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STATE OF FLORIDA
NON-PROFIT CORPORATION

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HOSPICE FOUNDATION OF PALM BEACH COUNTY, INC.

d/b/a PALM BEACH ISLAND HOSPICE FOUNDATION

Pursuant to Sections 617.1002. 617.1006 and 617.1007 of the Florida Not-For-Profit
Corporation Act. HOSPICE FOUNDATION OF PALM BEACH COUNTY. INC.. doing
business as Palm Beach island Fospice lFoundaton ithe “Foundation™). a Florida not-for-profit
corporation originally incorporated on April 25, 1983 {Document Number NO8916). does hereby
certiy that

(a) These Amended and Restated Articles of Incorporation were duly adopled by the
requisite vote of the Board of Trustees on June 10, 2023, by unanimous written
consent at a duly noticed meeting al which a quorum of such Board of Trustees
was present and voting, and there are no members or members entitled to voté:gn
this amendment and restatement. and '

{b) Such corporation hercby amends and restates its Articles of Incorporation to rea
as follows: -

FIRST: Name. The name of the corperation s HOSPICLE FOUNDATION OF PALM
BEACH COUNTY. INC.

)
SECOND: Prncipal Office. The mailing address and sireet address of the principal office
of ihe Company is:

+4 Cocoanut Row
M207R
Palm Beach. FI. 33480

TIIRD: Duration. The period of its duration is perpelual,

FOURTH: Purpose. The Foundation is organized and shall be operated exclusively for
rchigious. charitable, scientific and/or educational purposes within the meaning of Scction
301(e)(3) of the Internal Revenue Code. Such purposes shall includy but shall not be timited to:
specifically developing. establishing and managing educational. scientific and service activities
and programs which further comprehensive hospice care services 1o the residents of Palm Beach
County. and for any other purpose consisient with heing a charitable organization within the
meaning of Section 301{c)(3) of the Internal revenue Code, and any and all related charitable
purposes and to take and hold by bequest. devise. gift. grant, purchase, lease or otherwise, any
property. real. personal, tangible or intangible. or any undivided interest thercin. without
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limitation as to amount of value: 1o sell. convey, or otherwise dispose of such property; and
invest. reinvest or deal with the principal or the income thereof in such manner as. in the
Judgment of the wustees, will best promote the purposes of the Foundation. without limitation,
except such himitations, il any, as may he contained in the instrument under which such propeny
is received. these Articles of Incorporation. the Bylaws of the Foundation. or any laws applicable
thereto. The Foundation may do any other act or thing incidental to or connected with the
foregoing purposes. or in the advancement thercof. but not for the pecuniary profit or gain of its
members. trusiees. advisors or officers. except as permitted under the Act. In furtherance of its
corporate purposes. the Foundation shall have all general powers enumerated in the Act, or any
SUCCessor provisions thereto,

FIFTH: Exempt Status.  Provisions for the regulation of the intemal affairs of the
Foundation. including provisions for the distribution of assets on dissolution or final liguidation.
are:

{a) The Foundation shall be a non-profit corporation and shall have no
awthority 1o isstue capital stock.

P

{b) The toundation shall nol be a membership corporation. but shall be
operated. manaped and controlled solely by its Board of Trustees. The Board of Trustees may

also commonly be referred to as a Board of Directors, -

(<) The aftairs and business ot the 'oundation shall be managed by a Board of
Trustees having at least three (3) Trustees. Each member of the Board of Trustees shall have one
vote, The trustees and officers of the Foundation. terms of office. methad of selection. respective
duties. and all things pertaining thereto. are defined and established by the bv-laws of the
Foundation.

{d) Without in any way limiting the foregoing. the foundation shall have those
powers granled by the Act,

{e) No part of the assets of the Foundation and no part of any net earnings of
the Foundation shall be divided among or inure to the benefit of anv member. ofticer or trustee
of the Foundation or any private individual or be appropriated for any purposes other than the
purposes of the Foundation as herein set forth; and no substantial part of the activities of the
Foundation shall be the carrving on of propaganda. or otherwise atiempting, to influence
legislation except to the extent that the Foundation makes expenditures for purposes of
inluencing Tegiskation in conformity with the requirements of Section 501(h) of the Internal
Revenue Code: and the Foundation shall not participaic in. or intervene in {including the
publishing or distributing of statements). any political campaign on behalf of or in opposition 1o
any candidate for public office. Notwithstanding any other provision of these Articles of
Incorporation or the by-laws of the Foundation. the Foundation shall not carey on any activities
not permitted to be carried on (1) by a corporation exempt {rom {ederal income tax under
section 301(¢)3) of the Internal Revenue Code, or (2) by a corporation, contributions o which
are deductible under Section 170{¢)(2) ot the Intermnal Revenue Code.
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0 Except as otherwise provided by law, the Foundation may at any time
dissolve by the affirmative vote of two-thirds of the Board of Trustees. Upon the liquidation ar
dissolution of the Foundation, after payment of all of the liabilities of the Foundation or duc
provision therefor. ali of the assets of the Foundation shall be distributed for one or more exempt
purposes within the meaning of Section 5(H{c)}3) of the Internal Revenue Code, or shall be
distributed to a federal, state or local government, for a public purpose.

