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Flease take the enclosed Articles of Incorporation to the
Secretary of state*s Office, have them file the Articles, and wait
for a date stamped copy of their rertification. You may return the
certified copy to us by regular mail for receipt on monday. Jur
check in the amount of $122.50, pavable to the Secretary of State,
representing their fee is enclosed.

Upon complstion of same, please call our offices collect
and advise of the Ffiling of these Articles.
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ARTICLES OF INCORFORATION O N T
OF ) Yo LT
HOMESTEAD GOMMUNITY HOSPITAL, INC. R
—~— —— b”;
ARTICLE T

The name of this Corporation is HOMESTEAD COMMUNITY HOSPITAL,
INC. with its principal place Tof business located in Dade County,
Florida, and its initial principal place of business located at
7400 5.W. 62 Avenue, Socuth Miami, Florida 33143.

ARTICLE IX

The purposes for which the Corporation is formed, and the
business and objects to be carried on and promcted by it, are as
follows:

{a) To provide, on a nonspecific bkasis, hospital
facilities and services for inpatient medical care of
the sick and injured pursuant to Section 242 of the
National Housing Act as amended;

{b) The Corporation is irrevocably dedicated to, and
operated exclusively for, nonprofit purposes; and no part
of the income or assets of the Corporation shall be
distributed to, nor inure to the bkenefit e¢f, any
individual;

{c) To provide, maintain and operate a modern community
medical center and a scilentific institution for medical
care and treatment of patients, for research and
training, all by providing, opersting and maintaining,
without 1limiting the generality of the foregoing,
hospitals, research laboratories, libraries, schools,
equipment, wmedical, dentsl and nursing services and
facilities, and all other scientific,- educaticonal and
training facilities related to the general purposes and
activities of the Corporation;

{4} To promote healing and the general health and
welfare of the community in which the hospital and other
related facilities of the Corporation are located, for
the benefit and welfare of the community and not for the
individuzl benefit of the Member of Governors of the
Corporation, all without regard to race, religion or
color:

{e)} To promote the health and welfare of sald community




A 3

and mankind generally through scientifiz resaerch,
education, experimentation and treatment, and to provide,
maintaln and eoperate any and all facilitles necessary,
incidental or desirable to the conduct of scientific and
medical research, and to sponsor and conduct educational
programs in the medical and scientific Fields, and to «id
ang assist other nonprofit and/or charitable institutions
or associations in the accomplishment or pursuit of thoir
purposes; .

{£) To promote and encourage the establishment of
facilities which are related to, and will be benaficial
to, and promote the use of, the modern community medical
center and hospital operated by the Corporation:

{g} To solicit and ralse funds and endowmentis, and to
receive by way of gift, purchase, grant, devise, will or
otherwise, property, real, perscnal or mixed, and to
hold, use, maintain, lease, donate, pledge, encumber,
sell, convey and ctherwise dispose of all such property,
in the furtherance of the objects and purposes of the
Corporation;

{h) To do all things which may be necessary to enable
the Corporation to securse and retain tax exempt status
as a nohprofit, charitable, scientific and/>r educational
institution in accordance with applicable regulations of
the Internal Revenue Code existing from time Lo time;
and

{1} To engage in such pursulis as may be necessary and
incidental, or which may aid and assist, in carrying out
the objects and purposes for which the Corporation is
formed.

The Corporation shall not engage In carrying on propaganda,

or otherwise attempt to influence legislatijion.

The Corporation is empowered:

{3} To buy, own, sell, convey, assign, mortgage or lease
any interest in real estate and personal property and to
construct, maintain and operate improvements thereon
necessary or incldental to the purposes of the
Corporation as described hereiny

{k} To borrow money and issue evidence of indebtadness
in furtherance of any or all of the cohijects of its
business, and to secure the same by mortgage, pledge or
other lien upon the Corporation's property:

L
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{1} To do and perform all acts reasonably necessary Lo
avoomplish the purposes of the Corporation, incleding the
execution of a Regulatory Agreoment with the Pederal
Housing Commissioner and of such other instruments and
undertakings &s wmay be necassary to enable the
Corporation to secure the benerfits of Financing with the
agsistance of nmortgage insurance under the provisions of
the National Housing Act, as amended. Buch Regulatoxry
Agreement and other instruments and undertakings shall
renaln binding upon the Corporation, its successors and
assigns, so long as a worbtgage on the Corporation's
property is insured or held by the Federal Housing
Commissioner,

(m) In the event of the dissclution of the Corperation
or the winding up of its affairs, the Corporation's
property shall not be conveyed or distributed to any
individual, or organization created or operated for
profit, huit shall be conveyed or distributed only to an
organization or oxrganizations created and operated for
nonprofit purposes similar to those of the Corporation;
provided, however, that if the Corporation has a mertgage
on its property insured or held by the Pederal Housing
Commissioner, it shall have the power to convey any or
all of its propexrty covered by such mortgage to the
Pepderal Housing Commission or its nominee;

{n} The Corporation may have and exercise such other
powers which may be granted unto corporations not for
profit under the laws of the State of Florida from time
to time, provided that the exercise of any such other
powars is not in conflict with any of the powers
specifically above set forth or in violation of any cther
limitation imposed upon the Corporation under and by
virtue of this cCertificate of Incorporation.

The Corporation is organized as a not for profit corporation
under Chapters 607 and 617 of the Florida Statutes on a nonstock
basis and shall have one Member which shall be South Miami Health
Systemg, Inc., a Florida not for prefit corporation.
membership shall not be evidenced by any Certificate of Membership.

