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SAXON & FINK, LLP

2121 PONCE DE LEON BLVD.
SUITE 740
CORAL GABLES. FLORIDA 33134

(305) 371-9575

FAX (30T) 371-B80O1

June 23, 2019

Amendment Section
Division of Corporations
Clifion Building

2661 Executive Center Circle
Tallahassee, FL 32301

Via Federal Express

Re: Amended and Restated Articles of Incorporation for Baptist Health South.- »

Flonda. Inc.

Ladics and Gentlemen:
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Fhe enclosed Amended and Restated Articles of Incorporation for Baptist Health South 2 .
Florida, Inc. are submitted for filing. Also enclosed is our check for $43.75 to cover the '3 %
filing tee and the fee for a certified copy. and an additional copy. o =
0 M
P
P . L
Please return the certitied copy to the undersigned. 7

Please contact the undersigned if vou have any questions regarding this filing. My email
address 1s kyvlesaxon/fgisasonfink.com.

Sincerely.

2L

KYLE RSANON



Amended and Restated

_\:J ‘-
Articles of Incorporation ‘(, ‘f‘
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BAPTIST HEALTH SOUTH FLORIDA. INC. 2
{A Not For Protit Corporation) >

ARTICLE I - NAMI:
The name ot the Corporation shall be BAPTIST HEALTH SOUTH FLORIDA, INC.. and it shall be
focated at 6855 Red Road. Coral Gables. Flonda 33143,
ARTICLE 1T - PURPOSES & ACTIVITIES

(1) EXEMPT PURPOSES

This Corporation 15 organized as a not for profit corporation under Chapter 617, Florida Statutes. on
a nonstock basis exclusively for charitable. religious, educational, and scientitic purposes, including.
for such purposes, the making of distributions to organizations that qualify as exempt organizations
under Scction 301(c)(3) of the Internal Revenue Code (the "Code™), or corresponding section of any
future United States iniernal revenue law.

(b) CLASSIFICATION

To satisty the requirements of Section 309(a)(3) of the Internal Revenue Code of 1986 and the
equivalent section of any future United States internal revenue law this Corporation:

(N is organized and at all times hereafter shall be operated, exclusively for the benefit

of. to perform the functions of, or to carry out the purposes of Baptist Hospital of

Miaimi, Inc; South Miami Hospital, Inc.: Homestead Hospital, Inc.: Mariners
Hospital. Inc.; Doctors Hospital, Inc.; Baptist Outpatient Services. Inc.; West Kendall
Baptist Hospital. Inc.: Baptist Health Medical Group. Inc.: Miami Cancer Institute At
Baptist Health, Inc.: Fishermen's Health, Inc.: Bethesda Hospital. Inc: BRRH
Corporation. Boca Raton Regional Hospital. Inc.: and Baptist Health South Florida

Foundation. Inc.. so long as thev are described in Section 309(a)(1) or 509(a)(2) of

the Code.
() shall be operated in connection with the organizations described in (b)(1) above. and
(3) shall not be controlled directly or indirectly by onc or more disqualified persons (as
defined in Section 4946 of the Code) other than foundation managers and other than

one or more organizations described in (b)(1) above.

{c) ACTIVITIES



In pursuance of its charitable. religious, educational and scientific purposes the Corporation shall:

(1) Take all such action, initiate and carry out all such measures. and do all acts and
things and evervthing which may be or become necessary. advisable, or desirable to provide and
assure that the Corporation and its affiliates shall continue at all times hereafter, dedicated and
consecrated in operation, administration. chaplainey and service to healing ministry in the name and
spirit of Jesus Christ and the Judeo-Christian ethic.

(2) Maintain a svstem-wide Baptist chaplainey program among the Corporation and its
affiliates, in order 1o provide a visible Christian witness to patients and cmplovees. The semor
chaplain ot such program shall at all times be an ordained Baptist chaplain who is a graduate of a
Southern Baptist seminary, with a minimum of one vear of chinical pastoral educational training and
shall be a member in good standing of a Baptist church cooperating with the Miami Baptist
Association. The semor chaplain shall be responsible for establishing and maintaining an adequate
and viable chaplainey program at cach hospital aftiliated with the Corporation. All staft chaplains
will be theologically, clinically and professionally trained to meet the spintual needs ol the system
patients and employees.

