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COVERLETTER

TO: Amendment Section
Division of Corporations

MIAMI CANCER INSTITUTE AT BAPTIST HEALTH. INC.
NAME OF CORPORATION:

N15000000397
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence conceming this matter 1o the following:

Kyle R. Saxon, Esq.

{Name of Contaci Person}

Saxon & Fink, LLP

(Firm/ Company)

vo065 SW 87 AVenue, Suite 112

{(Address)

Miami, Florida 33176

(City/ State and Zip Code)

kvlesaxon@saxonfink.com

E-mail address: (to be used for future annual report notification)
For further information concerning this matter, please call:

Kyle R, Saxon 303 371-95375
at

{(Name of Contact Person) (Area Code)  (Daytime Telephone Number)

Enclosed is a check for the following amount made pavable to the Florida Department of State:

0 $35 Filing Fee  13S43.75 Filing Fee & ®343.75 Filing Fee & L1552.50 Filing Fee
Centificate of Status ~ Certified Copy Certificate of Status
{Additional copy 15 Certified Copy
enclosed) (Additional Copy 1s
Enclosed)
Mailing Address Strect Address
Amendment Section Amendmeni Section
Division of Corporattons Division of Corpdrations
P.O. Box 6327 The Centre of Tallahassee
Tatlahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



AMENDED AND RESTATED L

ARTICLES OF INCORPORATION

OF T

EARGe!
MEIAMI CANCER INSTITUTE AT BAPTIST HEALTH, INC. h_:f‘

4

(A Not-For-Profit Corporation)
(Document No. N15000000597)

UC 6 WY 619NV 1202
BNERIE

ARTICLE 1 - NAME AND ADDRESS

The name of the Corporation shall be MIAMI CANCER INSTITUTE AT BAPTIST
HEALTH, INC.. with its principal place of business located at 6835 Red Road, Suite 600. Coral

Gables. Florida 33145,

ARTICLE 1l - PURPOSES

(a) EXEMPT PURPOSES

This Corporation is organized as a not-for-profit corporation under Chapter 617, Florda States,
on a nonstock basis exclusively for charitable. religious, educatonal. and scientitic purposes.
including. for such purposes, the making of distribuiions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the Iniernal Revenue Code (the "Code™). or
corresponding section of any future United States internal revenue law.,

(b) CLASSIFICATION

To satistv the requirements of Section 509(a)(3) of the Internal Revenue Code of 1986 and the
equivalent section of any tuture United States internal revenue law, this Corporation:

(1 is organized and at all times hereatier shall be operated. exclusively tor the benefit
of. W perform the functions of. or to carry out the purposes of Baptist Hospital of
Miami. I[nc.: South Miami Hospital, Inc.; Homeswead Hospital. Inc.: Mariners
Hospital. Inc.: Doctors Hospital. Inc.; Baptist Outpatient Services, Inc.; Baptist
Health Medical Group, Ine.: West Kendall Bapust Hospital. Inc.: Fishermen’s
Fealth. [ne.; Bethesda Hospital, Inc.: and Boca Raton Regional Hospital. Inc.. so
long as they are described in Section 309(a)(1) or 5309(a)(2) of the Code,

(2) shall be operated in connection with the organizations described in (b)(1) above.
and the members of the Board ot Directors of the Corporation and the officers of
the Corporation shall maintain a close workiny relationship with the ofticers and
Direclors of the organizations named in paragraph (1) above. to ensure that the
Corporation is meeting the needs of such organizations and their patients. and w0
ensure the delivery of a high level of patient care, and
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(3) shall not be controlled directly or indirectly by one or more disqualified persons
(as defined in Section 4946 of the Code).

Notwithstanding any other provision of these Articles of Incorporation. the Corporation shalt not
carry on any other activities not permitted 10 be carried on by a corporation exempt from federal
income 1ax under Section 301(¢)(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 111 - MEMBERSHIP

The Corporation shall have not less than three (3) and not more than fifteen (13) Directors. who
shall be the members of the Corporation und shall be its Board of Directors (hereaficr the
“Board™). The qualitications. terms of oftice. and the manner in which a Director shall become a
Director or be elected and continue in office shall be as follows:

(a) Baptist Health Director. One Director shail be appointed by the Board of Trustees
ol Baptist Health South Florida, Inc.

