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SECOND RESTATEMENT AND AMENDMENT OF ARTICLES OF INCORPORATION
OF

; URSI INC,
{a Florida corporation)

Pursuant to Sections 607.1003 and 607.1007 of the Florida Statutes, the sole shareholder and the
directors of Nursing Network, Inc. (the “Corporation’™), conserited to and adopted this Second Restatement and
Amendment of Articles of Incorporation of the Corporation which Articles of Incorporation were originally
filed on January 23, 1998,

ARTICLE ]
Name and Erincipal Place of Business

The name of tho Corporation is Nursing Network, Inc, The principal place of business and mailing
address of the Corporation shall be located at 4725 North Federal Highway, Fort Lauderdale, Florida 33308, J
The Corporation may aiso have offices at such other places within or outside the State of Florida as the busin
of the Corporation may require or the Board of Directors of the Corporation may authorize.

ARTICLE II
Periog of Existence

The Corporation shall have a perpetual exlstence.

ARTICLE Il
Defin{tions

For the purposes of these Articles, the following defined terms shall have the following meanings:

“Affiliste” means & corporation or other entity that is subject to the direct or indirect Control oL
Ownership (s defined in the Bylaws) of the Corporation.

“Articles of Incorporation” means the Articles of Incorporation of the Corporation, as amended of
restated from time to time,

"Board" or "Board of Directors” means the Board of Directors of the Corporation, and the t
“Director” means an individual member of the Board.

"Catholic Health Ministries® or "CHM" means Catholic Health Mibistrics, 2 public juridic person that il
the religious sponsor of the Corporation under the canon law of the Roman Catholic Church.
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"Catholic Identity® means.the theological, ethical, and canonical underpinnings of a
Catholic-sponsored arganization without which the antity cannot be considered & Roman
Cathotic church-related ministry,

“CHE Trinity Health” means CHE Trinity, Inc., an Indiana nonprofit corporation, its
Buccessors and assigns.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.
*“Corporation” shall mean Nursing Network, Inc., a Florida corporation.

"Governance Documents” mesns the Adicles of Incorporation, Certificate of
Incorporation, Bylaws, System Avuthority Matdx, Code of Regulatlons or equivalent
organizational documents of a corporation or other entity.

“Health System” or "CHE Trinlly Health System" means the heslth system which
consiste of CHE Ttinity Health and its subsidiarics and Affilielcs.

“Key Bylaws Provisions™ shall rofer to sections of the Corporation’s Bylaws that concemn
any of the foliowing: (a) the name and corporate purposes of the Corporution; (b) the Catholic
[dentity and Mission and Core Values of the Corporation and the powers exercisable by CHM;
(<) the identity of, rezerved powers excrcisable by, and other matiers pertaining to, the
Shareholder and CHE Trinity Health; and (d) the authority and membership (including eleation,
composition and removel) of the Board of Dirceters of the Corporation.

“Sharcholder” shalf refer to Holy Cross Hospital, Inc. which is the sole shareholder of the
Corporation.

“Significant Finance Matiers” shall refer to the following matters which pursuant to the
Systern Authorily Matrix sre subjeet to the approval of CHE Trinity Heaith: (a)  capital
cxpenditures and dispogitions; (b) incurrence of additiona) debt; and (c) execution of contracis
and lcascs.

“System Authority Matrix” refers fo the document that sets forth an allocation of
corporate govomance suthority that is binding on the Corporation and its Affiliates as part of the
Health System, as may be amended by CHE Trinity Health from time to time,

ARTICLE 1Y
An re

The aggrepate number of shares which the Corporation shall have authority to iasue is
5,000 shares of common stack, par value of $1.00 each. There shall be no preemptive rights,
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ARTICLE Y
Purposes

The Corporntion shall be organized and operated for any lawful purpose, activity or
business for which B corporation may be organized and operated under the Florida Business
Corporation Act, as the same may be amended from time lo time, or any successor statute.
Without Jimiting the generality of the foregoing, the purposes for which the Corporation is
organized are 10 advance, promote, support, and cerry oul the purposes of CHR Trinity, Inc., an
Indiana nanprofit corporation, or its successor, and to further the apostolale and charitable works
of Catholic Health Minlstries on behalf of and as an ntegral part of the Roman Catholic Church
in the United States. Without limiting the generality of the foregoing, the specific purposes of
the Corporation ghall include the following:

(a)

{®)

(<)

@

To operate a nursing agency which provides private duty nursing services,
hospital staffing scrvices, and related healthcare services, all of which are
provided with the goal of providing quality heallh care services at e reasonable
cost;

To engage in the delivery of and lo carry on, sponsor or participate, directly or
through one or more effiliates, in any activities related to the delivery of health
care pnd hoalth care related services of every kind, nature and description which,
in the opinion of the Directors of the Corporation, sre appropriate in carrying out
the health care mission of the CHE Trinity Health and Catholic Health Ministrics,
The Corporation shall take all such eclions including, but not limited to, support
and assizlance of affilistes, as may be necessary or desirable lo accomplish- the
foregoing purpose within the restrictions and limitations of these Atticles of
Incorporation, the Bylaws of the Corporation or applicable law, including,
without limitation, promoling and camrying on scientific research and educational
activities related to (he care of the sick and promotion of health, and establishing,
maintaining, owning, menuaging, oporating, transfaring, conveying, supporting,
asgisting and ecquiring Institutions, facilities and programs in several states,
directly or through one or more affifiates, including, but not limited to, hospitals
and <linics, which shall provide diagnosis and treatment to inpaticnis and
outpatients and shall provide such support gervioes ag, but not limited to, extended
care, shared services, pastorel care, iome care, long-term care, operation of senior
residences, care of the clderly and the handicapped, carc of the coonomically
needy, child cere, social services, menta) health and substance sbuse services;

To coordinate and oversee the nctivitics of Affiliates, and to sllocate the assels,
liabilities end resources of the Comoration and its Affiliates within the hoalth
system;

To acquire, purchase, own, loan and borrow, erect, majntain, hold, use, control,

manage, invest, cxchange, convey, transfer, sell, mortgage, {case and rent all real
and personal property of every kind end nature, which may be necessary or
incidental to the accomplishment of any and all of the above purposes; and
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(¢)  To take all such actions as may be necessary or desirable to accomplish the
forepoing purposcs within the restriclions and limitations of thesc Articles of
Incorporation, the Bylaws of the Carporation and applicable law.

ARTICLE Vi
Catholic 1dentity

The activitics of the Corporation shall be carricd out in a manner consistent with the
teachings of the Roman Catholic Church and "Founding Principles of Catholic Health
Ministrics" or successor documents which set forth principles deseribing how the spostolic and
charitable works of Catholic Health Ministries are to be carrled out, ns well as the valves and
principles inherent in the medical-moral teachings of the Roman Catholic Church (such as the
Ethical and Religious Directives for Catholic Health Care Services as promuigated from timo 10
time by the United Stales Conference of Catholic Bishops (or any successor organization), es
amended from timo to time). Under Canon Law, Catholic Health Ministries shall retain its
canonicul stewardship with respect to those facilities, real or personal property, and other assets
thal constitute the temporal goods belonging, by operation of Canon Law, to Catholic Health
Ministries. No alienation, within the meaning of Canon Law, of property considersd lo boe stable
patrimony of Catholic Health Ministries shall occur without prior approval of Catholic Heaith
Ministries.

ARTICLE VII
Sharehyider

Holy Cross Hospital, Inc., & Florida not for profit corporation (“Sharcholder™) is the sole
sharcholder of the Corporation. The Sharcholder shall be entitled to all rights and powers of &
shareholder under Pennsylvania law, these Articles of Incorparation and the Bylaws of the
Corporation. Cettain rights and powers related to the Corporntion are reserved to the
Sharcholder and CHE Trinity Health under the Corporation’s Governance Documents. Action
by the Corporation shall not be taken or authorized until the Shareholder and CHE Trinity
Health, as required, shall have exercised their respective reserved powers in the manner provided
in the Governance Documents., The following powtrs are reserved to the Sharcholder and CHE
Trinity Healtl:

a. Asy Shar: T

{a) Approve the amendment or restatement of the Articles of Incorporation and Key
Bylaws Provisions of the Cotporation, in whole or in part, end recommend the
same t0 CHE Trinity Health for adoption;

(b) Approve the amendment or restatement of non-Key Bylaws Provisions of the
Corporation, in whole or in pan;

