Department of State

Division of Corporations
Public Access System

Electrenic Filing Cover Sheet

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

e —

((HOB000303898 3))

00 O O

HOBNO3038563ABCS

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

L
T
-""l I;TQ::}.
o =T %2 Division of Corporations vy
r! oy © Fax Number : (B50)205-0380 Tren o
c: i e rr_..“c:’_;‘ o
! ol
Wy Feoms X &
f- — £ Account Name : CORPORATION SERVICE COMPANY T O
~ 2 Account Number : I20000000195 e
S 2 phone : (850)521-1000 m< °
Fax Number 1 (9B0)558=1875 Mo -p
- X
2
< = £
o it e — rrom— — __mr_,wﬂ_“—-——.zzm%..—ﬂu o
™ Cn

i

Y

COR AMND/RESTATE/CORRECT OR O/D RESIGN
HOLY CROSS LONG TERM CARE, INC.

97000007836

a3a 4



DEC, 29. 2006 3:20PM CS¢

Axticies of Amendoent
to
Articles of Incorporation

Croes Term Carp, T
{Rams of apieation ax aareotly fied with the Flarids Depe. of Srats)

FR7000004836

(Doarpenznundrer of coepassion (i ko)

Prosant to the provisioas of section §17.1006, Florfda Statutas, this Flaride Net Par Profit
Corporafion sdopts the following amendment(s) 1o it Articles of Incarporetion:
NEW CORPORATE NAME (if ehanginc):

(st contein 1he ward

icn," “ineorporated,” o the abbrevistion “eorp. or e & Worty of Bl impore in
Tangunge; “Cosupaegy™ or 00" muoiy, Bpt be used in a1z offa oot for vrofit corporation)
Nambes(s) saxd/or Articla Titl

-(mmmummm Indicate Article
e{e) being amended, adied or delemzd: (BR SPRCIFIC)
Fleass gne the attachied Third Resestesant god Amendwent of Ariedes
af Tatargoratfan of Ralp Croee Lomg Term Care, Yoo ' '

(ATah aATSonal pages I TRCeESayS

HOG000I03808 3 -

NO. 884

NRER
203090

L]

o TV
mresdad}
EERRRE!

4
Kig 40 N

g
3

P 2/13




DEC.29. 2006 3:21PM {5 ¢

NO. 884

The date of adoption of the amendment(s) wes:_Septenber 25, 2006
Rifective gte i€ applicables

{hnmﬁm!nm:ﬂ:rmmhmﬂe dare)

Adoption of Axtadment(s) EERCE ONE)

[E The xuendment(s) was (were) ddopted by the memibers and fhe nnmbay of votes cast
for the emendment was sidfficiept for appeoval,

£1 Thtve srono mwimbers e menthes entiled (o vote ou the amenimest. The
amendmeni(y) was (wem) adopted by the bomd of direetors.

FILING FEE: §35

HO80003038948 3

Po3/13




DEC..29, 2006 3:21PM CSs¢ ' NO. 884 P 4/13

THIRD RESTATEMENT AND AMENDMENT OF
ARTICLES OF INCORPORATION
OF

HOLY CROSS LONG TERM CARE, INC,
(a Florida not for profit corporation)

Purspeant to Sections 617.1002 and 617,1007(4) of the Florida Statutes, the sole member
snd the trustees of Holy Cross Long Term Care, Inc. (the "Corporation™), consented to and
adopted this Third Restatement and Amendment of Articles of Incorporation of the Corporation
which Articles of Incorporation were originally filed on August 26, 1997,

ARTICLE]
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the Corporaiion shall be Holy Cross Long Term Care, Inc. and the location
of the current principel office and mailing address of the Corporation is 4725 North Federal
Highway, Fort Lzuderdale, Floride 33308, The Corporation may also have offices at such other
places within or outside the State of Florida ag the business of the Corporation may require or the
Board of Trustees of the Corporation may authozize.

ARTICLE NI
PURPOSE!