(b) Baptist Health South Florida Foundaton, Inc. Director.  The Executive
Committee of the Board of Directors of Baptist Health South Florida Foundation. Inc. {the
“Foundation™) mayv appoint a voting member ot the Board ot Directors ot the Foundation who

has expressed an interest in tund raising on behalt of the Corporation. 1o serve as a voting
member ot the Board ol Directors of the Corporation, with such person to serve on the Board of
Directors ot the Corporation until removed by the Executive Committee of the Board of
Directors of the Foundation or until his or her successor is appointed by the Executive
Commitiee of the Board ot Directors of the Foundation.

{¢) Elecied Directors.
(1) The remaining Directors (the “Elected Directors™) shall be nominated by a

nominating committee comprised of Directors of the Corporation and shall be submitied o the
Board ol Trustees of Baptist Health South Florida, Ine.. tor approval. 1fapproved. the nominees
may be elected by majority vote of the Board.

(ii) [f an Elected Director shall not accept the otfice or under any circumstances shall
cease 10 be a Director, the vacancy thus created mav be filled in aceordance with paragraph (i)
above.

(it)  Any Elected Director. whether now in office or hereafier elected, may be removed
from office. with or without cause. bv majoriiy voie of the entire Board at any regular or special
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mecting ol the Board. Any Director may be removed rom otfice by majority vote ot the Board
of Trustees of Baptist Health South Florida. Inc.. with or without cause.

(iv)  For the purpose ot having the Elected Directors divided into three classes as
nearly equal in number as mav be. whose terms of office. respectively. shall expire in different
vears, an Flected Director may be clected for a term to expire on the annual meeting of the
Corporation of the vear in which such Director is elected, or of either of the next two succeeding
vears. and shall hold office tor the term for which such Director is elected. No Elected Director
shall be eligible to serve more than nine (9) consecutive vears, uniess such Director is serving as
an officer of the Board of Directors. in which event such Director’s permitted term may continue
bevond the ninth yvear for so long as the Director is serving as an ofticer of the Board of
Directors. An Elected Director who is no longer eligible to serve on the Board of Directors may
be re-elected 1o the Board of Directors atter the expiration of one (1) vear following the end of
his or her previous term. The provisions of this paragraph shall not apply to the Bapuist Health
Director or the Bapust Health South Florida Foundation. Inc. Director.

ARTICLE 1V - TERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE V - BOARD OF DIRECTORS

Sectign 1. Governing Bodv. The Board shall be the governing body of the Corporation
and shall. subject to the rights and powers reserved to Baptist Health South Flonda, [nc.. manage

i1s atlairs and exercise 11s corporate powers,

Section 2. Quorum. The presence of a majority of the Directors shall be necessary at any

meeting of the Board 1o constitute a quorum to transact business.

Section 3. No Remuncration. No Director shall receive or be enttled 10 receive from the

Corporation any salarv or remuneration of any kind. nature or character whatsoever for serving
as a Director or as an ofticer 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 Boeard.

Section 4. Reports. Minutes of the meetings ot the Board and the commitiees of the
Board shall be kept. The minutes of the meetings of the Board and the commitiees 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 turnished to the Board of
Trustees of Bapuist Health South Florida. [nc.



Section 3. 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) Adopta plan of dissolution of the Corporaton:

(b) Authorize the Corporation to ¢ngage in. or enter into. any transaction providing tor
the sale. mortgage or other disposition of all or substantially all of the assets ol the Corporation:

(¢) Adopta plan of merger or consolidation of the Corporation with another 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 behalt ot the Corporation: or

(1) Adopt anv annual operating or capital budget ot the Corporation. or approve any
changes thereto.

