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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
H.H. HOLDINGS, INC,

Pursuant to the provisions of section 617.1006, Florida Statutes, the above-named Flrida
. . . . . -
not for profit corporation adopts the following restated Articles of Incorporation.

U
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TICLE SR
ARTICLE I - NAME T — R
R ™~ ¥
E R
The name of the corporation shall be “H.H. Holdings, Inc.”, hereinafter referredto as e 'ﬁ
“Corporation”. r{jx i @
S
ARTICLE il = PUR S ES :‘__"_.f, Czl

The Corporation is organized exclusively for such charitable, ecucational and scientific
purposes as (a) will qualify it for exemption from federal income tax as an organization
deseribed by Section 501(¢}3) of the Intemal Revenue Code of 1956, as amended {the "Code”},
or the corresponding section of any future United States Internal Revenue Law and (b} will
qualify its income for exclusion from gross income for federal income tax purposes pursuant ta
Section 115(1) of the Code, or the corresponding section of any future United States Intemal
Revenue Law. The Corporation is organized as a not-for-profit corporation under Chapter 617,
Florida Statutes, on a non-stock basis, to assist the Halifax Hospital Medical Center (the
"District”), a special tax district, public body corporate and politic of Florida, created by
Chapter 2003-374, Laws of Florida, (the “Special Act™), in carrving out ils essential
governmental function of operating and maintaining hospitals, medical faciiities, and other
health care facilities for the preservation of the public health and the District’s related duties and
responsibilities pursuant to the Special Act. The formation of the Corporation by the District is
expressly authorized by Section 7(3} of the Special Act.

Within the scope of the foregoing, the Corporation is formed for the specific purpose of
providing health care services and eslablishing health care facilities in the community on its
own, and in conjunction with others, in arder to effectively meet the needs of the community
served by the District. In that manner, the Corporation will serve to promote the general health
of the citizens of the District. The Corporation shall be authorized to exercise the powers
permitted nol-for-profit corporations under Chapter 617, Florida Statutes; provided, however,
that the Corporation, while excrcising any one or more powers, shall do so exclusively in the
furtherance of the corporate purpose describec in this Article Il only in furtherance of a
charitable, educational, or scientific purpose, within the meaning of Section 301(c}(3) of the
Code, and only in a manner consistent with the essential governmental purposes of the District.
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No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to any director or officer of the Corporation or other private person, except as
reasonable compensation for the services rendered or to mahe payinents in furtherance of the
purposes set forth in this Article Il No substantial part of the activities of the Corporation shall
be the carrying on of a program of propaganda or utherwise atlempting to influence legislation
{except to the extent permitted pursuant to an election made under Section 301(h) of the Code).
The Corporation shall not participate in, or intervene in (including the publishing or
distribution of statements) anyv political campaign on behall of, or in opposition to, any
candidate for public office.  Notwithstanding anv nther provision of these Articles, the
Corporation shall not carry on any activities not (a) permitted to be carried on by (i} an
organization exempt from federal income taxation under Section 501(c){3) of the Code, or
corresponding section of any future United States Internal Revenue Law, or {ii) an organization
to which contributions are deductible under Section 170(c){2) of the Code, or corresponding
section of any future United States Internal Revenue Law, or (b) in furtherance of the essential
governmental functions of the District, within the meaning of Section 115(1) of the Code. or
corresponding section of any future United States Internal Revenue Law. o

ARTICLE 1T - MEMBERSHIP T

Section 1. Sale Member. The Sole Member of the Corporation shall be thceiDFistric:?—;

I
Section 2. ransfer Memi ip.  Membership in the Corporation:-is g_gl
transferable or assignable. A
Section 3, inspection of Bouks and Records. The Sele Member shall have the right

to demand an audit of the books and records of the Corporation at any time. A copy of the
annual audit of the books and records of the Corporation shall be provided to the Sole Member.

ARTICLE TV -~ TERM

The term of the Corporation shall be perpetual, except as provided in Article X hereof.

(o]
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The principal address and registered office of the Corporation is 303 North Clyde Morris
Boulevard, Davtona Beach. Florida 32114, and the registered agent at said address is Kelly

Kwiatek,

ARTICLE VI -BOARD QF DIRE

Section 1. Establishment of Board. The property, affairs, business and operation of

the Corporation shall be managed by a Board of Directors. The Board of Directors; shal%rr}
out the purposes of the Corpuration in compliance with the Articles of Tncorporation an‘df.lhe =
Bvtaws of the Corporation. The Board of Directors shall consist of not more thah seve‘ﬁ’ 7)

::3

4

Directors, cach of whom shall be a Commissioner of the District. e ™~ s
T N
. ‘ T
Section 2. Term.  The terms of Directors shail coincide with !helr‘fiern s 7k @
—
Commissioners of the District. l“ N
1
—r-" o

Section 3. Criteria of Diregtors. Persons eligible for membership an the -B‘oan ol
Directors of the Corporation shall initiallv and at all times be Commissioners of the District.