The Corporation, shall be organized and operated exclusively for charitable, religious,
educational and scientific purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1985, as amended, or corresponding provisions of any subsequent federal tax
laws (the "Code"). The Corporation shall have no power to act in a manner which is not
exclusively within the contemnplation of Section 501(¢)(3) of the Cods, and the Corporation shall
not engage directly or indirectly in suy activity which woold prevent it from qualifying, and
contimiing to qualify, as a Corporation as dzscribed in Section 501(c)(3) of the Code. Without
limiting the generality of the foregoing, the purposes for which the Corporation is organized are
to advance, promote and support through Cafholic Health East, a Pennsylvania nonprofit
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corporation ("CHE"), ard its successors and constituent corporations, the Catholic healtheare
ministries and Catholic healtheare mission of the Institute of the Sisters of Mercy of the
Americas, Regional Cornmunity of Pitisburgh,or its canonical successors, and to do any and all
acts that are necessary, proper, useful, incidental or advantageous to the above-stated purposes in
conformity with the ethical and morsl teachings of the Roman Catholie Church, the traditions,
spirit and charism of the Institute of the Sisters of Mercy of the Americss, Regional Community
of Pittsburgh, or its canonical successors, and the Bthical and Religions Directives for Catholic
Health Care Services as promulpated and amended from time to time by the United States
Conference of Catholic Bishops. This Corporation shall be operated in accordance with the
canon law of the Roman Cathelic Church, All governance and property disputes shall be
resolved in accordance with the canon law as interpreted end applied by competent ecclesiastical
authority. This Corporation shall operate under the philosophy and guidance of the Corporate
Member, as bereafter defined, without regard to race, creed, color, gender, age, national origin or
sbility to pay. Notwithstanding the foregoing:

(8)  The Corporation will not be operated for pecuniary gain or profit, incidental or
otherwise, of any private individual. No part of the net earnings of the Corporation shall inure to
the benefit of, or be disiributable to its Corporate Member, trustees, officers or other private
individuals, except to the extent permnitted by Florida statutes and except that the Corporation -
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payment and distributions in furtherance of the exempt purposes set forth therein. :

(b)  No substantial part of the activities of the Corporetion shall be the carrying on of
propaganda, or otherwise attempting to influence legistation, and the Corporation shall not .
participate in, or infervene in (including the publishing or distribution of staterments) any political
-campaign on behslf of or in opposition to any candidate for public office in violation of eny
provislons appliczble to corporations exempt from taxation vunder Section 501 (2) as
organjzations described in Section 501(c)3) of the Code and the regulations prormulgated
thereunder as they now exist or as they may be hereafter amended.

(c) Notwithstanding any other provisions of these Articles of Incorpotation, 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 Cade or (ii) a corporation,
contrihutions to which are deductible under Section 170(c)(2) of the Code.

To catry out its purposes the Corporation shall have the following powers:

i) to acquire, construct, maintain and operate 2 nursing home facility or
musing bome facilities end to do any and all things that may be necessary, advisable or
customary in connection. with the establishment, maintenance and operation of a nursing home
facility or nursing bome facilities, and all relafed activities and undertaldngg;

(i)  to solicit, raise, .and receive funds and endowrnents for the purpose of
carrying out the purposes of the Corporation;
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Gif)  to purchase, own, hold, build up, rent, or lease property, both real and
personal; to acquire by gift, devise, bequest or otherwise, property of any kind and character;
mortgage, or otherwise dispose of, or encumber, any of such property; (0 contract and sue, and be
gued in its corporate name; to have a cotporate seal; and to have any and all statutory and
common law powers of a corporate pot-for-profit; '

(iv)  to make donations for the public welfare or for religious, charitable,
scientific, educational or other similar purposes,

{v)  to operate, promote, and support health care facilities and other charitable
programs and activities consistent with the philosophy and misston of the Corporation;

(vi)  to operate as a Constituent Corporation (as hereinafler defined) within the
CHE system and promote and support the ministries and programs of CHE and itg Constituent
Corporations, wherever situate; and

(vil) in general, to do any and 4li things a3 may be necessaty, or proper, o cany
ot the purposes for which this Corporation is formed.

ARTICLE II
OF EXTS CE

This Corporation shall have perpetual existence.