ARTICLE IV

The Corporation shall have perpetual existence.
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ARTICLE Y

The name and address of the incorporator of the Corporatlon

Charles R. Stiller, Esq.
WAMPLER, BUCHANAN & BREEN, P.A.
500 Sun Bank Building

777 Brickell Avenue

Miami, Florida 33131

ARTICLE VI

The initial governing body of the Corporation shall consist

of a Board of Governors with three wmembers whose names and
addresses are as follows:

1. A. Louis Brown, Jr.
7400 S.W. 62 Avehue
south Miami, Florida 33143

Robert L. Dubké
7400 B.H. 62 Avenue
gouth Miami, Florida 33143

.. Russell Norton
7400 S.W. 62 Avenuse
South Miami, Florida 33143

After the organizational meeting of the Corporation, the financial,
fiscal and corporate affalrs of this Corporation shall be managed
by a Board of Governors consisting of nine (9) or eleven (11}

mexbers who shall be gualified and elected as provided in the auly
adopted Bylaws of the Corporation.

ARTICLE VII
The Officers of the Corporation shall be gualified and elected
as provided in the duly adopted Bylaws of the Corporation.
ARTICLYE WIIL
The Articles of Incorporation of the Corporation may be
amended by the Member; provided, however, that so long as a
mortgage on the Corporation's property is insured ox held by the
Federal Housing Commissioner, these Articles may not ke changed

—d -




without the prior written ~yruroe L of the Commissioner.

ReyfCLE IX

All psrsons cernv.ns as nénbers of the Board of Governors shall
serve in such capswity -rithout compensation. arfficers of the
Coerporation, and parsons who may be members of the Board of
Governors for mervices rendered to Corporation other than in the
capacity as a member of the Board of Goverhors or QOfficer of the
Board of Governcrs, =shall have the right to recelve from the
Corporation compensation for services rendered as may be approved
by the Board of Governors from tiwe to time, but in no event shall
any such psrson be entitled to conmpensation which is in excess of
the reasonable value for the services rendered to the Corporation.

BBIIGLE X

Any property, real, perscnal or mixed, acquired by the
Corporation, including any such property acguired by gift, shall
be used for the corporate purposes, and upon liguidation of the
Corporation shall be distributed as provided herein, but in no
event shall any such property acguired by gift revert or be
returned to any donor.

ARTICLE XX

Bylaws of the Corporation shall be adopted by the Board of
Governors at any regular meetling or at any speclial meeting called
for that purpose, and shall become effective when adeopted as the
Bylaws by the consent of the Member of the Corporation; and said
Bylaws may be thereafter amended or changed only as provided in
said Bylaws; provided, however, that no provisions of the Bylaws
of the Corporation, now existing or hereafter adopted, shall be
inconsistent with the provisions of these Articles of Incorporation
or of any Regulatory Agreement hetween .Lhe Corporation and the
Federal Housing Commissioner.

ARTICLE XII

In the event that the Corporation enters inte a Regulatory
Agreement with Pederal Housing Commissioner, and should any
provisions of said Regulatory BAgreement conflict with the
provigiens of these Articles of Incorporation of the Corporation
or any amendments thereto, then the provisions of the Regulatory
Agreement shall govern so long as said Regulatory Agreement remains
binding upon Corporation.
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ARTICLE XIIT

The initlal reglstersd agent of this Corporation and his
address ares Charles R. Stiller, Esguire, 900 3un Bank Building,
777 Brickell Avenue, Miami, Florida 33131.

IN WITNESS WHEREOF, the undersigned has made and subscribed
these Articles of Incorporation at Miami, Florida on September 20,
19940,

Charles R. Stiller, Incorporabor

STATE OF FLORIDA ¥
H 8582
COUNTY OF DADE H

BEFORE ME, the undersigned authority, personally appeared
Charles R. Stiiler, who is known to me to ke the Incorporator named
in the foregoing Articles of Incorporation of HOMESTRAD COMMUNITY
HOSPITAL, INC. and who executed +the foregoing articles of
Incorporation; and he has acknowledged before we according to law
that he executed the same.

IN WITNESSE WHEREOF, I have hereunto set my hand and ny
official seal at Miami, Dade County, Florida, on September 20,

1990,

NOTARY PUBLIC 4
State of Florida

My commission expires: _ .

HOTARY PUGLIC, 3TATE OF FLORIDA.
MY COMMISSION EXPIIES: FEB, D, §933;
BOKOED 1HAU HOTARY FUSLIC URSZRWRITE

N



The undersigned Charles R. Stiller, Esq. hereby accepts hié
‘designation as registered ‘agent for, and in the foregoiny Articles
of Incorporation of, HOMESTEAD COMMUNITY HOSPITAL, IHNC. in

¥
|

. . accoxrdance with the provisions of Chapters 48 and 807 of the f%
o Florida Statutes. -
;—_' ' ‘ ¥t (_‘ =:_::
- Chariee R. “Btiller, Esq. =
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SBecretary of State Qfﬂ
Department of Corporatlions

409 Bast Gaines Street ; e .
Tallahassee, Florida 3239% - If“f?jr-'*'l' e

Attention: Amendment Division Tl T
Re: Homestead Community Hospital, Inc.

Dear Sir or Madanm:

Enclosed please find for filing duly executed and acknowlelged
Articles of Amendment to Articles of Incorporation of Homestead
Community Hospital, Inc., amending the name of the Corporation to
S5MH Homestead Community Hospital, Inc., together with cur check in
the amount of 535.00 in payment of the appllcable filling fees.

Please return the certificate of amendment bearing the time
and date file stamp to my attention.

If you have any gquestlons concerning this filing, please do
not hesitate to call wme at the telephone number listed above.

Sincerely, ] -
E
. aeanrgt
Charles R. Stiller O

For the Firm
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HO¥ESTEARD COMMUNITY HOBPITAL, INC.

ARTICLES OF AMENDMENT
TO

ARIICLEC OF IRCORPORATION

Pursuant to the provisions of Chapter 617, Florida
gtatutes, the undersigned Corporatlion adopts the following Articles
of Amendment to its Articles of Incorporztion.

