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ARTICLES OF INCORPORATION
oF
BAYMED MENTAL HEALTH SERVICES, INC.

The undersigned subscriber to these Articles of Incorporation,
@ natural person competent to Contract, hereby forms a corporation

not-for-profit under Chapter 617 of the laws of the State of

Florida.

ARTICLE I - NAME

The name of the corporation is BayMed Mental llealth Services,
Inc. hereinafter recferred to as the *Corporation®.

ARTICLE II - TERM

The term of the Corporation shall be perpetval, except as

provided in Articié XIII hereof.

ARTICLE TTI_- REGISTERED OFFICE AND AGENT

The initial registered office and principal place of business

of the Corporation is 615 North Bonita Avenue, Panama City, Florida

32401, and the name of the initial registered agent at said address

is Ronald v. wolff.

Douglas J. Sale

Fiorida Bar % 0220991
Harrison, sale, McCloy &
Thompson ’
P.O. Box 157% .
Panama City, Plorida 32402
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ARTICLE TV . PURPOSES

The Corporation is Organized as a not-for-profit corporation
under Chapter 617, Florida Statutes, on a non-stock basis, for the
following and several charjitable, educational and scientifijc
PuUrposes:

{a) To support, promét » advance and strengthen Bay Medical
Center, a special distriet, publice body corporate and politic of
the State of Florida bursuant|to 1595 HB 2021, Laws of Florida, as
now existing or as hereaft I amended from time to time (=pay
Medical Center»); and

(b) To provide high quaLity mental health services through a

coordinated, cost-effective @3lth care system which includes the

provision of ment2l health fare, @nd services directeg towards

preventive care and patient.education. and which is designed to
improve community' ac;ess O appropriate mental health care
services, inciuding:
{1} To carry on any educational activities related to
rendering care to %he sick and injured or the Promotion
of mental health| which may e justified by the

facilities, person?el. funds or other resources of this

Douglas J. Sale

Florida Bar # 0220591
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Corporation;

(2) To promota and carry on specific research related to
the care of the sick and injured insofar as such research
can be carried on in, or in connection with, the
facilities and programs operated by this Corporation;
(3) 7o particjpate. 50 far as circumstances may warrant,
in any activity designed and carried on to promote the

general mental health of the community;

{4) To employ such medical personnel, scientists,
instyuctors, administrators and other persons as shall be
- desired to effectuate and perform the purposes and
functions of this Corporation; ang
() At the discretion of the Board of Directors of the
Corporat;Lon, to support other not-for-profit or for-profit health
care providers affiliated with Bay Medical Center.

ARTICLE V., - POWERS

The Corporation shall have the following powers:
(a) To exercise, without limitation, all the powers
énumerated in Florida Statutes 617.0302, as it now exists or is

subsequently amended or superseded, and to do and perform such acts

Douglas J. 53)]e

Florida Bar s 02209931
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Thompson
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and to have such powers as shall be desirable and necessary in
furtherance of any of the pLowers hereinabove enumerated which are
not ipn derogation of the laws o€ the Stzte of Florida;

(b} To perform functions which are consistent with the
purposes of Bay Medical Center;

(c} To form. become a member of, own in whole or in part,
participate in the governance of including exercising control over
such governance, and to contribute funds to joint ventures,
partnerships, corporations or other entities, whether or not any
such entity is for-profit or not-for-profit, so long as this
Corporation's participation herein is primarily in furtherance of
the charitable, educational and scientific purposes for which the
Corporation is organized;

(). To conduct and provide such other programs, activities
and services as are mnecessary, incident or pertaining to the
foregoing purposes of t'_he Corporation.

No part of the Corpc;ration's activities shall inure to the
benefit of any individval, and no substantial part of its
activities shall be for the Carrying on of a program of political

propaganda or for influencing legisiation, nor shall it participate

Douglas J. Sale

Florida Bar & 0220991
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in any political campaign on behalf of any candidate for public

office.

ARTICLE VI - MEMBERSHIP

Section 1.+ Sole Member: The Sole Member of the Corporation

shall be Bay Medical Center, whose principal offices are located at
615 North Bonita Avenue, Panrama City, Florida 32401.

Section 2. Transfer cof Membership. Membership in the
Corporation is not transferable or assignable.

ARTICLE VII - SUBSCRIBERS

e name and address of the incorporator of this Corporation
Ronald V. Wolff
615 North Bonita Avenue
Panama Ciﬁ?, Plorida 32401

ARTICLE VIIT - BOARD OF DIRECTORS

Section 1. pAuthority of Board; Number of Directors. The
Property, affairs, business and operation of the Corporation shall
be manag&d by a Board of Directors. The Board of Directors shall
carry out the purposes of the Corporation in compliance with the
Articles of Incorporation-and the Bylaws of the Corporation. The
initial Board of Directors shall consist of three (3) natural

persons. The number of directors may be increased or decreased as

Douglas J., Salzm

Florida Bar # 0220991
Harrigen, Sale, McCloy &
Thompson

P.0. Box 1578

Panama City, Florida. 32402
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provided in the Bylaws if the Corporation, but in no event shall
there be less than three (3), nor more than nine (9) directors.
The term of office of each director shall be two years. Each
director shall be nominated by the Corporation and confirmed in
office by the Sole Member in its sole discretion, and shall serve
untll the latter of tha expiration of their term or the
confirmation of their successor.

