" INTRACOASTAL A
HEALTH SYSTEMS, INC8

Clood Samaritan Medical Center
St Mary's Hoapital, Ine,

June 29, 1895

VIA FEDERAL EXPRESS
DO 1 S LSS
AL S

Divislon of Corporalions e S0 svnw ) 22 750
. TR e, o

400 East Galnos Street
Tallahassee, Florida 32399

Re: Intracoastal Practice Services. Inc.

Dear Sir or Madam;

Enclosed herewith are two executed copies of the Articles of Incorporation for the
above-referenced corporation together with a check payable to the Secretary of State In
the amount of $122.50 in payment of the following:

Flling Fee $ 35.00
Certified Copy 52.50
Registered Agent Filing Fee —35.00
TOTAL $122.50

Please return the certified copy to the attention of the undersigned.

Thank you for your cooperation in this matter.
Very truly yours,

e o

Valerie Larcombe, General Counse!

VGL:bg
Enclosures: As stated
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GOOD SAMARITAN MEDICAL CENTER ST. MARY'S HOSPITAL, INC.
P.Q. Box 3166 MO. Rox 24620

West Palm Beach, Flortda 33402 West Paim Beach, Florida 334164620
Phone (407) 655-5511 Phane (407) 844-6300
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
SBocrotary of State

Juna 29, 1005

CGSC NETWORKS

The name INTRACOASTAL PRACTICE SERVICES INC. has boen resorvod for
120 doys beginning June 28, 1085, The rosarvation number lg R95000002048
and this rosarvation is NONRENEWABLE.

A resorvation Is not a grant of authorlty to uso the name. It is only a withholding
of a namo from its av. Iabllllr for uso bg another, Whan the proposed document
I submilled, tho name will AGAIN be chocked against the records of tha

Division and If still no conflict exists and all othor raquirements are fulfilled, the
reserved name shall be filed as tho antity name.

The Division of Corparations is a ministorial filing office and may not rendor any
logal advico, The Division does not adjudicate the legality of any co?:oram hama
or arbltrate disputes betwoen entities. You may wish to roview othor laws such as
common law rights, Including rights to a trade name; United States Code,
Federml Trademark Act, Saction 1051 (Lantham Act): Chapter 495, Florida
Statutes, Roglstration of Trademarks and Service Marks (Florida Trademark Act);
and Sectlon §65.09, Florida Statutes (Fictitious Name Act).

If sorgggno olse submits the document for filing, it must have a copy of this letter
attached,

Should you have any questions regarding this matter, please telephono (804)
488-9000, the Name Availability Seclion

Carolyn Batten Letter number: 895A00031219

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

P, 4s%
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ARTICLES OF INCORPORATION EESFIRC SRR
. OF "_,'. ."I‘ o
INTRACOASTAL PRACTICE SERVICES, INC. Ton O
E;,‘
ARTICLE 1 - NAME

The name of this corporation shall be Intracoastal Practice Services, Inc. (the

"Corporation™).

ARTICLE Il - PRINCIPAL OFFICE AND MAILING ARDRESS
The princlpal office of the Corporation Is located at the following address:

1300 North Flagler Drive at Paim Beach Lakes Bivd.,
West Palm Beach, Florida 33402

The malling address of the Corporation is as follows:

1300 North Flagler Drive at Palm Beach Lakes Blvd.
West Palm Beach, Florida 33402

ARTICLE Ill - PURPOSE AND POWERS

The purposes of the Corporation shall be as follows:

To provide support services, primarily but not exclusively through the provision of
personnel and management services, to physician practices, other health care providers
and integrated health care delivery systems affiliated with Intracoastal Health Systems, Inc.
and its affiliates through ownership, contract or otherwise.

To engage in such pursuits as may be necessary or incidental, or which may aid

o and assist, in carrying out the Corporation's mission and purpose.




Excop! as may be limited by theso Articles of Incorporation or the Corporation's
Bylaws, the Corporation shall have and oxercise all rights and powers in furtheranco of its
misslon and purposes as are now or hereafter may be conferred on not for profit

corporations under the laws of the State of Florida.