ARTICLE IV
SHIP

Section 1. The sole member of the Corporation. shall be Holy Cross Hospital, inc.,, a
Florida not-for-profit corporation (the "Regional Health Corporation,” "Member" or "Corporate
Member™). The Corporste Member and the Corporation both participate in the health care
system of CHE. The Corporate Member shall be entitled 1o all rights and powers of a member
under Fiorida law, these Articles of Incorporation and the Bylaws of the Corporation.

Section 2. Certain powers have been expressly reserved to the Corporate Member, CHE
and the Sponsoring Organization in these Articles of Incorporation and the Bylaws of the
Corporation. Action by the Corporation shall not be taken until the Corporate Member, acting
through its Board of Trustees, and, in somme cases, CHE, acting thtough its Board of Directors,
and the Institute of the Sisters of Mercy of the Americas, Reglonal Community of Pittsburgh, or
its canonical successors, as applicable; shall have exercised their respective reserved powers in
accordance with their respective governance documents. Action by the Corporation with respect
to which action by the Corporate Member or CHE is required shall not be effective until the
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Corporation shall have received notice of appropriate action having been taken by the respective
party. The following powers are reserved to the Corporate Member and CHE as indicated:

(2) g regerved to the B tees of the € © ber:

&) Approve the amendment or restatement of the Articles of Incorporation of
the Corporation, in whole or in part, and recommend the same to CHE for adoption.

: (i)  Approve the amendment or restaternent of sections or provisions of the
Bylaws of the Corporation concerning any of the following: (A) the rame and purposes of the
Corporation (inchuding philosophy and mission); (B) the identity, reserved powers and al] other
matters pertaining to actions of the Member and CHE (both as defined heretofore or hereafter);
(C) the authority and membership (including election, composition and removal) of the Board of
Trustees of the Corporation; and (D) the authority and responsibilities of and related to the
President of the Corporation, including appointment and removal (the "Key Bylaws Provisions™),
and recommend the same to CHE for adoption.

(3i})  Approve the amendment or restatement of non-Key Bylaws Provisions of
this Corporation, in whole or in part.

(iv)  Appoint and ranove Trustees of the Corporation, with or without pause.
(v)  Appoint and remove the Chief Bxecutive Officer of the Corporation.

(vi)  Approve the official interpretation of the philosophy and mission of the
Corporation.

(vil) Require the Corporation or any committes of the Corporation to report to
the Board of Trusiees of the Corporate Member on any matter relaﬁn,g to the Cotporation’s
property, affairs, buginess and concems,

{viil) Approve the strategic plan of the Corporation, and recommend the same to
CHE for adoption 2s part of the consdlidated stretegic plan of the regional health system of the
Corporate Member.

(ix)  Approve the annual operating plan and budget of the Corporation and
recommend the same to CHE for adoption ag part of the consolidated operating plan and budget
of the regional health system of the Corporate Member.

(x)  Approve significant budget variences of the Corporation, as well as
transactions that (A) will result in efther the acquisition, renovation or improvement of an asset,
or the sale, lease, encumbrance or disposal of an asset, where (B) the amount of such transaction
exceeds the limits established by CHE from time to time (the "Significant Financial
Transactions"), ot if any action i3 recommended by the Board of Trustees of the Corporation,
approve such action as recommcndad, and recommend the same to CHE for adoption & and
" authorization.
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(x})  Approve contracts, transactions, commitments oz other obligations to be
entered into or incurred by the Corporation and that are in excess of limits or subject to other
conditions as determined from time to time by the Board of Trustees of the Corporate Member.

(xii} Approve the establishment or dissolution of organizational refationships
by the Corporation including withowt Iimitarion subsidiary corporations, and significant
partnerships, joint ventures and mexgers as defined by the CHE govemance docnments which
include CHE's Articles of Incorporation; Bylaws, and policies and procedures as approved from
tixae to time {collectively, the "CHE Governance Doctments”), and recommend the same to CHE
for adoption and authorization.

)  Agreserved to the CHE Board of Directors:

@ Adopt, aanend, modify or restate the Articles of Incorporation of the
Corporation, in whole or in part, or if the CHE Board of Directors receives a recommendation as
to any such action, approve such actipn 2s recommended.

