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HOLY CRO3S5 MEDICAL FROPERTIES, INC.

{2 Florida not for profit corporation)

Pursuant to Sestions 617.1002 and 617.1007(4) of the Florida Starutes, the sole member
and the trustees of Holy Cross Medical Propetties, Inc. (the "Corporation"), consented to and
adopted this First Amendment and Restatement of Articles of Incorporation of the Corporation,
which Articles of Incorporation were originally filed on January 23, 1998, '

ARTICLE ]

RINCIPAL P OF BUS

This corporation, formerly known as HCMP, Inc,, shall be known as Boly Cross Medical
Properties, Inc. (the "Corporation™) and the location of the principal office and mailing address of
the Corporation shall be 4725 North Federsl Highway, Fort Landerdate, Florida 33308. The |
Corporation may also have offices at such other places within or outside the State of Floxida as
the business of the Corporation may require or the Board of Trostees of the Corporation may
authorize,

ARTICLEI
PLIRPOSE

The purposes for which the Corporation shall be organized and operated exclusively are
to own, hold, lease, otherwise deal with real property and to collect income ffom seid property,
pey all expenses attendant to owning, holding or leasing the said property, and to remit all pet
Income in excess of said costs to Holy Cross Hospital, Inc., a Florida not-for-profit corporation,
£0 long as Holy Cross Hospital, Inc. is an organizetion which is exempt from federal income
taxation pursuant to Section 501(a) of the Interna) Revenue Code of 1986, as amended, or
corresponding provisions of any subsequent federal tax laws (the *Code™), or to a successor
corperation which is itself so exempt, . .

HDBOQANIETE 3
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To carry out its purposes the Corporation shall have only such powers as are required by,
and are consistent with, the foregoing purposes, including the following powers:

(8)  to lease, mortgage, encumiber and fo use the real property and specificaily to own,
construct, maintein and operate the property for the bemefit and support of Holy Cross Hospital,
Ing., or its qualified successor corponation which in itvelf is exempt from taxation pursuant to
Section 501(a) of the Code; and

(b)  such other powers which are consistent with the forepoing purposes and powers
and which are afforded to the Corporation by the Florida statutes and any further law as
amendatory thereof and supplementary thereto.

Notwithstanding any ether provisions of these Articles of Incorporation:

' ) The Corporation will not be operated for pecunfary gain or profit,
incidental or otherwise, of any private individnal. No part of the net eamnings of the Corporatmu
shall inure to the benefit of, or be distributable to its, trustees, officers or other private
individuals, except to the extent permitied by Florida statutes end except that the Corporation. - .
_ shall be authorized aud empowered to pay reasonsble compensation for services rendered to or |

" for the Corporation.

(i)  The Corporetion shell have no power to act in a mapner which is not
exclusively within the interpretation of Section 501(¢)(2) of the Code and shall not engage
directly or indirectly in atty activity which would prevent it from qualifying and continuing to
qualify, as a corporation described in Section 501(¢)(2) of the Code.

ARTICLE III

TERM OF EXISTENCE
This Corporation shall have perpetual existence.

ARTICLE IV

MEMBERSHIP

Section 1. The sole member of the Corporation shall be Holy Cross Hospita), Inc., 2
Florida not-for-profit corporation (the "Member" or "Corporate Member"). The sole member of
the Corporate Member is Catholic Health East, 2 Pennsylvania nonprofit corporation ("CHE").
The Corporate Member and the Corporation both participate in the health care system of CHE.
The Corposate Member shall be entitled to 2l rights and powers of a memiber under Florida 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 Institte of the Sisters of Merey of the Americas, Regional Community of Pittsburgh or

-2- HO8000303874 3
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its canonical successors in these Articles of Incorporation and the Bylaws of the Corporation.
Action by the Corporation shall not be taken uati! the Corporate Member, acting through its
Board of Trustees, and, in some cases, CHE, acting through its Board of Directors, and the
Sponsaring Organization, as applicable, shall have exercised their respective reserved powers in
accordance with their respective govermnance documents. Action by the Corporation with respect
to which action by the Corporate Merober or CHE is required shall not be ¢ffactive until the
Corporation shall ave received notice of appropriate action having been taken by the respective
party, The following powets are reserved to the Corporate Member, CHE, and the Institute of the
Sisters of Mercy of the Americas, Regional Community of Pittsburgh, or its canonical snecessors
as indicgied:

(2)  Asreserved to the Board of Trustees of the Corporate Member:

{0 Approve the amendment or restaternent of the Artieles of Incorporation of
the Corporation, in whole or in part, and recommend the same to CHE for adoption.

() Approve the amendment or restatement of sections or provisions of the
Bylaws of the Corporation concerning any of the following: (A) the name and purposes of the
Corporation {including philogophy and mission); (B) the identity, reserved powers and &1t other
matters pertaining to actions of the Corporate Member and CHE (each as defined heretofore);
(C) the authority and membership (including election, compozition 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 recoramend the same to CHE for adoption,

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

(iv) Appoint and remove Trustees of the Corporation, with or without cause.
(V)  Appoint and remove the President of the Corporation.

