fee & Filing Fee Filing Fee,
Certificate of & Certified Copy Certified Copy
Status & Certificate

ADDITIONAL COPY REQUIRED

o KYlE R. Saxon, Esq.

Name (Printed or typed)

2600 Douglas Road, Ste. 1003

Address

Coral Gables, FL 33134

City, State & Zip

305-371-9575

Daytime Telephone number

kylesaxon@catlin-saxon.com

E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION
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BAPTIST HEALTH MEDICAL GROUP, INC. - .:
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(A Not-For-Profit Corporation) z O
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ARTICLE I - NAME AND ADDRESS

The name of the Corporation shall be BAPTIST HEALTH MEDICAL GROUP, INC., with its
principal place of business located at 6855 Red Road, Suite 600, Coral Gables, Florida 33143.

ARTICLE I1 - PURPOSES

The Corporation is organized exclusively for charitable, religious, educational, and scientific
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as

amended (the “Code™). To carry out its purposes the Corporation shall provide and promote health
care activities.

Notwithstanding any other provision of these Articles of Incorporation, the Corporation shall
not carry on any other activities not permitted to be carried on by a corporation exempt from federal
income tax under Section 501(c)3) of the Code (or the corresponding provision of any future
United States Internal Revenue law), or by a corporation contributions to which are deductible under

Section 170(c)(2) of the Code (or the corresponding provision of any future United States Internal
Revenue law).

ARTICLE IIT - MEMBERSHIP

The Corporation shall have not less then three (3) and not more than .eleven (11} Directors, who
shall be the members of the Corporation and shall be its Board of Directors (hereafter the “Board”).
The qualifications, terms of office, and the manner in which a Director shall become a Director or
be elected and continue in office shall be as follows:

(a) Election of Directors. Directors shall be nominated by a nominating committee
comprised of Directors of the Corporation and shall be submitted to the Board of Trustees of Baptist

Health South Florida, Inc., for approval. If approved, the nomineces may be elected by majority vote
of the Board.

(b)  Term of Office. For the purpose of having the Directors divided into three classes as
nearly equal in number as may be, whose terms of office, respectively, shall expire in different
years, a Director may be elected for a term to expire on the annual meeting of the Corporation of the



year in which such Director is elected, or of either of the next two succeeding years, and shall hold
office for the term for which such Director is elected and until the Director is re-elected or a
successor 1s elected and takes office.

() Vacancies. If a Director shall not accept the office or under any circumstances shall
cease to be a Director, the vacancy thus created may be filled in accordance with paragraph (a) of
this Article IIL

(d)  Absences from Meetings. If a Director, whether now in office or hereafter elected,
shall be absent from three successive meetings of the Board without submitting to the Board
satisfactory reasons for the successive absences, such Director shall be deemed to have resigned
from and created a vacancy, unless such Director shall be reinstated by the Board at its first meeting
after the third successive absence. '

(e) Removal. Any Director, whether now in office or hereafter elected, may be removed
from office, with or without cause, by majority vote of the entire Board at any regular or special
meeting of the Board. Any Director may be removed from office by majority vote of the Board of
Trustees of Baptist Health South Florida, Inc., with or without cause.

ARTICLE IV - TERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE V - BOARD OF DIRECTORS

- Section 1. Governing Body. The Board shall be the governing body of the Corporation and
shall, subject to the rights and powers reserved to Baptist Health South Florida, Inc., manage its
affairs and exercise its corporate powers.

Section 2. Quorum. The presence of a majority of the Directors shall be necessary at any
meeting of the Board to constitute a quorum to transact business.

Section 3. No Remuneration. No Director shall receive or be entitled to receive from the
Corporation any salary or remuneration of any kind, nature or character whatsoever for serving as a
Director or as an officer of the Corporation, or for personal services in connection with the
acquisition of property, material or equipment, but may be reimbursed by the Corporation for actual
expenses incurred and authorized by the Board.

