NY497760

- MNMATETATO

500374171135

(Address)

(City/State/Zip/Phone #)

[]Peckue ] war [] mar

(Business Entity Name)

{Document Number)

Certified Copies Certificates of Siatus

Special Instructions to Filing Officer:

Office Use Only




July 1, 1992

Secretary of Btatae
Corporations Division

P, 0. Box 6327

Tallahasese, Florida 32314

Re: TFTLORIDA NOSPITAL/WATERMAN, INC.

Dear 8ir:

Enclosed pleasse find the Articlea of Incorporation for
Florida Hospital/Watarman, Inc. together with ocur check
in the amount of $122.%0, which we understand is the
filing fae for filing the enclosed documant.

It is our understanding that you will return to our
attention the recorded document.

Thank you for your assistance.

Bincerely, ;‘u{; %
XA 25 B
p-Asl
¢ £ ' \K& ?:ﬂf; \
T. L. Trimble i
Vice President, Lagal Services ? A

:cloauruz(%o Ml*q 760 ?;':
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FLORIDA DEPARTMENT OF STATE

Jim Smith
Secreiary of Slawe

April 15, 19892

ADVENTIST HEALTH SYSTEM SUNBELT
ATTN: TL TRIMBLE

2400 BEDFORD ROAD

ORLANDO, FL 32803-1489

The name reservation tor FLORIDA HOSPITAL/WATERMAN, INC. has
boen reserved for 120 days beginning Aprl 15 1992, The
reservetion number is R48280 snd this reservation is NONRENEWABLE.

A ragservation is not 8 grant of authority to use the name. It is
only the withholding of & name from its avsilability for use by
snother. When the proposed document is submitted. the name will be
AGAIN chocked asgeinst the records of the Division and it still no
confliict exists and sl other requirements are fulfiled, the
resarved name shali be filed a3 the corporate name.

# someons eise submits the document for filing, it must have s copy
of thizs lettar attached.

Should you hsve any questions regarding this matter, plasse teiephone
(904)488-9000, the Name Availability Section.

JODIE KREBS
Dévision of Corporations

Division of Corporstions. PO Box 6327, Tallahasses. Florids 32114
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ARTICLES OF ITWOORPORAYION FILED
of

FLORIDA BOSPITAL/WATEMGN, Twe. B9 S -2 M 227
SECRE TAa1 oF STAIE
TALLAHASSEE, FLORIDA
ARTICLE I
Corporate Eame

™he name of this corporation is FLORIDA BOSPITAL/WATESAN, INC.

31
ARTICLE I1 M“"
Cozporate Mature );ljp

This is a nonprefit corporation, organized sclely for ganaral
charitable purposes pursuant to ths rlorida Mot For Profit
Corporation Act.

ARTICLE III
purstion

The term of existence of the corporation ahall commence on
July 1, 1992, and shall continue thereafter in perpetuity.

ARTICLE IV
Ganaral and Specific Furposes

The spacific and primary purposes for which this corporation is
formed are:

BECTION 4.1 The specific and primary purpose is to further by
all proper snd legitimate agencies and means a
better knowledge of tha laws of life and trus
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hygians, the relief of suffering, and the prevention
and cure of dissase, in furthsrance of the health
ninistry of the Seventh-day Adventist Church. This
corparation is an integral part of the systam of
madical and sducational organizations operatad
throughout the world by the Seventh-day Adventist
Church and shall always oparate its total activity
oconsistent with and in furtherance of the goals,
activities and policies of tha Seventh-day Advantist
Church. 7The purposs of this corporation is purely
charitable, and nons of its propearties, real or
personal, shall benefit any private shareholder or
individual but shall ever be used for carrying into
effect its primary purpose.

BECTION 4.2 The general purposes and powers are:

a. To sstablish, own, leass, manage and operats
medical institutions, health majintenancs
organizations, fitness centers, nursing homss,
retiremsant homes, professional office buildings,
preferred provider organizations, diagnostic
centars, ambulatory surgical cantera, home
health agencies, and other enterprises relnted
to the providing of health care;

b. To sollcit, collect, receive, acquire, hold and
invast money and property, both real and
personal, including wmonsy and property received
by ¢ift, contribution, bequest or devise, amd to
sall and convert property, both real and
personal, into cash;

¢. To purchase, acquire, own, hold, asll, assign,
transfer, dispooce of, mortgage, plasdge,

1




bonds, notas, dabentures or othar sacurities or
evidances of indedtadness of any parson, firs,
onxrporetion or association and, while the owner
ar holder of thes, to amxsrciss all rights,
powvers, and privileges of owvnership;

