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RESTATED ARTICLES!OF ¢ ON
OF MORTON rmmmmm, INC.

Pursuant to the provisions of Section 617.1007; Florida Statutes, the undersigned
corporation adopts the following Restated Articles of Incorporation,

ARTICLE L
DEFINITIONS

For the purposes of these Articles of Incarporation, the terms herein referred to
shall have the following meanings:

L The tetm “Act” means the Florida Not For Profit Corporation Act, as the
same may be amended from tizge to time,

z. The term “Board” or “Board of Directors” mesms the board of directors of
the Corporation and the term *Director” means an individual member of the Board,
unless, from their context or use, such terms clearly have differsnt meanings.

ER The temm “Bylaws™ means the Bylaws of the Corporation, as the same
mzy be amended and restated from time to time.

4, The term “Corporation” means BayCare Emergency Assistance Program,
Ine., a Florida not for profit corporation.

5 The tarm “Member™ means BayCare Health System, Tno. in its capacity as
corporate member of the Corporation.

6. The term “Class I Member Reserved Rights™ refers to the authorities that
will be exercised by BayCare Health System, Inc.

7. The term “Class I Member Reserved Rights™ refers to authorities that will
be exercised by the Member of this corporatiot.

ARTICLE I
NAMY,
The name of the corporation not-for-profit shall be: BayCare Emergency
Assistance Program, Inc. B o
= 2
ARTICLE Il b
TERM g =
' @7 o
The term for which this corporation shall exist shall be perpetual. &’Cq o
Q' - z
Ewil C. Marquarde, Ir., Esq. Co 1)
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ARTICLE IV
ERINCIPAL OFVICE

~ Ths principal office of the corporation is located at 16255 Bay Vista Drive,
Clearwater, FL 33760.

ARTICLE Y
FURPOSES

The purposes for which the corporation is organized are exclusively charitable,
scientific or educational within the meaning of §501(c)}(3) of the Internal Reverme Code
of 1954, as amended (or the corresponding provision of any firture United States Internal
Revemie Law (the “Internal Revenne Cede™), and, in furtherance of these purposes, the
corporation may:

()  To provide financial assistance to individuals faced with an nuexpected or
‘amergency situation that results in 2 finaneial herdship, The finds are mique
mechsnisms by which team members of BayCare Health Sysiem, Inc, and others can
demonstrate their concern and commitment in times of disaster, or unforeseen
circumstances.

()  Own, lease or otherwise desl with all property, real end personal, to be
wsed in fortherance of these purposes.

(c) Contract with other orgamizations, for-profit and not-for-profit, with
individuals, and with governmental agencies in furtherance of these purposss.

(d}  Engage in any lawful act or activity in furthersnce of these purposes for
which corporations may be organized under the Florida Non-Profit Corporation Act.

(e) Otherwlse operate exclosively for charitable, scientific or educational
purposes within the meaning of §S01(c)(3) of the Internal Revenue Cade, in the course of
‘which operation:

(1)) No part of the net earnings of the corporation shall imure to the
benefit of, or be distributable to its individual members, directors, officers, or other
persons, except that the corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the purposes set forth herein, .

(ii)y No substantial part of the activities of the corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation, and the
corperation shall not participate in, or intervene in {including publishing or distribution of
statements) any political campaign on behalf of any candidste for public office except as
anuthorized under the Internal Revenue Code.

Emil C. Marquagdr, Jr., Esg.
Florida Bar No. 92339
Macfrlane Ferpugon & McMullen
623 Count Streer, Sujte 200
Clearwaier, FL. 33756

{727) 441-8066
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@if) Notwithstanding zny other provisions of these Articles, the
carporation shall not carry on any ather activittes not permitted to be carried on (a) by a
corporation exempt fiom Federal income tax under §501(c)3) of the Internal Revenue
Code or (b) by a corporation, eontribntions to which are deductible under §170(c)(2) of

the Intetnal Revanue Code,

ARTICLE V1
POWERS

This corporation shall have all of the corporate powers enumerated as it may be
amended from time to time and set forth in Section 617.021 of the 1975 Florida Statutes
pravided, however, that none of the powers granted to this corporation shall be used in
any meoner whatsosver in coniravention of the purpose or pwrposes for which the
corporation has been formed as sct forth in Articla V.

ARTICLE VII
CORPORATION DISSOLUTION

In the event of the dissolution of the corporation whichk can only occur after the
approval of BayCare Healih System, Tnc., the board of directors, after paying or making
provisions for the payment of all of the liabilities of the corporation, shall distribute, in
any proportions considered prudemt, all of the assets of the corporation to such
organization or organizations organized and operated exclusively for charitable,
educational or scientific pirposes as shall at the time qualify as an exempt organization or
orgapizations under §501(c)3) of the Internal Revenue Code of 1954 (or the
carresponding provision of any future United States Internal Revenue Law), as the board
of directors shall determine. Amy such assets not so disposed of shall be disposed of by 2
court of competent juriediction of the coumty in which the primcipal office of the
corporation is then located, exclusively for such purpeses or to such orgamizetion or
organizations which shall at the time qualify as an exempt orgavization or organizations
under §501(c)(3) of the Internal Revenue Code of 1954 (or corresponding provision of
any fiture United States Revenue Law), as said court shall determjoe, which are
organized and operated exclusively for such purposes.

