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3350 Riverwood Parkway, Suite 1400
Atlanta, Georgia 30339-3314
(770) 951-6450
For the Co-Registrants, Please see Schedule A Subsidiary Guarantors on the following page.

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

John N. Camperlengo, Esq.
Senior Vice President, General Counsel, Chief Compliance Officer and Secretary
Gentiva Health Services, Inc.
3350 Riverwood Parkway, Suite 1400
Atlanta, Georgia 30339-3314
(770) 951-6450

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Ira N. Rosner, Esq.
Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

(305) 579-0500

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement is declared effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
) Amount Proposed Maximum
Title of Each Class of Maximum Aggregate Amount of
to be Offering Price
Securities to be Registered Registered per Unit(1) Offering Price(1)(2) Registration Fee(2)

Debt securities, guarantees of debt securities(3), preferred
stock, common stock, and warrants to purchase debt securities,
preferred stock or common stock (4)
Total $300,000,000 $300,000,000 $0.00

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II. D. of Form S-3 under the Securities Act of
1933, as amended (the Securities Act ).

(2) This registration statement includes unsold securities with an aggregate offering price of $300,000,000 that were previously covered by
Registration Statement No. 333-146297. Pursuant to Rule 415(a)(6) under the Securities Act, $9,210.00 of filing fees (calculated at the rate
in effect at the time the prior registration statement was filed) paid in connection with the unsold securities will continue to be applied to
such securities, and the offering of such unsold securities under Registration Statement No. 333-146297 will be deemed terminated as of
the effectiveness of this registration statement.

(3) Represents guarantees, if any, of the debt securities by the Co-Registrants. Pursuant to Rule 457(n) under the Securities Act, no separate
registration fee will be paid in respect of any such guarantees.

(4) Includes an indeterminate number of securities that may be issued in primary offerings or upon exercise, conversion or exchange of any
securities registered hereunder that provide for exercise, conversion or exchange.
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The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until the Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Subsidiary*

Access Home Health of Florida, Inc.
Capital CareResources, Inc.

Capital CareResources of South Carolina, Inc.
Capital Health Management Group, Inc.
CareNation, Inc.

Chattahoochee Valley Home Care Services, Inc.
Chattahoochee Valley Home Health, Inc.
CHMG Acquisition Corp.

CHMG of Atlanta, Inc.

CHMG of Griffin, Inc.

Eastern Carolina Home Health Agency, Inc.
Family Hospice, Ltd.

FHI GP, Inc.

FHI Health Systems, Inc.

FHI LP, Inc.

FHI Management, Ltd.

Gentiva Certified Healthcare Corp.

Gentiva Health Services (Certified), Inc.
Gentiva Health Services Holding Corp.
Gentiva Health Services (USA) Inc.
Gentiva Rehab Without Walls, LLC
Gentiva Services of New York, Inc.

Gilbert s Home Health Agency, Inc.
Gilbert s Hospice Care, LLC

Gilbert s Hospice Care of Mississippi, LLC
Healthfield, Inc.

Healthfield Home Health, Inc.

Healthfield Hospice Services, Inc.
Healthfield of Southwest Georgia, Inc.
Healthfield of Statesboro, Inc.

Healthfield of Tennessee, Inc.

Healthfield Operating Group, Inc.

Home Health Care Affiliates, Inc.

Home Health Care Affiliates of Central Mississippi, L.L.C.

Home Health Care Affiliates of Mississippi, Inc.
Home Health Care of Carteret County, Inc.
Horizon Health Network LL.C

Mid-South Home Care Services, Inc.
Mid-South Home Care Services, LLC
Mid-South Home Health Agency, Inc.
Mid-South Home Health Agency, LLC
Mid-South Home Health of Gadsden, Inc.
New York Healthcare Services, Inc.
Odyssey HealthCare, Inc.

Odyssey HealthCare Austin, LLC
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SCHEDULE A

Subsidiary Guarantors

Jurisdiction of
Incorporation/Organization
Delaware
Georgia
Georgia
Georgia
Delaware
Georgia
Georgia
Georgia
Georgia
Georgia
North Carolina
Texas
Texas
Delaware
Nevada
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
New York
Mississippi
Mississippi
Mississippi
Delaware
Georgia
Georgia
Georgia
Georgia
Georgia
Delaware
Mississippi
Mississippi
Mississippi
North Carolina
Alabama
Georgia
Alabama
Delaware
Alabama
Georgia
New York
Delaware
Delaware

L.R.S. Employer Identification
Number
06-1451363
58-2411159
56-2102603
58-2313705
06-1607606
03-0387821
34-1994007
04-3813487
54-2089073
54-2089075
56-1590744
75-2588221
75-2588220
75-2588219
88-0335145
75-2588222
11-2645333
11-3454105
11-3454104
11-3414024
06-1725406
11-2802024
64-0730826
20-0566932
20-1296854
58-1819650
58-1947694
58-2284736
27-0131980
68-0593590
01-0831798
36-4425473
74-2737989
62-1807084
62-1775256
56-1556547
33-1017853
58-1984959
82-0559231
63-0772385
82-0559199
14-1909499
22-2695367
43-1723043
none
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Jurisdiction of L.R.S. Employer Identification

Subsidiary* Incorporation/Organization Number
Odyssey HealthCare Detroit, LLC Delaware none
Odyssey HealthCare Fort Worth, LLC Delaware none
Odyssey HealthCare GP, LLC Delaware 75-2932676
Odyssey HealthCare Holding Company Delaware 75-2925311
Odyssey HealthCare LP, LLC Delaware 74-2998154
Odyssey HealthCare Management, LP Delaware 75-2923658
Odyssey HealthCare of Collier County, Inc. Delaware 87-0785005
Odyssey HealthCare of Flint, LLC Delaware 26-3920362
Odyssey HealthCare of Hillsborough County, Inc. Delaware 75-3238729
Odyssey HealthCare of Manatee County, Inc. Delaware 87-0785007
Odyssey HealthCare of Marion County, Inc. Delaware 75-3238731
Odyssey HealthCare of Northwest Florida, Inc. Delaware 87-0784932
Odyssey HealthCare of Pinellas County, Inc. Delaware 75-3238725
Odyssey HealthCare of St. Louis, LLC Delaware 26-1174571
Odyssey HealthCare Operating A, LP Delaware 75-2752908
Odyssey HealthCare Operating B, LP Delaware 75-2937832
OHS Service Corp. Texas 22-3690699
PHHC Acquisition Corp. Delaware 38-3784032
QC-Medi New York, Inc. New York 11-2750425
Quality Care-USA, Inc. New York 11-2256479
Quality Managed Care, Inc. Delaware 48-1095443
Tar Heel Health Care Services, Inc. North Carolina 56-1456991
Tar Heel Staffing, Inc. Georgia 05-0537926
The Healthfield Group, Inc. Delaware 43-2068039
Total Care Home Health of Louisburg, Inc. Georgia 68-0593592
Total Care Home Health of North Carolina, Inc. Georgia 20-0091435
Total Care Home Health of South Carolina, Inc. Georgia 20-0091422
Total Care Services, Inc. Georgia 86-1095990
Van Winkle Home Health Care, Inc. Mississippi 62-1669388
Vista Hospice Care, Inc. Delaware 86-0808230
VistaCare, Inc. Delaware 06-1521534
VistaCare of Boston, LLC Delaware 26-1544595
VistaCare USA, Inc. Delaware 86-0914505
Wiregrass Hospice LLC Alabama 82-0559182
Wiregrass Hospice Care, Inc. Georgia 20-0296636
Wiregrass Hospice of South Carolina, LLC Georgia 34-2053721

* All subsidiary guarantors have the following principal executive office: c/o Gentiva Health Services, Inc., 3350 Riverwood Parkway, Suite
1400, Atlanta, Georgia 30339.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not
soliciting offers to buy these securities in any state where the offer or sale is not permitted

SUBJECT TO COMPLETION, DATED OCTOBER 21, 2010

PROSPECTUS

$300,000,000

Gentiva Health Services, Inc.
Debt Securities
Preferred Stock
Common Stock

Warrants

We may from time to time sell any combination of debt securities, preferred stock, common stock and warrants described in this prospectus in
one or more offerings. The aggregate initial offering price of all securities sold under this prospectus will not exceed $300,000,000.

This prospectus provides a general description of the securities we may offer. We may offer and sell the securities separately, together or as
units, in separate classes or series, in amounts, at prices and on terms to be determined at the time of sale and set forth in a supplement to this
prospectus. Each time we sell securities we will provide specific terms of the securities offered in a supplement to this prospectus. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any securities. This prospectus may not be used to consummate a sale of
securities unless accompanied by an applicable prospectus supplement.

We may sell these securities directly to our stockholders or to purchasers through agents on our behalf or through underwriters or dealers as
designated from time to time. If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus
supplement will provide the names of the agents or underwriters and any applicable fees, commissions or discounts. Our net proceeds from the
sale of securities will also be set forth in the applicable prospectus supplement.

Our common stock is traded on The NASDAQ Global Select Market under the symbol GTIV.
See _RISK FACTORS beginning on page 6 for information you should consider before buying these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2010
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the SEC ).
Under this shelf registration statement, we may offer up to $300,000,000 offering price of any combination of securities described in this
prospectus in one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we use
this prospectus to offer securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering, including the specific amounts, process and terms of the offered securities. The prospectus supplement may also add, update or change
the information contained in this prospectus. You should read carefully both this prospectus, any prospectus supplement and any free writing
prospectus related to the applicable securities that is prepared by us or on our behalf or that is otherwise authorized by us, together with
additional information described under the heading Where You Can Find More Information located on page 4.

You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and any free
writing prospectus related to the applicable securities that is prepared by us or on our behalf or that is otherwise authorized by us. We have not
authorized any other person to provide you with different information. You must not rely upon any information or representation not contained
or incorporated by reference in this prospectus, any accompanying prospectus supplement or any free writing prospectus that is prepared by us
or on our behalf or that is otherwise authorized by us. This prospectus and any accompanying supplement to this prospectus do not constitute an
offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus and
any accompanying supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom
it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus and
any accompanying prospectus supplement is accurate on any date subsequent to the date set forth on the front of the document and such
accompanying prospectus supplement or that any information we have incorporated by reference is correct on any date subsequent to the date of
the document incorporated by reference, even though this prospectus and any accompanying prospectus supplement are delivered, or securities
sold, on a later date.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 based on our

current expectations, assumptions and estimates about us and our industry. These forward-looking statements involve risks and uncertainties.

