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(A NOT-FOR-PROFIT CORPORATION)

The underesigned incorporater, £or the purpose of forming a
corporation under the Florida Not For Profit Corporation Act,

Chapter 617, hereby adopts the following Articles of

Incorpoeration:
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ARTICLE I e T
Name
Inc. (the

The name of the corganization is Adventa Hospice,

“Organization”) .

ARTICLE II
Effactive Date

The Articleg of Incorxporatien shall he effective as of

Januaxy 1, 2000.

ARTICLE IIZ
Duration
The term of existence of the Organization shall be perpstual

commencing ¢n the effective date of these articles.
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ARTICLE IV
Purposes
The Organization shall be operated foxr such purposes as may
be permitted for not-for-profit corporations that ace organized
under the Florida Not For prefit Cbrporation act, Chapter 617.
gpecifically, the Organization shall provide hoepice gervices To
rerminally ill patients and suppert and enhance the delivery of |
efficient, high guality, and cost-effective hiealth care services
by Adventist Health System Ssunbelt Hezlthcare Corporation
(“AHSSEC" )by supporting AHSSHC's sursing homes and hospirals
cperating in the geographic area, guch as Highland Manor, Jellico
commuaity Hospital, Takoma Adventist Hospital, Tennessea
Christian Medical Center, and Tennesgsee Christian ﬂedical Centexr-

Portland.

Primarily, the Organizatien shall provide hogpice services
to terminally ill patlents, inciuding Medicare and Medicaid
peneficiaries, residing at home or at the area nursing homels).
including hospice care during any terminally ili patiént’s
admission to a hospital. The Organization shall &also provide
Indigent Care without charge. The Organization shall be the
primary provider of the following hospice sérvices: nursing
care, pain management, physical therapy., speech Lherapy,
occupatipnal therapy, respiratory therapy, home health aide, IV
therapy, nutritional gquidance, medical supplies and eguipment,
medication for symptom management and pain control, medical
sacial services, bereavement counseling, physician cervices,
pastoral services, and personal caxe provided by certified

nureing care assistants. Further, the Organization may engage in
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any and all lawful activities incidental to the foregoing

pUrpeses -

The purpose of this Organization is purely charitable, and
none of its propertiss, real or personal, shall benefit any
private member or individual but shall ever be used faor carrying
intc effect its primary purpose. The Orgapization shall operate
exclusively and in any other manper for such charitable and
educational purpcses as will qualify it as an exempt organization
under Secfion 501 (¢) (3} of the Intermal Revenue Coda of 1986, as
amended, or under any corresponding provision of any subseguent
federal tax laws governing the distributions ro organizations
qualified as tax-exempht organizations under the Interunal Revenue
Code, including private foundations and private operating
foundations.

ARTICLE V
Paramount Autherity

The Organization is an integral part of the system of
medical and educational. organizations operated throughout the
world in association with the Seventh-day adventist Church.
Accordingly. the Organizaticn shall always operate its total
activity congiestemt with and in furtherance of the goals,
activities, and policies of the Seventh—-day Adventist Church. To
ensure that the Organization opexates consistent with and in
furtherance of the goals, actlvities and policies of the Seventh-
day Adventist Church, the organization will be subordinate Eto and
gsubject to Lhe ultimate authority of AHSSHC. The primary purpose
of AHSSHC ie to further the goals and objectives of the health
ministry of the Seventh-day advenlist Church. AHSSHC, a Florida

not-for-profit membezrship corporation recognized as a tax-exXewpt

=3-
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organization pursuant to Sectiona 501(c) (3) and 509 (a) of the
Tnternal Revenue Code, is a charitable and educaticnal
ocrganization.

ARTICLE VI

Hemberéhip

The Membership of the organizarion shall consist of the duly

elected members ¢E the Board of Directorxs of Housecall Medical
Resourcas, Inc. (*HMR®), which are elected by the Board of
Dirscters of North American Health Services, Inc. (“NAEE”"]. HMR
and NAHS are subject to the ultimate control of AHSSHC which
control is effectuated through tke appointment of the Board of
Directors of NAHS {directly) and HMR {indirectly) as hereinafter

described.

The Board of NAHS is appointed DY AHSSHC, as sole

'stockholder of NAES, and the business and affairs of NAHS are
managed by its Board. AHSSEC can remove menmber{s) of the Board
of Directors of NAHS with or without cause. Thus, AHSSHC
controls NaHS. MoreoveX, the bylaws of NAHS at Article IV
Seckion 5 provides that the Chalrman of rhe Board of NAHS shall
be designated by the Board of Directors of AHSSHC. similazrly.
the Vice-Chairman of the Soard of NaHS shall be an officer of
either AHSSHC or one of the member seventh-day Adventist Union
Conferences, which comprise the Membership of AHSSHC.
Ccnsequently,_AHSSHc controls NAHS. NAHS is the gola stockholdex
of MR and, hence, elects directors to the Board of HMR, which
manages the business and affairs of BMR. Therefoxe, AHSSHEC
controls HMR also. Accoxdingly, this Organigation shall be &
cubordinate organizaticn of EMR, which is a subordinate

organization of NAHS, both of which are for profit corporations

=
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and suberdirate organizarions of AHSSHC and, hence, controlled by
AHSSHC. Thegefore, this Organization is subordinate to and
subject to the authority of AKSSHC.

The voting rights of the Membership shall be as set forth in
the Bylaws of the Orgaﬁization. Buthority retained by AHSSHC is

set forth in the Bylawe of the Organization.

