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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
SPECTRUM HEALTH CARE FOUNDATION, INC.

(A Florida Not For Profit Corporation)

The undersigned forms a not for profit corporation under the laws of the State of Fiorida,
pursuant to Chapter 617, Florida Statutes, and hereby certifies as follows:

ARTICLE 1
NAME

The name of this Corporation (hereinafter called the “Corporation”) is “SPECTRUM
HEALTHCARE FOUNDATION, INC."

ARTICLE 1l
OFFICE AND REGISTERED AGENT

The address of the principal office is 5300 East Avenue, West Palm Beach, Florida
33407; the address of the registered office is 201 South Biscayne Boulevard, Suite 2200, Miami,

—
Florida 33131, and the name of the repistered agent at such address is Gary Davis. ;3'__5?

2
& m
TV:;, - et
ARTICLE 11l 27 8 ‘;l
PURPOSES OF CORPORATION mes 2 o]
“T"!J;
31  PURPOSES g% @ :
2t m 3
The purposes of the Corporation shall be: %’-’_rﬁ o
311@

The general purposes for which the Corporation is formed are to
operate exclusively for such charitable, scientific and educational purposes as will qualify it as

an exempt organization under Section 501(c)(3) of the Internal Revenue Code of 1986 as

amended or costesponding provisions of any subsequent Federal tax laws (the “Code”),
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inchuding, for such purposes, the making of distributions to organizations which qualify as tax-
exempt organizations as permitted under Section 509(a)(3) of the Code.

3.1.1{b) The specific purpose for which the Corporation is formed is
to operate exclusively for the benefit of, 1o perform the functions of, to carry out the purposes of,
and support and encourage the provision of health, hospice and palliative care services by
providing financial and other assistancs to Hespice of Palm Beach County, Inc. (*Hospice”), an
organization determined to be exempt from Federal income taxation under Section 50[(c)3) of
the Code and & public charity under Section 509(a){1) of the Code, and to such other permissible
beneficiaries of the Corporation within the meaning of applicable Treasury Regulations which
bave been organized and operate to pursue charitable and educational mission{s) generally
consistent with and supportive of Hospice's mission. The Corporation is intended 1o be &
supporting organization described in section 509(a)}(3) of the Code, and shall be supervised or
controlled in connection with Hospice, its supported otganization, in that at least a majority of
the members of the Board of Directors of the Corporation shall also constitute at least 8 majority
of the members of the Board of Directors of Hospice.

3.1.2 Ta solicit and raise funds and endowments, and to receive by way
of gift, purchase, grant, devise, will or otherwise, property, real, personal or mixed, and to hold,
use, maintain, lease, donate, pledge, encumber, loan, sell, convey and atherwise disposs of all
such property in firtherance of the objectives and purposes of this Corporation;

3.1.3 To do and perform any and all acts or services that may be
incidental or necessary to carry out the zbove purposes; and

3.14 To engage in any lawful act or activity for which a not for profit
corporation may be organized under the laws of Florida, subject to the limitations set forth in
Section 3.2 of Article 111 of the Corporation’s Articles of Incorporation.

32 LI TIONS

The Corporation is organized as a not for profit corporation and no part of the income of
said Corporation shall ever be distributed to any Director or Officer or any private individual,
provided, however, the Corporation may make payments and distributions in furtherance of the
purposes set forth in Article III hereof and reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes. No substantial part of
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the activities of the Corporation shall be the dissemination of propaganda, lobbying, or other
atternpts to influence legislation, and the Corporation shall not participate in, or intervene in
(including the publication or distribution ¢f statements) any political campaign on behalf of any
candidate for public office.

Notwwithstanding any other provisions of the Articles of Incorporation, the Corporation
shall not conduct or carry on activities not permitted to be conducted or carried on (i) by an
organization exempt under Section 501(c)(3} of the Internal Revenue Code and its Regulations
as they now exist or as they may hereafter be amended, (ii) by an organization qualified under
Section 509(a)(3) of the Internal Revenue Code and its Regulations as they now exist or as they
may hereafter be amended, (jii) by an orgatﬁzatibn contributions to which are deductible under
Section 170(c)(2)} of such Code and Regulations as they now exist or as may be hereafter
amended, or {iv) by a not for profit corporation under the laws of the $1ate of Florida as they now
exist or may be hereafter amended.

ARTICLE IV
P RS

The Corporation shall possess and may exercise all the powers and privileges granted by
Chapters 607 and 617 of the Florida Statutes, or by any other law of Florida, together with all
POWeErs necessary or convenient to the conduct, promotion, or attainment of the activities or
purposes of the Corporation, and limited only by the restrictions set forth in these Articles of
Incorporation.

ARTICLEY
TERM OF EXISTENCE

The term for which the Corporation is to exist shall be perpetual.