Words such as  believe, anticipate, estimate, expect, intend, plan, will, may and other similar expressions identify forward-looking s
addition, any statements that refer to expectations, projections or other characterizations of future events or circumstances are forward-looking

statements. All statements other than statements of historical facts, including, among others, statements regarding our future financial position,

business strategy, projected levels of growth, projected costs and projected financing needs, are forward-looking statements. These

forward-looking statements are based on our current expectations, are not guarantees of future performance, are subject to a number of risks,

uncertainties, assumptions and other factors, some of which are beyond our control, are difficult to predict and could cause actual results to

differ materially from those anticipated in such forward-looking statements. Important factors that could cause actual results to differ materially

from those forward-looking statements include, but are not limited to, the following:

general economic and business conditions;

demographic changes;

changes in, or failure to comply with, existing governmental laws and regulations;

impact of recently passed healthcare reform legislation and its subsequent implementation through government regulations;

changes in Medicare, Medicaid and commercial payer reimbursement levels;

effects of competition in the markets in which we operate;

liability and other claims asserted against us;

ability to attract and retain qualified personnel;

availability and terms of capital;

loss of significant contracts or reduction in revenues associated with major payer sources;

ability of customers to pay for services;

business disruption due to natural disasters, pandemic outbreaks or terrorist acts;

Table of Contents 11
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ability to successfully integrate the operations of Odyssey HealthCare, Inc. and other acquisitions we may make and achieve
synergies and operational efficiencies within expected timeframes;

effect on liquidity of our debt service requirements;

changes in estimates and judgments associated with critical accounting policies and estimates;

the other factors referenced in this prospectus, including, without limitation, under Risk Factors ; and

other risks detailed from time to time in the reports filed by us with the SEC.
We believe these forward-looking statements are reasonable; however, you should not place undue reliance on any forward-looking statements,
which are based on current expectations. If any of the foregoing risks or uncertainties materialize, or if any of our underlying assumptions are
incorrect, our actual results may differ significantly from the results that we express or imply by any of our forward-looking statements. The
forward-looking statements made in this prospectus relate only to events as of the date on which the statements are made. Since forward-looking
statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely upon
forward-looking statements as predictions of future events. Except as required by applicable laws, including the securities laws of the United
States and the rules and regulations of the SEC, we do not plan and assume no obligation to publicly update or revise any forward-looking
statements contained herein after the date of this prospectus, whether as a result of any new information, future events or otherwise.
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ABOUT GENTIVA

This summary highlights selected information and does not contain all the information that is important to you. You should carefully read this

prospectus, any applicable prospectus supplement and the documents to which we have referred in Information Incorporated by Reference on

page 4 of this prospectus for information about us and our financial statements. All references to Gentiva, we, our and us refer to Gentiva Healt
Services, Inc. and its consolidated subsidiaries unless otherwise indicated.

Our Company

Following our acquisition of Odyssey HealthCare, Inc. ( Odyssey ) on August 17, 2010, we became the largest combined home health and
hospice services provider in the United States based on revenue. We conduct direct home nursing and therapy services operations through
licensed and Medicare-certified agencies at approximately 340 locations in 39 states. We generate our revenues through reimbursement sources
that include government programs, such as Medicare and Medicaid, and private sources, such as health insurance plans, managed care
organizations, long term care insurance plans and personal funds.

Our home health services include skilled nursing; skilled rehabilitation services, including physical, occupational and speech therapy; and social
work, nutrition, disease management education, home health aide and homemaker services. Our direct home nursing and therapy services
operations also deliver services to our customers through focused specialty programs, which include Gentiva Orthopedics, Gentiva Safe
Strides®, Gentiva Cardiopulmonary, Gentiva Senior Health and Gentiva Neurorehabilitation. Additionally, through our Rehab Without Walls®
unit, we provide home and community-based neurorehabilitation therapies for patients with traumatic brain injury, cerebrovascular accident
injury and acquired brain injury, as well as a number of other complex rehabilitation cases. We also provide consulting services to home health
agencies, including operational support, billing and collection activities, and on-site agency support and consulting.

Our acquisition of Odyssey significantly expanded the footprint of our hospice services, and we now provide hospice care through

approximately 100 Medicare-certified hospice programs in 30 states. Our hospice services programs provide healthcare services and products
needed by terminally ill hospice patients and their families through the use of interdisciplinary teams. Depending on his or her needs, each
hospice patient is assigned a team composed of a physician, nurse(s), home health aide(s), medical social worker(s), chaplain, dietary counselor
and bereavement coordinator, as well as other care professionals. We provide hospice services primarily in the patient s home or other residence,
such as an assisted living facility, a nursing home or a hospital.

Hospice services are typically paid for through the Medicare hospice benefit, which covers virtually all expenses related to caregiving, medical
equipment, supplies and drugs for Medicare beneficiaries who are hospice-appropriate and elect to receive hospice care.

Odyssey Acquisition

On August 17, 2010 (the Closing Date ), we completed our acquisition of Odyssey for an aggregate cash purchase price of approximately $964
million (the Merger Consideration ).

Additionally, in connection with our acquisition of Odyssey:

we entered into a new senior secured credit agreement, which provides for a $200 million term loan A facility, a $550 million term
loan B facility and a $125 million revolving credit facility (the Credit Agreement ), each of which is guaranteed jointly and severally
by substantially all of our wholly-owned domestic subsidiaries, including Odyssey and its subsidiaries (collectively, the Guarantors ),
and is secured by a first-priority security interest in substantially all of our and the Guarantors existing and future assets; and

we completed our issuance of $325 million aggregate principal amount of 11.5% of Senior Notes due 2018 (the Senior Notes ).
We used a combination of cash on hand and the proceeds from the term loans, the Senior Notes and a portion of the revolving credit facility to
pay the Merger Consideration, repay all amounts outstanding under Odyssey s then existing credit facility, which was then terminated, and repay
all amounts outstanding under our then-existing credit facility. On the Closing Date, we terminated our existing credit facility, together with all
other agreements and instruments ancillary thereto.
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Our acquisition of Odyssey, our entering into the Credit Agreement, our issuance of the Senior Notes, the payment of the related fees and

expenses in respect of each of the foregoing, and the repayment of Odyssey s then-existing credit facility and our existing credit facility on the

Closing Date are referred to in this prospectus collectively as the Transactions. For more information regarding the Transactions, please see
Where You Can Find More Information.
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We were incorporated under the laws of Delaware in August 1999. Our principal executive offices are located at 3350 Riverwood Parkway,
Suite 1400, Atlanta, Georgia 30339-3314, and our telephone number is (770) 951-6450.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. This prospectus is part of a registration
statement that we filed with the SEC and it does not contain all the information contained in the registration statement and the exhibits to the
registration statement. For further information with respect to us, we refer you to the registration statement and to the exhibits to the registration
statement. You can inspect and copy the reports, statements and other information that we file with the SEC at the SEC s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room.
The SEC also maintains a website at http://www.sec.gov that contains reports, proxy and information statements and other information regarding
registrants such as Gentiva that file electronically with the SEC.

We also make available free of charge on or through our Internet website, http://www.gentiva.com under Investors, all of the annual, quarterly
and special reports, proxy statements, Section 16 insider reports on Form 3, Form 4 and Form 5 and amendments to these reports and other
information we file with the SEC. Additionally, our board committee charters, code of business conduct and ethics, code of ethics for senior
financial officers and corporate governance guidelines are available on our website and in print to any stockholder who requests them. The
reference to our website address does not constitute incorporation by reference of the information contained in the website and should not be
considered part of this prospectus or the registration statement of which this prospectus forms a part.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file
later with the SEC will automatically update, modify and supersede this information. We incorporate by reference the following documents we
have filed with the SEC:

Annual Report on Form 10-K for the fiscal year ended January 3, 2010;

Quarterly Reports on Form 10-Q for the quarters ended April 4, 2010 and July 4, 2010;

Definitive Proxy Statement on Schedule 14A filed with the SEC on April 5, 2010;

Current Reports on Form 8-K or Form 8-K/A filed with the SEC on January 12, 2010, January 28, 2010, March 3, 2010, May 6,
2010, May 19, 2010, May 24, 2010, July 7, 2010, July 14, 2010, August 4, 2010, August 5, 2010, August 12, 2010, August 17,
2010, October 19, 2010 and October 20, 2010 (not including any information furnished under Item 2.02, 7.01 or 9.01 of any such
Form 8-K or Form 8-K/A); and

The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on February 4, 2000,
including any amendment or report filed for the purpose of updating that description.
All documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), (not including any information furnished under Item 2.02, 7.01 or 9.01 of Form 8-K and any other information that is identified
as furnished rather than filed, which information is not incorporated by reference herein) before we stop offering the securities under this
prospectus (including any such document filed by us prior to the effectiveness of this registration statement) shall also be deemed to be
incorporated by reference and will automatically update information in this prospectus.
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Any statements made in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document that is also incorporated or deemed to be incorporated by reference in this prospectus modifies or supersedes the
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus.

We will provide without charge to each person, including any stockholder, to whom a prospectus is delivered, upon written or oral request of

that person, a copy of any and all of the information incorporated by reference into this prospectus. Please direct requests to us at the following

address:
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Office of the Secretary
Gentiva Health Services, Inc.
3350 Riverwood Parkway, Suite 1400
Atlanta, Georgia 30339-3314
(770) 951-6450

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in such filings.
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RISK FACTORS

Before making an investment decision, you should carefully consider the specific risks set forth below as well as the risks set forth under the
caption Risk Factors under Item 1A of Part I in our most recent Annual Report on Form 10-K and Part II in our Quarterly Report on Form 10-Q
for the quarterly period ended July 4, 2010, which are incorporated by reference in this prospectus, as the same may be updated from time to

time by our future filings under the Exchange Act. The risks described below and in the documents incorporated by reference in this prospectus
are not the only risks facing us. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also
materially and adversely affect our business operations. Any of the following risks and those incorporated by reference could materially

adversely affect our business, financial condition or results of operations. In such cases, you may lose all or part of your original investment.

Risks Related to Our Indebtedness

Our substantial leverage could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to
changes in the economy or our industry and prevent us from meeting our obligations under the Credit Agreement and Senior Notes.