FIRST: The name ©of the Corporation 1is HOMESTEAD
COMMUNITY HOSPITAL, L.IC.

SECOND: ARTICLE I of the Articles of IncorpgTfticn of
HOMESTEAD COMMUNITY HOSPITAL, INC. is arended to reddoirs3its

entirety as follows: &
ARTICLE I el
The name of this Corporation is SMH:
HOMESTEAD HOSPITAL, INC. with its principal-o
place of business located in Dade County oy
Florida, and its principal place of business=™

located at 160 N.W. 13th Street, Homestead,

Florida 33030, ‘

15, tipne
wJ.-k?w‘J.
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THIRD: The above amendment was duly adopted in
accordance with the Articles of Incorporation of the Corporation
by the socle Member of the Corperation on April 30, 189%1.

DATED: Ajiﬂkgu,a5 5 , 1991

SOUTH MIAMY HEALTH SYSTEMS, INC.

By: ; %
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. STATE OF FLORIDA}

} B8
COUNTY OF DADE )

- ) ] Before me, the undersigned authority, personally appeared
- fifefeick et . and RAN Lo pPEZ R
. ) to me well known to be the Chiiyman- and Secretary, respectively,
R of South Miami Healtkh Systems, Inc., who eXacuted the foregoling
, . Articles of Amendment to Articles of Incorporation and acknowledged
. . before me, according to law, that they nmade and subscribed the same
T for the purposes therein mentioned and set forth.

AN e IH WITHESS WHERREOF, I have sebt my hand and seal this
ii ) day of 5&iyr;t , 1991,

-

NOTARY PUBLIC g-'i
State of Florida at Large T

My commission expires:

A FLORIBA

wITARY FURLLC STATE OF

MY Cé?{“iﬁﬂﬁﬁ 2uP, :‘m._m;”igaa
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(a NotFor Profit Corporation)

ARTICLE I - NAME AND ADDRESS

- The name of the corporation shall be SMH HOMESTEAD HOSPITAL, INC. with its principal
‘place of business located at 160 N. W. 13th Sueet, Homestead, Florida 33030.

ARTICLE I - PURPOSES

The corporation is erganized exclusively for charitable, religious, educational, and scientific
purpnses within the meaning of Section 501(c)}(3} of the 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 2rticles, the corporation shall not ~arry on any other
activities not permitied to be carried on by a corporation exempt from federal income tax under
Section 501{e )3} of the Code {or the corresponding provision of any future United States Intemal
Revenue law), or by a ¢orpbration contributions to which are deductible under Section 170{e)(2) of
the Code (or the comesponding provision of any future United States Revenue law).

ARTICLE III - MEMBERSHIP

The corporation shall have nine (9) or eleven {11) Directors, who shall be the members of the
corporation and shall be its Board of Directors; and may have one or more Directors Emeritus and
ont or more Chairman Emeritus who shall not be eligible to vote or serve ag officers of the
corperation. The qualifications, terms of office, and the manner in which a Director shall become
a Director or be elected and continue in office, and the qualifications and terms of Directors
Emeritus and Chairman Emeritus shall be as provided in the Bylaws of the corporation.

ARTICLE IV - TERM OF EXISTENCE
The corparation shall have perpetual existence,

ARTICILEV - BOARD OF DIRECTORS

_ - Governing Body. The Board of Directors shall be the governing body of the
corporation and shall manage its affairs and exercise its corporate powers.




Section 2. Duorum. The presence of a majority of the Directors shall be necessary at
any meeting of the Board of Direciors to constitute 3 quonsm to trdnsact business, cxcept that the
presence of a majority of the entire Board of Dircctors shall be necessary to constitute 2s quorum at
any meeting of the Board of Directors at which (a) an eiecied Director is removed from office as a
Director, or (b} these Articles of Incomporation are amended.
ion 3. ion. 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 proix:rty or matedal or equipment, or constructing, bullding or equipping any
hospital or hospital unit or school of nursing or any facility or property related to any thereof, or
any other facility or property constructed, otherwise acquired, or owned or operated by the
corporation, but may be reimbursed by the corporation for actval expenses incured and autherized
by the Board of Directors.

Section 4. Reports. The minutes of the meetings of the Board of Directors and such
other minutes, reponts, records and informarion of the corporation as may be requested shall be
rostinely furnished to the Board of Directors of South Miami Health Sysiem, Inc.

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

{a} Adopt a plan of dissolution of the corporation;

{by Autharize the corporation to engage in, or cnter info, any ansaction providing for the
sale, mortgage or other disposition of all or substaniatly ali of the assets of the corporation;

{c} Adopt 2 plan of merger or consclidation 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 behalf of the corporation;

{f} Adopt any annual operating or capital budget of the corporation, or approve any
changes thereto excecding ten percent.

i ta The comporation shall enter into a management
agrecinent with Sowh Miami Health Systern, Inc. which shall 1) grant 10 South Miami Health
System, Inc. the right to employ and appoint the Chie{ Executive Officer, and the Chief Financial
Officer; ii) provide that the said Chief Execuntive Officer, and Chief Financial Officer shall have all
powers usaal and costomary for such officers including, but not limited to, the fght to appoint
officers, the right to hire employees, the right to determine compeasation and benefit levels for
officers and employees, the right to designate job tesks and responsibilities, and the right o
terminate employment; and i) provide for reimbursement to South Miami Health Syswiem, Inc. of
all expenses incurmd in performing the management and operational functions as provided in these
Articies, in the Bylaws, and in the management agreemen?. The management agreement shall not
be terminable by the corporation without the written consent of South Miami Health System, Inc.