Secuon 6. Delevation of Borrowing Authortiv to Baptist Health South Flonda. [ne. 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 appuinted 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 ot the Corporation. and for the purposes of pledging
assets of the Corporation 10 sccure such borrowing or indebtedness.  Baptist Health South
Florida. Inc. is expressly authorized to obligate the Corporation on such burrowings and
indebtedness. 1o pledge assets ot the Corporation. and to execute and deliver on behalt of the
Corporation all documents evidencing such borrowings and indebtedness and pledge of assets.
No turther authorization. contirmation. resolution or action of any tvpe is required by the Boeard
with respect 1o 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. [nc.. and
anv pledge of assets on behalf of the Corporation through the actions of Baptst Health South
Florida. Inc.. shall be entitled 1o rely upon the authorization and delegation of rights conferred
herebv. 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 Flonda, [nc. (hereafter 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 ofticer including. but not limited to. the right to appoint
officers. the right o hire emplovees. the right to determine compensation and benetit levels for
officers and emplovees. the right to designate job tasks and responsibilitics. and the right 10
terminate emplovment: and (iii) provides for reimbursement of costs and expenses incurred by
Baptist Health South Florida. [nc. 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 Corporatton without
the writien 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
Incorporution or the Bylaws of the Corporation. nor for action taken by the Board in reliance on

rcasonable grounds or probable cause for believing that the Board 15 acting under the provisions
or in the manner authorized by these Artictes of [ncorporation or the Bylaws of the Corporation.
The defense of any legal, cquitable or other action. suit or proceeding brought against a Director.
cither individually or as Director. because or as a result of any action 1aken by the Board. shall be
conducted by counsel for the Corporation. unless the action. suit or proceeding ts brought by or
in behalt 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 o expenses incurred in the course of attending trials. conterences. depositions. hearings
and meetings. shall be paid by the Corporation. and n the event of a judgment or decree being
rendered against the Director., the Corporation shall indemunify and save such Director harmless.

Section 9. Reimbursement of Directors. If any legal. equitable or other action. suit or

proceeding brought by or in behalt ot 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
shall be liable 10 and shail 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.

Secuion 10, Indemnification of Directors. The Corporation shall indemnity any Director

made a party to any action. suit or proceeding by or in the right of the Corporation to procure
judgment in its tavor by reason of the Director being or having been a Director or an officer of
the Corporation. or a director. or trustee or otficer of any other corporation which the Director
served as such at the request ot the Corporation. against the reasonable expenses, including but
not limited to attorneys’ fees. actuallv 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 [ndemnitication, The Corporation shall. to the extent permitted
under state and federal law. indemnify any Director made a party to any action, suil or
proceeding other than one by or in the right of the Corporation to procure a judgment in its favor.
whether civil or ¢riminal. brought to impose a liability or penalty on such Director for an act
alleged o have been committed by such Director in the capacity of Director or as an ofticer of
the Corporation. or in the capacity of a director. trustee or officer ot any other corporation which
such Director served as such at the request of the Corporation. against judgments, fines. amounts
paid in scttlement and reasonable expenses. including but not limited to attomeys’ fees, actually

and necessarily incurred as a result of such action, suit or proceeding. or any appeal therein. if
such Director acted in good faith in the reasonable beliel that such action was in the best interests
of the Corporation. and in criminal actions or proceedings. without reasonable vround 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 nole contendere shall not in
isclf create a presumption that any Director did not act in good faith in the reasonable belief that
such action was in the best inierests of the Corporation or that such Director had reasonable
ground ftor belief that such action was unlawful.

ARTICLE VI - BOARD OF GOVERNORS

Scction 1. Board of Governors. A Board ot Governors s established to serve in an advisory
capacity to the Board of Directors. The Board of Governors shall consist ol individuals who
have experience and experiise in a varicty of arcas beneficial to the Corporatton. including
service 1o the community, who are nominated by the Board's Nominating Commiitee and elected
bv the Board of Directors. Members ol the Board of Governors shall be non-voting and shalt not
be compensated.  Each member of the Board of Governors shall serve unul the annual meeting
ot the Corporation and may be re-elected by vote of the Board of Directors.

Sccuon 2. Role ot the Board of Governurs.  The role and purposes of the Board ot Governors
shall be turther defined as provided in the Bylaws.

Scction 3. Bapust_Health South Florida Foundation. [ne.  Each member of the Board of
Govemors shall, while serving as a member of the Board of Governors. also be an Honorary
Dircctor ot Baptist Health South Florida Foundation. Inc.

