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FLORIDA DEPARTMENT OF STATE
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10300 4TH ST. N.
ST. PETERSBURG, FL 33716

SUBJECT: BON SECOURS - MARIA MANCR NURSING CARE CENTER, INC.
REF: N27215

We received your electrenically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name of the person signing the document must be typed or printed
beneath or opposite the signature.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6906.

FAX Aud. #: H11000038541

Darlene Connell
Letter Number: 611A00003804
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BON SECOURS-MARIA MANOR NURSING CARE CENTER, INC.
{2 nonprofit, nonstock corporation)

ARTICLES OF AMENDMENT AND RESTATEMENT

BON SECOURS-MARIA MANOR NURSING‘ CARE CENTER, INC., a Florida
nonstock, nonprofit corporation, hcrcby gertifigs that it wishes 10 amend and 1'estate 18 Articles
ol [ncorporition as-currently in. effect, so- that its Articles of Amendment-and Restatement shall
henceforth be o Foliows:

FIRST: The.name of the corporation (hereinafter called the *Corporatian”) is:
. BON SECOURS-MARIA MANOR NURSING CARE CENTER, INC.

SECOND: The C‘omoratmn formed exclusively for religious, educational, scientilic, and
charitable purposes wilhin. the medning of Sectiow 501{c)(3) of the Intemal Revenue Code of
1986, as amendsed (apd Tredsury regulatigns pronuilgdted thereunder of the coitespondiig
p'i“m'.‘i'?;'ioﬁs of any future United States Internal Revenue Law) (the “Code”), including;

(1} ‘I participate jn the chatitable heafih caie system sponsored by Bon
Seeours Ministries throughout the United States, and globally, through which the
health care mission -of The Sisters of Bon Secours in the Upiled Stales,
Incorporated (the “Congregation”), the lounding patlicipating emity of Bon
Secours Minislries, is furthered;

(2) To fulfill, and fo pariticipate in, the charitable héalth care mission
sponsored by Bon ‘Secours Ministrics: thmughoumlm {United States, and Qobally.
ay itcarrieg out its healthi caie mission in accordance with the philosophy, mission
and policies of Bon Seoours Ministries and. the difectives and tsiiohings of the.
Ruornan Catholie Church; '

3y  To pa ticipgte in the activities and implemeént the opemtmnnl policies and
proccdures perlmmng to'health.care-facilities. and other enierprises sponsored by
Bon Secours Mimstriss, or associaled or affitiated with, Bon Stcours Health
Systermy, lac, & Maryland noostock, noeprofil corporation (“BSHSI™ or the
“Meinber™);

(4)  To benefil the Congregation and all other publicly supported organizations
{witlin the meaning of Section 509(a)(1) or 509(a)}(2) of the Code) in, or
operatihyy fur the bertefit of, the Bon Secours Health Sysiem in the United Staies
by. carrying out the healih care mission of the Congregation in accordance with
the philosophy, missitn’ apd pélicies of the. Congregation, and 4 accordance with,
anid subject to, the direetives and teachingy of the Ronugn Catholic Chureh or in
coficert with ohe. or mofe othes publicly supporied organizations which provide
hiealth care services in a manner, thaf is consistént witlj the teackings of the Roman
Catholic Church
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(5) To perform all acti vities permitted corporations under the laws of the Siafe
of Florida, to the extert such activitids are permitted by organizations which are
exempt from Federal income. tax under Section 301(c){3) of the Code and
contributions to which are deduttible. under Séctions ]70(»](2), 2055(a)(2) and
2522(2)(2) of the Code and to the extent such activitiey are not indonsistent with
ihe Cofporation's non-private fowidaiion status under Section 509(a]j of the Cade,
including the making of distubutions fby charitable, refligious, educational, and
scieitific purposes lo urgcuuzatmna which are exempi from Federal income tax
under Scction 301(c)(3) of the Code ad contributions to which are deduotible
under Sections 170(c)(2), 2055(a)(2) and 2522(a)(2) of the Code.(a~Chatity").

" Solely. in furtherance of Uig purposes of the: Corporation, the Corporation ghail
have all the powers permitted nonprofit, nonsiock corpmratiohs uider the laws of the Staté of
Flotida, to 1he extent such powers are permitted by or f6 a Charity and 1o the extent such powers
are nol inconsistent With the Corporation's don-private foiindation ‘status under Sactibn 509(a) of

The Corporation shall be a membership corporation.