Section 4. Ex-Officio Members and Advisors. The Bylaws of the Corporation may

provide for the appointment of ex-officio members of the Board of Directors and the
appointment of advisors to the Board of Directars. Ex-officio members of the Board shall be
honorary, non-voting members and shall not be counted as Directors for purposes of Article V1,
Section 1 hereof, Advisors shail be nun-voting and shall not be considered Directors.

Section 5. Coinpensation. Directors shall nol be compensated for the performance
of their duties as Directors but shall be reimbursed for their expenses incurred in the
performance of their Juties as Directors in accordance swith the Bylaws of the Corporation,

Section 6. ictions ity a The Board of Directors of the
Corporation may not, without the prior approval of the Sole Member of the Corporation:

{a) Adopt a plan of dissolution of the Corporation;

{b} Authorize the Corporation to engage in, or enter into, any transaction providing for
the sale, mortgage or other disposition of all or substantially ali of the assets of the Corporation:

() Adopt a plan of merger or consolidation of the Corperation with another corporation;

td) Adopt any annuat or fong-term capital and operational budgets of the Corporation

or approve any changes therein;

(¢) Make anv expenditure not contained in a capital or operating budget
praviously approved by the Board of Commissioners of the District or take any ather

159206 3) 3
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action that would. or reasonably could be expected to. cause the Corporation to
exceed i1ts annual capital or operating budget by a significant amount.

ARTICLE VIT - QFFICERS

Section . Qfficers of the Beard. The officers of the Board of Directors shall at all

times be identical to and have the same functions as, the officers of the Board of Commissioners

of the District.

Sectivn 2. Qfficers ol the Corpuration. The vificers of the Curporalioﬂ_"shallté a
CEQ/President, a CFOA ice-President, a Secretary, and such other officers as may,'.'#bé deemed T
necessary by the Board of Directors. The Board of Directors may elect or appointsuch i
ofiicers, including one or more assistant secretaries, and one or more assistant trea'é:i_iﬁers, .‘%311
shall deem desirable, such officers to have the authority to perform the duties prescribed, .’ng
time lo time, by the Board of Directors. Any lwo or more offices may be held b¥/the sag @
person, except the offices of CEOQ/President and Secretary. NN el
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ARTICLE VIII - ADQPTION AND AMENDMENT TO THE BYLAWS

The Board of Directors shall adop: Bylaws for this Corporation and may from time to
time modify, alter. amend, or rescind the same by an affirmative vote of two-thirds (2/3) of the
total voting members of the Board of Directors present al any regular or special meeting, a
majority of voting Directors being present, provided a copy of the proposed amendment shall
have been submitted in wriling io each Director {including ex-officio directors) at least fiftecn
(15) days before the meeting at which a vote upon such proposal is to be taken. If all of the
voting members of the Board of Dircctors sign a writien statement manifesting their intention
that an amendment to the Bylaws be adopted. then the amendment shall thereby be adupted
without the necessity of the filteen (13) day notice. Neither the original adoption by the Board
of Directors of Bylaws nor any later modification, akieration, amendment, or rescission of the
Bylaws shall be effective until such action has been approved by the Sole Member.

ARTICL

The Board of Directurs may amend, alter or repeal any pruvision tu these Articles of
Incorporation. Such amendment may be proposed by any voling Director of the Board of
Directors, and such proposal shali be adopted by affirmative vote by two-thirds (2/3) of the total
voting members of the Board at a meeting upon which such amendment is to be considered, a
majority of voting Directors being present, provided a copy of the proposed amendment shall
have been submitted in writing to cach Director {incluciing ex-officio dircctors) at least filteen
{15} days before the meeting at which a vote upon such proposal is 10 be taken. If all of the
voting members of the Board of Directors sign a written statement manifesting their intention
that an amendment to the Articles of Incorporation be acdopted, then the amendment shall
thereby be adopted without the necessity of the fifleen (15) day notice. No amendment,

(H23000189206 3) !
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alteration, or repeal of these Articies of Incorporation adopted by the Board of Directors shall be
effective until such action has been approved by the Sole Member.

ARTICLE X - DISSQLUTION

The Board of Directors may nol dissolve the Corporation without the prior approval of
the Scle Member. In the event of dissolution of the Corporation, the residual assets of the
Corporation shall be distributed to the District to be used exclusively for a public purpose, and

none of the assets will be distribuled upon such dissolution to any Officer or Director of the
Corporation or any other private person.

These  Amended and Restated Articles of Incorporation were adopted by the

Board of Directors of the Corporation and approved by the sole member of the
Corporation.

Dated: S5 {of2 2
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