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Donoambar 4, 1996

STRAWN & MONAGINN, P.A.

!

SUBJECT: HFA VENTURES, ING.
REF: W96000p25653

We recelved your elecstronically transmitted doocument. Howavaxr, the
dogunent has not baen filed and nesds the following correctionn:

The entity name designated in your document iz unavailable sinca it is tha
nama as, or it is not distinguishable from the nama of an administrativaely
dissolved entity. Nomes of administratively dissolved entities are not
availabla for one year from the date of adminlstrative dissoclution unless
the dissolvad entity provides the Department of State with a notarized
affidavit executed as raquiraed by seation 607.0120, 617.01201, 608.5135 'or
6008.4482 Florida statutes, permitting the immediate assumption or uses of
the name by another entity.

8imply adding "of Florida" or "Florida" to the end of a name doks not
constitute a diffarence.

When the document is resubmitted, please return a copy of this letter te
ansure propar handling.

If you have any questions about the availability of a particular nama,
please call (904) 488-9000, -

CONFLICTS WITH P95000022825, EFA VENTURES, INC,, FILED 03/21/95, WEST PAIM
BEACE, FL.

Pleuge return your document, along with a'copy of this letter, within &0
days or your f£iling will be considered abandoned.

If you have any questions concerning the £iling of your document, please
call {904) 487-6933.

Dana Calloway FAX Aud. #: HPS5000017132
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ARTICLES OF INCORPORATION IR
OF | PR
HIFA VENTURES, INC. :; i

A Floridla Not For Profil Corporation

Pursuant o Sectlon 817,013 of the Florida Slatutes, the undersigned Inéorpormor
of HFA Vantures, Inc., adopts the following Articles of Incorporation of sald Corporation;

ARTICLE ],
Nama
The name of the Carporation shall bo: HFAlVentures. Inc.
ARTICLEL
Burposo
The Corporation Is organized as a not for profit corporation exclusively for
charitable, benevolent, educational and scieniiflc purposaes. Iis activities shall be

conducted In such a manner that no part of its net earnings shali Inure to the benefit of any
momber, director, trustee, officer or individual,

Notwithstanding any provision of these Articles, the Carporation shall not canry an
any other activities not pemmilted to ba carrled on by a corporation exempt from Federal
income tax under Section 501{(c) (3), or by a corporatlon qualifled as a public charity under
Section 509(a) (1), of the Internal Revenue Code of 1954, as amended, or the
corresponding provision of any future Unlted States Internal Revenue Law (herelnafter
collectively referred to as the "Cad?“). ‘

Without in any way limiting the foregoing general purpose, the speciflc purpose of
the Corporation Is to home care infusion services and related home health servicas,
together with such educational Instruction and related business activities as, in the opinlon
of the Board of Trustees, may be necessary; provided, however, that the Cormporation shall

Timathy E, Monaghan, Esq.

Stravm, Menaghan & Cohen, P.A,

54 NE Fautth Avenue

Delray Baach, FL 33483

(581) 278-8400 '
FBN: 808874 ) '

({{H96000017132 7>))
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not engoge In activities that are nat In furlheranco of its charltable purposos other than as
an Insubstantial port of Its activities,

In the ovent of dissolution of tho Corpomtlon or the winding up of ita affalrs, or other
liquidation of ita asvets, the Corporatlon's property shall be convoyed or distributed to the
note-for-profit corporutiona which comprise the memberahip of the Corporation, In the
evoit that such corporationn do not quallly to recelve, are not then In existence, or to the
extent thal they may be prohibltod by state law from owning certaln asseis of tho
Carporatlon, the Corporation's propery ahall bs convayod or distribuled to such othar
Florlda not for profit corporatiens operatad for nonprofit purposas simllar to those of the
Corporation which at the time of such conveyance or distribution quallfy as an exempt
organization or organizations under Section 601(0)(3). Any such assets nol so disposed
of shall bu distributed by the appropriate Court of the Jurisdiction In which the princlpal
office of the Corporation is then lacaled, exclusively for such purposes ar to such
organizatlon or organizations as sald Court shall dotarmine which are organized and
aperated for such purposes,