i I " Liability. Mo Director shall be held liable or responsible for
action taken by the Board of Directors 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
of Directors in reliance on reasonable grounds or probable cause for believing that the Board is
acting under the provisions or in the manner avthorized by the Arnicles of Incorporation or Bylaws.
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The defense of any legal, equitable or other action, suit or proceeding brought against a Director,
either individually or as Director, because or as 4 resalt of any action takea by the Board of
, Directors, shall be conducted by counsel for the corporation. unicss the action, suit or proceeding
T is brought by or in behalf of the corporation.  All costs and exgenses of a Director in connection
o with any such action, suit or proceeding not brought by or in behalf of the corporation, including
I but not limited & expenses incurred in the course of attending wials, conferences, depositions,

hearings and meetings, shall be paid by the corporation, and in the cvent of a judgment or decree

: being rendered against the Director the corparation shall indemnify and save him harmless.

i i i ._If any legal, equitable or other action, suit or S
proceeding brought by or in behalf of the corporation against a Director, sither individually or as =y
" Director, shall result in a judgment, decree or decision in favor of the Director, the corporation o
R shali be lizble to and shall reimburse the Director for all costs and expenses of the Director in g
T connection with such action, suit or proceeding, including but not limited to reasonable attormeys'

. fees, count costs and cxpenses incorred in the course of attending trials, conferences, depositions,
E hearings and meetings.

Section 9. Indemnification »f Dirpciors. The corporation shall indemnify any Director
made a party to any action, suit or psoceeding by or in the right of the corporation to procure 2
judgment in its favor by reason of his being or having been a Director or an officer of the
corporation, or a Director, or trustee or officer of any other corporation which he served as such at
the request of the corporation, against the rcasonable expenses, including but not Hmited to
- attorneys’ fees, actually snd necegsarily incurred by him in connection with the defense or
. settlenent of such action, suit or proceeding, or in connection withi an appeal therein, except in S
L relatiun to matters as to which such Director may be adjudged to have been guilty of negligence or
' misconduct in the performance of his duty to the corporation. -
v Section 10, Additiona} Indemnification. The corporation shall indemnify any Director
R 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 te impose 3 liability or penalty
on such Director for an act alleged to have been commited by such Director in his capacity as
Director or as an ofTicer of the corporation, or in the capacity of a Director, trustee or officer of any
. other corporation which he served as such at the request of the corporation, against judgments, e
- {ines, amounts paid in settlement and reasonable expenses, including bat not limited to attomeys’ e
- N 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 balief that such action was in the best
interests of the corporation, and in criminal acticns or proceedings, without reasonable ground for
belief that such action was onlawful. The termination of any such civil or criminal action suit or
proceeding by judgmeat, settlement, convicdon or upon a plea of nolle conrendere shall not in iself
e create a presumption that any Director did not act in good faith in the reasonable belief that such
oy action was in the best interests of the corporation or that he had reasonable ground for belief that
- such action was unlawful.

ARTICLE VI - OFFICERS

Section. 1. Board Offjcers  The Board Officers of the corporation shall be a Chairman
and a Vice Chairman of the Boand of Directors, a Secreiary, one or more Assistant Secrelaries as
determined by the Board of Directors, a Treasurer, and one or more Assistant Treasurers as
determined by the Board of Directors, each of whom shali be a Director.

-

Section Z. Election. Such Board Officers shall be elected in Ocicber of 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 Qffice. All such Board Officers shall hold office until the annuat
meating of the corporation.

Section 4. QOther Officers. The Chief Executive Officer, and the Chicf Financial Officer
of the corporation shall be appointed by South Miami Health System, Inc., in accordance with the
management agreement referenced in Section 6 of Article V. All other officers will be appointed
pursuant to the management agreement. The recomimendations of the Board of Direclors will be
considered in connection with the appointment of such other officers.

Section 5. Removal of Board Qfficers. Any Board Officer may be removed from office
by majority vote of the Board of Directors of South Miami Health System, Inc. at any regular of
special meeting or, subject to ratification by the Board of Directors of South Miami Health System,
Inc. by majority vote of the entirc Board of Directors at any regular or special meeting.

. Any other Officer of the corporation may be
rernoved from office by the Chief Executive Officer pursuant to the management agreement with
South Miami Health System, Inc., or by majority vite of the Board of Directors of South Miami
Health System, Inc. The recommendatione of the Board of Directors will be considered in
connection with the removal of an officer from office.

ARTICLE VI - PROPERTY, FUNDS AND INCOME

No part of the property, funds or income of the corporation shall be distributed to nor shali any
part of the net income, if any, of the corporation inurs to the benefit of its mombers, Directors,
officers or any other private individual.

ARTICLE VHI - LIQUIDATION OR DISSOLUTION

In the evem 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
Amended Articles of Incorporation, within the meaning of Section 501{)(3) of the Unrited States
Internal Revenue Code, as now In effect or hereafter amended or supplemented by Acts of
Congress and of such pertinent regulations thereunder as herctofore have besn or hereafter 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
intervenc in (including the publishing or distribution of statements), any political campaign on
behalf of or in opposition 10 any candidate for public office.

paaiioad et iy, crsemn
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| aRndEX - BYLAWS

The Bylaws of the-corporation may be amended or rescinded by majority vote of the Board of
Directors of Soiith Miami. Health System, Inc. at any regular or special meeting. The Board of
Direciors of the corporation may vote to amend or rescind the Bylaws of the corporation by
" majority vote of the Board of Directors at any regular or special meeting, provided a copy of the
- proposed amendiment or action to rescind is submitted in writing to each of the Directors and the
- Directors of South Miami Health Syster, Inc. at least fifteen (15) days before the meeting at which
a vots upon such proposal is 1o be taken, but such amendment or action to rescind shall not become

effective until ratified by the Board of Directors of South Miami Health Syster, Inc.
ARTICLE XT - AMENDMENTS

- These Articles of Incorporation may be amended, rescinded or added to i) by mejority vote of the
entire Board of Directors of South Miami Health System, Inc. at al&y regular or special meeting, or
i} subject to ratification by the Board of Directors of South Miami Health System, Inc., by
majority vote of the entire Board of Dircetors at any regular or special meeting; provided, that
written notice of the proposed amendment or addition shall have been given to every memiber of the

