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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham

Secretary of St
September 4, 1998 * of State

BETHESDA HEALTE CITY, INC.
54 N.E. FOURTH AVENUE )
DELRAY BEACH, FL 334a3

SURJECT: BETEESDA HEALTE CITY, INC.
REF: N35000002087 -

We recelved your electronically transmitted document . However, the
document has not been filed. FPlease make the following corrections and
refax the complete document, including the alectronic filing cever sheet.

If there are MEMBERS ENTITLED TO VOTE on a proposed amendment, the
document must contain: (1) the date of adoption of the amendment by the
members and (2) a statement that the number of votes cast for the
amendment was sufficient for approval.

If there are NO MEMBERS OR MEMBERS ENTITLED TO VOTE on a proposed
amendment, the document must contain: (1) a statement that there are no
members or members entitled to vote on the amendment and (2) the date of
adoption of the amendment by the board of directors.

The date of adoptlon of each amendment must be included in the document.

Please delete statute number 617.013 and insext 617.1006 in its Place.
The correct statute for filing a non-profit amendment is 61%7.1006.

Please retnrn your document, along with a copy of this letter, within 60
days or your filing will be considered abandonad.

If you have any questions concerning the filing of your dotsument, pleane
call (B50) 487-6906.

Darlene Conhell FAX Aud. #: BH9B000016542
Corporate Specialirt Letter Number: 198200045493

Division of Corporations - P.0O. BOX 6327 - Tallahassee, Florida 32314
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AMENDED ARTICLES OF INCORPORATION G
CEe o
OF = e "o
L {p
BETHESDA HEALTH CITY, INC.
A Florida Not For Profit Corporation

Pursuant to Section 617.1006 of the Florida Statutes, the Board of Trustees of
Bethesda Health City, nc., adopts the following Articles of incorporation of said
Corporation:

ARTICLE I.
ame

The name of the Corporation shall be: Bethesda Health City, Ine,

ARTICLE 1,

Purpose

The Corporation is organized as a not for profit corporation exclusively for
charitable, benevolent, educational and scieniific purposes. Ife activities shall be
conducted in such a manner that no part of its net eamings shall inure to the benefit of any
member, director, trustee, officer or individual.

Notwithstanding any provision of these Articles, the Corporation shall not carry an
any other activities not permitted o be carried on by a corporation exempt from Federal
income tax under Section 501{c) (3) of the Intemal Revenue Code of 1954, as amended,
or the corresponding provision of any future United States Internal Revenue Law
{hercinafter collectively referred to as the "Code™).

Without in any way limiting the foregoing general purpose, the Corporation is
organized for charitable, educational and scientific purposes, including the operation of a

PREPARED BY:

TIMOTHY E. MONAGHAN, ESQ.
ETRAWN, MONAGHAN & COHEN, P.A
54 NE FOURTH AVENUE

DELRAY BEACH, FL 23483

{561) 278-8400

FNB: 669871

(( (498000016542 6)))
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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 freatment of patients, together with activifies ancillary
thereto, shall be provided in accordance with high professional standards, but only to the
extent and in such manner that such purposes constifute exclusively charitable,
educational and scientific purposes within the meaning of Section 501(c)(3) of the Federal
Internal Revenue Code. More specifically, the purposes of the Corporation shall include;

(a) to promote the interests of the parent corporation, Bethesda
Healthcare System, Inc. a Florida non-profit corporation and federally tax-exempt
organization ("BHS"), in its honprofit activities in the fields of health care, health education
and training, scientific research, health facilities, health management and in other related
fields;

(b) to promote the interests of any nonprofit and federally tax-exempt
organizations which are affiliated with BHS, including the nonprofit affiliate corporation,
Bethesda Memorial Hospitai, Inc., the purposes of which are not inconsistent with those
of the Corporation; and

(¢) to contract with other organizations, for-profit and nonprofit, with
individuals and with governmental agencies in furtherance of these purposes, as long as
such contract is not inconsistent with policies of BHS.

(d)  meetthe future health care needs of the rapidly growing communities
in BHS's and the Hospital's western service area through the identification of unmet health
care needs and the development of new health care services and programs that are
responsive to these newiy identified requirements,

. (e} create a medical mall which will integrate the services of primary care
physicians, physician/specialists and other health care professionals thereby enabling
patients o experience coordinated/integrated care for all nan-hospital health care needs
and which will focus on the cost-effective delivery of health care services in non-hospital
settings such as an ambulatory surgery center and a walk-In urgent care center.

(  provide a physician practice setling that facilitates the cost-effective
delivery of physician services through shared administrative and support services, provided
by a separate, affillated management service organization, including the provision of
clerical, physician assistant, nursing, and ofher technical support staff as well as
cornputerized and integrated transeription, medical record keeping and billing systems.

(g) develop a sophisticated information system linking all components of
the facility and resulting in a single medical record, centralized scheduling and a single

2
({{H98000016542 6)))
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invoice for each patient visit to the facility which will enabie the patient to experience a
“seamless” interaction with the various providers, thereby improving communication
between health care providers and facilitating the cost-effective and quality provision of
patient care services.

(h)y create information and linkages with the Hospital and other Healthcare
providers to assure continuity of care in the event that the patient requires treatment in a
more intensive getiing.

() recruit and retain outstanding physiclans and health care providers,
with particular attention to meeting the community need for unmet and undeserved areas
of medical specialty.

(i construct flexible faciliies which will accommodate growth and change
in the delivery of health care.

(k) establish systems of quality improvement and utiization review to
ehhance the delivery of quality and cost effective care.

()} promote scientific research related to the care of the sick and Injured.