We are highly leveraged. As of July 4, 2010, on a pro forma basis for the Transactions, our total indebtedness would have been approximately
$1,105.0 million. We also would have had an additional $95.0 million available for borrowing under our revolving credit facilities (without
taking into account approximately $45.0 million of letters of credit issued to replace existing letters of credit).

Our high degree of leverage could have important consequences, including:

requiring a substantial portion of cash flow from operations to be dedicated to the payment of principal and interest on our
indebtedness, therefore reducing our ability to use our cash flow to fund our operations, capital expenditures, and future business
opportunities;

making it more difficult for us to make payments on the Senior Notes;

increasing our vulnerability to adverse changes in general economic and industry conditions;

restricting us from making strategic acquisitions or causing us to make non-strategic divestitures;

limiting our ability to obtain additional financing for working capital, capital expenditures, debt service requirements, acquisitions,
and general corporate or other purposes; and

placing us at a competitive disadvantage compared to our competitors who are less highly leveraged than we are.
Our ability to satisfy our obligations and to reduce our total debt depends on future operating performance and on economic, financial,
competitive and other factors, many of which are beyond our control. Our business may not generate sufficient cash flow, and future financings
may not be able to provide sufficient proceeds, to meet these obligations or to execute our business strategy successfully.

Our debt agreements contain restrictions that will limit our flexibility in operating our business.

Our Credit Agreement and the indenture governing the Senior Notes contain various covenants that limit our and our subsidiaries ability to,
among other things:
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incur additional indebtedness or issue certain preferred shares;

pay dividends on, repurchase, or make distributions in respect of our capital stock or make other restricted payments;

make certain investments;

sell certain assets;

create liens;

consolidate, merge, sell, or otherwise dispose of all or substantially all of our assets;

enter into certain transactions with our affiliates; and

Table of Contents

19



Edgar Filing: VISTACARE, INC. - Form S-3

Table of Conten

designate our subsidiaries as unrestricted subsidiaries.
In addition, our Credit Agreement requires us to satisfy and maintain specified financial ratios and other financial condition tests. Our ability to
meet those financial ratios and tests can be affected by events beyond our control, and we cannot assure you that we will meet those ratios and
tests. A breach of any of these covenants or failure to maintain or satisfy a financial ratio or test could result in a default under one or more of
these agreements. Upon the occurrence of an event of default under our Credit Agreement, the lenders could elect to declare all amounts
outstanding thereunder to be immediately due and payable and terminate all commitments to extend further credit. If we were unable to repay
those amounts, the lenders under our Credit Agreement could proceed against the collateral granted to them to secure that indebtedness. If the
lenders under our Credit Agreement accelerate the repayment of borrowings, we cannot assure you that we will have sufficient assets to repay
the amounts owed under our Credit Agreement as well as our unsecured indebtedness, including the Senior Notes.

Despite our high indebtedness, we and our subsidiaries may still be able to incur additional amounts of debt, which could increase the risks
associated with our substantial indebtedness.

Under the terms of our Credit Agreement and the indenture governing the Senior Notes, we and our subsidiaries may be able to incur additional
indebtedness in the future. In addition, on a pro forma basis after giving effect to the Transactions as of July 4, 2010, we would have had $95.0
million available for borrowing under our revolving credit facility (without taking into account approximately $45.0 million of letters of credit
issued to replace existing letters of credit). These borrowings and any other secured indebtedness permitted under agreements governing our
indebtedness would be effectively senior to the Senior Notes and the guarantees to the extent of the assets securing such indebtedness. If new
debt is added to our and our subsidiaries existing debt levels, the related risks that we now face would increase.

Risks Related to Our Business and Industry
We may not be able to successfully integrate Odyssey and other businesses that we may acquire in the future with Gentiva.

Our ability to successfully implement our business plan and achieve targeted financial results is dependent on our ability to successfully
integrate Odyssey and other businesses that we may acquire in the future with Gentiva. The process of integrating Odyssey, or any other
acquired businesses, involves risks. These risks include, but are not limited to:

demands on management related to the significant increase in the size of our business;

diversion of management s attention from the management of daily operations;

difficulties in the assimilation of different corporate cultures and business practices;

difficulties in conforming the acquired company s accounting policies to ours;

retaining employees that may be vital to the integration of departments, information technology systems, including accounting
systems, technologies, books and records, and procedures, and maintaining uniform standards, such as internal accounting controls,
procedures, and policies; and

costs and expenses associated with any undisclosed or potential liabilities.
Failure to successfully integrate Odyssey, or any other acquired businesses, may result in reduced levels of revenue, earnings, or operating
efficiency than might have been achieved if we had not acquired such businesses.
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In addition, our acquisition of Odyssey has resulted, and any future acquisitions could result, in the incurrence of additional debt and related
interest expense, contingent liabilities, and amortization expenses related to intangible assets, which could have a material adverse effect on our
financial condition, operating results, and cash flow.

We may not be able to achieve the benefits that we expect to realize as a result of our acquisition of Odyssey or other future acquisitions.
Failure to achieve such benefits could have an adverse effect on our financial condition and results of operations.

We may not be able to realize anticipated cost savings, revenue enhancements, or other synergies from our acquisition of Odyssey or other
future acquisitions, either in the amount or within the time frame that we expect. In addition, the costs of achieving these benefits may be higher
than, and the timing may differ from, what we expect. Our ability to realize anticipated cost savings, synergies, and revenue enhancements may
be affected by a number of factors, including, but not limited to, the following:

the use of more cash or other financial resources on integration and implementation activities than we expect;

Table of Contents 21



Edgar Filing: VISTACARE, INC. - Form S-3

Table of Conten

increases in other expenses unrelated to the acquisition, which may offset the cost savings and other synergies from the acquisition;

our ability to eliminate duplicative back office overhead and redundant selling, general, and administrative functions; and

our ability to avoid labor disruptions in connection with any integration, particularly in connection with any headcount reduction.
Specifically, while we expect the acquisition of Odyssey to create significant opportunities to reduce our combined operating costs, these cost
savings reflect estimates and assumptions made by our management, and it is possible that our actual results will not reflect these estimates and
assumptions within our anticipated timeframe or at all.

If we fail to realize anticipated cost savings, synergies, or revenue enhancements, our financial results may be adversely affected, and we may
not generate the cash flow from operations that we anticipate.

Our growth strategy may not be successful.

The future growth of our business and our future financial performance will depend on, among other things, our ability to increase our revenue
base through a combination of internal growth and strategic ventures, including acquisitions. Future revenue growth cannot be assured, as it is
subject to various risk factors, including:

our ability to achieve anticipated operational benefits, including leveraging referral sources;

the effects of competition;

pending initiatives concerning the levels of Medicare, Medicaid and private health insurance reimbursement and uncertainty
concerning reimbursements in the future;

our ability to generate new and retain existing contracts with major payer sources;

our ability to attract and retain qualified personnel, especially in a business environment experiencing a shortage of clinical
professionals;

our ability to identify, negotiate and consummate desirable acquisition opportunities on reasonable terms;

our ability to integrate effectively and retain the business acquired by us through acquisitions we have made or may make; and

the requirement for obtaining certificates of need.
An element of our growth strategy is expansion of our business by developing new hospice programs in new markets and growth in our existing
markets. This aspect of our growth strategy may not be successful, which could adversely impact our growth and profitability. We cannot assure
you that we will be able to:
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identify markets that meet our selection criteria for new hospice programs;

hire and retain a qualified management team to operate each of our new hospice programs;

manage a large and geographically diverse group of hospice programs;

become Medicare and Medicaid certified in new markets;

generate sufficient hospice admissions in new markets to operate profitably in these new markets; or

compete effectively with existing programs in new markets.
According to the Medicare Payment Advisory Commission ( MedPAC ), an estimated 35% of hospice programs in the United States are
not-for-profit programs. Accordingly, it is likely that a number of acquisition opportunities may involve hospices operated by not-for-profit
entities. In recent years, several states have increased review and oversight of transactions involving the sale of healthcare facilities and
businesses by not-for-profit entities. Although the level of review varies from state to state, the current trend is to provide for increased
governmental review, and in some cases approval, of transactions in which a not-for-profit entity sells a healthcare facility or business. This
increased scrutiny may increase the difficulty in completing, or prevent the completion of acquisitions in some states in the future.
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Competition among home healthcare and hospice companies is intense.

The home health and hospice services industry is highly competitive. We compete with a variety of other companies in providing home health
services and hospice services, some of which may have greater financial and other resources and may be more established in their respective
communities. Competing companies may offer newer or different services from those offered by us and may thereby attract customers who are
presently receiving our home health or hospice services.

In many areas in which our home health and hospice programs are located, we compete with a large number of organizations, including:

community-based home health and hospice providers;

national and regional companies;

hospital-based hospice and palliative care programs;

nursing homes; and

home health agencies.
Some of our current and potential competitors have or may obtain significantly greater financial and marketing resources than us. Various
healthcare companies have diversified into the hospice market. For example, a few large healthcare providers, including Golden Living
(formerly Beverly Enterprises, Inc.) and Manor Care, Inc., have entered the hospice business directly or through affiliates. Relatively few
barriers to entry exist in our local markets. Accordingly, other companies, including hospitals and other healthcare organizations that are not
currently providing hospice care, may expand their services to include hospice care or similar services. We may encounter increased competition
in the future that could negatively impact patient referrals to us, limit our ability to maintain or increase our market position and adversely affect
our profitability.

If we are unable to maintain relationships with existing patient referral sources or to establish new referral sources, our growth and
profitability could be adversely affected.

Our success is heavily dependent on referrals from physicians, nursing homes, assisted living facilities, adult care centers, hospitals, managed
care companies, insurance companies and other patient referral sources in the communities that our home health and hospice locations serve, as
well as on our ability to maintain good relations with these referral sources. Our referral sources are not contractually obligated to refer home
health or hospice patients to us and may refer their patients to other home health or hospice care providers, or not at all. Our growth and
profitability depends significantly on our ability to provide good patient and family care, to establish and maintain close working relationships
with these patient referral sources and to increase awareness and acceptance of hospice care by our referral sources and their patients. We cannot
assure you that we will be able to maintain our existing referral source relationships or that we will be able to develop and maintain new
relationships in existing or new markets. Our loss of existing relationships or our failure to develop new relationships could adversely affect our
ability to expand our operations and operate profitably. Moreover, we cannot assure you that awareness or acceptance of hospice care will
increase.