-Board of Directors and to every member of the Board of Directors of South Miami Healih System,
Inc. at least fifteen (15) days in advance of the meeting. The amendment or addition ulimately
adopted need not be in the exact form of the proposed amendment or addition but shall relate and
be hmited to the saime subject matter. |




CERTIFICATE

These Amended and Restated Articles wers duly adopted by the Boand of Trustees of South Miami
Health System, Inc., the sole Member of the Corporation, and by the Board of Governors of the
Corporation. The Member adopted the Amendments on April 13, 1995, and the number of votes
cast for the Amendments was sufficient for approval. The Board of Governors adopted the
Amendments on April 17, 1995, and the nuntber of votes cast for the Amemdments was sufficient
for approval. The Amendments included in the Amended and Restated Articles of Incorporation
have been adopted pursuant to Sections 617.1007 (2), 617.1002 and 617.1006, Florida Statutes
and thers is no discrepancy between the Articles of Incorporation as previously filed and amended
and the provisions of these Amended and Restated Articles of Incorporation other than the
inclusion of the Amendments adopted pursuant to Scctions 617.1007 (2}, 617.1002 and
£17.1006, Florida Satutes.

IN WITNESS WHEREOF, the undersigned Chairman and Secretary of the Boeard of
Trustees of South Miami Health System, Inc,, the solg Member of the Corporation and the
Chairman and Secretary of the Corporaiion have exetuted the Amended and Restated Anicles of
Incorporation as of the 1”° day of Junc, 1995, for the purpose of amending and restating the
Articles of Incorporation of the Corporation. The undersigned certify that no actions have been
taken siace the votes on April {3, 1995 and April 17, 1995 to modify or rescind the adcg;!ion of the
A;.mcndcd and Restated Articles as provided herein, and that said adoption remains in full force and
effect.

(CORPORATE b

L) ; %

\b . Truste
Sag{es Loe&it‘g);:r . M.D., Scmtiary%

the Board of stades of Soutn Miami

Health System, Inc, M%
{CORPORATE ) fvév@

ube”, Chatrman ofithe Board of
Attest:

uth Miami Health Systetn, Inc.

SEAL} William L. Chambers, I, Chairman of the

Board of Governors of SMH tHomestead
’.g{ Hospital, Inc.
Attest; - R
teven S. Sapp, Assistant Bebretary of

the Board of Governors of SMH
Homestead Hospital, Ing.

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me this f_ﬁt day of June, 1993, by
Robert L. Dube” and James Loewenherz, M.D., the Chairman and Secretary, respectively, of the
Board of Trusiees of South Miami Health System, Inc., and by William L. Chambers, 11 and
Steven $. Sapp, the Chainman and Assistant Secretary, respectively, of SMH Homestead Hospital,

Inc. Thoy are—porsonally known to me or produced

as identification.

Notary Public, State of Florida
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L BE EASY e DPGLES T
MiAMI, FLORIDA 33131 -1208

FAR 13051 371- 808

{305} a71-9576

Sepamber 27, 1955

~Becretary of State
:Division of Corporations
C PO, Box 6327
_Taltahassee, Florida 32314

- Rer  SMH Homestead Hospital, Tnc. Name Change to Homestead Hospital, Inc.

Gentlemen:

8~ .. .- The undersigned represents SMH Homestead Hospital, Inc. as well as South Miami Health
#3070 'System, Inc,, formesly known g South Miami Health Systems, Inc, Wa bave on this day filed
EARE -Articler of Amendment to Articles of Incorparation of SMH Homestead Hospital, Inc. to change
. the name 10 Hoiméstead Hospital, Ine. ‘ > '

. South Minmd Healili System, Inc. has 4 wademark registratior (No. T93000001115) for the name

© | SMH:Homestead Hospital, Inp. Please be advised that South Minmi Health System, Inc., the

holder of the trademark has guthorized the namse change for SMH Homestsad Hospitsl, inc.

-+ Please note that the Board of Diréctors of Soutlh Miami Health System, Inc. have executed the
: . encloded Ariicles of Amendment 1o Articles of Incorporation of SMH Homestead Hospital, Inc.

L 5 If yéu have any ﬁacﬁtions é&gcari}iég-iﬁc_gﬁbvc. please feel free to conact the undersigned.

— e ': = -'- .._‘..'.'.::A-w_'lf e \' 'Siﬂ(‘.’?l‘ci yours,

. KYLER.SAXON




Anticles of Amendment
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SMH HOMESTEAD HOSPITAL, INC. T, ,:g’{fgg o
g

To The Articles of Incorporation

-

By mgjority vote of the Board of Directors of SMH Homestead Hospital, Inc. at a
meeting Leld on Avgust 29, 1995, at which a quorum was present and «t which the votes
cast were sufficient; and by majority vote of the Board of Directors of South Miami
Health System, Inc. at & meeting held on September 19, 1995, at which a quorum was
present and at which the votes cast were sufficient, the following amendment to the
Articles of Incorporation was adopted with such Amendment to be cffective as of
Sepiember 15, 1995:

1 The name of the corporation in the heading of the Ariicles of
Incorpaoration is changed from “SMH HOMESTEAD HOSPITAL,
INC.” to “HOMESTEAD HOSPITAL, INC”
Article I is amended to read as follows:
ARTICLE I - NAME
The name of the corporation shall be HOMESTEAD HOSPITAL,

INC. with its principal place of business located at 160 N. W. 13th
Street, Homestead, Florida 330340.

DATED this /9 thday of September, 1995.

{Corporate 7
Ip%cai} . /'é/ leeyi? ] m

Robens B. Cole, Chaimminof e

Board of Directors of South Miami
M  Health System, Inc.
Attest: l .