(¢) Appoint and remove members of the Corporation’s Boaxd of Directory;
(d) Appoint and remove the President of the Corporation;
4
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(e) Approve the strategic plan of the Corporation, and if required by the System
Authority Matrix, recminmend the same to CHE Trinity Health for adoption as
part of the consolidated strategic plan of the Reglonal Health Ministry in which
the Corporation participates;

{(f) Approve thosc Significant Finance Matters which pursuant to the System
Autharity Malrix are subject to the authorily of the Shareholder, and if required
by the Systom Authority Matrix, recommend the same to CHE Trinity Health for
adoption and euthorization;

(g) Approve the ennun} operating and capital budgets of the Corporution, and
recommend the satme to CHE Trinily Health for adoption as part of the
consolidated operating end capltal budgels of the Regional Heaith Ministry in
which the Corporation participates;

(b} Apprave any merger, consolidation, transfer or relinguishment of shares, or the
sale of sll or substentizlly all of the operating assets of the Corporation (eertain
transactions and transfers of real property end immovable goods may also be
subject 10 the approval of Catholic Health Ministries), and if required by the
System Authority Mattix, recommend tho same (0 CHE Trinity Health for
adoption and authorization;

(i) Approve any dissolution, winding up or abandonment of operations, Jiquidation,
filing of action in bankruptey, receivership or similar action affecting the
Corporation, and if required by tho System Authority Matrix, recommend the
same to CHE Trinity Health for adoption and authorization;

(i) Approve any formation or dissolution of Affiliates, partnerships, cosponsorships,
joint membership arvangements, and othor joint wventures involving the
Corporation, and if required by the System Authority Mairix, recommend the
sam¢ to CHE Trinity Health for adoption and authorization;

(k) Approvo any pledge or encumbrance of esscts whethor pursuant to a sale, capital
lerse, mortgage, disposition, hypothecation, or other transaction in excess of
limits established by CHE Trinity Health (pledges or ennicumbrances of certain real
property and immovable goods may ulso be subject to the epproval of Catholic
Health Ministries), and if required by the System Awthority Matrix, recommend
the same to CHE Trinity Health for adoption and asthorization; and

(I Approve all other matters and lake nll other actions reserved to sharcholders of
for-profit corporations by the laws of the state in which the Corporalion is
domiciled or as reserved in the Governance Documents of the Corporation.
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As reseryed 1o CHE Tripity Health:

{a) Adopt, amond, modify or restate the Anlicles of Incorporation and Key Bylaws
Provisions of the Corporation, in whole or in part, or if CHE Trinity Health
receives a rccommendation as to eny such action, approve such action as
recommended;”’ .

(b) Approve thosc Significant Finance Matters which pursuant to the System
Authority Matrix are subject to the suthotity of CHE Trinity Health, or if CHE
Trinity Health receives a recommendelion as to any such action, approve such
action as recommeonded;

{e) Approve eny morger, consolidation, transfer or relinquishment of shares, or the
sale of all or substantially all of the operating essets of the Corporation {ceriain
transactions and transfers of real property and [immovable goods mey also be
subiect to the approvel of Catholic Health Ministrics), or if CHE Trinity Health
receives a recommendation as to any much actlon, approve such eclion as
recommended;

(d} Approve any dissolution, winding up or abandonment of operations, liquidation,
filing of action in bankruptcy, roceivership or similar action affecting the
Carporation, or if CHE Trinity Health reecives a recommendation as to any such
action, approve such action as recommended;

(¢) Approve any formation or dissolution of Affiliates, partnerships, cosponsotships,
joint memborship amangements, and other joint ventures involving the
Corparation, or if CHB Trinity Health receives & recommendation as to any such
action, epprove such action as recommended; )

() Approve any pledge or encumbrance of assets whether pursuant to a sale, capital
lease, mortgage, disposition, hypothcoation, or other transaction in excess of
limits established by CHE Trinity Health (pledges or encumbraaces of certain real
property and immoveble goods may also be subject to the approval of Calholis
Heslth Ministries), or if CHE Trinity Health receives a recommendation as to any
auch action, approve such action as recommended;

(g) Appoint and remove the independent fiscal auditor of the Corporation;