Many states have certificate of need laws or other regulatory provisions that may adversely impact our ability to expand into new markets
and thereby limit our ability to grow and to increase our net patient service revenue.

Many states have enacted certificate of need laws that require prior state approval to open new healthcare facilities or expand services at existing
facilities. Those laws require some form of state agency review or approval before a hospice may add new services or undertake significant
capital expenditures. New York has additional barriers to entry. New York places restrictions on the corporate ownership of hospices.
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Accordingly, our ability to operate in New York is restricted. These laws could adversely affect our ability to expand into new markets and to
expand our services and facilities in existing markets.

The cost of healthcare is funded substantially by government and private insurance programs. If this funding is reduced or becomes limited
or unavailable to our customers, our business may be adversely impacted.

Third-party payers include Medicare, Medicaid and private health insurance providers. Third-party payers are increasingly challenging prices
charged for healthcare services. We cannot assure you that our services will be considered cost-effective by third-party payers, that
reimbursement will be available or that payer reimbursement policies will not have a material adverse effect on our ability to sell our services on
a profitable basis, if at all. We cannot control reimbursement rates, including Medicare market basket or other rate adjustments. On March 23,
2010, the President signed into law the Patient Protection and Affordable Care Act, and, on March 30, 2010, the President signed into law the
Health Care and Education Reconciliation Act of 2010 (collectively the Health Care Reform Act ). The Health Care Reform Act mandates
important changes to reimbursement for home health and hospice,
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including reductions in reimbursement levels. See  Risks Related to Healthcare Regulation. On July 23, 2010, Centers for Medicare & Medicaid
Services ( CMS ) published its proposed Home Health Prospective Payment System update for Calendar Year 2011 ( Proposed 2011 Home Health
Rule ). CMS proposes an overall reduction in home health payments of 4.75%, which includes a case-mix creep adjustment of 3.79% which is
further discussed on page 13. This adjustment is also proposed for 2012. There can be no assurance these proposed changes will not adversely

affect us.

Possible changes in the case-mix of patients, as well as payer mix and payment methodologies, may have a material adverse effect on our
profitability.

The sources and amounts of our patient revenues will be determined by a number of factors, including the mix of patients and the rates of
reimbursement among payers. Changes in the case-mix of the patients as well as payer mix among private pay, Medicare and Medicaid may
significantly affect our profitability. In particular, any significant increase in our Medicaid population or decrease in Medicaid payments could
have a material adverse effect on our financial position, results of operations and cash flow, especially if states operating these programs
continue to limit, or more aggressively seek limits on, reimbursement rates or service levels.

Further consolidation of managed care organizations and other third-party payers may adversely affect our profits.

Managed care organizations and other third-party payers have continued to consolidate in order to enhance their ability to influence the delivery
of healthcare services. Consequently, the healthcare needs of a large percentage of the United States population are increasingly served by a
smaller number of managed care organizations. These organizations generally enter into service agreements with a limited number of providers
for needed services. To the extent that such organizations terminate us as a preferred provider and/or engage our competitors as preferred or
exclusive providers, our business could be adversely affected. In addition, private payers, including managed care payers, could seek to negotiate
additional discounted fee structures or the assumption by healthcare providers of all or a portion of the financial risk through prepaid capitation
arrangements, thereby potentially reducing our profitability.

The healthcare industry continues to experience shortages in qualified home health service employees and management personnel.

We compete with other healthcare providers for our employees, both clinical associates and management personnel. As the demand for home
health services and hospice services continues to exceed the supply of available and qualified staff, we and our competitors have been forced to
offer more attractive wage and benefit packages to these professionals. Furthermore, the competitive arena for this shrinking labor market has
created turnover as many seek to take advantage of the supply of available positions, each offering new and more attractive wage and benefit
packages.

In addition to the wage pressures inherent in this environment, the cost of training new employees amid the turnover rates may cause added
pressure on our operating margins.

An economic downturn, state budget pressures, rising unemployment and continued deficit spending by the federal government may result in
a reduction in reimbursement and covered services.

An economic downturn can have a detrimental effect on our revenues. Historically, state budget pressures have translated into reductions in state
spending. Given that Medicaid outlays are a significant component of state budgets, we can expect continuing cost containment pressures on
Medicaid outlays for our services in the states in which we operate. In addition, an economic downturn, coupled with increased unemployment,
may also impact the number of enrollees in managed care programs as well as the profitability of managed care companies, which could result in
reduced reimbursement rates.

The existing federal deficit, as well as deficit spending by the government as the result of adverse developments in the economy, the war in Iraq
and Afghanistan or other reasons, can lead to continuing pressure to reduce government expenditures for other purposes, including
government-funded programs in which we participate, such as Medicare and Medicaid. Such actions in turn may adversely affect our results of
operations.

We may experience disruption to our business and operations from the effects of natural disasters or terrorist acts.

The occurrence of natural disasters, terrorist acts or mass illnesses such as the pandemic flu, and the erosion to our business caused by such an
occurrence, may adversely impact our profitability. In the affected areas, our offices may be forced to close for limited or extended periods of
time, and we may face the reduced availability of clinical associates.
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If an impairment of goodwill or intangible assets were to occur, our earnings would be negatively impacted.

Goodwill and intangible assets represent a significant portion of our assets as a result of acquisitions. Goodwill and intangible assets amounted
to $304.1 million and $253.1 million, respectively, at July 4, 2010 and, pro forma for the Transactions, would have amounted to $1,100.4
million and $413.1 million, respectively at July 4, 2010. We have assigned to our reportable business segments the appropriate amounts of
goodwill and intangible assets based upon allocations of the purchase prices of individual acquisition transactions. As described in the notes to
the financial statements incorporated by reference in this prospectus, these assigned values are reviewed on an annual basis or at the time events
or circumstances indicate that the carrying amount of an asset may not be recoverable. We performed an impairment test of goodwill in
connection with the classification of our home medical equipment and infusion therapy ( HME and IV ) businesses as held for sale. The
impairment test indicated that the fair value of those operating units less costs to sell were lower than the carrying value and as such, we
recorded a write-down of goodwill of approximately $9.6 million in discontinued operations, net of tax for fiscal 2009. Should business
conditions or other factors deteriorate and negatively impact the estimated realizable value of future cash flows of our business segments, we
could be required to write off a substantial portion of our assets. Depending upon the magnitude of the write-off, our results of operations could
be negatively affected.

If we must write off a significant amount of long-lived assets, our earnings will be negatively impacted.

We have long-lived assets consisting of fixed assets, which include software development costs related to various information technology
systems, including a new clinical management system. The net carrying value of fixed assets amounted to $65.3 million at July 4, 2010, which
included deferred software developments costs of $33.7 million related to our LifeSmart clinical management system. During fiscal 2009, we
began depreciating our clinical management software, on a straight-line basis utilizing a seven year useful life, at the time that the technology
became available in a branch for its intended use. We review these amounts on an annual basis or at the time events or circumstances indicate
that the carrying amount of an asset may not be recoverable. If a determination that a significant impairment in value of our unamortized
long-lived assets occurs, such determination could require us to write off a substantial portion of our assets. Depending upon the magnitude of
the write-off, our financial results could be negatively affected.

There are risks of business disruption and cost overruns associated with new business systems and technology initiatives.

During 2010, we expect to continue implementing a new clinical management system for use in our home health business. This system will
involve the use of handheld devices by our clinical associates who provide care to our patients. The continued rollout and future development of
this system involve substantial costs relating to salaries and benefits and consulting, travel and training costs. Implementation and future
development costs in excess of expectations or the failure of new systems and other technology initiatives to operate in accordance with
expectations could have a material adverse impact on our financial results and operations.

A prolonged disruption of the capital and credit markets may adversely affect our future access to capital and our cost of capital.

The continued volatility and disruption of the capital and credit markets in the United States have adversely affected the access to capital and
increased the cost of capital. We have used the capital and credit markets for liquidity and to execute our business strategies, which include
increasing our revenue base through a combination of internal growth and strategic ventures, including acquisitions. We believe that we have
adequate capital and liquidity to conduct any foreseeable initiatives that may develop over the near term; however, should current economic and
market conditions continue or deteriorate further, our future cost of debt or equity capital and future access to capital markets may be adversely
affected. See  Risks Related to Our Indebtedness.

We have risks related to obligations under our insurance programs.

We are obligated for certain costs under various insurance programs, including employee health and welfare, workers compensation, auto and
professional liability. We may be subject to workers compensation claims and lawsuits alleging negligence or other similar legal claims. We
maintain various insurance programs to cover these risks with insurance policies subject to substantial deductibles and retention amounts. We
also may be subject to exposure relating to employment law and other related matters for which we do not maintain insurance coverage. We
believe that our present insurance coverage and reserves are sufficient to cover currently estimated exposures; however, should we experience a
significant increase in losses resulting from workers compensation, professional liability or employee health and welfare claims, the resulting
increase in provisions and/or required reserves could negatively affect our profitability.
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An adverse ruling against us in certain litigation could have an adverse effect on our financial condition and results of operations.

We are involved in litigation incidental to the conduct of our business currently and from time to time, including three recently filed collective
and class action complaints alleging violations by us of the Federal Fair Labor Standards Act and certain state wage and hour laws. The damages
claimed against us in certain litigation are substantial.

We cannot assure you that we will prevail in the pending cases. In addition to the possibility of an adverse outcome, such litigation is costly to
manage, investigate and defend, and the related defense costs, diversion of management s time and related publicity may adversely affect the
conduct of our business and the results of our operations.

Risks Related to Healthcare Regulation
Federal or state healthcare reform laws could adversely affect our operating results and financial condition.

In March 2010, President Obama signed into law the Health Care Reform Act. This culmination of a year-long legislative process will have a
significant impact on the health care delivery system. Much of that impact, specifically as related to home health services and hospice services,
is unknown.

