Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as » cover sheet. Type the fax audit number
{shown beow) on the top and bottom of all pages of the document.

(((H14000156538 3)))

0 A

H140001 585383ABC0D

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

AT

Division of Corporations 7———[ — ’ (.{
Fax Number : {850)617-6380 Tk
From:
Account Name : C P CORPORATION SYSTEM st
Account Number : FCAD00000023 e
Phone + (B5D)222-1092 Vs o
Fax Number : (85))878-5368 '":_ o
A et
:":':.'-' [ .—:—‘
#**Enter the emall address for this business entity to be used for :',’ﬁﬁr,urag -
annual report mailings. Enter only one email address please.‘r‘ﬁ‘ I
Ly e} - L
Email Address: :Du Eh_
. oo W
=
T3 —t

COR AMND/RESTATE/CORRECT OR O/D RESIGN
INTRACOASTAL HEALTH SYSTEMS, INC.

s
14 N30 MY 2: 39

Electronic Filing Menu  Corporate Filing Mcnu Help \ \\J(

hitps://efile.sunbiz.org/scripts/efilcovr.exe 6/30/2014



r

'6/30/2014 13:18:42 From: To: '85061?é380

{ 2/9)
éﬁaﬁmﬁ FILED
o e A
. N 1130 44104

A/ N et
2 s fLORIE

EFFECTIVE DATE: 1;1/_2@4‘3“2’:6’1 am
22

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
co HEALTH SYSTEMS, IN

(a Florida not for profit corporation)

Pursuant to Sections 617.1002 and 617,1007 of the Florida Statutes, Intracoastal Health
Systems, Inc., a Florida not for profit corporation (the “Corporation™), adopts the following
Amended and Restated Articles of Incorporation.

ARTICLE 1
Name and Principol Place of Busingss

The name of the Corporation is Intracoastal Health Systems, Inc. The principal place of
business and mailing address of the Corporation shall be lacated at 1401 Forum Way, Suite 101,
Woest Palm Beach, Florida 3340). The Corporation may also bave offices el such other places
within or outside the State of Florida as (he businest of the Corporation may require or the Board
of Directors of the Corporation may authorize.

ARTICLE 11
Period of Exlstence

The Corporation shall have a perpetual existence.

ARTICLE Il
Definitions

For the purpotes of these Articles, the following defined terms shall have the following
meanings:

“Affiliale” means a corporation or other cntity that is subject to the direct or indirect
Control or Ownership (as defined in the Bylaws) of the Corporation.

“Articles of Incorporation™ means the Articles of lncospt;radon of the Corporstion, as
amended or restated from time 1o time.

*Board" ot "Board of Directors” means the Board of Directors of the Cotporation, and the
term “Director” means an individual member of the Board,

*Catholic Health Ministries” or "CHM" means Catholc Health Ministrics, a public
juridic person that is the scligious sponser of the Corporation under the canon law of the Roman
Catholic Church. '
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“Catholic ldentity” means the theological, ethical, and canonical underpimnings of a
Catholic-sponsored otganlzation without which the entity cannot be considered a Roman
Catholic church-related ministry.

“CHE Trinity Health” means CHE Trinity, Inc., an Indiana nonprofit corporation, its

successors and assigns.
“Code” ahall mean t_he Internal Revenue Code of 1986, as amended from time 1o time.
“Corporation” shall mean Intracoastal Health Systems, Inc,, & Florida not for profit
corporatjon.

“Governance Documents" means the Articles of Ii:corpomtion. Certificate of
Incofporation, Bylaws, System Autharity Matrix, Code of Regulations or equivalent

" organizational documents of a cosporation or other entity.

*Health System” or “CHE Trinity Heslth System™ mcans the health system which
consists of CHB Trinity Health and ity subsidieries and Affiliates,

"Member™ shall refer to CHE Trinity, Inc. which is the sols membu' of the Corporation.

"Significant Finance Matters” shall refer 1o the following matters which pursuant to the
System Authority Matrix are subject to the spprovet of CHE Trinity Health: {a) capitel
expenditures and dispositions; (b) incurrence of additional debt; and (c) execution of contracts
and leasey.

“System Authority Matrix" refers (o the document that sets forth an allocation of
corporate governance authority that is binding on the Corporation and its Affiliates as part of the
Health System, as mey bo amended by CHB Trinity Health from time to time.