Section 4, Removal. Anv member of the Board ot Governors may be removed from otfice.
with or without cause. by myjority vote ot the entire Board at any regular or special meeting of
the Board. or by majority vote of the Board of Trustees of Baptist Health South Florida, Inc.

ARTICLE VII - OFFICERS

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




Section 2. Eleetion. Such Board Officers shall be clected at the annual meeting of the
Board of Directors cach vear by the Directors in office at the time of the election, and shall take
¢ clected.
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otfice immediately upon bein

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

Secion 4. Other Ofiicers. A Chicf Executive Othicer shall be appointed in accordance
with the Management Agreement.  The Chief Executive Officer shall have the right to appoint
additional otticers. The recommendations of the Board will be considered in connection with the

appointment of such officers.

Section 5. Removal of Board Otlicers, Any Board Ofticer may be removed from office
by majority vote ot the Board of Trustees ol Baptist Mealth South Florida. Inc. at any regular or
special meeting or. subject to ratification by the Board of Trustees of Bapiist Health South

Florida, Inc.. by majority vote of the entire Board at any regular or special meeting.

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

ARTICLE VIIIL - PROPERTY, FUNDS AND INCOME

No part of the property. funds or income of the Corporation shull be distributed 10 nor shall any
part ol the net income, if any. of the Corporation inure to the benelit of its members. Directors.
Board Officers or any other private individual.

ARTICLE IX - LIQUIDATION OR DISSOLUTION

In the event of the liquidation or dissolution of the Corporation. 1ts property and funds. after
pavment or provision for pavment of its creditors, shall be distributed for approved charitable.
scientific and educational purposes most closely approximating those set out in Article H ol these
Articles of Incorporation. within the meaning of Section 501{(c)(3) of the United States Internal
Revenue Code, as now in eftect or hercafter amended or supplemented by Acts of Congress and
of such pertinent regulations thereunder as herctotore have been or hercafter may be
promulgated.

ARTICLE X - POLITICAL ACTIVITY
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No substaniial part of the activities ot the Corporation shall be the carrving on of propaganda. or
otherwise attempting 1o intluence legislation. and the Corporation shall not participate in. or
intervene in (including the publishing or distribution of statements). any political campaign on

behalt of or in opposition 1o any candidate for public office.

ARTICLE XI - BYLAWS

The Bylaws of the Corporation may be amended or rescinded as provided in the By laws,

ARTICLE XII - AMENDMENTS

These Articles of Incorporation may be amended. rescinded or added to (1) by majority voie of
the entire Board of Trustees of Baptist Health South Florida. Inc. at any regular or special
meeting. or (i) subject to ratification by the Board of Trustees of Baptist Health Souih Flonda,
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 1o every member of the Board ot Trustees ol Baptist Health South TFlonda. [nc. at
least 13 davs 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 relaic and be limited to the

samic subject matter.



CERTIFICATE

These Amended and Restated Anicles were duly adopted by the Board of Directors of
Miami Cancer Institute At Baptist Health, Inc. on July 26. 2021, and by the Board of Trustees of
Baptist Health South Flonda. Inc.. on July 27. 2021. and the number of votes cast for the
Amended and Restated Articles of Incorporation by each was sutticient for approval.

IN WITNESS WHEREOF. the undersigned Chairperson of the Board of” Directors ot
Miami Cancer Institute At Baptist Health, Inc. and the Chairperson ol the Board of Trustees of
Baptist Health South Florida. Inc.. have executed these Amended and Restated Articles of
Incorporation. for the purpose of amending and restating the Articles of Incorporation of the
Corporation.

The undersigned submit these Amended and Restated Articles of Incorporation and
affirm that the facts stated herein are true. We are aware that talse information submitted in a
document to the Depariment of State constitutes a third-degree felony as provided for in

; c.rrlll W. Hudson. Chairperson of the
Bourd of Directors of Miami  Cancer
[nstitute At Bapust Health. Inc.

L

ey

Jq{‘ncs Carr. Chairperson of the Board of

J)’ruslccs of Buptist Health South Florida.
[nc.
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