The Health Care Reform Act, among other things, sets out a plan for a type of universal healthcare coverage. A number of states, including
California, Colorado, Connecticut, Massachusetts, New York and Pennsylvania, are also contemplating significant reform of their health
insurance markets. Other states have mounted legal challenges to the implementation of certain aspects of the health care reform bill in their
respective states. The Health Care Reform Act, along with possible changes at the state level, will affect both public programs and
privately-financed health insurance arrangements. Both the new federal law and the state proposals will increase the number of insured persons
by expanding the eligibility levels for public programs and compelling individuals and employers to purchase health coverage. At the same time,
these laws seek to reform the underwriting and marketing practices of health plans. These laws could further increase pricing pressure on
existing commercial payers. As a result, commercial payers may likely seek to lower their rates of reimbursement for the services we provide.
The state proposals are still being debated in various legislatures and the legal challenges to the Health Care Reform Act are in their earliest
stages.

The Health Care Reform Act mandates changes to home health and hospice benefits under Medicare. For home health, the Health Care Reform
Act mandates creation of a value-based purchasing program, development of quality measures, a decrease in home health reimbursement
beginning with federal fiscal year 2014 that will be phased-in over a four-year period, and a reduction in the outlier cap. In addition, the Health
Care Reform Act requires the Secretary of Health and Human Services to test different models for delivery of care, some of which would
involve home health services. It also requires the Secretary to establish a national pilot program for integrated care for patients with certain
conditions, bundling payment for acute hospital care, physician services, outpatient hospital services (including emergency department services),
and post-acute care services, which would include home health. The Health Care Reform Act further directs the Secretary to rebase payments for
home health, which will result in a decrease in home health reimbursement beginning in 2014 that will be phased-in over a four-year period. The
Secretary is also required to conduct a study to evaluate cost and quality of care among efficient home health agencies regarding access to care
and treating Medicare beneficiaries with varying severity levels of illness, and provide a report to Congress no later than March 1, 2011.
Beginning October 1, 2012, the annual market basket rate increase for hospice providers will be reduced by a formula that could cause payment
rates to be lower than in the prior year.

Also included in the Health Care Reform Act are requirements that before certifying a patient for home health services, the certifying physician
must document that the physician or a non-physician practitioner under the direction of the physician must have a face-to-face encounter with
the patient. In its Proposed 2011 Home Health Rule, CMS proposed regulations that would require a physician, or nurse practitioner, clinical
nurse or physician assistant under the direction of the physician, to have a face-to-face encounter with the patient within 30 days of the home
health start date in order to certify home health services. If the face-to-face encounter did not primarily relate to the reason for the home health
services, there must be another face-to-face encounter within two weeks of the start date. Beginning January 1, 2011, in order to recertify a
patient for an additional 180 days, a hospice physician or nurse practitioner must have a face-to-face encounter with the patient no more than 15
days prior to the 180-day recertification to document eligibility.

Given the recent enactment of the Health Care Reform Act, and taking into account proposed state reforms and possible legal challenges, we
cannot predict how our business will be affected by the full implementation of these and future actions. The Health Care Reform Act, in
connection with state initiatives, may increase our costs, decrease our revenues, expose us to expanded liability or require us to revise the ways
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Legislative and regulatory actions resulting in changes in reimbursement rates or methods of payment from Medicare and Medicaid, or
implementation of other measures to reduce reimbursement for our services, may have a material adverse effect on our revenues and
operating margins. Reimbursement to us for our hospice services is subject to Medicare cap amounts, which are calculated by Medicare.

In fiscal 2009, 82% of Gentiva s total net revenues were generated from Medicare and Medicaid and local government programs and in fiscal
2009, 97% of Odyssey s net patient service revenue consisted of payments paid primarily on a per diem basis, from the Medicare and Medicaid
programs. The healthcare industry is experiencing a trend toward cost containment, as the government seeks to stabilize or reduce
reimbursement and utilization rates.

In addition, the timing of payments made under these programs is subject to regulatory action and governmental budgetary constraints. For
certain Medicaid programs, the time period between submission of claims and payment has increased. Further, within the statutory framework of
the Medicare and Medicaid programs, there are a substantial number of areas subject to administrative rulings and interpretations that may
further affect payments made under those programs. Additionally, the federal and state governments may in the future reduce the funds available
under those programs or require more stringent utilization and quality reviews of providers. These pressures may be increased as a result of the
Health Care Reform Act. Moreover, we cannot assure you that adjustments from regulatory actions or Medicare or Medicaid audits, including
the payment of fines or penalties to the federal or state governments, will not have a material adverse effect on our liquidity or profitability.

Overall payments made by Medicare to us for hospice services are subject to cap amounts calculated by Medicare. Total Medicare payments to
us for hospice services are compared to the cap amount for the hospice cap period, which runs from November 1 of one year through October 31
of the next year. CMS usually announces the cap amount in the month of July or August in the cap period and not at the beginning of the cap
period. We must estimate the cap amount for the cap period before CMS announces the cap amount and are at risk if our estimate exceeds the
later announced cap amount. CMS can also make retroactive adjustments to cap amounts announced for prior cap periods. Payments to us in
excess of the cap amount must be returned by us to Medicare. On July 23, 2010, CMS announced that the Medicare cap is $23,875 for the 2010
cap year, which is from November 1, 2009 through October 31, 2010. A second hospice cap amount limits the number of days of inpatient care
to not more than 20 percent of total patient care days within the cap period.

As part of its review of the Medicare hospice benefit, MedPAC recommended to Congress in its Report to Congress: Medicare Payment
Policy March 2009 ( 2009 MedPAC Report ) that Congress direct the Secretary of Health and Human Services to change the Medicare payment
system for hospice to:

have relatively higher payments per day at the beginning of a patient s hospice care and relatively lower payments per day as the
length of the duration of the hospice patient s stay increases;

include relatively higher payments for the costs associated with patient death at the end of the hospice patient s stay; and

implement the payment system changes in 2013, with a brief transitional period.
In its 2009 MedPAC Report, MedPAC estimated that these changes would result in a reduction in aggregate payments to for-profit hospices of
between 3.2% and 5.0%.

On January 14, 2010, MedPAC voted to recommend that the Congress should reduce the annual market basket update for hospice providers on
October 1, 2010 by MedPAC s adjustment for productivity growth, which is estimated to be 1.3%. In addition, the Health Care Reform Act
includes several provisions that would adversely impact hospice providers, including a provision to reduce the annual market basket update for
hospice providers by a productivity adjustment. We cannot predict at this time whether the recommendations included in the 2009 MedPAC
Report or the recommendation approved by MedPAC on January 14, 2010 will be enacted or whether any additional healthcare reform
initiatives will be implemented or whether the Health Care Reform Act or other changes in the administration of governmental healthcare
programs or interpretations of governmental policies or other changes affecting the healthcare system will adversely affect our revenues. Further,
due to budgetary concerns, several states have considered or are considering reducing or eliminating the Medicaid hospice benefit. Reductions or
changes in Medicare or Medicaid funding could significantly reduce our net patient service revenue and our profitability.
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On July 16, 2010, CMS announced proposed changes to Medicare home health payments for calendar year 2011 and 2012 which, if
implemented, would represent a net decrease in reimbursement of approximately 4.75%. The proposed reimbursement changes consist of (i) a
2.4% positive market basket update, (ii) a 1.0% reduction to the market basket update as directed by the Health Care Reform Act, (iii) a 2.5%
reduction in the base rate to reverse the 2010 benefit resulting from changes in the home health outlier policy, (iv) fractional benefits resulting
from the fourth quarter of the rural add-on provision which was implemented on April 1, 2010
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(an incremental 0.15%) and wage index updates and (v) a case-mix creep adjustment of 3.79%, instead of the expected reduction of 2.71%. In
addition, CMS proposed an additional fifth year case-mix creep adjustment of 3.79% in 2012 and various other changes to promote efficiency in
payment and program integrity. CMS warned that if case-mix creep continues, it will impose further payment reductions that will not be phased
in. The payment reduction for case-mix creep results from a CMS study that identified that increases in case-mix are due to improved coding,
coding practice changes, and other behavioral responses to the change in reimbursement that went into effect in 2008, including greater use of
high therapy treatment plans, above what CMS believes is any increase in patient acuity. Home health companies such as ours that provide
services to higher acuity patients may be adversely impacted. The CMS proposal is subject to a comment period, with a final rule expected to be
issued during the fourth quarter of 2010.

Reductions in amounts paid by government programs for our services or changes in methods or regulations governing payments could cause our
net patient service revenue and profits to materially decline.

Approximately 35% of our hospice patients reside in nursing homes. Changes in the laws and regulations regarding payments for hospice
services and room and board provided our hospice patients residing in nursing homes could reduce our net patient service revenue and
profitability.

For hospice patients receiving nursing home care under certain state Medicaid programs who elect hospice care under Medicare or Medicaid, the

state must pay us, in addition to the applicable Medicare or Medicaid hospice per diem rate, an amount equal to at least 95% of the Medicaid per

diem nursing home rate for room and board furnished to the patient by the nursing home. We contract with various nursing homes for the

nursing homes provision of certain room and board services that the nursing homes would otherwise provide Medicaid nursing home patients.

We bill and collect from the applicable state Medicaid program an amount equal to at least 95% of the amount that would otherwise have been

paid directly to the nursing home under the state s Medicaid plan. Under our standard nursing home contracts, we pay the nursing home for these
room and board services at 100% of the Medicaid per diem nursing home rate.

Government studies conducted in the last several years have suggested that the reimbursement levels for hospice patients living in nursing
homes may be excessive. In particular, the federal government has expressed concern that hospice programs may provide fewer services to
patients residing in nursing homes than to patients living in other settings due to the presence of the nursing home s own staff to address
problems that might otherwise be handled by hospice personnel. Because hospice programs are paid a fixed per diem amount, regardless of the
volume or duration of services provided, the government is concerned that hospice programs may be increasing their profitability by shifting the
cost of certain patient care services to nursing homes.

The reduction or elimination of Medicare payments for hospice patients residing in nursing homes would significantly reduce our net patient
service revenue and profitability. In addition, changes in the way nursing homes are reimbursed for room and board services provided to hospice
patients residing in nursing homes could affect our ability to obtain referrals from nursing homes. A reduction in referrals from nursing homes
would adversely affect our net patient service revenue and profitability.

We conduct business in a heavily regulated industry, and changes in regulations and violations of regulations may result in increased costs
or sanctions.