(H)  Adopt, amend, modify or restate the Key Bylaws Provisions of the
Corporation, in whole or in part, or if the CHE Board of Directors receives a recommendation as
to any such action, approve such action as recommended.

(i) Approve and authorize Significant Financial Trensactions and significant
budget variances of the Corporation, or if the CHE Board of Directors receives a
recommendation as to any sach nction, approve such action as recommended.

(v}  Approve snd apthorize the establishment or dissolution of organizational
relationships by the Corporation, including without limitation subsidiary corporations, and
significant partnerships, joint ventures and mergers as defined by the CHE Govemnance
Documents, or if the CHE Board of Directors teceives a recoramendation ag to any such action,
approve such action as recommended.

(6)  Asresetved to the Ipstitute of the Sisters of Mercy of the Americag, Regional
Community of Pittsbureh. ot its cagonical suceessors:

Ratification of those mergers, consolidations, dissolutions or other fundamental
corporate seorganization of the Corporation, as required by canon law and CHE policies
consistent therewith.

Section 3, Member Action. Any action required or permitted to be taken by either CHE
or the Corporate Member of the Corporation under applicable law, these Articles of
Incorporation or the Bylaws may be taken without a meeting, without prior notice and witbout &
vote, if CHE or the Corporate Member, as applicable, gives its written consent ip Such action.
The written consent of CHE or the Corporate Member shall be evidenced by a consent resolution
signed by an officer of CHE or the Corporate Member, as appliceble. Following action by CHE

or the Corporate Member, the President of CHE or the Corporate Member, as applicable, shall be

authorized and empowered to execute a written consent resolution evidencing the action taken,
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Section 4. Action With ect to Constitnent Corporations, Action by the Corporate
Meruber of the Corporation is required for the exercise of certain powers reserved to the
Corporation from any corporation controlled directly or indivectly by the Corporation or the
Corporate Member (the "Constituent Corporations™). Action by the Corporation with respect to
Constituent Corporations for which action by the Corporate Member's Board is required shall not
be effective until the Corporation shall have received potice of appropriate action having been
taken by the Corporate Member's Board or the Corporate Member, as approptiate.

ARTICLEV
MERGER OR CONSOLIDATION

The Cotporation shall not merge or consolidate with any corporation unless its successor
corporation is a corporation or organizetion described in Section 501(c)(3) of the Code.

ARTICLE VI
DISSOLUTION

_ In the event the Corporation shall be dissolved and Hiquidated the plan of distribution |
shall provide that distributions shail be made to the Corporate Member, so long as the Corporatc
Member is an organization exempt from federal income tax by virtue of being an organization as
described in Seotion 501(c)(3) of the Code. Any distributions not so made, shall be made to one
or mare corporations, trusts, funds or other organizations located in Broward County, Florida,
which at the time are exempt from federal income tax as organizations described in Section
501(0)(3) of the Code, and have purposes closely allied with those of the Corporation and the
Board of Trustees, affex paying or making provisions for payment of all of the known liabilities
of the Corperation, shall develop and reconnend to the Corporate Member of the Corporation
the adoption of a plan of distribution which identifies those organizations to which such
distributions will be made; provided, however, that any such plan of distrution shall provide for
the distribution of unused gifts and donations congistent with the donor's intent, purpose, and
subject to any geographic restrictions as to such use. No private individual shall share in the
distribution of any Corporation assets upon dissolution of the Cotporation.

ARTICLE VI
REGISTERED OFFICE AND AGENT

The name and address of the registared agent and office of the Corporation is:

-§- H6000303898 3
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Holy Cross Hospital, Inc.

4725 North Federal Bighway
Fort Lauderdale, Florida 33308
Aftention: President

ARTICLE VIII
AMENDMENTS

These Articles of Incorporation. may be adopted, amended, supplemented, modified,
altered, restated or repealed, in whole or in part, or otherwise altared or restated, by CHE without
the peed for action or recornmendation by the Corporate Member or the Board of Trustees of the
Corporation.