ARTICLE IV
Porposey

The Corpmuou shall be organized and opemted exclusively for religious, charltable,
scientific, and educational purposes within the meaning of Section 501(c)(3) of the Cede. Ths
Corpuration shall bave no power to act in a manner which is not exclusively within the
contemplation of Scction 501(e)(3} of the Code, and the Corporation shall not engage direcily or
indirectly in any activity which would prevent it from qualifying, and continving to qualify, ase
Corporation as described in Section 501{c)(3) of the Code, Without limiting the generality of the
foregoing, the purposes for which the Corporation Is arganized aro to advance, promote, suppot,
and carry out the purposes of CHE Trinity, Ine., an Indiana nonprofit corporation, or its
successor, and to further the apostolate and charitable warks of Catholic Health Ministries on
behalf of and as an integral part of the Roman Cathalic Church in tho United Stares. Without
i_lt:;mug the generality of the foregoing, the gpecifio purposes of the Corperation shall include the
ollowing:

{ 379 )
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(a) To engage in the delivery of and to carry on, sponsor or participate, directly or
through one ar mare affiliates, in any activities related to the delivery of hoalth
! cere and health care related services of every kind, nature snd description Which,
! in the opindon of the Directors of the Carporation, afe appropriate in carying out
; the health care mission of the Member and Catholic Health Ministries. The
Corporation shall take &ll such aclions including, but not limited to, support and
assistance of affiliates, as may be accessary or desirable to accomplish the
i _ foregoing purpose within the restrictions and limitations of these Articlcs of
; Incorporation, the Bylaws of the Corpomtion or applicable law, including,
without limitation, promoting and carrying on scientific rescarch and educationzl
activitics related to the care of the tick end promotion of health, and eatablishing,
mainteining, owning, menaging, cperating, transferring, conveying, supporting,
assisting apd acquiring institutions, facilitios and programs in several states,
diroctly or through one or merc affiliates, including, but not limited to, hospitals
and clinics, which shall provide diagnosis and.treatment to inpatients and
outpaticnts and shall provide such support services as, but not limited to, extended
caré, shared services, pastoral care, home care, long-term cave, operation of senlor
residences, care of the clderly and the hendicapped, care of the economically
needy, child care, social services, mental heelth and substance abuse services.

{b)  To promote, support and further eny and all cheritable, sclentific, religlous and
educational putposes within the meening of Section 501(c)X3) of the Code;

(¢)  To coordinate and oversee the activities of Affiliates, and to allocate the assets,
ligbilities and resources of the Corporation and its Affiliates within the Health

System;

{d)  To acquire, purchase, own, loan and borrow, erect, maintain, hold, use, control,
manago, invost, exchange, convey, transfer, sell, morigage, lease and reni all real
and personal property of every kind and nature, which may be necessary ar
Incidental tv the accomplishment of any and all of the above purposes;

{¢)  To accept, receive amd hold, in trust or otherwise,- all contributions, legacies,
bequests, gilts and benefactions which may be left, made or given to the
Corporation, or its predeceszor or constituent corparations, by any person, persons
or arganizations;

(f}  To take all such actions as may be necessary or desirble to zccomplish the
foregoing purposes within the restrctions and limitatdons of these Asticles of
Incorporation, the Bylaws of the Corporation and applicable law, provided that no
substantial part of the activities of the Corporetion shall be to cary out
propaganda, or to otherwige attempt to influence logislation; and the Carporation
shall not participate or intervene In any politicat campalgn on behelf of or in
cppasition of any candidate for public office (by the publishing or distribution of
stalements or otherwise), in viclation of any provisions applicable to corpomtions

3
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oxempt from texation under Section 501(c)(3) of the Cods and the regulations
promuigated thereunder as they now exist or as they may be amended; -~

(8) The Corporation shall not be operated for the pecunisry gein or profit, incideatal
or ntherwise, of any private individual, and no part of the net eamings of the
Corporation shall inure to the benefit of, or be distributable to, ity Directars,
Officers or other private individuals, except the Corporaticn shall be authorized
and empowered to pay reasonsble compensation for services rendered fo or for
the Corporation aud to make payments und distributions in furtherance of the
purposes set forth herein consistent with appliceble law; and

()  Notwithstending eny other provisions of these Articles of Incorporation, the
Corporation shall not carry on any activity not permitted to be carried on by: (i) a
corporation exempt from federal income tax under Section 501(c)(3) of the Code,
or (i) a comporation, contributions to which are deductible under Section
170(c}(2) of the Code. '