Te purchase or acguire, own, hold, use, lease
{(either as Lessor or lessese), sell, sxchange,
assign, convey, disposs of, mortgage,
hypothecats or encunbar real and parsonal
proparty;

To borrow somey, incur indabtedness, and to
sacure rapaysant by mortgage, pledge, deed of
trust, or other hypothacation of proparty, both
real and personal;

To anter into, make, parfors, and carry out
contracts of every kind for any lawful purposs
wvithout limit of amount, with any parson, firm,
association or corporation, mmicipality,
county, parishb, stats, territory, govermment
(foreign or domestic) or other municipal or
governaental subdivision;

To uss the assets of this corporation and the
prooseds, inocoma, renmts, issues and profits
darived from any property of thic corporation
for any of the purposss for which this
corporation is forsed and, without limiting the
generality of the foregoing, for ald and
assistance to and the benefit of Adventist
Health System/Sunbelt Health Care Corporation, a
rlorida not-for-profit corporation, so long as
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an1 oparated exclusively for religious and
ocharitable puxposes and is exexpt from federsl
incoms taxss pursuant to BSection 3%01(c) (3) of

the Intarnal Revenus Cods of 1986, as amanded;

To do all things necessary, sxpedient or
appropriate to the soccmplishment of any of tha
objectives and purposes for which this
caorporation is formed; and

To oparats exclusively and in any other manner
for such charitable and sducational purposess as
will qualify it as an exampt organization under
Bec’.ien 501({c){3) of ths Internal Revenus Code
of 1986, as amended, or under any corresponding
provision of any subsequent fedsral tax lows,
governing ths distributions to organizations
qualified as tax-exempt organizations under the
Internal Revanue Cods, including private
foundations and private operating foundations.

Notwithatanding any of the above ntatements, this
corporation shall not angage in activities that in
themselves are not in furtherance of the purposas
sat forth in Baction 4.1 of this Article IV.

ARTICLE ¥
management of Corporate Affairs

SECTION 5.1 PBoard of Dirsgtors. The powers of thio corporation
shall bes exsrcised, ita propertiss controlled, and
its affairs conducted by a Board of Directors
comprised of thirteen (11) individuals. Each
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direoctor shall have cne (1) vots. MNembers of the
Bourd of Directcrs shall be elected by the
wsemberahip of this corporation. Ths membership
shall determine, consistent vith the classifications
and criteria set forth below, the parcontags of the
governing body wvho will be repressntatives of
dencminational constituencies, boards, or executive
ocommittass listed in the Soventh-day Advantist
Isarbook .

The Board of Directors ghall include four (4) BEx
ofticio voting mambers who shall be those
individuals who hold from time to time the following
positions (and only so long as they retain the
office giving rise to their appointmant): chief of
the wedical staff of the Hospital, an individual
nominated by the Board of Trustees of Watarman
Meamorial Hospital Association, Inc. d/b/a Matersan
Foundation ("Foundation®), the president of Floridas
Hospital, and the president of the Auxiliary ot
Florida Hoepital/Waterman, Inc.

Of the remaining nine (9} directorships appolintad by
the sembership, three (3} shall be selocted from the
madical statf of Florfida Hospital/Watermsan, three
(3) shall be residents of Lake County, Floridas, and
thres (3) shall not be subjsct to any constituency
designation. The Foundation shall have a right to
veto five (5) of the six (6) non-Ex Officio Board
appointaents made by the memb: hip from sither the
medical staff or residents of | .ne County, Florida,
during any four (4) year pericd.

In addition to any other qualiflcation contained
herein or specified in the corporate bylaws, the

]




SECTION 5.2

mambars of the Board of Directors shall meet the
following qualifications:

a. Mot less than a majority of the members of the
Board of Directors shall be residents of Lake
County, Plorida; and

b. A majority of the mambers of tha Board of
Directors shall neither be employees of
Adventist Health System/Sunbelt Health Care
Corporation nor any of its controlled
atfiliates.