(2) In the event the Foundation 15 a private foundation as that term is defined
in Section 304 of the Internal Revenue Code. then notwithstanding any other provisions ol the
Anticles of Incorporation or the by-laws of the Foundation, the following provisions shall apply
for the period in which the Foundation is so deemed:

The Foundation shall distribute the income of each taxable vear al such time and in such manner
as not W become subject to the tax on undistributed income impased by Section 4942 of the
Imemnal Revenue Code.

The Foundation shall not engage in any act of self-dealing as detined in Section 494 1(d) ol the
Internal Revenue Code: nor retain any excess business holdings as defined in Section 4943(cYol
the Intemnal Revenue Code: nor make any investments in such manner as 1o incur tax liability
under Section 4944 of the Internal Revenue Code: nor make any taxable expenditures as defined
in Section 4343(d) of the Internal Revenue Code. =

{h)  Lxcept as may otherwise be required by law, the Foundation may. at any
time. by the allirmative vote of two-thirds of the Board of Trustees. merge or consolidate with or
into any corporation in such manner that the surviving corporation is organized and operated.
exclusively for charitable. educational and/ov scientific purposes within the meaning of?
Section 301(¢)(3) of the [nternal Revenue Code and qualifies as an exempt organization under
Section 30 1{c)(3) of the Internal Revenue Code.

(i) Al references hereins () o the Internal Revenue Code shall be deemed o
refer 10 the Internal Revenue Code of 1986, as now in foree or hereafier amended: and (i) 1o
particular sections of the Internal Revenue Code shall be deemed to refer to similar or successor
provisions hereafter adopted.

SIXTH: Indemnitication. Each person (including here and hereinafier. the beirs.
exectiiors, administrators., or estate of such person) (a) who is ar was a member, director, advisor.
wustee or officer of the Foundation. (b} who s or was an agent or emplovee of the Foundation
and as 1o whom the Foundation has agreed to grant such indemnity hereunder, or (¢) who is or
was serving at the request of the Foundation as its representative in the position of a member,
director, advisor, officer, trustee, partner. agent. or emplovee ol another corporation. partnership,
joint venture, trust or other enterprise and w0 whom the Foundation has agreed tw grant such
indemnity hereunder, shall be indemnitied by the Foundation as of right to the tullest extent
permitted or authorized by current or future legislation or by current or future judicial or
administrative decision (but. in the case of any future Jegislation or decision, only to the extent
that it permits the Foundation to provide broader indemnification rights than permitted prior o
the legislation or decision). agaisst fines, habilities, settlements. losses. damages. costs and
expenses. including attorney fees. asserted against him or her or incurred by him or her in his or

Lad
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Costs, charges and expenses (including attorneys’ fecs) incurred by a person referred to in
paragraph [ of this Article in defending a civil or criminal suit, action or proceeding may be paid
(and, in the case of trustees and advisors of the Foundation, shall be paid) by the Foundation in
advance of the final disposition thereof upon receipt of an undertaking to repay all amounts
advanced if it is ultimately determined that the person is not entitled to be indemnified by the
Foundation as authorized by this Article, and upon satisfaction of other conditions established
from time to time by the Board of Trustees or required by current or future legislation (but, with
respect to future legistation, only to the extent that it provides conditions less burdensome than
those previously provided).

If this Article or any portion of it is invalidated on any ground by a court of competent
jurisdiction, the Foundation nevertheless indemnifies each trustee, advisor and officer and
employee of the Foundation to the fullest extent permitted by all portions of this Article that have
not been invalidated and to the fullest extent permitted by law.

SBEVENTH: Restatement. The intention of the rcstatement of these Articles of
Incorporation are that they shall supersede in their entirety the original Articles of Incorporation
and all amendments thereto.

EIGHTH: Amendment of Articles. These Articles of [ncorporation may only be amended
after approval by a two-thirds vote of the Board of Trustees.

I submit this document and affirm that the facts stated herein are true. I am aware that any false
information submitted in a document to the Department of State constitutes a third-degree felony
as provided for in s.817.155, F.S.

@/—'/W Date: £ 7 H’VZ ,202.5 :';)

George E. Summers, Chair

Date: ,202_

Mark W. Cook, President
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Costs, charges and expenses (including attorneys’ fees) incurred by a person referred to in
paragraph | of this Article in defending a civil or criminal suit, action or proceeding may be paid
(and, in the case of trustees and advisors of the Foundation, shall be paid) by the Foundation in
advance of the final disposition thereof upon receipt of an undertaking t0 repay all amounts
advanced if it is ultimazely determined that the person is not entitled to be indemnified by the
Foundation &s authorized by this Article, and upon satisfaction of other conditions established
from time to time by the Board of Trustees ar required by current or future legislation (but, with
respect to future legislation, only to the extent that it provides conditions less burdensome than
those previously provided).

If this Arlicle or any portion of it is invalidated on any ground by a court of competent
Jurisdiction, the Foundation nevertheless indemnifies each trustee, advisor and officer and
employee of the Foundation to the fullest extent permitted by ail portions of this Article that have
not been invalidated and to the fullest extent permitted by law.

SEVENTH: Restatement. The intention of the restatement of these Articles of
Incorporation are that they shall supersede in their entirety the original Articles of Incorporation
and all amendments thereto.

EIGHTH: Amcndment of Articles. These Articles of Incorporation may only be amended
after approval by a two-thirds vote of the Board of Trustees.

information submitted in a document 10 the Department of State constitutes a third-degree felony
as provided for ins.817.155 F.8

Date: _ . 202 _
George E. Summers, Chair

M L\/’ pA—" Date: Junc 10,2023

Mark W. Cook, President
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