(3) Promote and carrv on scientitic and medical research related to the care and
treatment of the sick and injured.

(4) Participate in. form. own and operate joint ventures. partnerships. corporations or
other entities. whether or not any such entity is for profit or not tor profit. so long as this
Corporation’s participation therein is pnimarily in furtherance ot the charitable. religious. educational
and scientific purposes for which the Corporation is orgamized. including. but not himited to.
operating. acquiring or building, equipping, maintaining. owning, leasing, managing and providing
for the operation of. or operating, a hospital or hospitals and a school or schools of nursing in
connection therewith. 1o care for and treat the sick and injured, and to educate and train persons in
the care and treatment of the sick and injured.

[n carrving out its purposes the Corporation shall conduct its activities in such a manner that no part
of its carmngs shall inure to the benefit of, or be distributed 1o any member, trustee. director, officer
or individual. except that the Corporation shall be authorized and cmpowered to pav reasonable
compensation for services rendered and 1o make pavments and distributions in furtherance of the
purposes enumerated in this article. In additon. all of the assets and carnings of the Corporation
shall be used exclusively for the chantable, religious. educational and scientific purposes
hereinabove set forth, including the paviment of expenses incidental thereto and all of the powers of
the Corporation shall be exercised exclusively for such purposes: and no substanual part of its
activities shall be for the carrving on of propaganda or for influencing legislation; however the
Corporation may make limited lobbving and grassroots expenditures 1o influence legislation as
permitted by Section 501(h) of the Code. The Corporation shall not participate or intervene in
(including the publication or distribution of statements) any political campaign on behalt of, or in
opposition to, any candidate for public otfice. Notwithstanding any other provision of these articles.
the Corporation shall not carry on anv activitics not permitted to be carried on by an organization
exempt from federal income taxation under Section 301(¢)(3) of the Code. or anv organization to
which contributions are deductible under Section 170(c)(2) of the Code.
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ARTICLE 11T - RIGHTS

The provisions of paragraph (b) of Article Il above shall not be construed te limit, restrict. or modify
any of the rights given to the Miami Bapust Assoctation in Artticle X1 of these Articles.

ARTICLE TV - MEMBERSHIP

The Corporation shall have not less than seventeen (17) nor more than thirtv-five (35) Trustees, who
shall be the members of the Corporation and shall be 1ts Board of Trustecs; and may have one or
more Trustee Emeritus and one or more Chairperson Emeritus who shall not be cligible to vote or
serve as officers of the Corporation. The qualificauons. terms of office. and the manner in which a
Trustee shall become a Trustee or be ¢lected and continue in office, and the qualilications and terms
of Trustee Emeritus and Chairperson Limeritus shall be as follows:

(a) Miami Baptist Association Trustees. The Miami Baptist Association shall have the
right to appoint seven (7) of its Ministers to the Board of Trustees. Trustees appointed by the
Miami Baptist Association shall, as determined by the Board of Trustees, be appointed to a term to
expire on October 31 of the vear in which they are appointed or ot either of the next two succeeding
vears. A Trustee appointed by the Miami Baptist Association may be removed as a Trustee by the
Miami Baptist Association. In the event a Trustee appointed by the Miami Baptist Association is
removed or resigns as a Trustee, the Miami Baptist Association shall have the right to appoint a
successor Trustee.

(h) Atfiliate Chairperson Trustees. The Chairperson of the Board of Directors of cach of
the Monroe County and Miami-Dade County hospitals affiliated with the Corporation shall be a
Trustee during such time as he or she is serving as Chairperson, ‘The Chairpersons ol the Board ot
Directors ol Bapust Outpauient Services. Inc.. Baptist Health Enterpnises. Inc., Bapust Health
Medical Group. Inc., Miami Cancer Institute At Baptist Health, Inc.. and Bapust Health South
Florida Foundation. Inc., shall be Trustees. provided, however. that the nght ol each such
Chatrperson to serve as a Trustee shall terminate when such Chairperson ceases 1o hold such office.
The Chairperson of Bethesda Health, Inc., or his or her designee from the Bethesda Health, Inc.
Board of Directors, and the Chairperson of BRRH Corporation, or his or her designee from the
BRRH Corporation Board of Directors shall be Trustees. provided that the right ot such
Chatrpersons to serve as a Trustee shall werminate when such Chairpersons cease to hold such office.
and that the right of their respective designees to serve as a Trustee shall terminate 1if such person
ceases to be a member of their respective Board of Directors or ceases to be their designee.

