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St
ARTICLES OF INCORPORATION OF f’w"
BSH HEALTH SERVICES, INC.,

The undersigned subscriber to these Articles of ncorporation hereby mnkes, subscribes,
acknowledges, and files these Articles of Incorporation for a corporation not-for-profil pursuant 1o
Chapter 617, Florida Statutes.

ARTICLE I, NAME AND LOCATION

The name of the corporation shall be BSH HEALTH SERVICES, INC, The street
address of the initial principal office of this corporation is 5151 North Ninth Avenue, Pensncola,
Florida, 32504. The initial registered office of this corporation is 3 West Garden Street, Suite 600,
Pensacolu, Florida, 32501, and the name of the initial registered ngent of the corporation at that
office is Gary W. Huslon.

ARTICLEII. PURPOSLS

The corporation is organized and shall be opernted exclusively for religious, charitable,

scientific, testing for public safety, litcrary, or educational purposes within the meaning of Scction

501(c)(3) of the Internal Revenue Code of 1986, as now or hereafler amended. The corporation shall
comply with the United States Internal Revenue laws which pertain to an organization that (i) is
exempt from Federal income taxation under Scction 501(c)(3) of the Internal Revenue Code or any
other corresponding provision of any future Uniled States Internal Revenue Law, and (ii) is not a
private foundation as determined under Section 509 of the Internal Revenue Code or any
corresponding provision of any future United States Internal Revenue Law. In furtherance of such

purposes, the corporation may cxercise the following powers:




(a) The corporation may crect, maintain nnd opernte public not-for-profit
clinics, hospitals, nursing homes, homes for the aged, dingnostic and treatment
fucilities, medical research and educational centers, and such other buildings, lacilities,
and centers as may be deemed approprinte and likely to contribute dircctly or indirectly
10 medical diagnosis, treatment and research and to serving the sick or injured, the
disubled, the aged, or afflicted.

fb) The corporation shall be entitled to and be possessed of all the
privileges, franchises, and powers under Chapter 617 of the Florida Statutes, as now
cxisting or hereafter nmendced,

(c) The corporation may provide, on a not-for-profit basis, nursing home
fucilities and services for the accommodation of convalescent or other persons who are
not acutely ill and not in need of hospital care, where no adequate housing exists for
such groups, pursunnt to any applicable federal housing Jnws as may cxist from time

{o time.

{(d) The corporation may buy, own, sell, convey, assign, mortgage or lease
any interest in real estate and personal property and construct, maintain and operale

improvements thercon necessary or incident to the provision of health services.

(¢) The corporation may borrow moncy nnd issue evidence of indebtedness in
furthcrance of any or all of the objects of its business, and sccure the same by
morigage, pledge, or other lien on the corporation's property.

() The corporation may promote, by donation, loan, or otherwisc, the intcrests
of ay not-for-profit and federally tax cxempt organization, the purposcs of which are
not inconsistent with those of the corporation.

{g) The corporation is organized and in all events shall be operated exclusively
for charitable, scientific or educational purposes within the mecaning of Scction
501(c)(3) of the Internal Revenue Code of 1986, as amended, or the corresponding
provision of any futurc United States Internal Revenue Law, in the course of which

operation:

(i) No part of the nct earnings of the corporation
shall inure to the benefit of, or be distributable to, its
members, directors, officers, or other persons, except that
the corporalion shall be authorized and empowered to pay
reasonable compensation for services rendered and to




make payments and distributions in furtherance of the
purposes sct forth herein,

(il) No substantinl part of the nctivitics of the
corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the
corporation shall not participate in, or intervene in
(including the publishing or distribution of statements)
any political campalgn on belwlf of any candidate for
public effice cxcept as authorized under the Internal
Revenue Code.

(iii) Notwithstanding any other provisions of
these Articles, the corporation shall not carry on any other
activitics not permitted to be carriecd on by (a) a
corporation cxempl from federal income tax under
Scction 501(c)(3) of the Internal Revenue Code or by (b)
o corporation, contributions to which are deductible under
Secuon 170(c)(2) of the Internal Revenue Code.