Section 4. Reports. Minutes of the meetings of the Board and the committees of the Board
shall be kept. The minutes of the meetings of the Board and the committees of the Board shall be
provided to each Director prior to the next regularly scheduled meeting of the Board. The Minutes




of the meetings of the Board and such other minutes, reports, records and information of the
Corporation as may be requested shall be routinely furnished to the Board of Trustees of Baptist
Health South Florida, Inc. '

Section 5. Restrictions on Authority of Board of Directors. The Board may not, without the
prior approval of the Board of Trustees of Baptist Health South Florida, Inc.:

(a) Adopt a plan of dissolution of the Corporation;

(b) Authorize the Corporation to engage in, or enter into, any transaction providing for the
sale, mortgage or other disposition of all or substantially all of the assets of the Corporation;

{c) Adopt a plan of merger or consolidation of the Corporation with ancther corporation;
(d) Appoint or remove the independent auditors of the Corporation;

(e) Sell or mortgage any real property owned by the Corporation or acquire any real property
on behalf of the Corporation; or

() Adopt any annual operating or capital budget of the Corporation, or approve any changes
thereto.

Section 6. Delegation of Borrowing Authority to Baptist Health South Florida. Inc. The

right of the Corporation to borrow or incur indebtedness for any single loan or incurrence of
indebtedness, and the right of the Corporation to pledge assets of the Corporation to secure such
loan or indebtedness, is expressly delegated and reserved to Baptist Health South Florida, Inc.
Baptist Health South Florida, Inc. is irrevocably appointed as the agent of the Corporation for the
purposes of borrowing on behalf of the Corporation, for the purposes of authorizing and issuing
indebtedness on behalf of or in the name of the Corporation, and for the purposes of pledging assets
of the Corporation to secure such borrowing or indebtedness. Baptist Health South Florida, Inc. is
expressly authorized to obligate the Corporation on such borrowings and indebtedness, to pledge
assets of the Corporation, and to execute and deliver on behalf of the Corporation all documents
evidencing such borrowings and indebtedness and pledge of assets. No further authorization,
confirmation, resolution or action of any type is required by the Board with respect to such
borrowings or indebtedness, or pledge of assets. All persons dealing with Baptist Health South
Florida, Inc. in connection with any borrowings or indebtedness incurred by or on behalf of the
Corporation through the actions of Baptist Health South Florida, Inc., and any pledge of assets on
behalf of the Corporation through the actions of Baptist Health South Florida, Inc., shall be entitled
to rely upon the authorization and delegation of rights conferred hereby, and shall not be required to
make any inquiry upon the Corporation regarding the authority of Baptist Health South Florida, Inc.
to borrow or incur indebtedness, or pledge assets, on behalf of or in the name of the Corporation.




. Section 7. Management Agreement. The Corporation shall enter into a management
agreement with Baptist Health South Florida, Inc. (hercafter the “Management Agreement”) which
(i) grants to Baptist Health South Florida, Inc. the right to employ and appoint the Chief Executive
Officer; (ii) provides that the Chief Executive Officer of the Corporation, shall have all powers
usual and customary for such officer including, but not limited to, the right to appoint officers, the
right to hire employees, the right to determine compensation and benefit- levels for officers and
employees, the right to designate job tasks and responsibilities, and the right to terminate
employment; (iii) provides for payment of a management fee to Baptist Health South Florida, Inc.,
and (iv) provides for reimbursement of costs and expenses incurred by Baptist Health South Florida,
Inc. in performing the management and operational functions as provided in these Articles of
Incorporation, in the Bylaws of the Corporation, in the Management Agreement, and pursuant to
policies adopted by the Board of Trustees of Baptist Health South Florida, Inc. The Management
Agreement shall not be terminable by the Corporation without the written consent of Baptist Health
South Florida, Inc.