(m) participate in any other community activities to promeote the general
health of the community and the region. Provide meeting facilities for groups for
community coordination and health education. Work cooperafively with the Council of
Boynton West Residential Associations in their community development activities with
particular emphasis on their concerns for the health and welfare of the residenis of the
area.

Together with such educational instruction and related business acfivities as, in the apinion
of the Board of Trustees, may be necessary; provided, however, that the Corporation shall
not engage in activities that are not in furtherance of its charitable purposes other than as
an insubstantial part of its activities.

in the event of dissolution of the Corporation or the winding up of its affairs, or other
liquidation of its assets, the Corporation's property shall be conveyed or disttibuted to
Bethesda Healthcare System, Inc., a Florida not for profit corporation, Gualified as a
501(c)(3) corporation or any affiliated 501(c)(3) corporation. in the event that corporation
does not qualify to receive, is not then in existence, or to the extent that it may be
prohibited by state iaw from owning certain assets of the Corporation, the Comporation's
property shall be conveyed or distributed to such other Florida not for profit comporations
operated for nonprofit purposes similar 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

3
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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 eamnings 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 distribution of any of the corporate assets on dissclution of the Corporation.

No substantial part of the activities of the Corporation shall be camying on
propaganda, or otherwise attempting fo influence legislation, except as otherwise provided
by Internal Revenue Code Section §01(h), and no part of the activities shall be participating
in, or intervening in, any political campaign on behalf of any candidate for public office.

ARTICLE Ul

Powers
The Corporation shall possess 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 necessary or convenient to the conduct, promotion or attainment
of the aclivities or purposes of the Corporation, limited only by the restrictions set forth in
these Articles of Incorporation; provided, howaver, that the Corporation shall not engage

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

ARTICLE IV,
Members

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

ARTICLE V.,
S

The term of the Corporation shall be perpetual.

(((H98000016542 6)))
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ARTICLE V1.
Trustees
6.1 Num

The affairs of the Corporation are to be managed by a Board of Trustees
consisting of no less than three (3) and no more than twelve (12) members, the exact
number of Trustees to be specified in the Bylaws of the Corporation, provided that , at no
time shall more than twenty percent (20%) of said Trustees be persons who have a
financial interest in, or who are related, either directly or indirectly, to any owner, partner,
shareholder or employee of any medical group or other physicians providing services fo
the Corporation.

6.2 Compaosition, Flection and Tenure.

The Trustees of the Corporation shall ba the Trustees of Bethesda Healthcare
System, Inc,, as elected, from time to time, in accordance with the Articles of Incorporation
and Bylaws of Bethesda Healthcare System, Inc.

6.3 Powers.

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

6.4 Board of Trustees.

The names and addresses of the members of the Board of Trustees who shall hold
office until their successors are elecled and have qualified, or until resignation or removal,
are as follows:

Name Address
Fred W, Love, M.D. 2815 South Seacrest Bivd.

Boynton Beach, FL 33425

William F. Kach, Jr. 2815 South Seacrest Bivd.
Boynton Beach, FL. 33425

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

(((E98000016542 6))) 5



SEP. B.1998 . 1:88PM ___ STRAWN MONAGAN COHEN NO.277 P.8

. (({H98000016542 6)))

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

L. Edward Bamhardt 2818 South Seacrest Bivd.
Boynton Beach, FL 33425

William F. Cassady 2816 South Seacrest Bivd.
Boynton Beach, FL 33425

Thomas A. Smith, C.P.A. 2815 South Seacrest Blvd.
Boynton Beach, FL 33425

ARTICLE VL.
Bylaws

The Bylaws of the Gorporation shall be adopted, altered, amended or repealed only
by vote of at least a majority of the members of the Board of Trustees of this Corporation
with the concurrence of its sole membier, Bethesda Healthcare System, Inc., a Florida non-
profit carporation.

ARTIC il.
Amendmenis

Amendments to these Articles of Incorporafion 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 System,
In¢., a Florida non-profit comporation. Amendments shall be effective when a copy thereof,
properly executed and acknowledged, has been filed with the Florida Depariment of State.

ARTICLE IX
Adoption
The foregoing Amended Articles of Incorporation were adopted with the approval
of one hundred percent (100%) of the Board of Trustees and the concurrence of the sole

member, Bethesda Healthcare System, In¢., and with both actions occurring on August 26,
1898,

(((298000016552 6)))
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ARTICLE -X.

inal ress

The principal mailing address of the corporation is 2815 South Seacrest Boulevard,
Boynton Beach, FI. 33435.

The undersigned has executed these Articles of Incorporation this 525 ‘Zc;;y of
“/Z(?ow , 1098, I
y yd
Wiliam F. Cassady, Chaiman

@Qg/i,wf 26,/9 3

Date

Aftest:

LR ppsbon oA

L. Edward Bamhardt, Secretary

Concurrence:

BETHESDA HEALTHCARE SYSTEM, INC.

By.

William F. Cassady, Chairman )/

oz’iﬁmx O gondatr

L. Edward Barnhardt, Secretary

({ (H9800D0016542 6)))
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
GENT oM CESS MA SERVE

N COMPLIANCE WITH SECTION 617.0501, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

FIRST - THAT BETHESDA HEALTH CITY, INC. DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL
PLACE CF BUSINESS AT THE CITY OF DELRAY BEACH, STATE OF FLORIBA, 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.

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, !
HEREBY AGCEPT DESIGNATION AS THE REGISTERED AGENT FOR THE STATED
CORPORATION, AND | HEREBY STATE THAT | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS PROVIDED FOR [N SECTION 817.0508, FLORIDA STATUTES
(1993).

sh KYVORKWBMHENTU70MARTICLES.2
Auguist 12, 1098

{{ (98000016542 6)))