(¢) Phvsician Trustee. One Trustee shall be a phvsician elected by the Board of
Trustees.
(d) Elected Trustecs. The remaining Trustees shall be the Elected Trustees who shall be

clected by the Board of Trusiees.

(€) Bapust_Lav Members. At feast eleven (1) of the Elected Trustees in otfice at any
time shall be lay members (not Ministers of the Gospel) in good standing of Baptist Churches
cooperating with the Miami Baptist Association.




(H Other Trustees. Every other Elected Trustee in office at any time shall atiirm that
thev will abide by and support the Corporation’s stated Mission, Guiding Principle and Vision.

(g) Term of Office. For the purposc of having the Elected Trustees divided into three
classes as nearly equal in number as may be, whose terms of oftice, respectively, shall expire in
difterent vears. cach Elected Trustee may be elected tor a term to expire on October 31 of the vear in
which the Elected Trusice is clected, or ot either of the next two succeeding vears, and shall hold
oftice for the term for which the Elected Trustee is elected and until the Elected Trustee 1s re-elected
or a successor 1s elected and takes oftice. The Physician Trustee shali be clected to a term to expire
on October 31 of the second vear tollowing the Physician Trustee's election. No Elected Trustee
who s elected afier May 1. 2019 shall be eligible to serve more than nine (9) consecutive vears. An
Elected Trusiee who is no longer ehigible to serve on the Board of Trustees may be re-elected to the
Board of Trustees after the expiration of one (1) vear following the end of his or her previous term.

(h) Elected Trustee Vacancies. It the Physician Trustee or an Elected Trustee shall not
accept the office or under any circumstances shall cease to be a Trustee. the vacancy thus created
may be {illed by the Board of Trustees at any ume. A ‘Trustee elected to fill such a vacancy shall
hold otfice tor the remainder of the unexpired term and until the Trustee's successor is elected and
takes otfice.

(1) Absences From Meetings. I anv Trustee. whether now in office or hercafier elected.
shall be absent from three successive meetings ot the Board of Trustees or shall be absent from a
total of four or more meetings during any calendar vear (unless such absences are excused by the
Board upon the written request of the absent Trustee). the Trustee shall be deemed 1o have resigned
as i Trustee.

) Removal. The Physician Trustee and anv Elected Trustee. whether now in office or
hereafter elected. may be removed (rom office, with or without cause, by majonty vote of the entire
Board of Trustees at any regular or special meeting of the Board of Trustees.

(k) Trustee Emeritus. Any Trustee who has served as a Trustee of the Corporation or as
a Director of Baptist Hospital of Miami. Inc. tor a total of 10 or more vears may be elected by
majority vote of the Trustees of the Corporation as Trustee Emeritus. A Trustee Emeritus mayv. but
shall not be required to, attend meetings of the Board of Trustees.

Q)] Chairperson mentus. Any Trustee who has served as a Trustee of the Corporation
for a total of 10 or more vears und who has served as Chairperson of the Board of Trustees may be
clected by majority vote of the Trustees of the Corporation as Chairperson Emeritus. A Chairperson
Emeritus may. but shall not be required to, attend mecetings of the Board of Trustees.

ARTICLE V - TERM OF EXISTENCE
The Corporation shall have perpetual existence.

ARTICLE VI - BOARD OF TRUSTEES



Section 1. Governing Bodv. The Board ot Trustees shall be the governing body of the
Corporation and shall manage its affairs and exercise Hs corporate powers.