ARTICLE IV - DURATION

The Corporation shall have perpetual existence.

ARTICLE V - TRUSTEES

The business and affairs of this Corporation shall be managed by a Board of
Trustees, whose members are referred to herein as Trustees. The Trustees shall be
elected, removed and hold office pursuant to the procedures set forth in the Corporation's
Bylaws. The Corporation shall have three (3) Trustees initially. The number of Trustees
may be increased from time to time by the resolution of a majority of the Board of Trustees;
provided, howaver, that the Board of Trustees consists of not fewer than three (3) Trustees
and not more than nine (9) Trustees and no decrease in the number of Trustees shall have

the effect of shortening the terms of an incumbent Trustee. The names and addresses of

the initial Trustees of the Corporation are:

NAME ADDRESS
Michael French, President 1309 North Flagler Drive
West Palm Beach, Florida 33401

2eth Ryan. Vice President 1309 North Flagler Drive
West Palm_Beach, Florida 33401




Grag Gardner, Treasurer. 1300 North Flagler Drive ..
Wost Palm Bonach, Florida 33401

Vaoloria Larcombo, Sacretary 1308 North Flagler Rive
Woast Palm Boach, Florida 33401

ARTICLE VI - MEMBERSHIP

The sole member of the Corporation shall be: intracoastal Health Corporation, a

Florida not for profit corporation. The member shall be automatically admitted to

membership upen the filing of these Articles of Incorporation.

ARTICLE VI - DISSOLUTION
Upon the dissolution of the Corporation, after making provision for payment for all

the Corporation's debts, iiabilities aiid obligations, all of its assets shail be distributed to

Infracoastal Health Corporation.

ARTICLE VIII - CONDUCT OF AFFAIRS
The business and affairs of the Corporation shall be conducted in a manner
consistent with the Ethical and Religious DRirectives for Catholic Health Care Facilities as
promulgated by the United States Conference of Catholic Bishops, and in accord with the
Misslon and Identity Statement the Corporation as adopted by its member in accordance

with the Bylaws, as well as the Articles of Incorporation and the Bylaws of the Corporation.




ARTICLE 1X - INITIAL REGISTERED AGENT AND QFEFICE
The name and slroot acddress of the initlal reglastorod agont and offico of tho

Corporation aro:

Valorle Larcombo, Esq.
1300 North Flagler Drive at Palm Boach Lakes Bivd.
West Palm Boach, Florldn 33402

ARTICLE X - INCORPORATORS
The name and address of the Incorporator of the Corporation are:

NAME ADDRESS

Valerle Larcombe, Esq. 1300 North Flagler Drive at
Palm Beach Lakes Bivd.
West Palm Beach, Florida 33402

ARTICLE Xl - BYLAWS
The power to adopt, amend or repeal Bylaws for the Corporation shall be vested

only in the Corporation's Board of Trustees and member as set forth in the Bylaws of the

Corporation.

ARTICLE XI| - INDEMNIFICATION
A, The Corporation hereby indemnifies any member, officer or trustee made a

party or threatened to be made a party to any threatened, pending, or completed action,

suit, or proceeding:

1. Whether civil, criminal, administrative, or investigative, other than an

action, suit, or proceeding by or in the right of the Corporation to procure a judgment in its

4




favor brought to imposo n lability or ponalty on such person for an act allogod to have
boon committed by such a porson In his capacity of mombor, diroctor, trusteo, officor,
omployeo or agont of any othar corporation, partnorship, joint venture, trust or othor
enlorpriso in which ho éowud at the request of tho Corporation, against judgments, finas,
amounts pald In settloment and reascnablo expenses, Including attorneys’ foes, actually
and roasonably incurrod as a rosult of such action, suit or proceeding or any appeal
thereln, If such parson acted in good faith in the roasonable bellof that such action was in
or not opposed o the best Interests of the Corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was unlawful. The
termination of any such action, sult or proceeding by judgment, order, seltlemeant,
conviction or upon a plea of nolo contendere or lts equivalent shall not in itself create a
presumplion thal any such director or officer did not act in good faith In the reasonable
bellef that such action was in or not opposed to the best interests of the Corporation or that
he had reasonabls ground for belief that such action was unlawful,