No part of the net earnings of the Corporation shall Inure to the benofit of any
member, truslee, director, officer of the Corporalion, or any private individual (except that
roasonable compensation may ba pald for services rendeared to or for the Corporatlon), and
no member, trustao, officer of the Corporation or any private individual shall be entitied to
share In the distribution of any of the comporate assots on dissolutlon of the Corporation,

No substantial part of the activitles of the Corporation shall be canying on
propaganda, or otherwise attempting to influence logisiation, excopt as otherwlse provided
by Internal Revenue Code Section 501(h), and no part of the activities shall be participating
In, or intervening in, any political campalgn on bahalf of any candidate for public office."

ARTICLE lIL,
Powers

. 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 powers necessary or convenient to the conduct, promotion or attainment
of the activities or purposes of the Corporation, lImited only by the restrictions set forth In
these Articles of Incorporation; provided, however, that the Corporation shall not engage
in activities that are not in furtherance of ils charitable purposes other than as an
Insubstantial part of its activities,

(((n96000017132 7)))
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ARTICLE IV,
Membara
The members of the Corporatlon shall be:
St. Mary's Hospltal, Inc.
Good Samarltan Hospital, Inc.

Bothesdn Memorial Hospital, Ine.
Coastal Care Corp,, Ino.

ARTICLE Y,
Jarm
The term of the Corporatlon shall be porpetual.
ARTICLE V],
Incorporatoy

The name and address of the Incorparator of the Corporation and subscriber to
these Arlicles of Incorporation [s as follows:

Name Address
Timothy E. Monaghan 54 NE Fourth Avenue
Delray Beach, FL 33483
ARTICLE Vi,
- ¢ Tusteos
71 Number

The affairs of the Corporation are to be managed by a Board of Trusteas
consisting of no less than three (3) and no more than twelve (12) members, the exact
number of Trustees to be specified in the Bylaws of the Corporation.

({(n96000017132 7)))
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7.2 Qompositlon, Elaction nnd, Tanure,

The Trustaos of the Corporation shall be neminated and elaoted for to}ma and In tho
mannor a8 shall be provided In the Bylawa from timo to tims. )

73 Pownm,

The Boord of Trustess shall act for tho Corporation and shall have tho power to
doclde all mattars relating to the conduct of businasa for the Comporatlon.

74 ' Initlal Board,

The names and addresses of the members of the first Board of Trustoss who shall
hold cffice until their successars are elected and have qualiflad, or until rosignation or
removal, are as follows:

Noma Addregs

Robert B, Taylor, Jr. Bathesda Memorlal Hospital, Inc.
2816 South Seacrost Boulevard
Boynton Beach, FL 33435

Caroiine Wasenberg intracoastal Health Systems, Ine,
001 46th Straat
West Palm Baach, FL 33407

Ivins Steinhauer : Coasta! Care Corporation
Post Office Bax 8010
Stuart, FL 34995

ARTICLE VIIl,
Bylaws

The Bylaws of the Corporation shall be adopted, altered, amended or repealed only
by vote of at least a majority of the members of the Board of Trustees of this Corporation
with the concurrence of its members, St. Mary's Hospital, Inc., Good Samaritan Haspital, -
Inc., Bethesda Memorial Hospital, Inc., and Coastal Care Corp., Inc.

({(B96000017132 7)))
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ARTICLE X,

Amandmants

Amandments {o theae Articlos of Incarporation may ba made and adopted only by
t vole of al leust sixty-five percont (5%) of tho muembers of tho Board of Trustees of this
Corporalion with tho concurrence of Its memboers, St. Mary's Hoapital, Inc., Gead
Samaritan Hospital, lno., Bethosda Memorial Hospital, Inc., and Coastal Care Corp., Inc.
Amendmants shall be effective whon a copy tharcol, properly oxecuted and acknowladged,
has been filod with the Florida Department of State.