ARTICLE 11I. MEMBERS
The corporation shall have two membets, namely BAPTIST HEALTH CARE
CORPORATION, a Florida not-for-profit corporation, and SACRED HEART HOSPITAL OF

PENSACOLA, a Florida not-for-profit corporation. The members shall have such rights and powers

provided voting members from time to lime by the Florida Not-For-Profit Corporation Act and such

duties and responsibilitics as are provided in the bylaws of the corporation. The qualifications for
members and the manner of their admission shall be regulated by the bylaws of the corporation.
ARTICLEIV. TERM
The corporation shall have perpetual existence, commencing at th- ime of filing these

Articles of Incorporation by the Florida Department of State.




ARTICLE V. SUBSCRIBER
The name and address of the subscriber to these Articles of Tncorporalion is ns follows:
Gary W. Huston
P, O, Box 12950
Pensacola, FLL 32576-2950
ARTICLE VI, OFFICERS

The affairs of the corporation are 1o be managed by the officers of the corporation, vis:

n president, one or more vice presidents, a sceretary, and a treasurer, Officers shall be ¢lected

annually by the Board of Dircctors, The members shall approve the appointment of the president
before such officer takes office. The names of the officers who are to serve until the first clection
under the Articles of Incorporation are as follows:

President Richard Zeiler 5151 North Ninth Avenue
Pensacole, Florida 32504

Vice President Robert Van Slyke 1717 North E, Street
Pensacola, Florida 32501

Secretary Adrian Remke 1717 North E, Street
Pensacoln, Floridn 32501

Treasurer Adrian Remke 1717 North E, Street
Pensacola, Florida 32501

ARTICLE VII. DIRECTORS
The Board of Dircctors shall consist of not less than three (3) nor more than ten (10)

persons, who shall be elected in accordance wiw the bylaws of the corporation. The initial Board




names and addresses are as follows;

Richord Zeiler
5151 North Ninth Avenue
Pensacoln, Florida 32504

Robert Van Slyke
1717 North E. Strect
Pensacola, Florida 32501

Nora Bailcy
5151 North Ninth Avenue
Pensacola, Floridn 32504

of Dircctors, which shall serve until new directors are elected, shall consist of six (6) persons, whose

Mike Myers
5151 North Ninth Avenue
Pensacoln, Florida 32504

Adrion Remke
1717 North E. Street
Pensacoln, Florida 32501

Edward G, Ranclli
1717 North E. Street
Pensncola, Florida 32501

ARTICLE VIII. BYLAWS

The bylaws of the corporation may be made, altered or rescinded by the affirmative
vote of two-thirds of the directors present at any mecting of the Board of Dircctors at which a
quorum is present, provided that a brief description of such proposed action shall have been
published in or with the notice of the meeting, and provided further that both members shall approve
such action before it may become effective,

ARTICLE IX. AMENDMENTS TO ARTICLES

Amendments to these Arlicles of Incorporation may be proposed by cither member or
onc or morc of the directors and shall be adopted by the affirmative vote of two-thirds of the
directors present at any meeting of the Board of Directors at which a quorum is present, provided
that a brief description of the proposed amendment(s) shall have been published in or with the notice
of the meeting, and provided further that both members shall approve such amendment(s) before the

same may become effective.




ARTICLE X. DISSOLUTION

In the event of the dissolution of the corperation, the Board of Directors, after paying
or making provision for the payment of all of the linbilitics of the corporation, shall dispose of all
of the assets of the corporation to BAPTIST HEALTII CARE CORPORATION if then in existence
and if qualified under Section 5¢1(c)(3) of the Internal Revenue Code of 1986, as amended, and
SACRED HEART HOSPITAL OF PENSACOLA ifthen in existence and if qualified under Section
501(e)(3) of the Internal Revenue Code ol 1986, ns amended, in cqual shares or entirely to the
remaining qualified corporation, otherwise in such manner, or to such organization or organizations
organized and opcrated exclusively for charitnble, educntional or scientific purposes to benefit the
inhabitants of the general arca of Pensacoln, Florida, as shall at the time qualify as nn exempt
organization or organizations under Scction 501(c)(3) of the Internal Revenue Code of 1986 (or the
corresponding provision of any future United States Internal Revenue Law), as the Board of
Dircctors shall determine. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction of the county in which the principal office of the corporation is then organized
or organizations, as said court shall determine, which are organized and operated exclusively for

such purposcs.

