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EXECUTION COPY
AMENDED AND RESTATED

N

=T D
ARTICLES OF INCORPPORATION ‘[.: 7

OF i E

1-_ ~2 {—:‘

BRRH HOME HEALTH SERVICES, INC. '“- o T

{A Not-For-Profit Corporation} - = T
(Docurment Number N248053) {;_‘ ) o
ARTICLE I. NAME AND PRINCIPAL QFFICE mE O

The name of the Corperation is BRRH Home Health Services, Inc. The principal street
address for the Corporation is 800 Meadows Road. Boca Raton, Florids 33486

ARTICLE 1. _PURPOSES

The Corporation is vrpanized as o supporting organization pursuant to 509(a)(3) ol the
internal Revenue Code of the United States or the corresponding section of any future federa) tax
cade (the “Code™ and shall be operated exclusively tor exempt purposes as set forth in Section
S0T(cX3) which include charitabie. religious, cducational and scientific purposes.

Notwithstanding any other pravisions of these Articles ofjlncorporaticen, the Corporation
shall not carry on any aclivities not permitted to be carried un by an organization exempt from

federal income tax under Section 301(c)(3) of the Codc or the|corresponding section of any
subsequently cnacted provisions of the Code.

ARTICLE 1L, MEMBER

The sele member of the Corporation (the “Member™) is '|BRRH Corpuration, a Florida
not-for-profii corporation. The Member shall have those reserved rights and powers over the

operation of the Corparation as are provided in these Articles of [ncorporation and in the Bylaws
of the Corporation.

ARTICLE V. DIRECTORS

(a) Direcctors. The Corporativa shall have not less! than three (3) Dircctors. who
shall be its Board of Directors (hereaficr the “Bourd™). The Board lshall be the governing body of
the Corporation und shall, subject 10 the rights and powers reserved to the Member and 1o Baptist
Health Sovuth Florids, Inc., manage its atfairs and exercise its corporate powers. The
qualifications, terms of office, and the manner in which a Dircctor shall become a Director or be
elected and continue i office shall be as provided in the Corporation’s Bylaws.
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(b} Reports. Minutes of the ineetings of the Board and the committees ol the Board
shall be kept. The minutes of the meetings of the Board and the cammitiees ol the Board shall be:
provided to cach Director priar to the next regularly scheduled mecting of the Board.  The
minutes of lhe meetings of the Board and such othar minutes, reparts, records and tormation of
the Corporation as may be requested shal! be routine!y fumnished 10 the Member and to the Board
of Trustees of Baptist Health South Fiorida, Inc.

{c) Restrictions on Awhoriiy of the Board. The Board may net, withouti the prior
appraval of the Board of Trustces of Baptist Health South Florida, Inc.:

(1 Adogpt a plun of disselution of the Corporation;

{i1) Authorize the Corporation lo engage in, or enter into. any transaction providing
for the sale, morgage or other disposition of all or substantjally all of the assers of the
Carporation;

(i) Adopt a plan of merger or consolidation ol the Corpuration with another
corporation:
(iv)  Appoint or remove the independent auditors of the Corporation;

s

(v Sell or mortusge any real property owned by the Corporation or acquire any rezl
\ gHT b properts 2 p
property on behall of the Corporation or pledge assets to scoure indebtedness; or

(vi)  Adopt any annual operating or capital budget of the Corporation, or upprove any
changes theieto,

ARTICLE V, DELEGATION OF BORROWING ALTHORITY,

The right of the Corporztion to borrow or uteur indt'-bl.lf:dncss for any single loan or
incurrence of indebtedness, and the right to pledge assets ot the Corporation o sccure such
indebtedness. is expressly delegated and reserved to Baptist Health South Florida, Inc. Baptist
Health South Florida, Inc. is irrevocably appointed s the agent of the Corperation for the
purposes of barrowing on behalf of the Corporation. tor the purposes of amborizing and issuing
indebteduess vn bebalf of or in the name of the Corporation, and tor the purpose of pladying
assels of the Corporation to secure such indebtedness. Baptist Hualth South Florida, fnc. s
cxpressly authorized to obligate the Corporation on such borrowings and indebtedness, to pledge
assets of the Corporation to secure such indebtedness, and te execute and deliver on behalf of the
Corporation al! documents evidencing such barrowings and indebledness, and such security
insiruments. No further authorization. confirmation, resolution or action of any type is requircd
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by the Board with respect ta such borrowings or indebtedness,
persons dealing with Baptist Heafth Seath Florida, Inc. m conn
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or such pledge of assets. Al
rction with any bowrowings or
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indebiedness incurred by or on behalf of the Corporation througl) Lhe actions of Baptist Health
South Flosida, Inc.. or the pledge of assets of the Carporation by, Baptist {{ealth South Florida,
Tne., shall be entitled o rely upon the authorization and defegation of rights confersed hereby, und
shall not be required to make ay inquiry upon the Corperation regarding the authority of Baptist
Heaith South Flocida, Inc. 1o borrow or incur tndebledness on behalf of or in the name of the
Corporalion, or 10 pledge assets of the Corparation.