Dr. Emit Q. Ray, Secretafy of the
Board of Ditectors of South Miami
Health Svstem, Inc.

(Corme Vs W/

William L. Chambers, I, Chairman
of the Board of Directors of ShMH
Homestead Hospital, Inc.

A!:estrw_ o
Willie Carpenter, Secretary of the

Board of Directors of SMH
Homestead Hospital, Ing,




'STATE OF FLORIDA
'COUNTY OF DADE -

The foregoing instrument was acknowled jed before me this £ day of

g . September, 1995, by ROBERT B. COLE and PR. EMIT 0. RAY, Chairman aad
. . Secretary, respectively, of the Board of Directors of South Miami Health System, Inc., a =
Florida not-for-profit corporation, on behalf of the sorpuration. They are personally
« N .. kaown to me and did not take an oath.

EUTEEES . Notary Pub_lic_, State of Horida

B Temo I - M Conr
Y . R .v¥Y Py, OFFICIAL NOTARY SEAL
‘ L ovmrs  CINDY B cancio
k %‘ + CORMISSIOHN NUMBER
2N & CSa40218 _
STATE OFFLORIDA S W E MY COMMISSION Exe, Frne
COUNTY OF DADE or e JAH. 6,1998
. The foregoing instrument was acknowledged before me this 19 _ day of -

© Sepicmber, 1995, by WILLIAM L. CHAMBERS, HI and WILLIE CARPENTER,
. Chairman and Secretary, respectively, of the Board of Directors of SMH Homestead

: Hospital, Inc., & Florida not-for-profit corporation, on behalf of the corporation. They are
. : personally known o' me and did rot take an oath.

P - -
. Notary Public-State of Florids
T My Commission Expincs

SUSAN L. BHNTING
Hotasy Publlc, Stale of Picridz
Yy Comm. sapitas May 47, 1997
No, GE26Y212
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Sandra B, Mortham
Secretary of State
Qctober 17, 1697
' GSG *
1201 Hays Street .
Tallahassee, FL 32301 S -
& e

SUBJECT: HOMESTEAD HOSPITAL, INC.
Ref. Number: N4D101

i We have received your document for HOMESTEAD HOSPTAL, INC. and the
authorization to debit your account in the amount of $87.50. However, the
document has not been filed and is being returned for the following:

A certificate must accompany the Restated Articles of incorporation seiting forth
one of the following statements: (1} The restatement was adopted by the board
of directors and dosz not contaln any amendments reguiring member approval;
OR {2) If the restatement coniains an amendment requiring membet approval,
the date of adoption of the amendment by the members and a statement that the

umber of voies cast for the amendment was sufficient for approval.

# you have any guestions conceming the filing of your document, please call

l.'ff‘:v LV . g L
016
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| (850) 487-6907.
: Annette Hogan
Corporate Specialist Letter Number: 897A00050779
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Aticl ry .
of

{a Not For Profit Comporation)

ARTICLE I - NAME AND ADDRESS

The name of the corporation shall be HOMESTEAD HOSPITAL, INC. with its principal place
of business located at 160 N. W, 13th Strcet, Homestead, Florida 33030.

ARTICLE I - PURPOSES

The corporation is orgamized exclusively for charitable, religions, educational, and scientific
purposes within the meaning of Section 501(c}(3) of the 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 atiicles, (ke corporation shall not carry on any other
activities hot permitted fo be carried on by o corporation exempt from federat income tax under
Section S01{c)}3) of the Code {or the corresponding provision of any future United Stales
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 Revenue law).

ARTICLE Il - MEMBERSHIP

The corporation shall have nine (%) Directors, who shatl be the members of the corporation and
shall be its Board of Dircetors (hereafter the “Board™); and may have onc or more Directors
Ementus and one or more Chairman Emeritus who shall noi be eligible lo vote or serve as
officers of the corporation. - The qualifications, terms of office, and the manner in which a
Director shall become a Director or be elected and continue in sffice, and the qualifications and
terms of Directors Emerifus and Chairman Emesitus shall be as provided in the Bylaws of the
corporation.




ARTICLE 1V - TERM OF EXISTENCE

The corporation shall have perpetual existence.
ARTICLE V - BOARD OF DIRECTORS

Section 1. Governing Body. The Board shall be the goveming body of the corporation
and shall manage its affairs and exercise its corporate powers.
jon 2. . The presence of a majority of the Directors shall be necessary at any
meeting of the Board to constitute a quorum to transact business, except that the presence of a
majority of the entire Board shall be necessary fo constilute a quonum at any meeting of the
Board at which {a) an elected Director is removed from office as a Director, or (b) these Articles
of Incorporation are amended.

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 or material or equipment, or constructing, building or equipping any
hospital or hospita! untt or schoul of nursing or any facility or propesty related to any thereof, or
any other facility or property constructed, otherwise acquired, or owned or operated by the
corporation, but may be reimbursed by the corporation for actual expenses incurred and
anthorized by the Board.

Seetion 4. Reports. The minutes of the meelings 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 Directors of South Miami Health System, Inc.

Section 5. Restrictions on Authority of Board of Directors. The Board may net, without
the prior approval of the Board of Directors of South Miami Health System, Inc.:

{a} Adopt a plan of dissolution of the corporation;

(b} Authorize the corporatien {o engage in, or entet ~nv transaction providing for
the sale, mortgage or other disposition of all or substantially al. - assets of the corporation;
{c) Adopt a plan of merger or consolidation of the corpoma another corporation;

{d) Appoint or remove {he independent auditors of the corporatiu..,

(e} Self or morigage any real property owned by the corporation or acquire any real
property on behalf of the corporation;

(f) Adopt any annual operating or capital budget of the corporation, or approve any
changes thereto exceeding ten percent.