IN WITNESS WHEREOQOF, the undersigned subscribers have hercunto set their hands

this_N*™ day of May , 1995,

Jory W), ol

Gary W. Huston




STATE OF FLORIDA

COUNTY OF ESCAMBIA

oy . L] L] /‘_
The foregoing instrument was acknowledged before me this /7 day of _, b .

1995, by Gary W. Huston, who is petsonatly known to me or who produced a Florida driver's licefise
as identification, and who did not 1ake an oath.
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CERTIFICATE DESIGNATING PLACE OF BUSINIESS

OR DOMICILE FOR THE SERVICE OF PROCESS

WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statutes, the following is submitted: That
BSH HEALTH SERVICES, INC,, desiring o organize or qualify under the laws of the State of
Florida, with its principal place of business at 5151 North Ninth Avenue, Pensacola, Florida,

32504, has named Gary W. Hustaon as its agent to accept service of proccess at 3 West Garden Street,

Pensacola, Florida, 32501,

BSH HEALTH SERVICES, INC.

s oy W, oS

Its: Incorporator
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Having been named to accept service of process for the sbove-stated cor;mmlion'f’uf‘%'&;
place designated in this certificate, [ hereby aceept to act in this capacity, and agree to comply wi

the provisions of said Act relative to keeping open said office.

Sy ] Pt

Gaiy W, Huston
Registered Agent

STATE OF FLORIDA
COUNTY OF ESCAMBIA

The foregoing instrument was acknowledged before me this f/ q”('day of W/ i
1995, by Gury W, Huston, who is persenally known to me or who produced a Florida driver's licefise
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Sccrotary of Stata

November 15, 1996

BEBORAN SCHRODER RESUBMIT

TALLAHASSEE, FL
Pleasa give original

q : EALTH SER + INC.
n‘éﬁ’ﬁ% B%Srsig'gooooo H 39; E VICES, INC submission date as file date.

We have recelved your document for BSH HEALTH SERVICES, INC. and the
authorization to debit your account in the amount of $87.50. However, the

document has not been filed and is being retumed for the following:

If there are MEMBERS ENTITLED TO YOTE 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 sufficlent for approval.

If there are NO MEMBERS OR MEMBERS ENTITLED TQ YOTE 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

adaption of the amendment by the board of directors.

Please retum your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned. -
it gou have any questions conceming the filing of your document, please §3f|
(904) 487-6906. &
Darlene Connell 3
Corporale Specialist Letter Number: 206A00052269>

KOG 4

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT

BSH HEALTH SERVICES, INC,

Pursiant to Florida Statutes Section 617.1006, the Articles of Incorporation of the nbove-
named Corporation are hereby amended as follows:

1. Article I is hercby amended 10 rend as follows:
ARTICLE Il. PURPOSES

The corporation is organized and shall be operated exclusively for religious, charitable,
scicntific, testing for public safety, literary, or educational purposes within the menning of Scction
501(c)(3) of the Iniernal Revenue Code of 1986, as now or hereafler amended. The corporation shall
comply with the United States Internal Revenue Iaws which pertain to an organization that (i) is
excmpt from Federal income taxation under Scction 501(c)(3) of the Internal Revenue Code or any
other corresponding provision of any future United States Internal Revenue Law, and (ii) is 20t a
private foundation as determined under Section 509 of the Internal Revenue Code or any
corresponding provision of any future United States Internal Revenue Law. In furtherance of such
purposes, the corporation may excrcise the following powers:

{a) The corporation may crect, maintain and operate public not-for-profit clinics,
hospitals, nursing homes, homes for the aged, diagnostic and treatment facilities, medical
rescarch and educational centers, and such other buitdings, facilities, and centers as may be
deemed appropriate and likely to contribute directly or indirectly to medical diagnosis,
treatment and research and to serving the sick ar injured, the disabled, the aged, or afflicted.

(b) The corporation shali be entitled to and be possessed of ail the privileges,
franchises, and powers under Chapter 617 of the Florida Statutes, as now existing or hercafter
amended.

