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ARTICLES OF INCORPORATION Sep 2ty
e, < Ay
Mgt or g, <9
BETHESDA HEALTH CITY, INC. Qﬂtpgﬁ?
%

A Florida Not For Proflt Corporatlon

Pursuant to 8ocction 617.01) of tho Florida Statutes, tha
undersigned Incorporator of Bothosda Hoalth City, Ino., ndopts the
following Articlaes of Incorporation of sald Corporation:

ARTICLE T.
Hama

The name uvf the Corporation shall ba: Bethesda Health City,
Ingc.

ARTICLE II.
Purposgq

The Corporatlon 1s organized as a not for profit corporation
exclusively for charitable, benevolent, educational and scilentific
purposes. Its activities shall be conducted in such a manner that
no part of its net earnings shall inure to the benefit of any
member, director, trustee, officer or individual.

Notwithstanding any provision of thuse Articles, the
Corporation shall not carry on any other activities not permitted
to be carried on by a corporation exempt from Federal income tax
under Section 501(c) (3) of the Internal Revenue Code of 1954, as
amended, or the corresponding provision of any future United states
Internal Revenue Law (hereilnafter collectively referred to as the

nCode") .

Without in any way limiting the foregoing general purpose, the
Corporation ls organized for charitable, educational and scientific
purposes, including the operation of a medical mall providing
outpatient services, the provision of ancillary and other support
services thereto and medical office space; including also the
conducting of other health care related activities which support
and benefit the operation of health care facilities in Florida, and
elsewhere, in which the treatment of patients, together with
activities ancillary thereto, shall be provided in accordance with
high professional standards, but only to the extent and in such
manner that such purposes constitute exclusively charitable,
educational and scientific purposes within the meaning of Section
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501 (c) (3) of the Faderal Internnl Revenuo Coda, More speciflically,
the purposes of the Corporatlon shall includo:

{(a) to promota tho intorests of Dothesda Healtheoarao
Corporation, a Florida non-profit corporation and feodorally tax-
axompt organization ("Bllc"), In its nonprofit anctivitios i'n the
flolds of hoalth care, hoalth cducation and training, gcliontific
rapoarch, hoalth facilities, heoalth managemont and in othor ralated

fiolds;

(b) to promote the interests of any nonprofit and
foaderally tax-exempt organizatlons which arc affiliated with DHC,
including Bethosda Momorial Hospital, Inc., the purposos of whlch
ara not inconsistont with those of the Corporation; and

(c) to contract with other organizations, for-proflt and
nonprofit, with individuala and with governmental agencles in
furtherance of theso purposes, as long as such contract 1s not
inconaistent with policles of BHC.

Together with such educational instruction and related business
activities as, in the opinion of the Board of Trusteea, may bo
necessary; provided, however, that the Corporation shall not engage
ln activitlies that are not in furtherance of 1ts charitable
purposes other than as an insubstantial part of its activities.

In the event of dissolution of the Corporation or the winding
up of 1its affalrs, or other liguidation of its assets, the
Corporation's property shall be conveyed or distributed to Bethesda
Healthcare Corporation, a Florida not for profit corporation,
qualified as a 501(c)(3) corporation or any affiliated 501(c) (3)
corporation. In the event that corporation does not gualify to
receive, is not then in exiastence, or to the extent that it may be
prohibited by state law from owning certain assets of the
Corporation, the Corporation's property shall be conveyed or
distributed to =such other Florida not for profit corporations
operated for nonprofit purposes similar to those of the Corporation
which at the tim of such conveyance or distribution qualify as an
exempt organization or organizations under Secticon 501(ec) (3)}. Any
such assets not so disposed of shall be distributed by the
appropriate Court of the jurisdiction in which the principal office
of the Corporation is then located, exclusively for such purposes
or to such organization or organizations as said Court shall
determine which are organized and operated for such purposes.

No part of the net earnings of the Corporation shall inure to
the benefit of any member, trustee, director, officer of the
Corporation, or any private individual (except that reasonable
compensation may be paid for services rendered to or for the
Corporation), and no member, trustee, officer of the Corporation or
any private individual shall be entitled to share in the




dintribution of any of the corporate aspsots on disoolution of tha
Corporation.

No substuantial part of tho actlivities of tha Corporation shall
be carrying on propaganda, or othorwisc attempting to influonce
logislation, oxcopt as otherwimo provided by Internal Revenua Codo
Boction 501(h), and noc part of tho activities shall bo
partioipating in, or lntorvoninf in, any political campalgn on
behnlf of any candlidnte for public office.