Seciion 2. Quorum. The presence of seven Trustees shall be necessary at any meeting of the
Board of Trustees to constitute a quorum o transact business, except that the presence of a majority
of the entire Board of Trustees shall be necessary 1o constitute as quorum at any meeuny of the
Board of Trustees at which (a) the Physician Trustee, any Elected Trustee, or any ofticer of the
Corporation is removed from oftice as a Trusiee or an othicer, or (b) there is a vote to amend these
Articles of Incorporation.

Section 3. No Remuneration. No Trustee shall receive or be entitled to recerve from the
Corporation any salary or remuneration of any kind, nature or character whatsocver, but may be
rennbursed by the Corporation for actual expenses incurred and authonzed by the Board of
Trustees.

Section 4. Reports. The Trustees, when so requested. shall make reports of the receipts,
disbursements. balances and atfairs of the Corporation 1o the annual sessions of the Miami Baptist
Association and. when so requested. also shall make such reports 1o the monthly mectings of the
Executive Board of that Association.

Section 3. ‘Trustees’ Liabilitv. No Trustee shall be held personally hiable or responsible for
any action taken or not taken by the Board of Trustees acting under the provisions of or in the
manner authorized by these Articles of Incorporation or the Bylaws of the Corporation. nor for any
action taken or not taken by the Board of Trustees or by any Trustee in the reasonable beliet that the
action taken or the failure to act is taken under the provisions of or in the manner authorized by
these Articles of Incorporation or the Bylaws, The defense of any legal. equitable or other action.
suit or proceeding brought against a Trustee. either individually or as Trustee. because or as a result
of any action taken or not waken by the Board of Trustees or by any individual Trustee. shall be
conducted by counsel for the Corporation, unless the action, suit or proceeding 18 brought by or in
behalf of the Corporation.

Section 6. Reimbursement of Trustees. To the tullest extent permitted by law, the right of a
Trustee to be indemnified as provided in these Articles of Incorporation shall include the right to be
advanced amounts by the Corporation for the reasonable costs and expenses necessary for the
Trustee to defend agamnst an action. suit or proceeding. The Corporation shall have the right 1o seek
repavment of such costs and expenses if the Trustee is adjudged to have been guilty ol gross
negligence or willful misconduct in the performance ot the Trustee's duty to the Corporation. or if
repayment is vtherwise required by law.

Section 7. Indemnitication ot Trustees. The Corporation shall. to the fullest extent
pernitted by law. indemnify any Trustee made a party 1o anv action. suit or procceding. whether
civil or crininal, against atl reasonable costs and expenses (including, but not limited 1o reasonable
attorneys’ fees, court costs and expenses incurred in the course of attending trials, conierences,
depositions, hearings and meetings). judgments, settlements, fines or penalties arising out of a
Trustee’'s or the Board's act or failure to act, provided such act or failure to act 1s taken under the
provisions of or in a manner authorized by these Articles of Incorporation or the Bylaws, or is taken
by the Board of Trustees or a Trustec in the reasonable beliet that the action or the failure to act is
taken under the provisions of or in the manner authorized by these Articles of Incorporation or the




Bylaws. This right 1o indemnitication shall continue as to a Trusice who ceases 1o be a Trustee and
shall inure to the benefit of the Trustee's personal representative and heirs, and shall apply o any
action, suit or proceeding against a Trustee by reason of the Trustee being or having been an officer
of the Corporation. or a trustec or director or officer of any other corporation which the Trustee
served as such at the request ol the Corporation.  The right to indemnification as provided in these
Artictes ot Incorporation shall not apply to matters as to which a Trustee is adjudged to have been
euilty of gross negligence or willful misconduct in the performance of the Trustee's duty 10 the
Corporation. or where such indemnification 1s prohibited by law.