Ontil the first organizational meoting of the Board
of Directors, the following three individuals shall
constitute the initial Board of Directors of Plorida
Bospital/waterman, Inc.:

Boaxd Membar Addrens

Nardian J. Blair 1132 Dorchsstar Btreet
orlando, Florida 3280)

Thomas L. Werner 1154 HAowell Creek Drive
Winter Bprings, PL 32708

Caivin W. Wiese 1266 Timbarland Trail
Altamonte Bprings, FL
32714

Officars. The membership shall elect the following
officers of the Board of Directors: chairsan, vice
chairman, sacretary, and the following corporate

officers: president, vice president, sacretary, and
treasurer. The Board may appoint such other officers
a8 the bylawvs of this corporation may authoriza fros
time to time. Initially, such officers shall be



SECTION 6.1

SECTION 6.2

BECTION €.)

slectad at the first annual meeting of tha
menbership.

ARTICLE VI
Barnings and Activitiss of Corporation

Mo part of ths net sarnings of tha corporation shall
imure to the benafit of, or be distributable to its
sambers, directors, officars or other privats
parsons, excapt that the corporation shall be
authorized and empovered to pay reasonable
compensation for services rendered and to nmake
paymants and distributions in furtherance of thae
purposes set forth in Articls IV hereof.

Nc substantial part of the activities of the
carporation shall be ths carrying on of propaganda,
or otharwvisa attampting to influence logislation,
and the corporation shall not participate in, or
intervens in {including the publishing or
distribution of statements), any political campaign
on bshalf of any candidate for publlic office.

Motwithatanding any other provision of these
articles, the corporaticn shall not carry on any
other activity not parsitted to be carried on (a) by
a corporation axaxpt from federsl incone tax under
Section 501(c)(3) of the Intarnal Revenue Code of
1986, as amended (or the corresponding provision of
any future United States Internal Revenue Law); or
(b} by a corporation, contributions to vhich are
deductible under Bection 170(c) (2} of the Internal
Revenus Code of 1986 (or the corraesponding proviaion
of any future United States Internal Revenue lav).
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SECTION 6.4 Rotvithstanding any other provision of thess
articles, this corporaticn shall not, sxoept to an
insubstantial degree, enjags in any activities or
exarcise any powars that are not in furtherance of
the purposes of this corporation.

ARTICLE V11
pistributiou vf “msets

This corporation io not organized, nor shall it bo operated, for
pescuniary gain or profit, and it does not contemplate the
distribution of gains, profits, or dividends to private
individuals, and it is organized sclely for nonprofit purposes.
Tha property, assets, profits, and net income of this corporation
ares irrevocably dedicated to charitable purposes, and no part of
the profits and net income of this corporation shall ever inure
to the banefit of any director, officer, or wember or to the
banafit of any private shareholder or individual. On the
dissolution or wvinding up of this corporation, its assets
remaining after payment of, or provisions for payment of, all
debts and liabilities of this corporation shall ba distributed to
Adventist Health Systes/Sunbelt Health Care Corporation, a
Florida not-for-profit corporation, provided that ir.irentist
Asalth System/Sunbelt Health Care Corporation remains a
corporation organired and operated sxclusively for charltable
purpcsss and is exempt from federal income taxes purauvant to
Saction 501(c) (3} of the Internal Revenue Code of 1986, as
amanded, or in the svent Adventist Koalth System/Sunbelt Health
Care Corporation shall noc longer be in axistence or shall not
meat the foregoing conditions, such assots shall be distributed
to ths Bouthern Union Conference of Ssventh-day Adventists, wvhich
is organised and operated exclusively for charitable purposes and
has established {te tax-exenpt status under Section 301(c)(3) of
the Internal Revenue Code. In the event the Southern Union




Conferenca of Ssventh-day Adventists is not in existence or does
not quality for exemption under Section 5Ci(c)(?) at the tims of
distribution of the assets of the corporation, ths assets of the
corporation will bs turned over to one or pore organisations that
are axespt undar Section %01(c)(3) cof the Intarnal Revenue Code
of 1986, as amendsd, or corresponding sactions of any prior or
future Internal Resvenus Code.

ARTICLE VIII
Rembarship

Thes corporation shall have one (1) claas of members. Each bemnber
shall be entitled to one (1) vote. The membor shall be Adventist
Health System/Sunbelt Health Care Corporation, a Florida
nonprofit corporation with its principal place of business
located at 2400 Bedford Road, Orlando, Florida 32803.

This corporation shall be a subordinate organization of Adventist
Health System/Sunbelt Health Care Corporation.

ARTICLE IX
subsoribers

The name and residence address of the subscriber of this
corporation is as follows:

Hame Midrosg

Tamara L. Triamble 450 Golf Brook Laks, F206
Longwood, FL 32779




ARTICLE X
Amsndment of Bylaws

Subject to the limitations contained in the _ylaws and any
limitations set forth in the Plorida Not Por Profit Corporation
Act concarning corporate action that must be authorized or
appruved by the members of the corporation, bylaws of this
corporation may bs mads, altared, rescinded, added to, or nev
bylaws may be adopted by following the procedure ast forth in the
bylaws.