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

(vii) Require the Corporation or any committee of the Corporation to report to
the Board of Trustees of the Corporate Member on any m.arter relating to the Corporation’s
propexty, affairs, business and concems.

(viii} Approve the strategic plan of the Corporation, and recommend the same to
CHE. for adoption as part of the consalidated strategic plen of the regional health system of'the
Corporate Mermber,

(ix) Approve the annual operating plan and budget of the Corporation and

recommend the same to CHE for adoption as part of the consolidated operating plan and budget
of the regional healih system of the Corporate Member.

-3 HOB6000303874 3
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(x)  Approve and authorize significant budget variances of the Corporation, as
well es transactions that (A) will result in either 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 tire (the "Significant Financial
Transactions"), or if any such action is recommended by the Board of Trustess of the
Corporation, approve such action as recommended, and recommend the seme to CHE for
adoption and authorization,

xi)  Approve contracts, transactions, commitments or other obligations to be
entered into or incurred by the Corporation and that are in excess of linmits or subject to other
conditions ag determined from time to time by the Board of Trustees of the Corporate Mexmber,

(xii) Approve 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 governance documnents which
inclide CHE's Articles of Incorporation, Bylaws, and policies and procedures as approved from
time to time (collectively, the "CHE Governance Documents"), and recommend the same to CHE
for adoption and authorization.

(=)} ) reserved to the Board of Directqrs:

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

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

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

(iv)  Approve and authorize the establishment or dissolution of orgaoizational
relationships by the Corporation, including without limitation subsidiary corporations, and
significant partnerships, joint ventures and mergers as deficed by the CHE Governance
Documents, or if the CHE Board of Directors receives a recommendation as to any such aotion,
approve such action as recommended.

(©) 8 reserved to the Institute of the g of the i egio:
Community of Pittsburgh, of its canonical suocesggrs.

Ratification of thoge mergers, consolidations, dissolutions or other fundarmental
corporate reorganizations of the Cotporation, a3 required by canon law and CHE policies
consistent therewith,

-d. HBAC00303874 9
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Section 3. Metnber Action. Any action required or permitied to be taken by CHE or the

Corporate Member of the Corporation under 2pplicable law, these Articles of Incorporation or
the Bylaws may be taken without a meeting, without prior notice and without a vote, if CHE or
the Corporate Member, as applicable, gives its written consent to 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 applicable, Following action by CHE or the
Corporete Member, the President of CHE or the Corporate Member, as applicable, shall be.
guthorized and empowered to execute a written consant resolution evidencing the action taken.

Section 4. Action With Rempect to Constiment Corporations. Action by the Corporate
Member of the Corperation is vequired for the exercise of cortain powers reserved to the
Corporation from any corporation controlled directly or indirectly 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 notice of appropriate action having been
taken by the Corporate Member's Board or the Corporete Member, as appropriate,

ARTICLE V

MERGER OR CONSOLIDATION

The Corporation shall not merge or consolidate with any corporziion unless its successor
corporation is & corporation or organization described in either Section 501(c)(2) or Section
501(c)(3) of the Code.

ARTICLE VI

DISSOLUTION

In the event the Corporation shall be dissolved and liquidated the plan of distribution
shall provide that distributions shall be made to Holy Cross Hospital, Inc., a Florida not-for-profit
corporation or its successors (collectively "HCH™), so long as HCH is an organization exempt
from federa] income tax by virtue of being an organization as described in Section 501(c)(3) of
the Code. Any distributions not so meade, shall be made to one or more 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 Seetion 501(c)(3) of the Code, and have
purposes closely allied with those of the Corporation and the Board of Trustees, after paying or
making provisions for payment of zll of the knovwn lishilities of the Corporation, shall develop
and recommend to the Corporate Metnber of the Corporation the zdoption of a plan of
distribution which identifies those organizations to which such distributions will be made;
provided, however, that any such plan of diztribution shall provide for the distrbution of unused
gifts and donations consistent with the donor’s intent, purpose, and subject to any geographic
restrictions s to such vse. No private individual shall share in the distribution of any
Corporation assets upon dissolution of the Corporation.

-5- © HOBOOD3I03874 3
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ARTICLE VII

REGISTERED OFFICE AND AGENT

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

Holy Cross Hospital, Inc.