ARTICLE X,

' Reglstorad Agent. Reglstored Qffica
angl Princinel Place of Business

The address of the registered offico of the Corparation is 54 NE Fourth Avenue,
Delray Beagh, FL 33483,

The registered agent at ihat address s Timothy E. Monaghan.

The princlpal office, as well as the malling address of the Corporation, is 5325
CGreonwood Road, Suite 305, West Palm Beach, FL 33407,

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation this _16th day of __ October . , 1696,

) Monagharyﬁorporator
and Registered Agen
STATE OF FLORIDA )

O
COUNTY OF PALM BEACH)

| HEREBY CERTIFY that on this day before me, an officer duly qualified to take

acknowledgments, personally appeared Timothy E. Monaghan ,
wha Is/are personally known to me or who has produced as Identification and who did not

take an oath.

(((E96000017132 7)))
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NO, DAY P.8

WITNESS my hand and officlal seal In the County and Stato Innt aforesald this
16th__ day of _,_Octobuer , 1908. ,

il

Notary Publig””

Print Name:__Buuaun J, Mahna

My Commisslon Expires;

SUSAN J, MAHNS .
Wy Camm Exp. 3/35407
Banded Ly Sewvico Ing

No, £C249688

el [Jo0wrll

| HEREBY CERTIFY that | am famliiar with and accept the dutles and
responslbllitles as Roeglstered Agent for HFA Ventures, inc,

am KIWORKY DMHENTUO 9801 WATICLES HFA
Auguat 2, 1000
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IN THE CIRCUIT COURT OF THE FIFTEENTH
JUDICIAL CIRCUIT OF FLORIDA IN AND FOR
PALM BEACH COUNTY. .

CIVIL DIVISION
CASE NOQ. CL 88000207 AG

ot
IN RE! HFA VENTURES, INC. N

4
—

|
"
%]
TANANRERERMCSSSSIRIISNASEER

s
o
L
v

ORDER FOR CHANGE OF CORPORATE STATUS EROM )
FOR PROFIT TO NON-PROFIT PURSUANT TO F.,8. 817.1808 el

On tho Petltlon of HFA VENTURES, INC,, a Florida for profit corporation, the Court
finds that the matorial allegations ure truo; tho proposed Articles of Incorparation and
Resalution and Conaent of the Board of Directors and Shareholders of Petitioner are In

proper form and good cause has boen shown to change the corporato status of HFA
VENTURES, INC., from a corporation for prefit to that of a corporation not for profit; it is

ADJUDGED that:

1. The Articles of Incorporation and Resolution and Consent attached hereto
as Petitioner's Exhihit "A" and "B" are hereby approved and endorasd by the Court;

2. Petitloner's request that the corporate nature of HFA VENTURES, INC., be
changed from a corporation for profit to that of a corporation not for profit pursuant to the
authority F. S. 617.1805 is hereby granted;

3,  That such corporation not for profit shall succeed to the rights, llabllities and
assets of the corporate predecessar.
SIGNED & DATED

DEC 05 1896

cytclgégqggmas E. Sholts

ORDERED this day of

Coples to;

TIMOTHY E. MONAGHAN, ESQUIRE
54 N, E. 4th Avenue
Delray Beach, FL 33483

1 %O A MHENTSOOA TOTLIR HIFA
Cucrrbar &, 1803

T (¢ {a980Et017132 7))




DEC. 30, 499G 211711 STRAMY MOHNGANM COHEN NOC. 09 Pr.i0

© (((196000017132 73)) ‘
ARTICLES OI; INCORPORATION
OoF |
HFA VENTURES, INE.
A Florlda Not For Profit Corporalion

Pursuant to Sactlon 617.013 of the Florlda Statutes, the undorsigned Incorporatar
of HFA Venlures, Ine., adopts tho following Articles of Incarporation of gald Corporatlon:

& . ARTICLE L,
Name

The name of the Corporation shall ba: HEA Ventures, ne.
ARTICLE 11,
Bumposa

The Corporation is organized as a not for profit corporation exciusively for
charlteble, benevolant, educational and sclentific purposes, Its activitios shall be
conducted In such a manner that no part of its net earnings shall Inura to the benefit of any

member, director, trustee, officer or Individual,

Notwithstanding any provision of these Articles, the Corporation shall not carry on

. any other activities not parmitted to be carrlad on by a corporation exempt from Federal

Income tax under Section 501(c) {3), or by a corporation qualifiad as a publlc charity under

Section 509(a) (1), of the Intarnal Revenue Code of 1954, as amended, or the

! corresponding provision of any future United States Internal Revenue Law (herelnafter
v collectively referred to as the "Code”).

Without In any way limiting the foregoing general purpase, the specific purposa of
the Corporation is to home care infusion services and related home health services,
together with such educational Instruction and related business activities as, in the cpinion
of the Board of Trustees, may be necessary; provided, however, that the Corporation shall

Timothy E. Managhan, Esq.
] . Strawn, Monaghan & Cchen, P.A.
54 NE Fourth Avenus
! Delray Boach, FL 33483
, ' (561) 278-8400 -
FBN: 699871

(((H98000017132 7)))
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not angage n acliviies that ara not In furtharance of te charltable purposes other than oy
an inaubstantlal part of Ita activitlon.

In the event of dlssolulion of the Corporation or the winding up of Its affairs, or other
liguidation of Its assels, the Corporation's proporty shall bo conveyed or distributed to tho
note-for-profit corporations which comprisa the membership of the Corporation. In the
ovant that stich carporations do not quallfy to racalve, are not thar in axistance, or to the
extont that they may be prohiblied by atalo law from ownling cettnin suspts of tho
Corporation, tho Corporation’s property shall be convayed or distributed to such othor
Florlda not for profil corporations oporatad for nonprofit purposes similar to thoao of the
Qorporation which st the time of such convayence or dislribution quallfy as an exempt
organizatlon or organizationa under Soction 501(c)(3). Any such aasets not so disposed
of shall bo distributed by tho appropriate Court of the jurisdlction In which the principal
office of the Corporation Is then located, exclusively for such purposes or to such
organization or organizations as sald Court ghall detormine which are organized and
operated for such purposes.

No part of the net earnings of the Corparation shall inure to the benefit of any
member, trustee, diractor, officer of the Corporation, or any private Indlvidual (except that
reasonabla compsensation may be pald for services randered to or for the Corporatlon), and
no memober, frustee, officer of the Corporation or any private individual shall be entitied ‘o
share In the distribution of any of the corporate assats on dissolution of the Corporation.

No substantial part of the activiles of the Corparation shall be carrying on
propaganda, or otherwise attampting to Influenca lagislation, except as otherwlse provided
by Intarnal Revanue Cade Section 501(h), and no part of the activities shall be participating
in, or intervening In, any political campaign on behalf of any candidate for public office.”

ARTICLE NI,
* Powers
The Corporation shall possess and may exerclse all the powers and privileges
granted by Chapters 607 and 617 of the Fiorlda Statutes, or by any other law of Florida,
together with all powers nacessary or convenient to the conduct, promotion or aftalnment
of the activiies or purposes of the Corporation, limlted only by the restrictions set forth in
these Articles of Incorporation; provided, however, that the Corporation shall not engage

in aclivities that are net In furtherance of its charitable purposes other than as an
insubstantlal part of its activities, '

{((H98000017132 7})) 2
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ARTIGLE IV,
Meombors
Tha mombers of the Corporation ahall be:
St. Mary's Hospltal, Ince.
Good Samaritan Hospltal, (ne.
Bothoada Mamorlal Haapltal, Inc.
Coustal Care Corp., Inc.
&y ARTIGLE V.
Torm

The term of the Corporation shall be perpetual.
ARTICLE VL
Incorporator

The hamoe and address of the Incorporator of the Corperation and subscriber to
thase Articles of Incorporation Is as follows:

Name Address
Timothy E, Monaghan 54 NE Fourth Avenue
Delray Beach, F}. 33483
ARTICLE VI,
- Tnistees

1]

7.1 Number
The affalrs of the Corporation are fo be managed by a Board of Trustdes

consisting of no less than three (3) and no more than twelve (12) members, the exact
number of Trustees to be speclfied in the Bylaws of the Corporation.