ARTICLE VL. AUTHORITY OF BAPTIST HEALTI SOUTH FLORIDA INC,

Pursuan tw the provisions of Scetion 617.0202(2)(1), Flori‘(ia Statutes, the Corporation is
stbordinate to and subject to the authority of Raptist Health South Florida, Inc., a Florida net-for-
profit corporation, to the extent provided in these Articles of Incorporution and in the Bylaws of
the Corporation,

ARTICLE VI, TERM OF EXISTENCE

The term of cxisteoce of the Corporation shall be perpetual unless and until the
Corporation shall be dissolved in accordance with law.

ARTICLE VI PROPERTY. FUNDS AND INCONTE

No pant of the property, funds or income of the Corporation shall be distributed to nor
shall any pact of the net income, if any, of the Corporatiun inure to the benefit of tts Directors.
Board OtTicers or any cther private person.

ARTICLE 1IX. LIQUIDATION OR DISSOLUTION

In the event of the liguidation or dissolution of the Corporation, its property and funds,
afler payment or provisivn for payment of its creditors. shall] be distributed for approved
charitable, scieniific and cducational purposes most closely applmximaling thase set torths in
Artiele T of these Articles of Incorporation, within the meaning of Scetion 301{c)(3) of the Cede,
as directed hy the Board of Trustees of Baptist Health Suuth ¥lorida. Inc.

ARTICLE X, POLITICAL ACTIVITY

No substantial part of the activities of the Corporution|shall be the carrving on of
propaganda, or otherwise auempting 1o influcnee legislation, and the Corporation shail not
participate in, or intervene In (ircluding the publishing or distribution of statements), any

political campaign on behall of ar in opposition w any candidate for public office.

)




To: PageSol7 2019-06-2516:2501 C5T 19542080845 From: Ranae MceGraw

ARTICLE X1 BYLAWS

The Bylaws of the Corporation may be made, amended or rescinded in any manner
penmitied by the Bylaws,

ARTICLE XIL_AMENDMENTS

These Articies of Incorparation may be amended, rescinded or added to (i) by majority
vote of the entire Board of Trustees of Baptist Health South Florid'n, Inc. a1 any reguiar or special
meeting, or (i) subject 1o ratification by the Board of Trustees of Baptist Health South Florida,
Inc.. by majority vole of the entire Board at any regular or special meeting; provided, tiwt written
notice of the proposed amendment or addition shall have been given to every member of the
Board and to every member of the Board ol Trustees of Baplist Iit::ulth South Florida, Inc. at least
fifteen (13) days in advance of the meeting. The mnendment or addition ultimately adopted need
not be in the exact fonn of the proposed amendment or addition but shall relute and be limiled Lo
the samc subject mutter.

The effective date of these Amended and Restated Articles of incorporation shall be July
[, 2019,
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These Amended and Resta{ed'. Articles were duly adopted by the Board of Trustees of the
Member of the Corporation onjday 23, 2019, and the number of votes cast for the Amendments
by the Beard of Trustees of tlje,Member of the Corporation was :suﬂ'lcienl for approval. The
Amendments included in the Ainanded and Restated Articles of Incorporation have been adopted
pursuant to Chapter 617, Floriidai Statytes, and there is no discrep{mcy between the Articles of
Incorporation as previously F‘ led and amended and the provisions of these Amended and
Restated Anticles of Incor porauon other than the inclusion of the Almcndmcms adopted pursuant
to Chapter 617, Florida Stamtes.

N WITNESS WHE L‘Ol the undersigned Chairperson and Secretary of the Board of
Trustees of the Member have e?:ecutcd these Amended and Restated Articles of Incorporation on
May 23, 2019, for the purpous¢: of amending and restating the Amcles of Incorporation of the
Corporation. The undersigncijl certify that nu actions have been|taken since the vote of the
Member of the Corporation té@ modify or rescind the adoption of the Amended and Restated
Articles as provided herein andithat said adoption remains in full f orlr:e and effect.

# s

! 4 .'_ -
SEAL) 5 bohal §e 'w{ i Fv
' Christine E. Lynn Chndpjdn of the Board

J I of Trustees of BRRH Corporation, its sole
Member
Altest: Z %"'/ / L

Alexarder D, {me ck‘crelur;. of the
Board of Trustees of BRRP{ Corporation,
its sole Member
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STATE OF FLORIDA |
COUNTY OF PALM BEAC!-.I

The foregoing :ns!rumcnl was acknowledged bafore |me this g’ :2 day of
\/I ., 2019, by Chr:stnc E. Lynn and Alexsnder D. Ercmia, the Chairperson and
becre?ary respecu»elv of the Board of Trustees of BRRH Corporation, the sole Member ¢f the

Corporation. They are per sonally known to me. /
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My Cummlsswrla Expires: 7- /% -/ ¢}

-

- - B, KERN
5 ."’P% wéomssmnmm

...{i EXPIRES: July 19, 2619
d mumwm“umm