RTICLE VI
MEMBERSHIP

w
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The Corporation shall have a membership distinct from the Board of Directors. The
Corporation shall have a Sole Member, namely, Spectrum Health, Inc. (“Sole Member™), a
Florida not for profit corporation and an organization which has applied for a determination that
it is exempt from Federal income taxation under section 501(c)(3) of the Code and, like the
Corporaticn, 2 public charity under section 509(a}(3) of the Code. Like the Corporation, the
Sole Member will be a supporting orpanization of Hospice, and supervised or controlled in
connection with Hospice in that at least a majority of the members of the governing board of the
Sole Member shall also constitute a majority of the members of the governing board of Hospice.

The Sole Member shall have such rights and powers provided voting members from time
to time by the Florida Not For Profit Corporation Act and such duties and responsibilities as are
provided in the Bylaws of the Corporation.

ARTICLE VT1
INCORPORATOR

The name and residence address of the incorporator of this Corporation is as follows:

Edward J. Hopkins

One North Clematis Street

Suite 500

‘West Palm Beach, Florida 33401

ARTICLE VII
A D Q

The affairs of this Corporation are to be managed by a Board of Directors, which shall
consist of no fewer than seven (7) and no more than thirteen (13) Directors, as shall be
established from time to time by the Board of Directors. At least a majority of the Directors of
the Board of Hospice shall also serve as Directors of the Board of the Corporation and shall
constitute at least a majority thereof. All Directors shall be selected and shall serve as set forth
in the Bylaws of this Corporation. The Board of Dinectors shall act for the Corporation and shall
have the power to decide all matters relating 10 the conduct of business for the Corporation, The
Board of Directors shall have the following officers: Chairperson, one or more Vice-
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Chairpersons, Secretary and Treasurer, which shall be selected and serve as set forth in the
Bylaws.

ARTICLE IX
QOFFICERS

Officers of the Corporation shall include the President/Chief Executive Officer and may
include one or more Vice-Presidents and such other Officers appointed in accordance with the
Bylaws of this Corporation. The powers and dulies of the Officers of the Corporation shall be
those usually pertaining 1o their respective offices, or as may be specifically set forth in the
Bylaws of the Corporation. All Officers shall be selected and serve as set forth in the Bylaws of
this Corporation.

ARTICLE X
BYLAWS

The power to make, alter, amend, repeal, or adopt the Bylaws of this Corporation shall be
vested in the Board of Directors of the Corporation.

ARTICLE X1
DISSOLUTION

Upon the dissolution or winding up of this Corporation, ils asssts remaining after
payment, or provision for payment, of all debts and liabilities of the Corporation, shall be
distributed to the Sole Member. In the svent the Sole Member is no longer in existence at such
time, or for any other reason is unable or unwilling to accept any or some of the assets proposed
to be distributed to it, then the Board of Directors shall dispose of such non-distributable assets
to a non-profit fund, foundation, or corperation which is organized and operated exclusively for
charitable purpose and which bas established its tax-exempt status under Section 501{c){3) of the
Internal Revenue Code of 1986 or corresponding provisions of any subsequent Federn] tax laws,
as the Board of Directors shall determine 10 be hest caleulated to carry out the objects and
purposes for which the Corporation is formed.
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ARTICLE XO
3
' Amendmants 10 thess Asticles of Incarporation may be proposod by s resoiution adopied
by the Band of Direclors end spproved by the Sols Member In witdng.

] - L]
. " The foregoing Amé:ded and Resuid Asticles of Inwpa:ﬂan * reeonunended to
the rlembers ofthe Board of Direciors of the Covpomtion pursuant o mmlutlnns adopted at & . !
mesting of the” Boad af Dircctom of the Cospamtion hald an November 13, 2007, ‘The ‘
,lhuaolu Amsnded nod Resiated Articies of Insarporadon were sdopied by the Sale Member of
1ke Carpumtion st a meeting of the Scle Member on November 13, 2007,

: IN WITNESS WHEREOCF, Spectrun Henlthtare Funmdnﬁm,me.hmemdmm
iAmended and Restated Articlea df Insorparstion of Spectram Henlihieare Foundation, §
1mnladbyiudn!ynmoﬂmdomwmmmmnbﬂu&mmwg&_

. “hesadid. 2007, .

Spectrum Healthoars Foundation, Inz.
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! AEGISTERED AOENT ACCEPTANCE

: The undcrigned, being the Ragisured Agent appointed in Asticte IT, hercby agrees o
i 1 scevice of p {or Spectrum Heahhietro Foundation, Inc, at the fbtlowing addrass:

i . Gary Davis
L McDermott, Will &Emery  °
‘ . 201 South Biscayns Boulevard, Sults 2200
f . Mismi, FT, 33131
} ! am familiar with knd aocept the sppointment &3 Reglatesed Agent. and sgree to act in
" thivcapacity. L. .

| Data: Mpwemler 13, 2007,
i
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