ARTICLE XI
Dedication of Assets

The property of this corporation is irrevocably dedicated te
educational and charitable purposes, and no part of the net
incoma or assets of this corporation shall ever inure to the
benefit of any dirsctor, officer, or sember therecof, or to the
banefit of any privats individual.

ARTICLE XII
Registered Agent and Office

The address of the corporation‘s reqistered office shall be 2400
Bedford Road, Orlando, Florida 32801, and the name of its
registered agent at sald address shall be Tsmara L. Trinmble.

ARTICLE XIII
Anendment of Artioles of Incorporation

Amandments to the Articles of Incorporation wmay be proposed by a
resclut ion adopted by the Board of Directors and presanted to ths
wembership for ita votae.
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The member may not unilaterally ameand Articles I, Vv, VIII, X, or
XIII of thaease Articles of Incorporation until the earlier to
occur of (i) the seventh annual anniversary date of this
corporation’s purchase of the assets of Waterman Medical Center,
Inc., knownh as Waterman Medical Center (the "Hospit_."); (i1i)
this corporation’s sals or tranafer of control of the Hospital;
or (iii) the date conatruction of a replacement facility for the
Hospltal is initiated.

I, the undersigned, being the subacriber and incorporator of this
corporation, for the purpose of forming this nonprofit
corporation under the lawe of tho state of Florida, have executed
the Articles of Incorporatinn this \‘+' _ day of QQW“{JK/*
1992, and having been namsd as registered agent rU; thD above
stated corporation, 1 hereby agrae to act in this capacity, and I
further agree to comply with the provisicns of all statutes

relative to the proper and complete performance of oy duties and
T accept the duties and obligations as set forth in Sectlio

$17.0%01 of the Florida Statutes, ag-4gqmended,. - - J
e .ah{ .\Lf‘l_/t/
Tadars L. Trimble, Subscriber

STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, the undersigned authority, personally appeared Tanara
L. Trimble, to me known to be the perecn who executed the
foregoing Articles of Incorporation, and she acknowledged to and
before me that aha sxecuted such {nstrument.

s
IN NITNESE WHERFOF, I have hereuntc set my hand and seal this _Z_J/’
day of _ ) i . 1974 .

‘/ / k l ’ "- v/ ' c_.d
tary.~ lic

My coopiesion expires:
gi\legal\wvaterman\docs\articles. fhw [CLE N =———y
041392.041692.042297.060892.062)92 Srpcrh ™ e m——
061092 3 3 CoummSON muvase
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MistIwUant cusrnpaliow

Fedaral Expross

[ERIATENTIEE TSR YA |

Wik ke Pars B 12709 WIS
October 23, 1996

[ LA PAF T

Secretary of State
Corporations Divieion

409 E. Gaines Street
Tallahassee, Florida 132399

Re: ARTICLES OF ANEXDMENT 1 DDDBW%‘!&%__{M
FLORIDA HOSPITAL MATERMAN, INC. 200437.50 wweneg? S

Dear Madam:

Pleage find enclosed the Articlea of Amendment together
with our check in the amount of $87.50 which we
underptand is the filing fee for recording the Articles
of Amendment (i.e., $35.00) and obtaining a certified
copy {i.e., 552.50) of the Articles of Incorporation aa

amanded (i e., the certified copy should includes the .
enclosure) .

If at all possible, we would appreciate your returning
the requested document to our attention by using the
encliosed Pederal Express airbill.

Should you have any questions. please do not henitl@- ﬁ "
to contact the underpigned. Bl o
7 Fm
Fial
Sincerely, m g O
-
- - W
3 -
W = °

T. L. Trimble
Vice President, Legul Services

J
o T L Tl , ailient?
Pl omTee 1 e loru o Pamt ] catf
(imead © Name /e

A}'\T H-616




FILED

ARTICLES OF AMENIMENT

or 96 OCT2s M 310
ARTICLES OF INCORPORATION

FLOR OF SECVELL L ar oonE
IDA HOSPITAL/WATERMAN, INC. TALLAWASSEE,FLURIDA

Pursuant to the provisions of Chapter 617, Florida Statutes, the
undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation.