Our business is subject to extensive federal, state and, in some cases, local regulation. Compliance with these regulatory requirements, as
interpreted and amended from time to time, can increase operating costs or reduce revenue and thereby adversely affect the financial viability of
our business. Because these laws are amended from time to time and are subject to interpretation, we cannot predict when and to what extent
liability may arise. Failure to comply with current or future regulatory requirements could also result in the imposition of various remedies,
including fines, the revocation of licenses or decertification. Unanticipated increases in operating costs or reductions in revenue could adversely
affect our liquidity.

The Senate Finance Committee is conducting an inquiry into certain of our practices, and the SEC has commenced an investigation relating
to our participation in the Medicare Home Health Prospective Payment System.

In a letter dated May 12, 2010, the United States Senate Finance Committee requested information from us regarding our Medicare utilization
rates and amount of therapy services furnished to each beneficiary. The letter was sent to all of the publicly traded home healthcare companies
mentioned in a Wall Street Journal article that explored the relationship between CMS home health policies and the utilization rates of some
home health agencies. As part of our initial production of documents, on May 26, 2010 the Senate Finance Committee requested supplemental
information relating to our compliance program, policies and procedures and billing manuals. We have responded to these requests.
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Health Prospective Payment System, and, on July 16, 2010, we received a subpoena from the SEC requesting certain documents in connection
with its investigation. Similar to the Senate Finance Committee request, the SEC subpoena, among
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other things, focuses on issues related to the number of, and reimbursement received for, therapy visits before and after changes in the Medicare
reimbursement system, relationships with physicians, compliance efforts including compliance with fraud and abuse laws, and certain
documents sent to the Senate Finance Committee. We are in the process of responding to the SEC s request.

Given the preliminary stage of both the Senate Finance Committee inquiry and the SEC investigation, we are unable to assess the probable
outcome or potential liability, if any, arising from either matter. There can be no assurances that we will not experience negative publicity with
respect to these matters, that fines or other penalties will not be imposed by the SEC or that an investigation by other governmental agencies
may not be initiated for which we could incur fines or other losses as a result, including a reduction in reimbursement for certain services we
perform.

If Odyssey fails to comply with the terms of its Corporate Integrity Agreement, it could subject us to substantial monetary penalties or
suspension or termination from participation in the Medicare and Medicaid programs.

On July 6, 2006, Odyssey entered into a five-year Corporate Integrity Agreement ( CIA ) with the Office of Inspector General of Health and
Human Services. The CIA imposes certain auditing, self-reporting and training requirements that Odyssey must comply with. If Odyssey fails to
comply with the terms of its CIA, it could subject us to substantial monetary penalties and/or suspension or termination from participation in the
Medicare and Medicaid programs. The imposition of monetary penalties would adversely affect Odyssey s and our profitability. A suspension or
termination of its participation in the Medicare and Medicaid programs would have a material adverse affect on Odyssey s and our profitability
and financial condition as substantially all of Odyssey s net patient service revenue is attributable to payments received from the Medicare and
Medicaid programs. 97.0% and 96.6% of Odyssey s net patient service revenue for its fiscal years ended December 31, 2009 and 2008,
respectively, were attributed to Medicare and Medicaid payments.

If any of our hospice programs fails to comply with the Medicare conditions of participation, that program could be terminated from the
Medicare program, thereby adversely affecting our net patient service revenue and profitability.

Each of our hospice programs must comply with the extensive conditions of participation of the Medicare hospice benefit. If any of our hospice
programs fails to meet any of the Medicare conditions of participation, that program may receive a notice of deficiency from the applicable state
surveyor. If that hospice program then fails to institute a plan of correction and correct the deficiency within the correction period provided by
the state surveyor, that program could be terminated from receiving Medicare payments. For example, under the Medicare hospice program,
each of our hospice programs must demonstrate that volunteers provide administrative and direct patient care services in an amount equal to at
least 5% of the total patient care hours provided by its employees and contract staff at the hospice program. If we are unable to attract a
sufficient number of volunteers at one of our hospice programs to meet this requirement, that program could be terminated from the Medicare
benefit if the program fails to address the deficiency within the applicable correction period. Any termination of one or more of our hospice
programs from the Medicare program for failure to satisfy the volunteer or other conditions of participation could adversely affect our patient
service revenue and profitability and financial condition. We believe that we are in compliance with the conditions of participation; however, we
cannot predict how surveyors will interpret all aspects of the Medicare conditions of participation.

We are subject to certain ongoing investigations, and we are subject to periodic audits and requests for information by the Medicare and
Medicaid programs or government agencies, which have various rights and remedies against us if they assert that we have overcharged the
programs or failed to comply with program requirements.

The operation of our home health services business and hospice services is subject to federal and state laws prohibiting fraud by healthcare
providers, including laws containing criminal provisions, which prohibit filing false claims or making false statements in order to receive
payment or obtain certification under Medicare and Medicaid programs, or failing to refund overpayments or improper payments. Violation of
these criminal provisions is a felony punishable by imprisonment and/or fines. We may also be subject to fines and treble damage claims if we
violate the civil provisions that prohibit knowingly filing a false claim or knowingly using false statements to obtain payment. State and federal
governments are devoting increased attention and resources to anti-fraud initiatives against healthcare providers. The Health Insurance
Portability and Accountability Act of 1996, the Balanced Budget Act of 1997 and the Health Care Reform Act expanded the penalties for
healthcare fraud, including broader provisions for the exclusion of providers from Medicare and Medicaid programs and other federal and state
health care programs.

Additionally, the Health Care Reform Act requires providers, such as home health agencies and hospice providers, to notify the Secretary of
Health and Human Services, intermediary, contractor or other appropriate person, of any overpayment and the reason for the overpayment, and
to return the overpayment, within the later of 60 days from the time the overpayment is identified or the due date of the provider s cost report.
Failure to comply may result in prosecution under the false claims act and exclusion from participation in Medicare, Medicaid and other federal
and state health care programs.
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CMS has contracted with four Recovery Audit Contractors ( RACs ) to perform post-payment reviews of health care providers. In January 2010,
CMS announced that it has approved two issues for the RACs to begin reviewing with respect to hospice providers. These initial hospice

reviews will focus on durable medical equipment services and other Medicare Part A and B services provided to hospice patients that are related
to a patient s terminal prognosis and the financial obligation of the hospice provider to determine whether the hospice provider arranged for and
paid for the services as required. We expect in the future that CMS will likely expand the scope of the reviews conducted by the RACs. We
cannot predict whether reviews by RACs of our hospice programs reimbursement claims will result in material recoupments, which could have a
material adverse affect on our financial condition and results of operations.

We have established policies and procedures that we believe are sufficient to ensure that we will operate in substantial compliance with these
anti-fraud and abuse requirements. In April 2003, we received a subpoena from the Department of Health and Human Services, Office of
Inspector General, Office of Investigations ( OIG ). The subpoena sought information regarding our implementation of settlements and corporate
integrity agreements entered into with the government, as well as our treatment on cost reports of employees engaged in sales and marketing
efforts. In February 2004, we received a subpoena from the U.S. Department of Justice (_DOJ ) seeking additional information related to the
matters covered by the OIG subpoena. In early May 2010, we reached an agreement in principle, subject to final approvals, with the government
to resolve this matter. Under the agreement, we will pay the government $12.5 million, of which $9.5 million was recorded as a special charge in
the 2010 first quarter with the remaining $3 million covered by a previously-recorded reserve.

Odyssey was the subject of a civil investigation by the Civil Division of the DOJ. On July 6, 2006, Odyssey entered into a settlement agreement
with the DOJ to settle the investigation. As part of the settlement of the investigation, Odyssey entered into the previously mentioned CIA with
the U.S. Department of Health and Human Services, Office of Inspector General.

On February 14, 2008, Odyssey received a letter from the Medicaid Fraud Control Unit of the Texas Attorney General s office notifying Odyssey
that the Texas Attorney General was conducting an investigation concerning Medicaid hospice services provided by Odyssey, including its
practices with respect to patient admission and retention, and requesting medical records of approximately 50 patients served by its programs in
the State of Texas. Based on the preliminary stage of this investigation and the limited information that Odyssey has at this time, Odyssey cannot
predict the outcome of this investigation, the Texas Attorney General s views of the issues being investigated, any actions that the Texas
Attorney General may take or the impact, if any, that the investigation may have on Odyssey s and our business, results of operations, liquidity or
capital resources. Odyssey believes that it is in material compliance with the rules and regulations applicable to the Texas Medicaid hospice
program.

On May 5, 2008, Odyssey received a letter from the DOJ notifying Odyssey that the DOJ was conducting an investigation of VistaCare, Inc.

( VistaCare ) and requesting that Odyssey provide certain information and documents related to the DOJ s investigation of claims submitted by
VistaCare to Medicare, Medicaid and the U.S. government health insurance plan for active military members, their families and retirees,
formerly the Civilian Health and Medical Program of the Uniformed Services ( TRICARE ), from January 1, 2003 through March 6, 2008, the
date Odyssey completed the acquisition of VistaCare. Odyssey has been informed by the DOJ and the Medicaid Fraud Control Unit of the Texas
Attorney General s Office that they are reviewing allegations that VistaCare may have billed the federal Medicare, Medicaid and TRICARE
programs for hospice services that were not reasonably or medically necessary or performed as claimed. The basis of the investigation is a qui
tam lawsuit filed in the United States District Court for the Northern District of Texas by a former employee of VistaCare. The lawsuit was
unsealed on October 5, 2009 and served on Odyssey on January 28, 2010. In connection with the unsealing of the complaint, the DOJ filed a
notice with the court declining to intervene in the qui tam action at this time. The Texas Attorney General also filed a notice of non-intervention
with the court. These actions should not be viewed as a final assessment by the DOJ or the Texas Attorney General of the merits of this qui tam
action. Odyssey continues to cooperate with the DOJ and the Texas Attorney General in their investigation. Based on the limited information
that it has at this time, Odyssey cannot predict the outcome of the investigation, the DOJ s or Texas Attorney General s views of the issues being
investigated, other than the DOJ s and Texas Attorney General s notice declining to intervene in the qui tam action at this time, any actions that
the DOJ or Texas Attorney General may take or the impact, if any, that the investigation may have on Odyssey s and our business, results of
operations, liquidity or capital resources.