Section 8. Directors' Liability. No Director shall be held liable or responsible for action
taken by the Board acting under the provisions or in the manner authorized by these Articles of
Incorporation or the Bylaws of the Corporation, nor for action taken by the Board in reliance on
reasonable grounds or probable cause for believing that the Board is acting under the provisions or
in the manner authorized by these Articles of Incorporation or the Bylaws of the Corporation. The
defense of any legal, equitable or other action, suit or proceeding brought against a Director, either
individually or as Director, because or as a result of any action taken by the Board, shall be
conducted by counsel for the Corporation, unless the action, suit or proceeding is brought by or in
behalf of the Corporation. All costs and expenses of a Director in connection with any such action,
suit or proceeding not brought by or in behalf of the Corporation, including but not limited to
expenses incurred in the course of attending trials, conferences, depositions, hearings and meetings,
shall be patd by the Corporation, and in the event of a judgment or decree being rendered against the
Director, the Corporation shall indemnify and save such Director harmless.

_Section_9. Reimbursement of Directors. If any Iegal, equitable or other action, suit or
proceeding brought by or in behalf of the Corporation against a Director, either individually or as
Director, shall result in a judgment, decree or decision in favor of the Director, the Corporation shali
be liable to and shall reimburse the Director for all costs and expenses of the Director in connection
with such action, suit or proceeding, including but not limited to reasonable attorneys' fees, court
costs and expenses incurred in the course of attending trials, conferences, depositions, hearings and
meetings.

Section 10. Indemnification of Directors. The Corporation shall indemnify any Director
made a party to any action, suit or proceeding by or in the right of the Corporation to procure a
judgment in its favor by reason of the Director being or having been a Director or an officer of the




Corporation, or a director, or trustee or officer of any other corporation which the Director served as
such at the request of the Corporation, against the reasonable expenses, including but not limited to
attorneys' fees, actually and necessarily incurred by such Director in connection with the defense or
settlement of such action, suit or proceeding, or in connection with an appeal therein, except in
relation to matters as to which such Director may be adjudged to have been guilty of negligence or
misconduct in the performance of such Director's duty to the Corporation.

Section 11. Additional Indemnification. The Corporation shall, to the extent permitted
under state and federal law, indemnify any Director made a party to any action, suit or proceeding
other than one by or in the right of the Corporation to procure a judgment in its favor, whether civil
or criminal, brought to impose a liability or penalty on such Director for an act alleged to have been
committed by such Director in the capacity of Director or as an officer of the Corporation, or in the
capacity of a director, trustee or officer of any other corporation which such Director served as such
at the request of the Corporation, against judgments, fines, amounts paid in settlement and
reasonabie expenses, including but not limited to attorneys' fees, actually and necessarily incurred as
a result of such action, suit or proceeding, or any appeal thergin, if such Director acted in good faith
in the reasonable belief that such action was in the best interests of the Corporation, and in criminal
actions or proceedings, without reasonable ground for belief that such action was unlawful. The
termination of any such civil or criminal action suit or proceeding by judgment, settlement,
conviction or upon a plea of nolle contendere shall not in itself create a presumption that any
Director did not act in good faith in the reasonable belief that such action was in the best interests of
the Corporation or that such Director had reasonable ground for belief that such action was
unlawful.

Section 12. Initial Board of Directors. The initial Board of Directors shall consist of the
following Directors:

Herbert H. Greene, M.D. 6855 Red Road, Suite 600
Coral Gables, Florida 33143

Joyce J. Elam 6855 Red Road, Suite 600
Coral Gables, Florida 33143

Bill R. Tillett 6855 Red Road, Suite 600
Coral Gables, Florida 33143



ARTICLE VI - OFFICERS

Section 1. Board Officers. The Board Officers of the Corporation shall be a Chairperson, a
Vice Chairperson and a Secretary, each of whom shall be a Director.

Section 2. Election. Such Board Officers shall be elected at the annual meeting of the
Board of Directors each year by the Directors in office at the time of the election, and shall take
office immediately upon being elected.

Section 3. Term of Office. All such Board Officers shall hold office until the annual
meeting of the Corporation and until their successors are elected and take office.

Section 4. Other Officers. A Chief Executive Officer shall be appointed in accordance with
the Management Agreement. The Chief Executive Officer shall have the right to appoint additional
officers. The recommendations of the Board will be considered in connection with the appointment
of such officers.