(((HS8000017132 7)))
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72 ngnnﬂﬂgmm;umnuianum;

Tho Trustees of lho Comporation shall be nominated and olocted.for tenma and In the
mannar an ahall bo providod In the Byluws from time to timo.

7.3 Powars, |

‘.l

Tho Board of Trustees shall uct for tho Carporation and shall have the powar o
doalde all matters relating to the conduct of business for tho Corporation.

& '.
74  Inltial Board,

The names and addressas of the members of the firat Board of Trustoes who shall
hold office until thelr successors are elected snd have qualified, or until resignation or
ramoval, are as follows:

Name Addrosg

Robert B. Taylor, Jr, : Bethesda Memorial Hospltal, Inc.
2816 South Seacrost Boulsvard
Boynton Beach, FL 33435

Caroline Wesenberg Intracoastal Health Systems, Inc.
901 45th Streot
D o West Palm Beach, FL 33407

Ivins Steinhauer Coastal Care Corporation
- Post Office Box 8010 -

Stuart, FL 34995
' ARTICLE VIIL,
' Bylaws

The Bylaws of the Corporation shall be adopted, altered, amended or repealed only

by vote of at laast a maority of the members of the Beard of Trustees of this Carporation

with the concurrence of its members, St. Mary's Hospital, Inc., Good Samaritan Hospital,
Inc., Bethesda Memorial Hospital, Inc., and Coeastal Care Cormp., Inc,

(((H98000017132 7))
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ARTICLE IX,
Amandmenis

Amandmonta to theao Articles 'of incorparalion may be mada and édoptad only by
a vote of at least sixty-fiva percent (85%) of the mambers of tho Board of Truatoos of this
Corparation with the concurrence of its mombers, St. Mary's Hospital, Ine.; Goed
Samarltan Hospilal, Inc., Bethesda Moemorlal Hospital, Ine., and Coastal Cere Corp,, Inc,
Amsndments shall bo offective when a copy thereof, properly executad and acknowlsdged,
has been filed with the Florida Dopariment of State,

& ARTICLE'X.,

Reglstarad Agent, Raglstored Qffice
and Prncipal Place of Buginass

The address of the rogleterod office of the Corporation is 64 NE Fourth Avenue,
Delray Baach, FL. 33483,

The registered agent at that addrass (s Timothy E. Monaghan.

The principal office, as well as the malling address of the Corporation, 1a 5325
Greenwood Road, Suite 305, West Palm Beach, FL 33407,

IN WITNESS WHEREOF, the undersigned has executed these Arlicles of
incorporation this 16th day of __ Cetobar . , 1098,

STATE OF FLORIDA )
yss: -
COUNTY OF PALM BEACH)

| HEREBY CERTIFY that on this day before me, an officer duly qualified to take
acknowledgments, personally appeared Timothy E. Monaghan ,
who [s/are personally known to me or who has produced as Identification and who did not
take an cath. :

(((H9B000017132 7}))
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WITNESS my hand anhd officlal noal In tha County and State last afaresald this
1683 day of __Oatobor , 1966, '

Prnt Nome:  Susan J. Mahna

My Commission Explres: SUSAH J, MAHNS
: My Comm Exp. 3/34/97
w Bznded By Servicd 'ns
No, CC249688
gy omn [ 0erd,

| HEREBY CERTIFY that | am famillar with and accept the duties and
rasponsibllities as Reglstered Agent for HFA Ventures, Inc.