2. By or in the right of the Corporation to procure a judgment in its favor
by reason of such persons being or having been a member, trustee or officer of the
Corporation, or by reason of such persans serving or having served at the request of the
Corporation as a member, director, officer, trustee, employee or agent of any other
corporation, partnership, joint venture, trust or other enterprise, against any expenses,
including attorneys' fees, actually and reasonably incurred by him in connection with the
defense or settlement of such action, or in connection with an appeal thereof, if such
person acted in goed faith in the reasonable belief that such action was in or not opposed

to the best interests of the Corporation. Such person shall not be entitled to

5
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indemnification in relation to mottora as to which such person has boon adjudgod to have ”
baoon gulity of gross negligenco or willful misconduct in tho porformanco of his duty to tho
Corporation.

B. Any indomnification undor paragraph 1 above shall be made by the
Corporation oniy ns authorizod In tho spacific caso upon a doterminatlon that amounts for
which a mombor, Trustee or officer sooks indomnification were properly Incurred and that

such momber, trustee or officer acted In good faith and in a manner he reasonably

believed lo be In or not opposed to the best interests of tho Corporation, and that, with
raspect to any crirnlnal.acllon or proceeding, he had no reasonable ground for belief that
such action was unlawful. Such determination shall be made by the Board of Trustees by
a majority vote of a quorum consisting of Trustees who were not partles to such action,
suit, or proceeding. In the evant that all of the Board of Trustees are partles to such action,
suit or proceeding, such determination shall be made by independent legal counsel in a
written opinion.

C. The Corporation shall be entitled to assume the defense of any person
seeking indemnification pursuant to the provisions of paragraph 1(a) above upon a
preliminary determination by the Board of Trustees that such person has met the
applicable standard of conduct set forth In paragraph 1(a) above, and upon receipt of an
undertaking by such person Is entitled to be indemnified by the Corporation as authorized
in this Article. If the Corporation elects to assume the defense, such defense shall be
conducted by counsel chosen by it and not objected to in writing for valid reasons by such
person. In the event the Corporation elects to assume the defense of any such person and

retain such counsel, such person shall bear the fees and expenses of any additional
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counsetl rotained by him, unless there are conflicting Intarosis as betwoon the Corporation
and such parson, or conflicting intoroats botweon or among such porson and othor partiosa
roprosonted in tho same actlon, suit or proceading by such counsel rotained by the
Corporallon, that are for valid roasens objocted to in writing by such porson, in which caso
the reasonablo oxpensos of such additional representation shall be within tha scope of the
Indemnification Intonded If such person Is ultimately dotormined to be entitled thareto as
authorized in this Article.

D. The foregoing rights of indemnification shall not be deemed to limit in any

way the powers of the Corporation to indemnify under applicable law.

ARTICLE Xili - AMENDMENTS
The power (o alter, amend or repeal these Arlicles of Incorporation shall be vested
only in the Corporation's Board of Trustees and member as set forth in the Bylaws of the
Corporation.

IN WITNESS WHEREOF, the undersigned has executed these Articles of

Incorporation this—Q_/gaay of <Zex it 1995,

//,/é r“/g\.a/MAJ /

VALERIE LARCOMBE, ESQ.

ACCEPTANCE BY REGISTERED AGENT
HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE

STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE IX OF THESE
ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN

7



' . \ % L “ 'y Py T i :l SN r' et “:;“A-_”c‘““_‘ .h;‘f"J 2‘ e bin
B T A R 1) I EP Iy SUPL N R T R R U e Rt R R L MR B e b . -

i EY ' i . L . . ' AR ' . ; AN - .
B AT M T L T L T At SRS A SO, I BT S S IR A vt

VAN

THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF

ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF HER
DUTIES,

b i

Datod thls3{¢_aay of 8/t /<% 10056,

/4 %.,m..x_

Valorle Larcombe, Esq. *
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