ARTICLE V
Cathglie Tdentity

The activities of the Corporation shall be casried out in a munner consistent with the
teschings of the Roman Catholic Church and "Pounding Principles of Catholic Health
Ministries® or succeagor documents which set forth principles describing how the apoestolic acd
charitable works of Catholic Health Ministries ere to be cerried out, as well as the values and
principles inhersat in the medical-moral teachings of the Roman Catholic Church (such as the
Brhteal and Religious Directives for Catholic Heaith Care Services as promulgated from time to
time by the United States Conference of Catholic Bishops (or any successor orgruization), as
amended from tUme to time). Under Canon Law, Catholic Health Ministries shall retain its
canonical stewardship with respect to those facilities, real or personal property, and other sssets
that constitute the temporal goods belonging, by operation of Canan Law, to Catholic Health
Ministries. No allenation, within the meaning of Canon Law, of propsity considered to be atable
paﬁm&ny of Catholic Health Migistries shall occur without pricr appraval of Catholic Health
Ministries,

ARTICLE VI
Membeorship

CHE Trinity, Inc, sn Indlana nopprofit corporation i the sole member of the
Corporetion. The Member shall be entitled to all rights and powers of a member undar Plorida
law, thess Articles of Incorporation and the Bylaws of the Corporation. Certain rights and
powers related to the Corporation are reserved to the Membier under the Corporation's
QGovernence Documents.  Action by the Corporetion shall not be teken or anthorized wntil the
Member shall have exercised jis reserved powers in the manner provided in the Governance
Documents. The following powers are reserved to the Member:

{ 5/9)
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Adopt, amend, modify or restale the Articles of Incorporation and Bylaws of the
Corporation, in wholo or in pan, or if any such action is recommended by the
Board of Directors of the Corporation, approve suoh action as recommended;

Appoint and remove Directors of the Corportion, with or without cause, of if any
such action is recommended by the Board of Directors of the Corporation,
approve such action as recommended;

Ratify the appointment and removal of the Chair of the Board of Directors of the
Carporation;
Appoint and remove the Pregident of the Corporation,

Approve the sirategic plan of the Corporation to the extent required pursuant to
the System Authority Matrix, which shall be consistent with the strategio plan of
CHB Trinity Health;

Approve those Sipnificant Fimance Matters which pursuant to the System
Authority Matrix are subject to the spproval of CHE Trinity Health;

Approve the operating and capital budgets of the Corporation;
Appoint and remove the independent figcal auditor of the Corporation;

Approve any merger, consolidation, transfer or relinquishment of membership
rights, or the sale of all or subsiantially afl of the operating assets of the
Corporation {(certain transaciions and transfers of real property and immovable
goods may also be subject to the approval of Catholic Health Min{atries);

Approve any dissolution, winding up or sbandonment of operations, liquidation,
filing of action in bankyupicy, reccivorship or similar action affecting the
Corporation; :

Approve any formation or dissolution of Affiliates, partnerships, cosponsorships,
joint membership arrangements, and other Joint ventures involving the
Corporation;

Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
{ease, mortgape, disposilion, hypothecation, or other tremsaction in excess of
limits established by CHE Trinity Healih (pledges ar sncumbrances of certain real
property and immovable goods may be subject to approval by Catholiv Health
Ministries);

Approve any change to the strusture or operation of the Corporation which would

affoct iis statuz as a nonprofit entity, cxempt from taxation undor Section
501(c)(3) of the Interna) Revenus Code;

5
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N I mcognilion of the benefits accruing to the Corporation fom CHE Trinity
Health, and in addition to any other rights reserved to CHE Trinity Health under
epplicabls law or Govemance Documsnts of the Corporation, CHE Trinity Health
shall have the power to tansfer mssets of the Corporation, or to require the
Corporetion vo transfer assets, to CHE Trinity Heelth or an entity Conerolled by,
Controlling or under common Control with CHE Trinity Health, whether within
or without the state of domicile of tho Corporntion, to the extent necessary to
accomplish CHE Tyinity Health’s goals and objectives. The Corporation shall not
be required 10 violnats its charimble purposes, the terms of any restricted gifis, the
covenanis of its dobt instruments, or the law of eny appliceble juricdiction s a
result of any assot transfers to be mads to or directed by CHE Trinity Health
pursuant to this provision;