#m KAWORK SMHENT\S 041030 \MATICLED HFA

Augua! 17, 1868
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'RESOLUTION AND CONSENT

WRITTEN ACTION OF THE BOAﬂD OF DIRECTORS
AND SHAREHOLDERS :
OF HFA VENTURES, INC.

Tho underalgnad, balng o majority of the Board of Diroctors nnd all the shareholdars
of HFA VENTURES, INC,, {the "Corporation"} haraby takas the following written actlon In
llau of holding « meuling regarding same, all pursuant to the terms of Florlda Statutos
§807.0704, as follows:

? WHEREAS, the original filing of the corporate docurontation, the Articles of
Indorporation ware preparad as a for profit corperation entity and HFA VENTURES, INC.,
has been operating as not for profit ontity and its tax related forms have hoen filed on that
basis; and

WHEREAS, it is the recommendation of the Board of Directors that HFA
VENTURES, INC.'s, corporato nature be changed to a corporation not for profit.

RESOLVED, that the following rasolution adoptad by a majority of the Board of
Dirsctors and all the Shareholders be and it is heraby is in all respects approved:

"Resolved, that the corporate nature of HFA Venlures, Inc., be changed to a
corporation not for profit;

"#urther resolved, that such corporation not for profit shall assume, and agrees to
pay, all of HFA Ventures, Inc., a corporation for profit, indebtednesses and liabilities;

"Further rasolved, ali property of predecassor corporation shall become the property
of the not for profit corporation;

“Fuither resolved, Robert B. Taylor, Jr [s hereby authorized to execute any and all
documents, lncludmg. but not limited to, patition or anticles to change the corporate
nature of HFA Venturas, Inc., to a not for profit corporation.

WE THE UNDERSIGNED HEREBY CERTIFY that thera is no provision of the
Article or Bylaws of said corporation limiting the powers of the Board of Directors and the
Shareholders to pass the foregoing Resolution and Consent and that the same I in
- confarmity with the provisions of sald Articles and Bylaws.

{((H98Q00017132 7)))




< u'?t:l--DCC.B(J. 1996 2120 STRAL HOHNGAM COHEN

., 4
i~y [T &) 4

(( (196000017132 7)1) . .!,;
. ! .'-.“.\ L‘ '«.\" ‘.
N WITNESS WHEREOF lhe Board of Diréctors and al} the Shareholdera have *
aubscrlbed this 2381 day of Hn.rc'h , 1898, .

WITNESSES: . . ' : A
/ t ST.MARY'S HOSPITAL, INCG, *,
m// %@i@——

Member, Board of Diractors ar'ld Shareholdor

GOOD SAMARITAN HOSPITAL, INC.

C:Egﬁﬁ%guiégé;/// ”E?,r*’f Bﬁ(E%%ZZ%};<fz§£;5§2§¥£52___ .

Member, Board of Dlreotora and Shareholder

'BETHESDA MEMORIAL HOSPITAL, INC.

@‘ 7 bt

Member, Board of Directors and Shareholder

m[za Mﬁ/ il j?r Lw

Member, Board of Dirsstors and Shareholder

NOTE: The foregoing constitute all the
Shareholders of HFA Venturas, Inc., a Florida
forprofit corporation.

sm KAIWORKLWBMHENTEO04\980 1A ES HFA
Baplembar 24, 1996

(((¥98000017132 7)))
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Division of Corporations
Post Office Box 6327
Tallahassee, FL 32314

RE:  HFA Ventures, Inc.
Document Number N36000036614

Gentlemen/Ladies:

Please be advised that effective immediately the mailing address for the above referenced
entity (HFA Ventures, Inc.) is ns follows:

HFA Ventures, Inc.

c/o Intrucoastal Health Systems, Inc,
P.O. Box 3166

West Palm Beach, FL, 33402-3166

If you should have any further questions, please do not hesitate to contact me (561) 737-
7733, extension 4544,

S mcerely,

Joanne I. Aqmlma
Assistant Coniroller

2815 South Seacrest Boulevard * Boynton Beach, Florida 33435 « (561) 737-7733 or (561) 278-7733