() The corporation may provide, on a not-for-profit basis, nursing home facilities
and services for the accommodation of convalescent or <-ther persons who are not acutely ili
and not in need of hospital care, where no adequate housing exists for such groups, pursuant
to any applicable federal housing laws as may exist from time to time.

(d) The corporation may buy, own, sell, convey, assign, mortgage or lease any in-
terest in real estate and personal property and construct, maintain and operate improvements
thereon necessary or incident to the provision of health services.

(e) The corporation may borrow money and issue evidence of indebtedness in fur-
therance of any or all of the objects of its business, and secure the same by morigage, pledge,
or other lien on the corporation's property.




(1} The carporation muy promote, by donation, lonn, or otherwisc, the interests of
any not-lor-profit and federally tax exempt organization, the purposecs of which are not
inconsistent with those of the corporation.

(g) ‘The corporation shall eperate in accordance with the Ethical and Religious Direc-
tives for Cntholic Health Facilities, approved by the National Conference of Cathotic Bishops.

(h) The corporation is organized and in all events shall be operated exclusively for
charitable, scientific or cducational purpases within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding provision of any future
United States Internal Revenue Law, in the course of which operation:

{i) No part of the net carnings of the corporation shall inure to the benefit of,
ar be distributable to, its members, directors, oflicers, or other persons, except that
the corporation shall be authorized and empowered to pay reasonable compensation
for services rendered and 10 make payments and distributions in furtherance of the
purposes set forth herein.

(i) No substantial part of the activitics of the corporation shall be the carrying
an of propaganda, or othcrwise attempting to influcnce legislation, and the
corporation shall not participate in, or intervene in (including the publishing or

distribution of statcments) any political campaign on behalf of any candidate for
public office except as authorized under the Internal Revenue Code.

(i) Notwithstanding any other provisions of these Articles, the corporation
shall not carry on any other activitics not permitted to be carried on by () a
corporation exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code or by (b) a corporation, contributions to which are deductible under
Section 170(c)(2) of the Internal Revenue Code.

2. Article VIl is hereby amended to read as follows:
ARTICLE V1I. DIRECTORS

The Board of Directors shall consist of not less than four (4) nor more than ten (10) persons,
who shall be clected in accordance with the bylaws of the corporation. Each member shall have an
equal number of representatives on the Board of Directors. The initial Board of Directors, which
shall serve until new directors are clected, shall consist of six (6) persons, whose names and addresses

are as follows:

Richard Zeiler Mike Myers
5151 North Ninth Avenue 3351 North Ninth Avenue
Pensacola, FL 32504 Pensacela, FL 32504




Robert Van Slyke ' Adrian Remke

17t7 North E. Street 171t North E, Street
I’ensacola, FL 32501 Pensncoln, FL, 32501
Nora Bailey Edward Ranclli

- 5151 North Ninth Avenue 1717 North I, Street
Pensacola, FL 32504 Pensacoln, FL 32501

3. Anrticle X1 is hereby added to read as follows:
ARTICLE XI. REPRESENTATION

Any time the approval of a member of the corporation is required pursuant to these Articles
of Incorporation, approval by all duly authorized representatives of such member who are on the
board of dircctors of the corporation shall be deemed to constitute approval by such member for
purposes of complinnce with these Articles of Incorporation.

4. The foregoing Articles of Amendment were adopted as follows: by the Board of Directors
on the 10thday of July , 1995 by Boptist Health Care Corporation on the5th_ day of
__June , 1995 and by Sacred Heart Hospital of Pensacola on thezgihday of May .
19 95 The number of votes cast for the amendment was sufficient for approval ghe mrbers entitlod
mmareaqﬂstmalthczmo:zpcmtimaﬂmedrmrmpitalofm.
. IN WITNESS WHEREOF, the undersigned has exccuted these Articles of Amendment, this

_10téay of _ July , 1995

-

STATE OF FLORIDA
COUNTY OF ESCAMBIA

The foregoing instrument was acknowledged before me this m‘_'fHay of June, 1995

by R[c haerah t). Zerler , who is personally known to_ me or who produced a Florida
driver's license as identification, and who did not take an oath.
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