ARTICLE IIT,
Bovarg
The Corperaticn shall posseas and may exercise all the powers
and privileges granted by Chapters 607 and 617 of the Florida
Statutes, or by any other law of Florida, together with all powers
negossary or convenient to the conduct, promotion or attalnment of
the activities or purposes of the Corporation, limited only by the
restrictions set forth In these Articles of Incorporation;
provided, however, that the Corporation shall not engage in

activities that are not in furtherance of its charitable purposes
othar than as an insubstantial part of its activities.

ARTICLE IV,
Members

The =sole member of the Corporation shall be Bethesda
Healthcare Corporation, a Florida non-profit corporation.

ARTICLE V.,
Term
The term of the Corporation shall be perpetual.
ARTICLE VI,
Incorporator

The name and address of the Incorporator of the Corporation
and subscriber to these Articles of Incorporation is as follows:

Name Address

Timothy E. Monaghan 54 Northeast Fourth Avenue
Delray Beach, Florida, 33483




ARTICLE VIL.
Iruatocn

7.1 HNunmber

Tha affairs of the Corporation are to bo managod by a
Board of Trustocs consisting of no lass than threo (3) and no mora
than twelve (12) membara, the exagt number of Trustees to be

epecified in the Bylaws of the Corporation.

7.2 gCompealtion, Election_and Tonure.

The Trustees of the Corporation shall be nominated and elected
for terms and in the manner as shall bo provided in the Bylaws from

time to tima.

7.3 Powars.

The Board of Trustees shall act for the Corporatien and shall
have the power to daecide all matters relating to the conduct of
business for the Corporation.

7.4 Initial Board.

The names and addresses of the members of the first Board of
Trustees who ghall hold office until their successors are elected
and have gualified, or untll resignation or removal, are as

followsa:
Name Address

Fred W. Love, M.D. 2815 Soutlh Seacrest Blvd.
Boynton Beach, FL 33425

William F. Koch, Jr. 2815 South Seacrest Blvd.
Boynton Beach, FL 33425

Stormet C. Norem 2815 South Seacrest Blvd.
Boynton Beach, FL 33425

N.M. Weems, Jr., M.D. 2815 South Seacrest Blvd.
Boynton Beach, FL 33425

L. Edward Barnhardt 2815 South Seacrest Blvd.
Boynton Beach, FL 32425

William F. Cassady 2815 South Seacrest Blvd.
Boyntor Beach, FL 33425




Clayton L. Colaman, Ed.D. 208158 Bouth Sencrest Dlvd,
Doynton Baach, FL 323425

Fred B, Davitt, Jr. 281Y South Seacrest Dlvd.
Boynton Beach, FL 233425

ARTICLE VIIL,
Bylaws

The Bylaws of the Corporation shall be adopted, altered,
amendod or repealed only by vote of at least a majority of the
members of tho Board of Trusteeo of thls Corporation with the
concurrence of its sole member, Boethesdn Nealthcare Corporation, a
Florlda non-profit corporation.

ARTICLE IX,
Amendmentag

Amendments to these Articles of Incorporation may be made and
adopted only by a vote of at least seventy-five percent (75%) of
the members of the Board of Trustees of this Corporation with the
concurrence of its sole member, Bethesda Healthcare Corporatlon, a

Florida non-profit corporation. Amendments shall be effective when
a copy thereof, properly executed and acknowledged, has been filed
with the Florida Department of State.

ARTICLE X.

Principal Addregs

The principal mailing address of the corporation is 54 N.E.
Fourth Avenue, Delray Beach, Florida 33483,

The undersigned Ingorporator, has executed these Articles of
Incorporation this day of%‘L




HTATE OF FLORIDA )
}yBn:

COUNTY OF PALM BEACH)

I HEREBY CERTIFY that on this day bafore mo, an officor duly
qualifiod to take acknowlodgmonts, personally appeared TIMOTHY E.
MONAGIIAN, who _X_ is porsonally known to ma or has produced
as ldontification and who did not take an oath.