Sectton 8. Addnional indemnification. The Corporation shall, to the extent permitted by
law, indemnify any Trustee 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 1o
impose a hability or penalty on such Trustee for an act alleged 10 have been commitied by such
Trustee in the Trustee's capacity as Trustee or as an ofticer ol the Corporation. or in the capacity of a
trustee, director or otficer of any other corporation which such Trustee served as such at the request
of the Corporation, against judgments. tines, amounts paid in settlement and reasonable expenses,
including but not limited 1o attorneys' fees, actually and necessartly incurred us a result of such
action, suit or proceeding. or any appeal therein. if such Trustee acted in good faith 1o the reasonable
belief that such action was in the best interests of the Corporation, and in criminal actions or
procecedings. without reasonable grounds tor belief that such action was unlawiful. The ternunation
of anv such civil or eriminal action suit or proceeding by judgment. settlement. conviction or upon a
plea of nolo contendere shall not in ttself ereate a presumption that any Trustee did not act in good
faith in the reasonable belief that such action was in the best interests of the Corporation or that the
Trustee had reasonable ground for belief that such action was unlawtul.

ARTICLE VII - OFFICERS
Seetion 1. Board Officers. The Board Officers of the Corporation shall be a

Chatrperson and a Vice Chairperson of the Board of Trustees. a Secretary and one or more Assistant
Seeretaries. us determined by the Bouard of Trustees, each of whom shall be a Trustee.

Secuon 2. LElection. Such officers shall be elected at the annual mecung in October of cach
vear by the Trustees in otfice at the time of the clection. and shall take office immediately upon
being elected.

Section 3. Term ot Otfice. All such officers shall hold office for a term of one vear and
until their successors are ¢lected and take office.

Section 4. Other Officers. Other ofticers may be elected or appoiied by the Board of
Trustees at any time to hold oftice tor such terms ot office as the Board of Trustees may fix or to
hold office at the will of the Board of Trustees. Tt shall not be necessary tor any such other ofticer
to be a Trustee.

Section 3. Removal. Any ofticer, whether now in oftice or hereatier elected or appointed,
may be removed from office, with or without cause. by majority vote of the entire Board of Trustees
at any regular or special meeting of the Board of Trustees.

ARTICLE VI - PROPERTY, FUNDS AND INCOML



No part of the property. tunds or income of the Corporation shall be distributed to nor shall any part
of the net income, if anv. of the Corporation inure to the benetit of its members, Trustees; ofticers or
any other private individual.

ARTICLE IX - AFFILIATES

Section }. Restrictions. The governing boards of affiliates and subsidiaries of the
Corporation may not. without the prior approval of the Board of Trustecs:

(a) Adopt a plan of dissolution;
(b) Engage in or enter mto any transaction providing tor the sale or other

disposition of all ar substantially all of the entity’s assets;
(c) Adopt a plan of merger or consolidation with another corporation;

{d) Appoint or remove the independent auditors;

(c) Sell or mortgage any real property or acquire any real property;
(" Adopt any annual operating or capital budget. or approve any changes

thereto: or

{u) Approve or enter into contracts for any construction project in excess
of $30.000.

Section 2. Reserved Powers. The Corporation shall have the right to pertorm the
following corporate functions on behalt of affiliates and subsidiaries ol the Corporation:

(1) Approval of purchase. sale, transter. mortgage or encumbrance of real
property,

{(b) Zoning and master facility planning and implementation of such plans.

{c) Providing human resource  functions including.  without limitation.
development und implementation ot personnel policies. emplovee bencfit plans
(imcluding. but not himited to, pension plans and rctirement matiers). execuuve
compensation, and health insurance plans.

{d) Purchasing insurance and managing insurance matters.
{e) Providing risk management functions.
(H Providing audit functions (including selection ot accountants and auditors),

review of audited financial statements and audit plans. and direct supervision of
mternal audit functions.
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(2) Developing and establishing budgets.

(h) Managing and overseeing financial operattions and policies. including. but
not limited to. investment policies. indebtedness. financial controls, and long range
financial planning.

(1 Developing and implementing all strategic and long range plans.
() Providing information svstems and managing information and  data

processing functions.
(k) Public relations and marketing.
(h Charity care and community service programs.

(m)  Developing and implementing management policies and other policies.

(n) Providing and contracting (or legal services.
() Borrowing or incurring indebiedness.