On January 5, 2009, Odyssey received a letter from the Georgia State Health Care Fraud Control Unit notifying Odyssey that the Georgia State
Health Care Fraud Unit was conducting an investigation concerning Medicaid hospice services provided by VistaCare from 2003 through 2007
and requesting certain documents. Odyssey is cooperating with the Georgia State Health Care Fraud Control Unit and has complied with the
document request. Based on the preliminary stage of this investigation and the limited information that Odyssey has at this time, it cannot predict
the outcome of the investigation, the Georgia State Health Care Fraud Control Unit s views of the issues being investigated, any actions that the
Georgia State Health Care Fraud Control Unit may take or the impact, if any, that the investigation may have on Odyssey s and our business,
results of operations, liquidity or capital resources.
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On February 2, 2009, Odyssey received a subpoena from the OIG requesting certain documents related to Odyssey s provision of continuous care
services from January 1, 2004 through February 2, 2009. On September 9, 2009, Odyssey received a second subpoena from the OIG requesting
medical records for certain patients who had been provided continuous care services by Odyssey during the same time period. Odyssey is
cooperating with the OIG and has completed its subpoena production. Based on the preliminary stage of this investigation and the limited
information that Odyssey has at this time, it cannot predict the outcome of the investigation, the OIG s views of the issues being investigated, any
actions that the OIG may take or the impact, if any, that the investigation may have on Odyssey s and our business, results of operations, liquidity
or capital resources.

On February 23, 2010, Odyssey received a subpoena from the OIG requesting various documents and certain patient records of one of Odyssey s
hospice programs relating to services performed from January 1, 2006 through December 31, 2009. Odyssey is cooperating with the OIG and

has completed its subpoena production. Because of the preliminary stage of this investigation and the limited information that Odyssey has at

this time, it cannot predict the outcome of the investigation, the OIG s views of the issues being investigated, any actions that the OIG may take
or the impact, if any, that the investigation may have on Odyssey s and our business, results of operations, liquidity or capital resources.

In the future, different interpretations or enforcement of laws, rules and regulations governing the healthcare industry could subject our current
business practices to allegations of impropriety or illegality or could require us to make changes in our facilities, equipment, personnel, services
and capital expenditure programs, increase our operating expenses and distract our management. If we fail to comply with these extensive laws
and government regulations, we could become ineligible to receive government program payments, suffer civil and criminal penalties or be
required to make significant changes to our operations. In addition, we could be forced to expend considerable resources responding to an
investigation or other enforcement action under these laws or regulations.

We are also subject to federal and state laws that govern financial and other arrangements among healthcare providers.

Federal law prohibits the knowing and willful offer, payment, solicitation or receipt, directly or indirectly, of remuneration to induce, arrange
for, or in return for, the referral of federal health care program beneficiaries for items or services paid for by a federal health care program. State
laws also prohibit such payments for Medicaid beneficiaries and some states have expanded anti-kickback statutes. The federal law known as the

Stark Law prohibits certain financial arrangements with physicians. State laws often prohibit certain direct and indirect payments or fee-splitting
arrangements between healthcare providers that are designed to encourage the referral of patients to a particular provider for medical products
and services. Furthermore, some states have enacted laws similar to the Stark Law, which restrict certain business relationships between
physicians and other providers of healthcare services. Many states prohibit business corporations from providing, or holding themselves out as a
provider of, medical care. These laws vary from state to state, are often vague and have seldom been interpreted by the courts or regulatory
agencies. Possible sanctions for violation of any of these restrictions or prohibitions include loss of licensure or eligibility to participate in
reimbursement programs, civil and criminal penalties, and exclusion from participation in Medicare, Medicaid and other federal and state health
care programs.

We face additional federal requirements that mandate major changes in the transmission and retention of health information and in
notification requirements for any health information security breaches.

The Health Insurance Portability and Accountability Act of 1996 ( HIPAA ) was enacted to ensure that employees can retain and at times transfer
their health insurance when they change jobs and to simplify healthcare administrative processes. The enactment of HIPAA also expanded
protection of the privacy and security of personal medical data and required the adoption of standards for the exchange of electronic health
information. Among the standards that the Secretary of Health and Human Services has adopted pursuant to HIPAA are standards for electronic
transactions and code sets, unique identifiers for providers, employers, health plans and individuals, security and electronic signatures, privacy

and enforcement. Although HIPAA was intended to ultimately reduce administrative expenses and burdens faced within the healthcare industry,
we believe that implementation of this law has resulted in additional costs. Failure to comply with HIPAA could result in fines and penalties that
could have a material adverse effect on us.

The Health Information Technology for Economic and Clinical Health Act ( HITECH Act ), enacted as part of the American Recovery and
Reinvestment Act of 2009, also known as the Stimulus Bill, effective February 22, 2010, sets forth health information security breach

notification requirements and increased penalties for violation of HIPAA. A week after the effective date, covered entities and business

associates were required to submit reports to the US Department of Health and Human Services ( HHS ) of any breaches that occurred during the
last quarter of 2009. The HITECH Act requires patient notification for all breaches, media notification of breaches of over 500 patients and at
least annual reporting of all breaches to the Secretary of HHS. The HITECH Act also replaced the prior penalty system of one tier of penalties of
$100 per violation and an annual maximum of $25,000 with a 4-tier system of sanctions for breaches. Penalties now range from the original
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maximum of $1.5 million for the identical violation. On July 14, 2010, the Office for Civil Rights of the U.S. Department of Health and Human
Services ( OCR ) published proposed regulations
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in the Federal Register to implement the HITECH Act revisions. Failure to comply with HIPAA could result in fines and penalties that could
have a material adverse effect on us.

Risks Related to Our Common Stock

The market price of our common stock may be volatile and experience substantial fluctuations, and you could lose all or part of your
investment.

Our common stock is traded on The NASDAQ Global Select Market, and the market price for our common stock has been volatile, ranging
from $18.93 to $30.88 during the 52-week trading period ended September 30, 2010. The market price of our common stock may continue to
fluctuate substantially based on a number of factors, including, but not limited to:

our operating and financial performance;

changes, or proposed changes, in government reimbursement rates and regulations;

stock market conditions generally and specifically as they relate to the home health services industry;

developments in litigation or government investigations;

changes in financial estimates and recommendations by securities analysts who follow our stock;

economic and political uncertainties in the marketplace generally; and

future issuances of common stock or other securities.
We do not expect to pay dividends on our common stock in the foreseeable future, and investors will be able to receive cash in respect of their
shares of our common stock only upon the sale of the shares.

Except for a special cash dividend paid in 2002, we have never paid any cash dividends on our common stock, and we have no intention in the
foreseeable future to pay any cash dividends on our common stock. Future payments of dividends, if any, and the amount of the dividends will

be determined by our Board of Directors from time to time based on our results of operations, financial condition, cash requirements, future
prospects and other factors our Board of Directors deems relevant. Additionally, our Credit Agreement and the indenture governing our Senior

Notes contain restrictions on our ability to declare and pay dividends. See  Risks Related to Our Indebtedness Our debt agreements contain
restrictions that will limit our flexibility in operating our business, = Description of Our Senior Secured Credit Agreement and Description of Our
Senior Notes. Therefore, an investor in our common stock would be able to obtain an economic benefit from purchasing our common stock only

if the trading price of the shares increases after such purchase and the investor sells the shares at the increased price.

Provisions in our organizational documents, Delaware law and our debt agreements could delay or prevent a change in control of Gentiva,
which could adversely affect the price of our common stock.

Provisions in our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws and anti-takeover provisions of the
General Corporation Law of the State of Delaware could discourage, delay or prevent an unsolicited change in control in Gentiva, which could
adversely affect the price of our common stock. These provisions may also have the effect of making it more difficult for third parties to replace
our current management without the consent of the Board of Directors. Provisions in our Amended and Restated Certificate of Incorporation and
Amended and Restated By-Laws that could delay or prevent an unsolicited change in control include:
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the ability of our Board of Directors to issue up to 25,000,000 shares of preferred stock and to determine the terms, rights and
preferences of the preferred stock without stockholder approval; and

the prohibition on the right of stockholders to call meetings or act by written consent and limitations on the right of stockholders to
present proposals or make nominations at stockholder meetings.
Delaware law also imposes restrictions on mergers and other business combinations between us and any holder of 15 percent or more of our
outstanding common stock. In addition, our Credit Agreement and the indenture governing our Senior Notes contain various covenants that limit
our ability to, among other things, consolidate, merge, sell, or otherwise dispose of all or substantially all of our assets. See ~ Risks Related to Our
Indebtedness Our debt agreements contain restrictions that will limit our flexibility in operating our business,  Description of Our Senior Secured
Credit Agreement, and Description of Our Senior Notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges (i) on an historical basis for the five fiscal years in the period
ended January 3, 2010 and for the six months ended July 4, 2010 and (ii) on a pro forma basis for the year ended January 3, 2010 and the six
months ended July 4, 2010 after giving effect to the Transactions as if they had occurred on December 29, 2008 (the first day of fiscal 2009). We
have not included a ratio of earnings to combined fixed charges and preferred stock dividends because we do not have any preferred stock
outstanding.

Fiscal Year Ended Six Months Ended
January 1, December 31, December 30, December 28, January 3, January 3, July 4, July 4,
2006 2006 2007 2008 2010 2010 2010 2010
(52 (53 (53
weeks) (52 weeks) (52 weeks) (52 weeks) weeks) weeks)
(pro forma) (pro forma)
Ratio of earnings to fixed charges 6.2x 1.8x 2.5x 7.4x 7.0x 1.7x 7.5x 1.8x

The ratio of earnings to fixed charges has been computed on a consolidated basis. Earnings represent the sum of (i) income from continuing
operations before income taxes and equity in net earnings (loss) of affiliate and (ii) fixed charges, minus capitalized interest and income
attributable to noncontrolling interests. Fixed charges represent the sum of (i) interest expense, which includes amortization of debt issuance
costs, (ii) capitalized interest and (iii) the portion of rent expense estimated to represent an appropriate interest factor.
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, subject to the limitations and requirements of our Credit Agreement and
the indenture governing our Senior Notes, we anticipate using the net proceeds from the sale of these securities for general corporate purposes,
including general and administrative expenses, strategic acquisitions, the repayment of debt, capital expenditures and working capital
requirements. We will set forth in the prospectus supplement our intended use for the net proceeds received from the sale of any securities.
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DESCRIPTION OF CAPITAL STOCK
General

This prospectus describes the general terms of our capital stock. For a more detailed description of these securities, you should read the
applicable provisions of Delaware law and our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws. When
we offer to sell a particular series of capital stock, we will describe the specific terms of the series in a supplement to this prospectus.
Accordingly, for a description of the terms of any series of capital stock, you must refer to both the prospectus supplement relating to that series
and the description of the securities described in this prospectus. To the extent the information contained in the prospectus supplement differs
from this summary description, you should rely on the information in the prospectus supplement.