Section 6. Absence from meetings. If a Director, whether now in office or hereafier
elected, shall be absent from three successive meetings of the Board without submitting to the




Board salisfactory reasons for the successive absences, he shall be deemed to have resigned from
and created 7 vacancy in his office as Director, unless he shall be reinstated by the Board at ils
first meeting after the third successive absence.

Section 7. Delegation of Borrowing Authority to South Miami Healtl Systen. Inc.

The right of the corporation fo borrow or incur indebtedness for any single loan or
incurrence of indebledness is expressly delegated and reserved o South Miami Health System,
Inc. South Miami Health System, Inc. is imevocably appointed as {he agent of the corporation
for the purposes of borrowing on behalf of the comporation and {or the purposes of authorizing
and issuing indebiedness on behalf of or in the name of the corporation.  South Miany Health
System, Inc. is expressly authorized to obligate the corporation on such borrowings and
indebtedness and to execute and deliver on behalf of the corporation all documents evidencing
such borrowings and indebtedness. No further authorization, confirmation, resolulion or action
of any type is required by the Board with respect to such borrowings or indebtedness. All
persons dealing with South Miami Health System, Inc. in connection with any borrowings or
indebtedness incuried by or on behalf of the corporation through the actions of South Miami
Health System, Tuc. shall be eantitled lo rely upon the auwthorization and delegation of rights
conferred hereby, and shall not be required to make any inquiry upon the corporation regarding
the authority of South Miami Health System, Inc. lo borrow or incur indebtedness on behalf of or
in the name of the corporation.

i anageme e The corporation shall enter into 2 management
agrecment with South Mimmi Health Systern, Inc. (hereafler the “Management Agreement™)
which shall 1) grant io South Miami Health Systom, Inc. the right to employ and appoint the
Chief Exeontive Oficer, and the senior financial officer; ii) provide that the Chief Execulive
Officer shall have all powers usual and customary for such officers including, but not tinited to,
the right to appoint officers, the right to hire employees, the right {o determine compensation and
benefit levels for officers and employees, the right to designate job tasks and responsibilities, and
the right to terminate employment; iii) provide for payment of a management fee to South Miami
Health System, Inc.; and iv) provide for reimbursement of costs and expensss incurred by South
Miami Health System, inc, in performing the management and operational functions as provided
in the Asticles and Bylaws of the corporation, in the Management Agreement, and pursuant fo
policies adopted by the Bourd of Directors of South Mimni Health System, Inc. The
Management Agreement shall not be terminable by the corporation without the written consent
of South Miami Health Systen, Inc.

Section 9. Directors' Liability. Mo Director shall be held {iable or responsible for action
taken by the Board acting under the provisions or in the manner authorized by these Articles 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 1s acting under the provisions or in the
manner authorized by these Articles-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 4 result of any action taken by the Board, shall be conducied 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 Direclor in connection with any such action, suit or
proceeding not broughi by or in behalf of the corporation, including but not limited 1o expenses
tncugred in the course of sttending teials, conferences, depositions, hearings and mectings, shail
be paid by the corporation, and in {he event of a judgment or decree being rendered against the
Director the corporation shall indemmnify and save him hannless.
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seme i . If any legal, equifable or other action, suif or
proceeding brought by or in behalf of the corporation against a Director, either fndividually or as
Director, shall resuli in a judgment, decree or decision in favor of the Director, the corporation
shall be liable to and shall reimburse the Director for all costs and expenses of the Director in
connection with sueh action, suit or proceeding, including buf not limited to reasonable attorneys'
Fees, court costs and expenses incurred in the course of atiending trials, conferences, depositions,
hearings and mestings.

Seetion 11, Indepmification of Directors. The corporaiion shall indemnify any Director
made a party o any action, suit or proceeding by or in the right of the corporation io procure a
judgment in its favor by reason of his being or having been a Director or an officer of the
corporalion, or a Director, or trustee or officer of any other corporation witich he served as such
at the request of the corporation, against the reasonable expenses, including but not limited to
atlomeys' fees, actually and necessarily incurred by him in comnnection with the defense or
settlement of such action, suit or proceeding, or in connection with an appeal therein, except in
relation to matters as 1o which such Director may be adjudged to have been guilty of negligence
or misconduct in the performance of his duty to the sorporation.

Section 12, Additional Indenmification. The corporation shall indemmfy any Director
made a party to any action, suit or proceeding other than one by or in the right of the corperation
to procure 2 judgment in its favor, whether civil or criminal, brought to impose a liability or
penally on such Director for an act alleged to have been committed by such Director in his
capacity as Dircctor or as an officer of the corporation, or in the capacity of a Director, trustee or
officer of any other corporation which he served as such at the request of the corporation, against
judgments, fines, amounis patd in seftlement and reasonable expenses, including but not limited
to attormeys' fecs, actnally and necessarily incwred as 2 resuilt of such action, suit ot proceeding,
or any appeal therein, if such Director acted in pood faith in the reasonable belicf 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 unlawhal. The termination of any such civil or
criminal action spit or procecding 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 wnterests of the corporation or that he had
reasonable ground for belief that such action was unlawful.

ARTICLE Vi - OFFICERS

Section i. Board Officers. The Board Officers of the comporation shall be a Chairman
and a2 Vice Chairman of the Board of Dircctors, 2 Secretary, one or more Assistant Secretaries as
determined by the Board, a Treasurer, and one or more Assistant Treasurers as determined by the
Board, sach of whom shall be a Director.

Sectinn 2. Election. Such Board Officers shall be elected in October of each year by the

Directors in office al the time of the clection, and shall take office immediately upon being
clected.

Section 3. Term of Office. All such Board Officers shall hold office untii the anmuat
meeting of the corporation.

Section 4. (ther Officers. The Chisf Executive Cificer, and the senior financial officer
of the corperation shall be appointed by South Miami Health System, Inc., in accordance with
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the Management Agreement, All other officers will be appointed pursuant to the management
agreemenl. The recommendations of the Board of Directors wilt be considered in connection
with the appointiment of such other officers.