(p) Contracting with third party pavors.
(g) Implementing and operating the Corporate Compliance Program.
ARTICLE X - LIQUIDATION OR DISSOLUTION

In the event of the hiquidation or dissolution of the Corporation. ils property and funds. atter
paviment or provision lor pavment of 11s creditors. shall be distributed for approved charitable.
scientific and educational purposes most closely approximating those set out in Article [1 of these
Articles of Incorporation. within the meaning of Section 301(c)3) of the United States Internal
Revenue Code, as amended, as now in effect or hereafter amended or supplemented by Acts of
Congress and of such pertinent regulations thereunder as heretofore hive been or hercafter may be
promulgated.

Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the
county in which the principal office of the Corporation is then located. exclusively for such
purposes or to such organtzations, as said court shall determine, which are organized and operated
exclusively for [nternal Revenue Code Section 501(c)(3) purposes.

ARTICLE XI - POLITICAL ACTIVITY

No substantial part of the activities of the Corporation shall be the carrving on of propaganda or
otherwise atiempting o influence legislation. and the Corporation shall not participate in. or
intervene in {including the publishing or distribution ot statements) any political campaign on behalf
of or in opposition to anv candidate tor public office.



ARTICLE XIT - BYLAWS

The Board of Trustees ot the Corporation shall adopt Byvlaws for this Corporation and may amend or
rescind such Bylaws by majority vote of the entire Board of Trustees at any regular or special
meeting of the Board of Trustees. provided a copy of the proposed amendment or action to reseind
is submitted in writing to cach Trustee at least fifteen (15) dayvs before the meeting al which a vote
upon such proposal 15 to be taken.

ARTICLE XTIT - AMENDMENTS

These Articles of Incorporation may be amended or added 10 by majority vote of the entire Board of
Trustees at any regular or special meeting of the Board of Trustees; provided, that writien notice of
the proposed amendment or addition shall have been given to every Trustee at least 15 davs in
advance of the meeting. The amendment or addition ultimately adopted necd not be in the exact
form of the propused amendment or addition but shall relate and be limited to the same subject
matter. Notwithstanding the forcgoing provisions of this Article XIII any such amendment of or
addition to either of Articles 1, 11, or IIL. or the initial paragraph or any of paragraphs (a) (b) (¢) (d)
(e) or (1) of Articie IV, or Arucle V, or either of Sections 3 or 4 of Article VL. or any of Articles
VI XTI or XL of these Articles of Incorporation, shall be subinitted by the Board of Trustees to
the Exccutive Board of the Miami Baptist Association before becoming eftective and shall not
become effective if disapproved by either that Exccutive Board or that Assocration within 30 days
atter such submission.
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CERTIFICATE

These Amended and Restated Articles were dulyv adopted by the Board of Trustees of Baptist Health
South Florida. Inc. on April 30. 2019. The members of the Board of Trusices of Baptist Health
South Florida. [nc. are the Members of Baptist Health South Florida, Inc. and the number of votes
cast by the Members and the Trustees for the Amendments was sutficient for approval. The
Amendments included in the Amended and Restated Articles of Incorporation have been adopted
pursuant to Chapter 617, Florida Statutes and there 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 Chapter
617. Flonda Statutes.

IN WITNESS WHEREOF. the undersigned Sceretary of the Board ol Trustees ol Baptist
Health South Flortda. Inc. has executed the Amended and Restated Articles of Incorporation as of
June 23 . 2019, for the purpose of amending and restating the Articles of Incorporation of the
Corporation. The undersigned certifies that no actions have been taken since the vote o modify or
rescind the adoption of the Amended and Restated Articles as provided herein and that said

adoption remains in full force and cftect.
/

R. Tillett. Seerétary of the Board of Trustees
of Baptist Health South Florida. Inc.

(CORPORATE
SEAL)

STATE OF FLORIDA
COUNTY OF MIAMI-DADLE

The foregoing instrument was acknowledged before me this 23agf  dav of June. 2019, by

Bill R. Tillett, the Secretary of the Board of Trustees of Baptist Health South Florida, Inc. He is
personallv known to me and did not take an oath.

s

S, KYLE R 8AXON Notary Public, State of Florida
. » Commission £ GG 24213 My Commission Expires:
% > Explres November 28, 2022 .

Oy Sanded Thow Suiget Nolary Sarvicny
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