()  Neither the Corporation, nor any of its Afflliates, shall transfer assets (o entities
cther than CHE Trinity Heslth without the spproval of CHE Trinity Health,
excopt for (I) transfors previously approved by CHE Trinity Heslth, either
individually or ss part of CHE Trinity Heafth’s budget process, (if) tansfers to
any entity which is a direct or indirect subsidiary of CHB Trinity Heslth and that

is subject 10 the reserved powers sot forth in thess Articles, or (iii) tranafers in the _

ordinary courge of business; and

(p)  Approve sll other matiers and take all other actions reserved to members of
nonprofit corporations (or sharcholders of for-profit corporations, ay the case may
be) by the state laws of the state in which the Corporation is domiciled or ag
reserved in the Governance Documents of the Corporation,

Article VII
Dissolution

Subject to any approvals described in these Articios of Incorporetion or the Bylaws of the
Corporation, vpon the dissolution and final lquidation of the Corporation, all of its assets, after
paying or making provieion for payment of all iis known debts, obligations and liabilities, and
returtting, transferring or conveylng essets held by the Corporation conditionsl upon thelr retum,
transfer or conveyance upen dissolution of the Corporation, shell be distributed to CHE Trinity,
Inc., an Indiana nomprofit cosporation or its successor, 0 long as such distributes is ap
organization exempt from federal income tax by virtue of being an organization as degoribed in
Section 501(c}3) of the Cods. Any asseis not so disposed of in sccordance with the foregoing
shall be distributed to one or more corporations, trusts, finds or organizations which at ths time
appear in the Official Catholic Dircctory published amnually by P.J, Kenedy & Somz or any
suecessor publication, or are controlled by any such corpomtion, trust, fund or organization that

80 sppears, and are exempt from foderal incoms tax &3 organizations described In Soction
501(c)(3) of the Codo, 8s in the sols judgment of the Catholic Health Ministries have purposes
most closely aligned to those of the Corporation, subject to any approvals described In these
Articlos of Incorporation or the Bylaws of the Corporation and applicable law. Any assets not so
disposed of shall be disposed of by a court of competent jurisdiction exclusively to one or more
corporutions, trusts, funds or other organizations as said court shall determine, which at the time

6
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} ers exempt from federal income tax as organizations described in Section 5D1{o}(3) of the Code
snd which ere organized end operated exclimively for such purpeses, No privats individua) shall
; share in the distribution of any Corporation rgssts upon dissolution of thas Corporation.

i Article VIII
: Bpard of Divexfors
. Subject to the reserved rights of the Membet st fotth in theso Artioles end the Bylaws of
! the Corporation, the business and affirs of the Corporation 'shall by managed by or under tho
: direction of its Board of Directors which may exercisc al) such lawfll acts and things as are not
by law, these Articles or the Bylaws of ths Corporation directed or reguired to be exercised or
done by the Member, Directors shall be appointed as provided In the Bylaws of the Corpomtioe.
Bxcept a3 otherwiss provided in theso Articles, provisians for membesship, qualificatlon, manner
. of clection or appolntment and removal, term of offics, timo and pisce of meatings, and powers
: and dutles of the Hoard of Directors of the Corporation shall bs govened by the Bylaws of the
X Corpoeation, .-
' Artlcke IX
Re Agent and Re o]

‘The name and kddress of the rogistercd agent{s Dale B, Webber, Bsg., and the registered
office of the Corporation is:
Buchanan Ingewoll & Rooney PC
401 B. Jackson Street, Sulle 2400
‘Tampa, Flotida 33602 .
These Articles of Incorporation were adopted by the Member on June 2, 2014, and the number of
votes tast In favor of the amendment and restaternent was sufficlent for_ approval.
IN WITNESS WHEREOF, the Corparation has caused these Articles of Incorporation to
be duly executed this 17 dayof ___ June , 2014,

INTRACOASTAL HRALTH SYRTBMS,
ING,, a Plorida not for profit corportion

ORPI
'\TT

Lw

-

Michael C. Hemsley Secretary
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NATION AS REGISTERED AGENT

Having been named to act as regisiered agent for, and o accept service of process on
behaif of, Intraccastal Health Systems, Inc, (the “Corporation™), at the place designated in
Article IX of the Restateraent and Amendment of Articles of Incorporation of the Corpomtion,
the undersigned hereby agrees to act in such capzcity, and forther agresa to comply with the
provisions of applicable statutes relativo to ths proper and complete discharge of his duties.

Dated this 17_ dayof Jume ,2014.

“Dalo S. Webbar, Esq.