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

. Any other Officer of the corporation may be
removed from office by the Chief Executive Officer pursuant (o the Management Agreement or
by majority vote of the Board of Directors of Sounth Miami Health System, Inc, The
recommmendations of the Board will be considered in commection with the removal of an officer
{from office.

ARTICLE VI - 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, il any, of the corporation inure to the benefit of its members, Directaors,

offtcers or any other private individual.
ARTICLE VI - LIQUIDATION OR DISSOLUTION

In the event of the liguidation or dissolulion of the corporation, iis property and funds, afier
payment or é)mvision for payment of its creditors, shall be distributed for approved charitable,
scientific and educational purposes most closely approximating those sef out in Article II of these
Amenied Articles of Incorporation, within the meaning of Section 501(c}{3) of the United States
Internal Revenue Code, as now in cffect or hereafter amended or supplemented by Acts of
Congrass and of such pertinent repulations thereunder as berctofore have been or hereafler may

be promulgated.
ARTICLE EX - POLITICAL ACTIVITY

Ne substantial part of the activities of the corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legisiation, and the corporation shall not participate iu, or
intervene in (including the publishing or distribution of slaterzents), any political campaign on
behalf of or in opposition {o any candidate for public office.

ARTICLE X - BYLAWS

The Bylaws of the corporation may be amoended oy rescinded by majority vote of the Board of
Directors of South Miami Health System, I, at any regular or special meeting. The Board may
vote to amend or rescind the Bylaws of the corporation by majority vole of the Board at any
regular or spceial mesting, provided a copy of the proposed amendment or action o rescind is




submitted in writing to each of the Directors and the Directors Jouth Miami Healih Syslem,
Inc. at least fifteen (15) days before the meeting at which a v .1pon such proposal is to be
taken, byt such amendment or action to rescind shall not become ¢ >ctive until ratified by the
Board of Directors of South Miami Health System, Inc.

ARTICLE XI - AMENDMENTS

These Articles of Incorporation may be amended, rescinded or added io i) by majority vote of the
entire Board of Directors of South Miami Health System, luc. at any regular or special meetling,
or ii) subject to ratification by the Board of Directors of South Miami Health System, Inc.,, by
majority votc of the eiitire Board at any regular or special meeting; provided, that writien notice
of the proposed amendment or addition shall have been given (o every member of (he Board and
to every member of the Board of Directors of South Miami Health System, Inc. at least fifleen
{15} days in advance of the meeting. The amendment or addition ultimately adopted need not be
in the cxact form of the proposed amendment or addition but shall rclate and be limited to the
same subject matier. The restatement was adopted by the board of directors and
does not contain any amendments requiring member approval.
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CERTIFICATE

These Amended and Bestated Aslicles were dufy adopted by the Board of Directors of the
Corporation on September 30, 1997 and by the Board of Trustees of Baptist Health Systems of
South Florids, Inc. on Cclober 14, 1997, and the number of votes cast for the Amendments was
sufficient for approval. The Amendments included in the Amended and Restated Articles of
Incorporation have been adopted pursvant to Sections 617.1007 (2), 617.1002 and 617.1006,
Florida Statutes and there is no discrepancy bebween ihe Articles of Incorporation as previously
filed and amended and the provisions of these Amended and Restated Articles of Incorporation
other than the inclusion of the Amendments adopted pursuant to Sections §17.1007 (2), 617.1002
and 617.1006, Florida Statutes.

IN WITNESS WHEREQF, the undersigned Chairman and Secretary of the Board of
Directors of the Corporation have executed the Amended and Restated Articles of Incorporation
as of the 30th Jay of September, 1997, and the undersigned Chairman and Secretary of the Board
of Trustess of Baptist Health Systems of South Florida, Inc. have executed the Amended and
Restated Articles of Incorporation on October 14, 1997, for the purpose of amending and
restating the Articles of Incorporation of the Corporation. The undersigned ceriify that no
actions have been faken since the votes of their respective boards on September 30, 1997 and
October 14, 1997, to modify or rescind the adoption of the Amended and Restated Asticles as
provided herein and that said adoption remains in full force and effect.

(CORPORATE _ //._ 4
SEAL) Traa ‘Zﬂ

William L. Chambers, I, Chairman of the
Board of Dirzctors of Homestead Hospital,

=Ine.
I/ KL~ il
Willie Carpenter, Secretary of the )

Board of Directors of Homestead
Hospital, Inc.

(CORPORATE
SEAL)

Donald L. Burggss, Chairman of fhe Board of .
Trustees of Baptist Health Systems of South

Florida, Inc.
L o
Attest: W& el

Dr. Emit O. R v, Secretaryof the
Board of Trustees of Baptist Health
Health Systems of South Florida, Inc.
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STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me this 30th day of September,
1997, by William L. Chambers, Il and Willie Carpenter, the Chairman and Secrelary,
respectively of the Board of Direotors of Homestead Hospital, Ine. They are personaily known to '
me. ot

—

Notary Public, State of Fiorida R e

My Comnission Expires:

—

CHRIGTRNE A, WIHIK
3Y COMMESSION ¥ L0 847342
EAPIAES: May 14, 2001
Bong wt Thea Hiotiry Publc Underantiny

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me this 14th day of October, 1997,
by Donald L. Burgess and Dr. Emit O. Ray, the Chairman and Secretary, respectively, of the
Board of Trustees of Baptist Health Systerns of Scuth Florida, Inc. They are prersonally kaown

[ AT

Notdry Publie, Stat€ of Floridz
My Commission Expires:

A KYLE R. SAXON
h: Y Comm. No_ OG 410382
\\_/ *# My EComm. Typ. Nov. 25, 1998

o o

rnaany  Bonded thiu Fichard tns. Rer