The following persons shall constitute the initial Board of
Directors and shall serve until their Successors are confirmed:

Ms. Hattle B. Burech

P.0O. Drawer 820

Panama City, Florigda 32402

Mr. Tommy M. Cooley

P.O. Box 2222

Panama City, Florida 32402

Mr. Michael Harding

P.O. Box 16028 .
Panama City., Florida 32402

Section 2. Compensation. Directors shall not be compensated
for the performance of their duties as directors but shall be
reimbursed for their expenses incurred in the performance of their

duties as directors in accordance with the Bylaws of the

Corporation.

. Douglas J. Sale
+ Florida Bar & 0220891
Harriscn, Sale, McCloy &
Thompson .
P.C. Box 1579 .
Panama City, Florida 22402
{S04) 765-3434 .
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ARTICLE IX - INDMEFICATIQN

The Corporation shall defend. indemnify any ha.d harmless any
member of the Board of Directors or officer of the Torporation,
who is a party to any threatened or pending suit or proceeding by
reason of the fact that he or she is or was a director, officer or
agent of the Corporaticn. The extent and conditions of such
defense, Iindemnificaticn or holding harmless may be more
particularly stated in the bylaws of the Corporation.

ARTICLE X - ADOPTION AND AMENDMENT TQ THE BYLAWS

The Board of Directors by vote of a majority of its number,
with the approval af the Sole Member in its sole discretion, shail
adopt Bylaws for this Corporation and may from time to time modify,
alter, amend or reﬁcind the same.

ARTICLE XJI - AMENDMENTS TO THE ARTICLES OF INCORPORATION

The Board of.ﬁiréctors by vote of a majority of its number,

may amend, alter or repeal any provision to these "Articles of
Incorporation.rsuﬁject Lo ratification by the Sole Member in its
s0le discretion.

ARTICLE XII - ANNUAL MEETING

There shall be an annual meeting of the Board of Directors for

Douglas J. S5ale

Florida Bar ¥ 0220891
Harrison, Sale, McCloy &
Thompson

P.O. Box 1578

Fanama City, Florlda - 32402
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the purpose of electing Officers of the Board and Officers of the
Corporation as may be necessary to fill expiring terms, and for
such other purposes as directed by the Board of Directors. fThe
Board of Directors shall from time to time hold such other meetings
45 provided in the Bylaws. The annual meeting shall be held at the
corporate headquarters ©of the Corporation unless another location
is designated by the Board.
\— " ARTICLE XIII_- DISSOLUTION

Upon diesolution of the Corporation, all of 1its assets
remzining after the payment Of all costs and expenses of such
dissolution, and sfter adequate provision has been made for the
discharge or assumption of its liabilities, shall be distributed to
Bay Medical Center or its successor, suybsidiary or affiliate, or to
one or more organizations exempt as organizatitas described in
Section 501 (c) (3) of the Code; and any assets so distributed shall

be used exclusively for a public purpose,

IN WE-[TNESS WHEREOF, I 4o make and file these Articles of

Incorporatiorn hereby declaring and certifying under oath that the

Douglas J. sale

Florida Bar ¢ 0220%%1
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facts herein ar« true, and 1 accordingly set my hand and seal at

Panama City. Florida on the date indicated below.

Date: \jufg 2y 1995~

-

Vonet/ V. sty

RONALD V. WOLFF, Incorfdrator

STATE OF FLORIDA
COUNTY OP BAY

BEFORE ME personally apneared RONALD V. WOLFF, who dicd not
take an oath, and who is Personally known to me and who exwecuted
the foregoing Articles of Incorporation. and he acknowledcad before
me that he executed the same for the purposes thereln expressed.

WITNESS my hang 3nd official seal in the County and State 1
named above Lhis _fﬂ'(L da}r £ _Ea)»m_\, .y 1995, ast
. Q\ {/ B
I

Notary Publiq - State of
MY Commig JExpires:

Douglas J. Sale
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Pursuant to Chapter 48.091, Floriga Statutes,

the followinq is
submitteq in compliance with Said act;:

First, that BayMed Menta) Health services, Inc., a Corporation

I the lawg of the

fOr not-for-profit, desiring tgo Organize unde

State of Florida, with jtg Principa) office,

as Indicateg in
Articles of xncorporation. at 6]5 North Bonita

the

Avenue, Panama City,

Florida has named Ronald v. wojfs located at 615 Norep Bonita

A¥enue, Panama City, FPiorida, ag its agent to accept service of

Process within this 8tate,

ACKNOWLEDGEMENI‘ :

Having been named to accept B€rvice of process for the apove
8tated corporation, at the Place designated in this certificate, 7

hereby accept to act in this Capacity,

and agree to comply with the

Provisions of said act relative tq keeping open said office,

=y,
.

Yondy/ U/ UJ;‘{LL N

Ronald V. wolff _
Registered Agent

Dougiag J. sale
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