ARTICLE VII
Board of Directors

The. powers of this Organization shall be exercised, its
properties controlled, and its affairs conducted by its Board of
Directors unless reserved to AHSSHC. The Board of Direcrors
shall sexve by appointment of the Membership, who shall have the
right to elect, appoint or remove any member of the Boarxd with ox
without cause. The qualifications of the Board Members and the
percentage of votes required for action shall be as set forth in’~

the Bylaws of the Organization.

The number of Directors constituting the initial Board of
Directors of the Organization is four {4), and the names and
titles of the persons who are to serve as Directors until the
first annual weeting cof Lhe Membership or until their successors
are elected and ghall gualify are: LaDomnma Blom-Antonio,
Precident of Sunbelt Home Health Care, Inc. and Housecall,
Medical Resources, Inc, (cr her degignee); Gregyg Davis, Vice
President for Fimance of Sunbelt Home Health Care, Inc. and Chief
Financial Officer of Housecall Medical Resources, Inc. (or hisg
designee); Calvin wiese, Chief Executive OLficer of HealthMagic,
Inc. (or his designee); and Robert Henderschedt, Senior Vice

Pregsident of Adventist Health System (or his deaignes).

-5-=
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ARTICLE VIIX
Principal Office and Mailing Address
The street address of the Principal Office cf the

Organization is 6501 Deane Hill Drive, Knoxville, TN 3739.8.

The mailing address of the Organization is 5501 Deane Hill

Drive, Knoxville, TN 3731%3.

ARTICLE IX
Registered Office and Resldent Agent
The registered agent of the Organization is C T Corporaticn
System. The street addrese of the registered office of the
Organization in the State of Florida is 1200 Scoulh Pine Island

Road, Plantation, ¥Florida 33324.

ARTICLE X
Earnings and Actiwvities
of the Organization

No part of the net earnings of the Organizalion shall inure
to the benefit of or be distributed to its members, directors,
officers or other private persone, except that the Organization
shall be authorized and empowered to pay reasonable compensation
for gservices rendersd and to make payments and distributicns in

furtherance of the purposes set forth in Article IV hereof.

No substantial part of the activities of the Organizaticn
shall be the carrying on of propaganda, or otherwise attempting
to influence legislation, and the Organization shall not

participate or intervene in {including the publishing or
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distribution of statements) any political campaign on behalf of

any candidate for public office.

Notwithstanding any other provision of these articles. the
Organization shall not carxry on any other activities not
permitted to be carried on (2) by an Organization exempt from
federal income tax under Section so0l(c) {3) of therlnternal
Reverue Code of 1986, as amended or the corresponding provisioﬁ
of any future United States Intermal Revenue Law; cr (b) by an
Organization, contributions to which are deductible under Section
170 (¢) (2) of the Internal Revenue Code of 1986 oxr the
corresponding provision of any future United States Internal

Revenue Law.

Notwithstanding any other provision of these axticles, this
Organizaticn shall not, except to an insubstantial degree, engage
in any activities or exercise any powexrsa that are not in

furtherance of the purposes of this Organizaticn.

ARTICLE XI
Distributiocn of Agsets
This Organization is not organized neor shall it be coperated
for pecuniary gain or profit, and it does not contemplate the
distribution of gains, profits or dividends te private

individuale.

This Organizatiocn is organized solely for nomprofit
purpoees. The property, assets, profits and net income of this
Organization are irrevocably dedicated to religious and

charitable purposes. Hence, no part ¢f the profits and net

-7-
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‘income of this Organization shall ever inure to the benefit of
any director, officer or menmber, or to the benefit of any private

individual,

Upon the dissolution or winding up of this Organization, the
assets that sbould bs transferred to a creditor, claimant, orc
other person who cannot be found or .who ig not competent to
receive them shall be deposited, within six (6) months after the
date fixed for the payment of the final liquidatiﬁéFdistribution.
with the Department of Banking and Finance, whera such zagets
shall be held until releasged to the appropriate person upon

furnishing of satisfactory proof of entitlement to the assets.

The remaining assets, after payment of or provisions for
payment of all debts and liabilities of this Organizatior, ghall
be distributed to AHSSEC which is crganized and operated
exclusively for religious and charitable purposes and has
established ite tax-ekempt status under Sections s0L{c) (3) and
509 (a) of the Internal Revenue Code. .In the event AHSSHC is not
in existence or does not qualify for exemption under Section
501(c) {3} at the time of distribution of the assets of the
organization, the assets cf the Organization will be turned over
Lo one or more organizations which are exempt under Section
501 ({c) {3) of the Internal Revenue Code of 1986, as amended, or
corresponding sections of any prior or future Intermal Revenue

Cade.




ARTICLE XII
Amendment of Axticles
of Incorporacion
Amendments to the Articles of Incorporation may be proposed
by a resclution adopted by the Board of Directors and presented
to a guorum of members for their vore, unless a greater numbexr is

required by the Bylaws.

ARTICﬁE ¥IIT

Incorporator

The name and address of the Incorporator to these Articles

of Incorporxation are:

Connie Bryazn
660 East Jefferson Street
Tallahasgee, Floxrida 33301

éM&.\L B i one Notophs, an. 1954
Connie Bryan 0 Date
IncorpcraloX
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ARTICLE XIV
Registered Agent

P.1B/18

Having been named as registered agent and to accept service

of procees for the above stated corporation at the place

designated in this certificarte, I hereby aceept the appoinrment

as registered agent and agree to act in this capacity.

I further

agree to comply with the provisions of all statutes relating to

the proper and complete performance of my duties, .and I am

familiar with and accept the obligations of m? position as

registered agent.

iz/30i45

ZE‘hﬂA;J— By -
C T Corporation BSystem Date

Registered Agent
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