4725 North Federal Highway
Fort Landerdale, Florida 33308
Attention: President

ARTICLE Vil
AMENDMENT,

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

ARTICLEIX

INCORPORATOR |
The name and address of the incorporator of the Corporation was as follows:

Holy Cross Hospital, Inc.
#725 North Federal Highway
Fort Lawderdale, 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, Regional Community of Pittsburgh, or its canonical
successors, ag set forth in these Articles of Incorporation and in the Bylaws of the Corporation,
the business and affeirs of the Corporation shall be managed by or under the direction of its
Board of Trastees which may exercise all such powers of the Corporation and do all such lawifiad
acts and things as are not by statite, these Atticles of Incorporation or the Bylaws directed or
required to be exerclsed or done by the Corporate Member, CHE or the Institute of the Sisters of
Mercy of the Americas, Regional Commpunity of Pittsburgh, or its canonical snocessors. The
Board of Trustees shall be appointed, removed and hold office and shall consist of not less than
three persons and, subject to that limitation, the number of trustess may be increased or

-6- HOB0D03038T4 3
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decreased from time to time as provided for by the Bylaws. Trustees shall be appointed as
provided in the Bylaws of the Corporation. Except as otherwise provided in these Articles of
Incorporation, provisions for membership, qualifications, manner of appointment and removal,
term of office, ime 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.

The initial names and addresses of the Board of Trustees werte as follows:
NAME ADDRESS

John C. Johnson Holy Cross Hospital, Inc.
4725 North Federal Highway
Port Landerdale, Florida 33308

Robert P. Granger Holy Cross Hospital, Inc.
4725 North Federal Highway
Fort Laudendale, Florida 33308

Sister Susan Welsh, RSM Sisters of Mezcy
3333 Fifth Avenne
Pittsburgh, PA 15213

ARTICLEX1

INDEMNIFICATION AND INSURANCE

Unless otherwise mandated by the Bylaws of the Corporation, the Corporation shall have
the authority to imdemuify to the fullest extent anthorized or permitted by law, any person and its,
hig or her successors, assigns, heirs, executors, administretors and legal representatives, who is
made or threatened to be made a party to an action, suit or proceeding (whether civil, criminal,
admipistrative or investigative) by reason of the fact that such person is or was a member, trustee,
Institute of the Sisters of Merey of the Americas, Regional Community of Pittshurgh, or its
canonical successors, officer, employee or agent of the Cotporation or serves or served any other
organization in any such capacity et the request of the Cotporation (severally and collectively
"Indetrmitees™). Such indemmification shall include, without limitation, the advancement of
expenses when, allowed purseant to applicable law. The Board of Trustees shail have the
authority to purchase liability msuranes in such amounts as it deems proper to indemnify the
Indemnnitees, to the fullest extent permitted by law.

-7- HO8G00302874 3
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ARTICLE XII

DOPTION SUANT TO LAW

The First Restatement and Amendment of the Articles of Incorporation included herein
has been adopted pursuant to Florida corporste law (Florida Statute Section 617.1007 as
amended from time to time), and there is no discrepancy between the original Articles as
heretofore amended other than the inclusion of emendments or omission of matters of historical
interest,

ARTICLE XNl

ADOPTION
This First Restatement and Arvendment of Articles of Incorporation of Holy Cross
Medical Properties, Inc. was adopted by the sole member on or about Scptember 25, 2006.

The undersigned, as an authorized officer of the above named Corporation, has hereunto
gned these Articles of Incorporation on the “#7 day of December, 2006,

HOLY CRORSS MEDICAL PROPERTIES, INC,,
& Florida not for profit corporation,

hn C. J?(mml’resident

By:

-8- HOBD0303874 5
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ACC CE OF DESIGNATION AS ED

Having been named to act as registered agent for, and to aceept service of process on
behalf of, Holy Cross Medical Properties, Inc. (the "Corporation"), at the place designated in
Article VII of the Articles of Incorporation of the Corporation, the undersigned hereby agrees to
act in such capacity, and further agrees to comply with the provisions of applicable statufes
relative to the proper and complete discharge of its duties.

Dated this 4 day of Decernber, 2006.

HOLY CROSS HOSPITAL, INC.,
a Florlda not for profit corporation

-By:

ﬂ(ahn C. Johngen, President

HO8000303874 3
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Pursusmt o the provisions of section 517.1006, Florida Staimies, this Floridy Not For Profit
Corporaion adopts the following amendrbent{s) to #c Ardcles of Inoorparrion:

CORPO; N ;

(ot oontein e Wil COTpOTRT,” "RCIIpORITed O The AHOReVAST “toep. 0 I | prwigds of e Import b
Lmguage, “Compeny” o "Cn" may_anthe uped in a8 wono of a bt for profit caxporwtion)

AMENDIMENS ADOPTED- (OTHER THAN NAME CEHANGE) kulicato Aricle
Mnmber(s) andlor Asticle Tillo(s) baing axended, added or delarad: (B8 SPRCIFIC)
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Hemmofadnpémd&ammm&)wm,ﬁgp_temher 25, 2008
Effecfive data if applicable:

T80 moro Bxm 50 aiys Afttr Emeafimen fia Grs)

Afoptionof Amendmeni(s)  (CHECK.ONE)

[2] The srendment(s) waz (were) adopted by the merbers ndﬂaanmbh'nfvmm
for the eoendmat way suffcient forapproval.

O Thee are b memgtrs rmenibers eatitie] 1o wte on fhe amendosnt. The
ameridment(s) was (were) adoptad by the board of dipetors.
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