ARTICLE VIIX
MEMBER

The Meamber of the Corporation shall be BayCare Health System, Ino. The
Member shall have such rights and powers as are specificd in these Restated Articles of
Incorporation, in the Bylaws of the corporation, and in the Act, as the same may be
amended from time to thme. Tn furtherance of the foregoing, the Memiber reserves to
itself in its capacity as the corporate member of the corporation the fallowing two
c.a;lt:goﬁns of actions: Class I Member reserved rights end Class II Member reserved
rights,

Emil C. Marquardt, Ir., Esq. T3
Florida Bar No, 92339

Macfarlane Ferguson & McMutlen

€25 Court Street, Suite 200

Clearwaler, FL. 33736
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A, Class Imember Reserved Rishts,

1 Addition, deletion or reconfiguration of services of the
Corporation. .

2. Establistoent of overall capital snd operating budgets and
strategic plans applicable to the Corporation, including the use of the finds of ths
Corporation.

3. Exclusive authority to enter into managed care contracts on behalf”
of the Corporation.

4, Approvel of contracts on behalf of the Corporation (but the
Member may establish policies from time to time providing that only specific types of
contracts or contracts mvolving obligations in excess of specified levels need to be
approved by the Member}.

5. Authority to establish fees and charges on behalf of the
Corporaticm.

3 é. Determination of whether the Corporation should join amy
: networks or alternative ar integrated delivery systems.

7. Estahlishment of employment and other policies applicable to ali
personnel employed by the Corporation.

8. Approval of the philosophy, mission statement and purposes of the
Corporation.

9. Approval of changes in these Restated Articles of Incarporation or
in the Bylaws of the Corporation.

10.  Approval of the merger, consolidation, dissolution, sale or other
transfer of substantially all acsety of the Corporation, or other change in corporate form,
causing a fundameptzl reorpanization of the Corporation.

11.  Approval of the incumrence of indebtedness by the Corporation
above certain Limits esiablished by the Marmber,

12, Approval of the establishment of additional affilistes or
subsidiaries of the Corporatton.

13.  Adoption of strategic plans or major chepges in programs or
services of the Corporation,
Emil C. Marquards, Ir., Esg. 4
Florida Bar No, 92333
Macfarlans Ferguson & MeMulien
628 Court Street, Suita 200
Clearwater, FL 33758
(727) 441-8966
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14.  Approval of the purchase, sale, transfer, or other encumbrance of
assets of the Corporation above specified levels established by the Member.

B.  Class I{ Member Reserved Rights.

1. Approval of the philosophy, mission statement and purposes of the
Corporation. )

2. Approval of the merger, consolidation, dissolutiom, sale or other
transfer of substantially all assets of the Corporation, or other change in corporate form
causing a fundamental rearganization of the Corporation.

3. With regard to any assets of the Corporation no longer required in
the operations of the Corpomtion, approval of any sale or other disposition of any assets
not in the ardinary course which have a value in excess of $3 million, and with regard to
all other assets of the Corporation used in the operations of the Corparation, approval of
any sale or other disposition of such assets not in the ordinary course (but the foregoing s
not intended to limit any transfer of the location of the assets from the Corporation to
another entity in connsetion with a doly authorized reconfiguration of services).

ARTICLE IX
BOARD OF DIRECTORS

Subject to the rights resexved to the Member above, the business and affairs of the
Corporation will be managed by or vnder the direction of the Carporation’s Board of
Dircctors. Bxcept az otherwise provided in thess Restated Articles of Incorporaiion,
pravisions for membership, qualifications, maaner of slection and removal, term of
office, time and place of meetings, and powers and duties of the Board of Directors shell
be governed by the Bylaws of the Corporation.

ARTICLE X
AMENDMENTS TO ARTICLES OF INCORFPRATION AND BYT A WS

These Restated Articles of Incorporation and the Bylaws of the Corporation may
be amended as provided by the Bylaws of the Corporation.

ARTICLE X1
REGISTERED AGENT

The nams of the initial regi&tercd agent of this corporation is Emil C. Manquardt,
Jr., Macfarlene Ferguson & McMullen, 625 Court Street, Suite 200, Clearwater, FL
33756.

Emil C. Marquardt, 3z., Esg. 5
Fierida Bar No. $233%

Mscfarlune Farguson & McMullen

&3 Court Strest, Suite 200

Clearwarer, FL 33756

(727) 441-8965
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CERTTFICATE

Mortort Plant Mease Health Care, Ine. as the Member oF the Coiporatiop hes
approved these Restated Articles of Incosporation on the 28th day of May, 2008.

IN WITNESS WHEREOF Izﬁtlu: unde:signed Secretaty has executed these Restated

Asticles of Incorporation this /o™= dayof [T, 0 , 2008,

In the Presence oft : .

Dattre Reeder M
ana K. Bilchak, Secretary

STATE OF FLORIDA

COUNTY OF PINELLAS

. BEFORE ME, the undersigned officer, duly authorized to {ake scknowledgments

and administer oaths, appearmd LANA K BJ.LCHA.K, 1o me known by me to be the
pesson who executed the faregoing inshument, and she acknowledged Lhal she sxsculed
the same a5 hey freg act and decd for the purposes thesein exp) eszed,

. WITNESR my hand and oificial sea| at Clem-watcz said county and state, this (__
day of 1 -2, 2008.

otary Public
My Commitsion Explres: ¢ -5+ - & 0"7

hwdatatspdecro\marplmtth thew Mifk s2rvicesbrostaied arfichs 5-09-08 doc

Emil C, Marguardt, Iv., Esg. 6
Florida Bar No. 92339
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