(13 The-sole member of the Corporation shall be Bon Secours Health Systeni,
Ine. '

{2y Ewxcept as otherwise required by Jaw, thesé Ariicle$ of Amendmeni and
Restatement (the “Afticles™) or other provision of: the Bylaws, the following
powers are reserved to the Member and are 'exercisable only by the act of the
Member, or its delegee:

{}  To chinge the philosophy and niissian, purposes of mission interests of
the Corporation, or its ethical and.religious standards:

(i) To apprave the.use of the Bon Secours name and/or lago, or any other
trade or service mark ownéd by the Coitgregation o+ BSHSE.

(iii}  To-approve any mission or vis‘ion 'sta_mments of the Corporation.

(iv) To approve the scope and coniponerts. of any forvation progiam for
governance antl Seniorand Bxecutive Leaders.

‘¥)  To seiect a canonical advisor for thie Corporation.

(vi} ‘Toadopl the Corporation’s sirategis plans.or-any other lovg- mnge plans of
the Corgoration.

(vii) To-approve the Corporation’s annual operating and tapital budgets, and
aniy'amendiments thereto.

(viity To apprave the submission of art. applicatiod for any graut, oan or ticehse
from any.govemmental agency og.private organization which might result
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{ix)
{x)
(xi)

(£ii)

{xiii)

(xiv}

{xv)

(xvi)

{xvii}

(xviii)

{xix)

(xx)

in the imposition of any canditions or rcquncmenlx potentiafly-
inconsistent with the Dlrcchonal Statcment and migsion of Bon Secours
Ministries.

" To appoint of remove the membeérs of the Board, -

To appoint or removye the Chair and the President of the Corporation.

To approve corapensaiion aiangeiienty for Senior. and Executive Leaders
as defined within the Bon Secours Health Systern.

To amend any provision of these Articles or the Bylaws of the
Comorahon

To creaie-any wholly-owned subsidiary Emity:

To create Gr enter sny jbi’nl veiiture Entity, o to acquire, sell or transler all
or-any part ol"any Intetest in any Entity.

To merge or conselidae the Corporation.

To dissolve or liguidate the Corpomnon or stlf all or substantially ali of
its assers.

Té vonvey, grant mptpages or trust deeds or credte Hihee-liens on, vr-
olherwise pledge qr encumiber, any stable pafrimony, reganiless of valge,
or gny real property assefs of the Corporation (other than conveyances or
Jdieng if_favor of any public or Guasi-pubilic autliority for. a¢cess, yilities,
road widening and similar functions which do not materially impair the
usé of the balande of the profiefty ot materially and adversely affect the
valug of the balance of the praperty).

To.incur or guarantee any {ndebteduess or serfes ol indehtedness, eitlier of-
which exceeds such ambunts set forth by BSHSI from time {o fime.

Other than in the-ordinary cowrse of business, to spend or enter inlo. any
commiitmerit to speid, or 19 sell, transfer or corvey, as part of any
transaction or series of related transactions, cash orany nen-real property
assets of the (,oxpomtmn the ageregale fair market value of which
exceeds such amounty set facth b) BSHSI from time fo time,

To' exergise any powers the Corporation may have with respect to afiy”
corporation, parinership, limited liability company, uniutmporatcd
assooiation, joifit wvenwre, oF other entity (“Bntily”) in which ihe
Corporation holds an interest, either directly or indirectly (through ong or
more Eatitied), An “Interes® shall mean, any stock, equity interest,
membership-iiiterest, partership interest or other interest in any Entity:

)
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(A)
(B)

(©)
(D)

{H)

o
&

(L)

M)

©

to change the philosophy” and ‘mission, purposes or hiigsion
interesis-of such Entity, or-its ethicat.and religious standards.

ta approve thé use of the Bon Secours néniie andfol logo, or dny
other trade or service mark owned by the Congregation or BSHSI

1 approve dny mission or vision sinioinenis of'such Entity.

to approye the scope and components of arly formation profram
for Senior and Bxeculive Leaders..

to setéct a canonical.advisor for such Entity.

to adopl. the strategic plans or any other long, rapge plans. of such
Entity,

to approve the unnual operating and capital budgets of such Entity,
and any amendments thereto,

to approve the subniission by such Ehitity of an apphication for any
grant, Joaw or license [rom any govemmental agency or privale
organization which might resull in the imposition of uny conditions
or requirements pofentially inconsistent with the Directional
Siaternent and mission of Boh Secours Ministries.

to appoirtt or remove any of the mcimbers of the bbard of direotors
or other governing body of such Bntify.