WITNESS my hand and officlal seal In tho County and State last
aforosald this 25TH day of APRIL, 1995,

's )
L. _—-—""“"..M‘- %_/ =
otary ’Public//(/
Print Name: }

My Commlesaion Expires:

GHRICTA ARY SEA
RITA AUDY JOJINSTON
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC306152
MY COMMISSION EXP, SRpT 25,1977




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICF OF PROCESS

WITHIN FLORIDA,

S5.MAX_DE SERVED

IN COMPLIANCE WITH SECTION 617.0501,
FOLLOWING IS SUBMITTED:

FLORIDA STATUTES, THE
FIRST = THAT BETHESDA HEALTH CITY, INC. DESIRING TO ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT THE CITY OF DELRAY REACH, STATE OF
FLORIDA, HAS NAMED TIMOTHY E. MONAGHAN, ESQ.,

LOCATED AT 54 N.E.
FOURTH AVENUE, CITY OF DELRAY BEACH, STATE OF FLORIDA, AS ITS AGENT
TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

s it BN

Robert B. Hill, Presldent

Date: ?‘/‘20 ?6-

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY ACCEPT DESIGNATION AS THE REGISTERED AGENT FOR THE STATED

CORPORATION, AND I HEREBY STATE THAT I AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS PROVIDED FOR IN SECTION 617.0503, FLORIDA STATUTES
(1993}.

Signature:

#1 C:\-BMH\203\ARTICLES, INC
April 19, 1995

yHYTIVL
£138335

143385
San
e L

Y
EIRAY
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AMENDMENT TO THE ARTICLES OF INCORPORATION
OF
BETHESDA HEALTH CITY, INC.
u FFlorida Not For Protit Corparation

The following amendment o the Artlcles of Incorporation of Belhesda Health City,
Inc., a Florlda non-profit corporation, were approved ot a meeting of the Beard of Trustees
of the corporation held on July 26, 1908, and by the members of tho comporution at a
meaeting hold on July 25, 1098, as follows:

A, ARTICLE I of tho Artlcles of Incorporation is hereby doleted, and tho
following new ARTICLE Il is substituted In Its stead:

anticlo 11
Pumpose

The Corporatian Is organized as a not for profit corporation oxclusively for
charitable, benevolent, educational and scientific purposes. Its activitios shall be
conducted in such a manner that no part of its net eamings shall inure to the benefit of any
member, director, trustes, officer or individual.

Notwithslanding any provision of these Articles, the Corporation shall not carry on
any other aclivilies not permitted to be carrled on by a corporation exempt from Faderal
income tax under Section §01(c) (3} of the Intemal Revenue Code of 1054, as amended,
or the corresponding provision of any future United States Internal Revenue Law
(herelnafter collectively referred to as the "Coda").

Without in any way limiting the foregoing general purpase, the Corporation Is
organized for charitable, educational and sclentific purposes, including the operation of a
medical mall providing outpatient services, the provision of ancillary and other support
services thereto and medical office space; including also the conducting of other health
care related activities which support and benefit the aperation of health care fachities In
Florida, and elsewhere, in which the treatment of patients, together with activities ancillary

PREPARED BY:
TIMOTHY E. MONAGHAN, ESQ.
STRAWN, MONAGHAN & COHEN, P.A.
54 NE FOURTH AVENUE

DELRAY BEACH, FL 33483

(561) 278-8400

FBN. 650871

(((H96000010759)))
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lheroto, shall ba provided In nccardance with high profassional standards, but only to the
extent and in such mannar that such purposes constituto oxcluslvely charsitable,
oducalionul und sclontific purposes within the meaning of Seclion §01(c)(3) of the Fedaral
tntarnal Rovenue Code. Moro specificully, tho purposes of tho Corporatlon shall include:

(a) to promote the interests of the poront corporation, Bethesdn
Healthcara Corporation, a Florda non-profit corporation and foderally tax-oxempl
organization ("BHC"), in its nonprofit activities in the flalds of health care, health education
and training, scfontific research, henlth facllitios, health management and In other related

fiolds;

(b) to promote the interests of any nonprofil and fodorally tax-exempt
organizations which are affilialed with BHC, including the nonprafit affiliate corparation,
Bothesda Memorial Hospital, Inc., the purposes of which are not incongislent with thoge

of the Corporation; and

{c) to contract wilh other organlzations, for-profit and nonprofit, with
indlviduals and with governmental agencles In furtherance of these purposes, ns long as
such contract is not inconslstant with policies of BHG.

(d)  meetthe future health care needs of the rapldly growing communities
in BHC's and tho Hospital's wastern sarvico area through the Ideontification of unmat health
carc needs and the development of new health care services and programs that aro
responsive {o these newly Identified requirements,

(e)  create a madical mall which will Integrate the servicas of primary care
physiclans, physician/specialists and other health care professionals thereby anabling
palients to experionce coordinated/integrated care for all non-hospital heaith care needs
and which will focus on the cost-effective delivery of health care services in non-hospital
settings such as an ambulalory surgery conter and a walk-In urgent care center.