1. The name of the corporation is Florida Hoapital/!aternan,
Inc.
2. The Articles of Incorporation ot Florida Hospitay/laternaw,

Inc. shall be amended as follows:
A, Article 1 “Corporate Nape” shall be amended to read:

The name of this corporation (s Florida Hospital
Waterman, Inc,

B. Article V {("Management of Corporate Affaitra®}, section
5.1 (TBoard of Directora”) is deleted in its entirety
and the following inserted in lieu herecf:

Section 5.1 Board of Directors. Thn powers of this
corporation shall be exercised, its
properties controlled, and its affairs
conducted by a Board of Directors
comprised of not more than seven (7}
individuals. Each director shall have
ons (1) vote. Members of the Board of
Directors shall be elected by the
membearship of this corporation in
conformance with North merican Division
Working Policy C-47 as it may be
sodified from time to time.

C. Article V [{"Management of Corporate Affairs”) |sa
amanded by adding a new Saction 5.2 entitied (“Hospital
Division Board®) and a new Section 5.3 (“FHWAS Division
Bocard”) and renunmbering current Section 5.2 to read,
Saction 5.4:

5.2 Hospital Diviesion Board. In addition to the Board
of Directors, the WNembetrship shall sppoint a
hospital governing body to oversee the operations
of Florida Rospital Waterman. Fach member of the

1iv]isgaliwat ayman\anani 27 . tor ]



Hospital Division Beoard shall have one vote. The
membership shall determine, consistent wiih the
classifications and criteria set forth below, the
percentage of the Hospital Pivision Board who will
be representatives of denominational
constituencies, boards or executive committees
listed in Seventh-day Adventist Yearbook.

The Hospital Division Board shall include four (4)
Ex Officioc voting members who shall be those
individuals who hold from time to time the
following positions (and only so long as they
retain the office giving rise to their
appointment}: chief of the medical staff of the
Hospital, an individual nominated by the Board of
Trustees cf Waterman Memorial Hospital
Association, Inc. d/b/a Waterman Foundation
{"Foundation”}, the president of Florida Hospital,
and the president of the Auxiliary of Florida
Hospital Waterman, Inc.

Of the remaining nine {9) directorships appointed
by the Memberahip, three (3} shall be selected
from the medical staff of Florida Hospital
Materman, three (3) shall be residents of Lake
County, Florida, and three (3) shall not be
subject to any constituency designation. The
Foundation shall have a right to veto five (5) of
the six (6) non-Ex Officio Board appointments made
by the Membership from either the medical staff or
residents of Lake County, Florida, during any four
{4) year period.

In addition to any other gqualification contained
herein or apecified in the corporate bylaws, the
members of the Hospital Divislon Board shall meet
the following qualifications:

a. Mot less than a majority of the members of
the Hospital Division Board shall be
residents of Lake County, Florida; and

b. A majority of the memhers of the Hospital
Division Board shall neither be employees of
Adventist Health Syatem Sunbelt Health Care
Corporation nor any of {its controlled
affiliates.

5.3 FHMAS Division Board. In addition toc the Board of
Directors, the Membership shall appoint a
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governing body to oversee certain ambulatory
services offered by the corporation. Lach member
of the FHNAS Division Board shall have one vote.
Members of the FHWAS Division Board shall be
elected by the membership of this corporation in
conformance with Nnrth American Division Working
Policy C-47 as it may be modified f[tum time to
time, not less than %0 per cent of which shall be
residents of Lake Countyy, Florida and/or emplovyed
in Lake County, Florida.

D. Article YIII (“Membership”) is deleted in its entirety
and the following inserted in its stead:

The corporation shall have one (1) class of members.
Each member shall be entitled to one (1) vote. The
mepber shall be Adventist Health System Sunbelt Health
Care Corperaticon, a Florida nonprofit corpeoration with
its principal place of business located at 111 North
Orlandc Avenue, Winter Park, Florida 32789.

This corporation shall be a subordinate organization of
Adventist Health Syatem Sunbelt Heath Care Corporation.

3. The Articles of Amendment were affirmed at a meeting of the
Membership of Florida Hospital Waterman, Inc. on March 7,
1996 and were adopted on Auguat 21,1996 by the Board of
Directors of Florida Hospital Waterman, Inc. The number of
votes cast at each meeting were sufficient for approval.

IN WITNESS WHEREOQOF the undersigned president and secretary of
Florida Hospital Materman, Inc. have executed these Articles of
Amendment on August 22, 1996,

FLORIDA HOSPITAL/MATERMAN, INC.

BY: .
President

I lenal\waratmant ansns i/ e 3