{o appoint or yeniove thi cliair and the pregident of such Enfity,

to approve compensation arrangements for Senior and Lxecntive.
Leaders, ds defined within tlie Box Seeours Health Systam.,

lo amend the articles of incorporation or erganization, bylaws,
cperating  agreement, joint venture agreement, partnership
agreement or dther governing doounients-of sueh Eitity.

to ¢reate any wholly-owned Entity in which such Enfity i3 to linld
ai, Piterése,

to create or-enfer.any joint venturs Entity, or to ‘alcr.]y'ift;. sell or
transfer all or any part of any Intéeest 'of sueki Bndity in' any other
Entity.

to tnerge or consclidate such Entity,
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@ digsolve-or liquidate such Entity, or sell all or substantially all of
the assets of such Entity.

(Q) to.convey; grant mortgages or trust deeds or create other liens on,
or othierwise pledge. or encumber, any stable palrimody, regardiesy
of 'value, or any real property assety of such Emtity (other than
cohveydnces of lieng in. favor of any public or qua‘sn-pubhc
authomy for access; utilities, road w1dqnmg aad- :«.umlar lunollon,s
which do not materially impair flie use of the balance of the
property or malerially affect the valie of the batance of the
property). :

(R)  toincur or guarantee any indebiedness or serics of indebtedness by
such Enfily, either of which exceeds such wmounts set forth by
BSHSI fron time 'to time.

(8)  other than in the ordiniry couise.of business, to-spend or griter’ijito
any commilment to spend, or to sell, transfer or convey, as purt of
auy trangaction ‘or Series of related trahsactions, cash orany non-
real property assets of such Entity, the aggregale Tair market value
of which exceeds such amounts sct forth by BSLIST froni ume to
time.

{1) io exercise any powers such Butity may havé @s a ‘member of
anofher Fntity for activities that. may zequire pursuant w0 its
articles’ of incorpovation, bylaws, operating, parmership or joint
venture agreement, or oflier governing document, swckholder,
meihber; partner-or participant approval.

FIFTH: The Corp‘pratilm is not amlhorized to issue aapital stock, dind shall not be operated

forprofit.
SIXTH: The name and address of the resident agént of the Carporation. in this Sistelis Dile:

$. Webber, Buchanan Ingersolt & Rooney PC, 401 B, Jackson Street, Suite 2500, Tampa, Florida.
33602, who isn citizen and resident of this State.

SEVENTH: The.business and afTairs of the Corporation shall be managed under the direction of
ils Board of Diretlors. The Corporation shall have between nine (9).and nineteen (19} Divectors,
as determined from time to time by the Member,: who shall be appointed by the Meiber.

EICGHTH:  The Corporation shall be operated, and the Board of Direetors, the Member, and-
u11y uifivers.ur olher representatives ofF the Cmporanon shall perfoim all duties and woylk of thd

Corporation, in-a manner consistent withl the tission and philosophy of Bon Sécours Ministties
and the teachings of the Réman Catholie Chureh, as présently existing and 2s each may be
amended or altered from time to time.

n
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The. foliowing provisions ate haeby adopted for defining, limiting and regulating

the powers of the Corporation and of the Board of Directors and the Member:.

(1) No part of the net camings. of the Corporation ghall inure to {he private or
individual benefit of, or be distributable to, its Ditectérs, c:fﬁcars ot 'other private
peisons,. exéept that the (‘orpomuon shal] be authorized and empowered to pay
teasorabile: cormpensatign  for services reodered dnd to dke pdyrénts,
disfributions, or donations in furtherance of the purposes sot forlh in Acticle
SECOND hereof, including the making of such payments, distributions, or
donetions to ils- Member solely for the tax-exempt puitioses of its Muriber.

{2)  No substantial part of the activitics of the Corporation shail be the carrying
on of propaganda, or otherwise atempting to influence legislation, and the
Corporation shall not participate. in, or intervene in (including the publlahing or
distributing of stateinents), any political campaign on behalf of, or in opposition
fo, any vandidate for public office; except ds otherwise provided in Seéction 501 (h)
of thé Code.

(3)  Upon dissolution of the Corporation, the Board of Direetors shall, after
paying or -making provision for the payment of all of the liabilities of the
Corporation, distribute all of the asséts of the Comanation to the Member or ity
successor; provided that the Member ar its suctessgr is exempt fiom tax under
Section '301(0)(3) of the Code. If upon dissolution, the Member or its successor

i$ nov in‘ekigtence.or is not an wiganization deseribéd in Section 501(E)3) of the

Code, the property remaining after providing for debts and obligations of (he
Corpordtion shall be distributed to- Bow Secours, Inig. (“BSI™) or its SILCCesSOT,
provided (hat BSY or ifs successor is exempt [rom mx under Scetion S01(c)(3) of
the Code.