ARTICLE IX

INC TOR
The name and address of the original incorporater of the Corporation was as follows:

Holy Cross Hospital, Inc.
4725 North Federal Hiphway
Fort Louderdale, Florida 33308

ARTICLE X
THE BOARD OF TRUSTEES

Subject to the reserved rights of the Corporate Member, CHE and/or the Institute of the
Sisters of Mercy of the Americas, Regiona} Cotmmmity of Pittsburgh, or its canomical
successors, set forth in these Articles of Incorporation and in the Bylaws of the Corporation, the
business and affairs of the Corporation shall be managed by or under the direction of its Board of
Trustees whick may exercise all such powers of the Corporation and do all such lawful acts and
things as are not by statute, these Articles of Incorporation or the Bylaws directed or required to
be exercised or done by the Corporate Member, CHE or the Institute of the Sisters of Mercy of
the Americas, Regionel Commuonity of Pittsburgh, or its canonical successors. The Board of
Trustees shall be appointed, removed and hold office and shall consist of not less than three
petsons and, subject to that limitation, the number of trustess may be increased or decreased from i
time to tiree as provided for by the Bylaws, Trustees shall be elected 2s provided in the Bylaws ;
of the Corporation. Exoept as otherwise provided in these Articles of Inoorporation, provisions
for menabezship, qualifications, manner of appointment and removal, tenn of office, time and
place of meetings, and powers and duties of the Board of Trustees of the Corporation shall be
governed by the Bylaws of the Corporation.
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The initial Board of Trustees consisted of:
NAME ADDRESS

Robert P. Granger Holy Cross Hospital, Inc.
4725 North Federa] Highway
Fort Lauderdale, Florida 33308

Matthew A. Moore ' Holy Cross Hospital, Inc.
4725 North Federal Highway
Fort Lauderdale, Florida 33308

Bister Susan Welsh, RSM . Sisters of Merey
3333 Fifth Avenue

Pittsburgh, PA 15213
ARTICLE XI

INDEMNIFICATION AND INSURANCE

Unless otherwise mandated by the Bylaws of the Corporation, the Corporation shall have
the authority to indemanify to the fullest extent authonized or permiited by law, any person and its,
his or her successors, assigns, heits, executors, administrators and legal tepresentstives, whois
made or threatened to be made a party to an action, suit or proceeding (whether civil, criminal,
administrative or Investigative) by reason of the fact that such person is or was a Member,
tiustee, Institule of the Sisters of Mercy of the Americas, Regions} Community of Pittsburgh, or,
its canenical successors, officer, employee or agent of the Corporation or sexves or served any
other orgarization in any such capacity at the request of the Corporation (severally and
coliectively "Indemnitees”), Such ipdemnification shall include, without limitation, the
advencement of expenses when allowed pursuant to applicable law. The Board of Trustees shall
bave the authority to purchase liability insurence in such amounts as it deems proper to
indemnify the Indemmitess, to the fullest extent permitted by law.

ARTICLE X1
A ON TO RLORID W

The Third Restaternent and Amendment of the Articles of Incotporation included herein
has been adopted pursuant to Florida corporate Jaw (Florida Stante Section 617.1007 as
emended from time to time), and there is no discrepancy between the original Articles as
heretofore amended other than the inclusion of amendments or omission of mattets of historical
interest.
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ARTICLE X1

ADOPT

This Third Restatement and Amendment of Articles of Incorporation of Holy Cross Long
Term Care, Inc.,, was adopted by the sole member on or about September 25, 2006.

The mndersigned, as an authorized officer of the above nemed Corporation, has hereunto
signed these Articles of Incorporation on this %Z day of December, 2006.

HOLY CROSS LONG TERM CARE, INC.,

-

By:
37&: C. Johnfon, President
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AC ANCE SIG ION A GIS D AG

Having been named to act as registered agent for, and 10 accept service of process on
behalf of, Holy Cross Long Term Care, Inc. (the "Corporation™), at the place designated in
Article V1] of the Third Restatement and Amendment of Articles of Incorporation of the
Corporation, the undersigmed hereby agrees to act in such capacity, and further agrees to comply

with the provisions of applicable statufes relative to the proper and complete dischargs of its
duties.

Dated this 2-_'1 day of December, 2006.

HOLY CROSS HOSPITAL, INC.,
2 Florida not for profit corporation
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