Section 5. Removal of Board Officers. Any Board Officer may be removed from office by
majority vote of the Board of Trustees of Baptist Health South Florida, Inc. at any regular or special
meeting or, subject to ratification by the Board of Trustees of Baptist Health South Florida, Inc., by
majority vote of the entire Board at any regular or special meeting.

Section 6. Removal of QOther Officers. Any other officer of the Corporation may be
removed from office by the Chief Executive Officer pursuant to the Management Agreement or by
majority vote of the Board of Trustees of Baptist Health South Florida, Inc. The recommendations
of the Board will be considered in connection with the removal of any such officer from office.

'Section 7. Initial Board Officers. The initial officers of tﬁe Board of Directors shall consist
of the following:

Herbert H. Greene, M.D. . Chairperson
Joyce J. Elam Vice Chairperson
Bill R. Tillett  Secretary

Section 8. Initial Other Officers. The initial other officers of the Corporation shall consist
of the following:

Jack A. Ziffer, M.D. Chief Executive Officer



Philipp Ludwig Vice President

ARTICLE VII - PROPERTY, FUNDS AND INCOME

No part of the property, funds or income of the Corporation shall be distributed to nor shall any part
of the net income, if any, of the Corporation inure to the benefit of its members, Directors, Board
Officers or any other private individual.

ARTICLE VIII - LIQUIDATION OR DISSOLUTION

In the event of the liquidation or dissolution of the Corporation, its property and funds, after
payment or provision for payment of its creditors, shall be distributed for approved charitable,
scientific and educational purposes most closely approximating those set out in Article II of these
Articles of Incorporation, within the meaning of Section 501(c)(3) of the United States Internal
Revenue Code, as now in effect or hereafter amended or supplemented by Acts of Congress and of
such pertinent regulations thereunder as heretofore have been or hereafier may be promulgated.

ARTICLE IX - POLITICAL ACTIVITY

No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene in (including the publishing or distribution of statements), any political campaign on
behalf of or in opposition to any candidate for public office.

ARTICLE X - BYLAWS
The Bylaws of the Corporation may be amended or rescinded as provided in the Bylaws.

ARTICLE XI - AMENDMENTS

These Articles of Incorporation may be amended, rescinded or added to (i) by majority vote of the
entire Board of Trustees of Baptist Health South Florida, Inc. at any reguiar or special meeting, or
(ii) subject to ratification by the Board of Trustees of Baptist Health South Florida, Inc., by majority
vote of the entire Board at any regular or special meeting; provided, that written notice of the
proposed amendment or addition shall have been given to every member of the Board and to every
member of the Board of Trustees of Baptist Health South Florida, Inc. at least 15 days in advance of
the meeting. The amendment or addition ultimately adopted need not be in the exact form of the
proposed amendment or addition but shall relate and be limited to the same subject matter.



ARTICLE XII — INCORPORATORS

We, the undersigned incorporators to these Articles of Incorporation, each a natural person
competent to contract, hereby associate ourselves together to form a not-for-profit corporation under
the laws of the State of Florida, and do make and file this certificate hereby declaring and certifying

that the facts set forth herein are true and have accordingly set our hands and seals at Miami,
Florida, this Jots day of November, 2012.

6855 Red Road, Suite 600
Coral Gables, Florida 33143
Pm

_' Herbert H. Greene, M.D, !
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6855 Red Road, Suite:600
Coral Gables, Florida 33143
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6855 Red Road, Suite 600

Coral Gables, Florida 3314

______
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ARTICLE XIII - INITIAL REGISTERED AGENT AND OFFICE

The initial registered agent and the street address of the initial registered office of this
corporation are:
David R. Friedman, Esq.
6855 Red Road, Suite 600
Coral Gables, Florida 33143

REGISTERED AGENT' ACCEPTANCE

Having been named to accept service of process for the above-stated corporation, at the
place designated in Paragraph XIII of the foregoing Articles of Inc
in this capacity and agree to comply with the provis
open said office.

oration, I hereby agree to act
rida Statute relative to keeping

David K. Friedman, Esq.
Registered Agent

6855 Red Road, Suite 600
Coral Gables, Florida 33143