(4). I, upon dissolution; the Member and BS1, or their respective: sugtessors;.
are pot in exisience or are ol organizations described in Section 501{c)(3) ofthe
Code, the property remaining: afier providing tor debts, and obligations ol itie
Corporation shall be dlslnbutcd int conformity with the ¢anon law of the:Rorhan
Catholic Clurch, to an organization exempt {fom. tax under Section 501(ef(3) of

the: Coda,. us ‘the Board of Dirkclors may detérmiine. Any of the; Coipotatioin’s

rémidining assels not so disposed of shall be disposed of by 2 churt sitting, in
equity or otherwise in the polilical mibdivision in which the-prircipal offick of the
Corporalion is then lovated, in conformity with the canon law of the Romdn
Cattiolic Chutch,. exclusively for such putposes or to such orgamization or
organizations, as such court shall determing, which are Charitied .organized and,
operatod exclusively for similar purposes. us those for which the Corporation is
organized as.deseribed in these Articles.

.("\) Nétwillistanding any other provisions of these Articles, the Corparation

shall not carry on any other activities not permitted to be curied on by a Charity.
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) e Member, the Board, and all Board commitiges shail operdte pursiant

1o 2 subsfuntial conflict of inierest policy, which shall coniain appropristc
provisions rogarding: (i) disclosure by ihteresied persons of financial interests and
afl material facts relating Uhereto; (if} proccdurcs for determining whellier the
financidl interest of aty intorested person may result in a conflict of interest; (ui)
procedures for addrussmn any conflict of juicrest afier d;tcm'nnmg that a. éonflicl
of imex ‘st e)lists (iv) prc'n.cduras for adequats recmd kcepihg rcgmding xev'iew

(v) pro:.edul_\._s for ensu_mnu . that the conﬂxct of mtu-cqt ]'thV 1_5 d_istnbut(,d to a!!
directos, officers, and meémbers of commiltees and hat all covered persons
scknowledge receipt and agree to comply with e policy; and (vi) such ofher
provisions as shall be deemed appropriate. The substantisf conflict of interest
policy may be set forth in:ony oie or more of the {ollowing: the Corporation’s
articles, bylaws, regulations, procedures; board resohitions, or board policies.

(7)  Duting any fiscal year of the: Corpdration that it is: determined fo be a
private foundation as defined it Section 509(a) of the Code:

(af  'Fhe Corporation shall distribute-its income for such taxable year at
such lime and in such manner as hot o become subject to the tax on
undistributed income imposed by Section 4942 of the Code.

{b)  The Corpotation shall not érgage in. aiy act o self- dealing as
delined in Seclion 4941(d) of the Code.

¢y  The Corporation shall niot retain any excess business hoidinps as
defined by Section 4943(c) of tliv Code,

{d)  The Corporation shall not make any investments in such manner as
w subject it to tax/under. Section 4944 of the Gode. '

(e}  The Corporation shall not make any taxable expenditures ag
defimed in Seation 4945(4) of the Code,

(8  The Corporation retains the right t6 Rirther dmend its corjioratd purposes
50 that théy may embrace any activity which may properly be engaged in by any
crigutization wihich is a Charity, and all contribitions to' the Cmpomtion aye made
subject to this provision uniess otherwise specifically staled in writing at the titae
of makiag.the coniribution

TENTH: The duration of the Corporation shall be parpetal,

ELEVENTH: The mailing address of the principal office of the Corporation is 10300 4" Streei
North, St: Petarsbiiry; Florida 33716.

TWELFTH: Subjectto the requirements of law, (hese Articles off Amendment and Restaternent
may be amended s0)e]y by action of the Membet,
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T'he Badrd 6F Directois of (he Corporatian has duly approved. these Articles.of Amendment and
Restaterment pursuant to a reselution dated November 16, 2010.

The Mernbér of the -Corporafion has duly approved thése Articles of Amendment and
" Reslatement pursuant 10 8 resolution dated February 3, 201t

IN WITNESS WHERKEOR, iliese Asticles of Amendment and Restatemnent are sigied
for and on behalf of the Corporation by its President and its Secrutary, who acknowledge that
{hése Articles of Amendriicuf and Restalement are the act of the Corporation, and who siate,
under 1he ponalties for perjury, that it ‘matters: and facts set forth herein with respect tor
auihotization and approval are true in all matevial respecis to the best of their knowledge,
informaticn and belief:

ATTEST: BON SECOURS-MARIA MANOR NURSING
7 CARE CENTER, INC,
C lpded Aler g By: W Ol oA
Robert Sherman Arthur Caliman, CFX
Secretary President

[Being the signature page 1o Articles of Amendarent aird
Restatenent for Bon Secours—Maria Manor Nursing Care Center, Ino.}