(M) In recopnition of tho benefits accruing to the Corporation from CHE Trinity
Health, and in accordance to any other rights reserved to CHE Trinity Health
under applicable law or Governance Documents of the Corporation, CHE Trinity
Heslth shell have the power to tranafer assets of the Corporation, or 1o require the
Corporalion to transfer assets, to CHE Trinity Health or an entity Controlled by,
Controlling or under common Control with CHB Trinity Henlth whether within
or without the state of domicile of the Corporation, to the extent necessary to
accomplish CHE Trinity Heelth's goels and objectives, The Corporalion shal] not
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be required to viclate its corporate or charitable purposes, the terms of any
restricted gifis, the covenanis of its debt instroments, or the law of any applicable
Jurisdiction as s result of any nsset transfers to be made to or divected by the
Shareholder or CHE Trinity Health pursusnt to- this provision and any such asset
. bransfors shall bo subject (in cach case) to legal and organizational limitations; and

(I} Neither the Corporation, nor any of its Affiliates, shall transfor assets ta entitles

other than CHE Trinity Health without the approval of CHE Trinity Health,
except for (i} transfers previously approved by CHE Trinity Health, cither
individually or as part of CHE Trinity Health's budget process, (ii) transfers to
any entity which is a direct or indivect subsidiary of CHE Trinity Health end that

is subjeot to the rescrvod powers set forth in this Certificate of Organization, or

(ili} transfers in the ordinary course of business.

Article YIII
Dissolution

In the event the Corporation ghall be dlsselved and liquidated the plen of distribution
shall provide that distributions shall be made to the Sharsholder. Any distdbutions not so mads,
shall be made to ono or more corporations, trusts, funds or other organizations Jocated in
Broward County, Florida, which at the time have purposes closely allied with those of the
Corporation, and the Board of Directors, after paying or making provisions for payment of all of
the known liabilities of the Corporation, shall develop-and recommend to the Shareholder of the
Corporation (he adoption of a plan of distribution which identifies those organizations to which
such distributions will b¢ made; provided, however, that any such plan of distribution shall
provide for the diswibution of unused gifts and douations consistent with the donor's intent,
purpose, and subject to any geographic restrictions as to such uso. No private individual shall
share in the distribution of any Corporation assets vpon dissolution of the Corporation.

- ArticloIX
Board of Dirgctors

Subjegt to the reserved rights of the Sharsholder and CHE Trinity Health set forth in
these Articles and the Bylaws of the Corporation, the business and affairz of the Corporation
shall be managed by or under the direction of its Boerd of Directors which may excroiss all such
lawful acts and things as are not by law, these Articles or the Bylaws of the Corporation directed
ot requived to be exercised or done by the Sharcholder or CHE Trittity Health. Directora shall be
sppointed as provided in the Bylawa of the Corporation. Except as otherwise provided in these
Articles, provisions for membership, qualification, menner of elcction or appointment and
removal, term of office, time and place of meetings, and powers and duties of the Board of
Dirgetors of the Corporation shall be governed by the Bylaws of the Carporation.

Arfiele X
Incorperator

The name end address of the original incorporator of the Corporation was ug follows;
7
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Holy Cross Hospital, Inc.
4725 North Federal Highway
Fort Lauderdale, Rlorida 33308

Article X1
Reglstered Agent and Reglstered Office

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

Holy Cross Hospital, Inc,
4725 North Feders! Highway
Fort Landerdale, Florida 33308
Attontion: President

These Articles of Incorporation were ndopted by the Shareholder of the Comporation on
- , 2014, and the number of votes-cast in favor of the amendment and
restatement was sufficient for approval.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Incorporation te

be duly exceuted this _12 dayof _ June __, 2014,
NURSING NETWORK, INC.,
a Florida no! for profit tion,

w LT

~ Patrick A, TnylWﬁ.. President
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E OF DESIC REGI D AG

Having been named to act as registered agent for, and to accep! service of process on
behalf of, Nursing Network, Inc. (the “Corporation™), at the place designated in Article X1 of the
Second Restatement and Amendment of Articles of Incorporation of the Corporation, the
undcrsigned hereby agrees to act in such capacity, and further agrees lo comply with the
provisions of applicable stetutcs relative 1o the proper and complete discharge of its duties.

Doted this_12_dayof __June , 2014,

HOLY CROSS HOSPITAL, INC,,
1 Flonda not for proﬁt co

Pamok A Taylor ., President
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