1] provide a physiclan practice selting that facilitates the cost-effective
delivery of physician services through shared administrative and support services, provided
by a separate, afffliated management service organization, including the provision of
clerical, physician assistant, nursing, and other technical support staff as well as
computerized and integrated transcription, medical record keeping and biliing systems.

() develop a sophisticated information system finking all components of
the facility and resulting in a single medical record, centralized schaduling and a single
invoice for each patient visit to the facllity which will enabie the patient to experience a
“seamless” interaction with the varicus providers, thereby Improving communication
between heaith care providers and facilitating the cost-effective and quality provision of

patient care services.

({(H96000010759)))
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(h)  create Information and linkages with the Hoepital and other Healthcaro
providora to assure continuity of care in the evant that the patient requires treatment in a

more intensivo eetling.

(i) recrult and ratain outstanding physlelans und heaith care providers,
with particular attention to meeting the community need for unmet and undeservod areas

of modlcal specially.

() construct floxible facilities which will accommodate growth and chango
in the dolivery of health cars.

(k)  ostablish systems of quality Improvement and utlllzation review to
enhanco the delivery of quallty and cost effective care.

(1) promoate sclentific rescarch related to the care of the sick and injured.

(m)  pariicipate In any other community activities to promote the general
health of the community and the region. Provide meeting facilitics for groups for
community coordination and health education. Work cooperatively with the Councll of
Boynton West Residential Assoclations in thelr community developmont aclivities with
particular emphasis on thelr concams for the health and welfare of the resldents of the

area.

Together with such educational instruction and related business activities as, In the oplnion
of the Board of Trustees, may be necessary; provided, howaver, that tho Corporation shall
not engage In activities that are not In furtherance of its charitable purposes other than as
an insubstantlal part of its activitics,

In the event of dissolution of the Corporation or the winding up of its affalrs, or other
liquidation of its assets, the Corporation's property shall be canveyed or distributed to
Bethesda Healthcare Comporation, a Florida not for profit corporation, qualified as a
501(c)(3) corporation or any affiliated 601(c)(3) corporation. In the event that corporation
does notf qualify to recelve, Is not then in existence, or to the extent that it may be
prohibited by state law from owning cartain assets of the Corporatiin, the Comoration's
property shall be conveyed or distributed to such other Fiorida not for profit corporations
operated for nonprofit purposes simllar to those of the Corporation which at the time of
such conveyance or distribution qualify as an exempt organization or organizations under
Section 501(c)(3). Any such assets not so disposed of shall be distributed by the
appropriate Court of the jurlsdictian In which the principa! office of the Corporation is then
located, exclusively for such purposes or to such organization or organizations as said
Court shall determine which are organized and operated for such purposes.

{((H96000010759)))
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No part of the net vornings of tho Corporation shall inuro {o the benofit of any
member, trustees, director, officor of the Carporatlon, or any private Individual (excapt that
raasonable compensation may bo pald for earvices rendorod to or for the Comporation), and
no member, trustee, offlcer of tho Corporation or any private individual shall be entitled to
ghara in the distribution of any of the corporute nssots on dissolution of the Corporation,

No substantial part of the activitios of the Corporation shall be carrylng on
propuganda, or otharwiso attempting to influenco legistation, except as otherwise provided

by Intemal Revenue Code Section 501{h), and no part of the activities shall be participating
in, ar intervening in, any political campaign on bohalf of any candldate for public ofilce."

B. All of the other provisiona of the Articlas of Incorporation filed with the
Sacrotary of Slate of Florida on May 2, 1995, shall remain the same,
C.  The elfective date of this Amondment shall be upon fillng this Amendment.

IN WITNESS WHEREOF, the undersignod President and Secretary of this
corporation have executed this Amendment to the Articles of Incorporation on July ~25 _,

1608,
BETHESDA HEALTHIWC.
o Lol B

Robert B, Hill, its President

By:

- Marion Weems, Jr., M.D.,, its Secrotary

STATE OF FLORIDA )
) ss:
COUNTY OF PALM BEACH)

| HEREBY CERTIFY that on this day before me, an officer duly qualified to take
acknowledgments, personally appeared Robert B. Hill, as President of the corporation, and
N. Marion Weems, Jr., M.D., as Secretary of the corporation, who are personally known
to me or who have produced their driver's licenses as Identilcation and who did not take

an oath,

(((H96000010759) })
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WITNESS my hand ond officlal seal In tha Catinly und Stalo last aforesald on
July _ 3¢, 1008,

e 2 il

Notarf Pubuc/e,‘:ate o‘mom_ia

Print Name:

am KAWORKeOMIENTUTORARTICLEAAMD

({(B96000010759) })