Under our Amended and Restated Certificate of Incorporation, the total number of shares of all classes of stock that we have authority to issue is
125,000,000, consisting of 25,000,000 shares of preferred stock, par value $0.01 per share, and 100,000,000 shares of common stock, par value
$0.10 per share. As of October 15, 2010, there were 29,814,272 shares of common stock outstanding held of record by approximately 3,500
holders and no shares of preferred stock outstanding.

Common Stock

Subject to all classes of stock at the time outstanding having prior rights as to dividends, the holders of common stock are entitled to receive
such dividends, if any, as may from time to time be declared by our Board of Directors out of funds legally available therefor. Pursuant to our
Amended and Restated Certificate of Incorporation, holders of common stock are entitled to one vote for each share upon all matters and
proposals presented to the stockholders on which the holders of common stock are entitled to vote. Except as otherwise provided by law or by a
preferred stock designation, the holders of common stock shall have the exclusive right to vote for the election of directors and on all other
matters or proposals presented to the stockholders; provided, however, that the holders of shares of common stock shall not be entitled to vote on
any amendment of our Amended and Restated Certificate of Incorporation (including any amendment of any provision of a preferred stock
designation) that relates solely to the powers, privileges, preferences or rights pertaining to one or more outstanding series of preferred stock, or
the number of shares of any such series, and does not affect the number of authorized shares of preferred stock or the powers, privileges and
rights pertaining to the common stock, if the holders of any of such series of preferred stock are entitled, separately or together with the holders
of any other series of preferred stock, to vote thereon pursuant to our Amended and Restated Certificate of Incorporation (including any
preferred stock designation) or pursuant to the General Corporation Law of the State of Delaware, unless a vote of holders of shares of common
stock is otherwise required by any provision of the preferred stock designation for any such series or any other provision of the Amended and
Restated Certificate of Incorporation of Gentiva fixing the powers, privileges, powers and rights of any such series or the qualifications,
limitations or restrictions thereon or is otherwise required by law. Holders of common stock have no preemptive, conversion, redemption or
sinking fund rights. Subject to all classes of stock at the time outstanding having prior rights as to liquidation, upon the liquidation, dissolution
or winding up of the company, the holders of common stock are entitled to share equally and ratably in our assets. The rights, preferences and
privileges of holders of common stock are subject to any series of preferred stock which we may issue in the future.

Transfer Agent and Registrar
Computershare Trust Company, N.A. has been appointed as the transfer agent and registrar for our common stock.
Preferred Stock

Our Board of Directors may issue up to 25,000,000 shares of preferred stock in one or more series and, subject to the provisions of the General
Corporation Law of the State of Delaware, may fix the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of
redemption (including sinking fund provisions, if any), the redemption price or prices, the liquidation preferences, any other designations,
preferences and relative, participating, optional or other special rights and any qualifications, limitations or restrictions thereof and the number of
shares constituting any series and the designation thereof. In addition, our Board of Directors may increase or decrease the number of shares of
any series subsequent to the issue of shares of that series, but not below the number of shares of such series then outstanding.

Our Board of Directors has the power to issue our preferred stock with voting and conversion rights that could negatively affect the voting or
other rights of our common stockholders, and our Board of Directors could take that action without stockholder approval. The issuance of our
preferred stock could delay or prevent a change in control of our company.
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If we offer any series of preferred stock, the applicable prospectus supplement(s) will describe the following terms of the series of preferred

stock:

the title and stated value of the preferred stock;

the number of shares of the preferred stock offered, the liquidation preference per share and the purchase price of the preferred stock;

the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for dividends;

whether dividends shall be cumulative or non-cumulative and, if camulative, the date from which dividends on the preferred stock
shall accumulate;

the procedures for any auction and remarketing, if any, for the preferred stock;

the provisions for a sinking fund, if any, for the preferred stock;

the provisions for redemption, if applicable, of the preferred stock;

any listing of the preferred stock on any securities exchange or market;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock or another series of our
preferred stock, including the conversion price (or its manner of calculation) and conversion period;

the terms and conditions, if applicable, upon which preferred stock will be exchangeable into our debt securities, including
the exchange price (or its manner of calculation) and exchange period;

voting rights, if any, of the preferred stock;

a discussion of any material and/or special United States federal income tax considerations applicable to the preferred stock;

whether interests in the preferred stock will be represented by depositary shares;

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up
of our affairs;
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any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the preferred stock as to dividend
rights and rights upon liquidation, dissolution or winding up of our affairs; and

any other specific terms, preferences, rights, limitations or restrictions on the preferred stock.
Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend rights and rights upon liquidation,
dissolution or winding up of Gentiva, rank:

senior to all classes or series of our common stock, and to all equity securities issued by us the terms of which specifically provide
that such equity securities rank junior to the preferred stock with respect to dividend rights or rights upon the liquidation, dissolution
or winding up of Gentiva;

on a parity with all equity securities issued by us that do not rank senior or junior to the preferred stock with respect to dividend
rights or rights upon the liquidation, dissolution or winding up of Gentiva; and

junior to all equity securities issued by us the terms of which do not specifically provide that such equity securities rank on a parity
with or junior to the preferred stock with respect to dividend rights or rights upon the liquidation, dissolution or winding up of
Gentiva (including any entity with which we may be merged or consolidated or to which all or substantially all of our assets may be
transferred or which transfers all or substantially all of our assets).

As used for these purposes, the term equity securities does not include convertible debt securities.
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ANTI-TAKEOVER EFFECTS OF OUR CHARTER DOCUMENTS AND DELAWARE LAW
Delaware Law

We are subject to the provisions of Section 203 of the General Corporation Law of the State of Delaware. Under Section 203, we would
generally be prohibited from engaging in any business combination with any interested stockholder for a period of three years following the time
that such stockholder became an interested stockholder unless:

prior to this time, our Board of Directors approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, subject to certain exceptions; or

at or subsequent to such time, the business combination is approved by our Board of Directors and authorized at an annual or special
meeting of our stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the outstanding voting stock
that is not owned by the interested stockholder.

Under Section 203, a business combination includes:

any merger or consolidation involving Gentiva and the interested stockholder;

any transaction with the interested stockholder involving any sale, lease, exchange, mortgage, pledge, transfer or other disposition of
assets of Gentiva having a market value of 10% or more of either the consolidated assets of Gentiva or the market value of all of
Gentiva s outstanding stock (whether in one transaction or in a series of transactions);

any transaction that results in the issuance or transfer by Gentiva of any stock of Gentiva to the interested stockholder, subject to
limited exceptions;

any transaction involving Gentiva that has the effect of increasing the proportionate share of the stock of any class or series of
Gentiva beneficially owned by the interested stockholder; or

any receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits

provided by or through Gentiva.
In general, Section 203 defines an interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock
of a corporation and any entity or person affiliated with or controlling or controlled by such entity or person.

Amended and Restated Certificate of Incorporation and By-Law Provisions

Our Amended and Restated Certificate of Incorporation and our Amended and Restated By-Laws include a number of provisions that may have
the effect of deterring hostile takeovers or delaying or preventing changes in control or our management. First, our Board of Directors can issue
up to 25,000,000 shares of preferred stock, with any rights or preferences. Second, our Amended and Restated By-laws provide that stockholders
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seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a meeting of stockholders
must provide timely notice in writing. Our Amended and Restated By-Laws also specify requirements as to the form and content of a

stockholder s notice. Our Amended and Restated By-Laws further provide that a meeting of stockholders may only be called by the Chairman of
the Board of Directors, the Chief Executive Officer or the Board of Directors by resolution. These provisions may delay or preclude

stockholders from calling a meeting of the stockholders, bringing matters before a meeting of stockholders or making nominations for directors
at a meeting of stockholders, which could delay or deter takeover attempts or changes in management. Third, our Amended and Restated
Certificate of Incorporation provides that our Board of Directors may fix the number of directors by adopting a bylaw amendment. Fourth, our
Amended and Restated Certificate of Incorporation does not provide for cumulative voting for directors. The absence of cumulative voting may
make it more difficult for stockholders owning less than a majority of our stock to elect any directors to our board. Fifth, our Amended and
Restated By-Laws prohibit stockholder actions to be made by written consent.
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DESCRIPTION OF DEBT SECURITIES

The debt securities will be issued under a base indenture, dated as of September 25, 2007, between us and The Bank of New York Mellon
(formerly known as The Bank of New York), a New York banking corporation, as trustee (the Trustee ).

The following description is a summary of the material provisions of the indenture but does not restate the indenture in its entirety and is

qualified in its entirety by reference to the complete text of the indenture. For additional information, you should read the indenture that is filed

as an exhibit to the registration statement of which this prospectus forms a part. In this description of the debt securities, the words Gentiva,  we,
us or our refer only to Gentiva and not to any subsidiary.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our Board of Directors and set forth or determined

in the manner provided in an officers certificate or by a supplemental indenture. Debt securities may be issued in separate series without

limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for the debt securities of any series. The

particular terms of each series of debt securities will be described in a prospectus supplement relating to such series, including any pricing

supplement. We will also indicate in the prospectus supplement whether the general terms in this prospectus apply to a particular series of debt

securities. Accordingly, for a description of the terms of a particular series of debt securities, you should carefully read both this prospectus and

the applicable prospectus supplement. Our Credit Agreement and the indenture governing our Senior Notes limit our ability to issue debt

securities, and any debt securities that we issue must comply with those instruments. See Description of Our Senior Secured Credit Agreement,
Description of Our Senior Notes and Risk Factors Risks Related to Our Indebtedness Our debt agreements contain restrictions that will limit

our flexibility in operating our business.

You should refer to the applicable supplement to this prospectus relating to a particular series of debt securities for the specific terms of the debt
securities, including, but not limited to:

the offering price;

the title;

any limit on the aggregate principal amount;

the person who shall be entitled to receive interest, if other than the record holder on the record date;

the date the principal and premium, if any, will be payable;

the interest rate or rates, if any, the date interest will accrue, the interest payment dates and the regular record dates;

the place where payments may be made;

any mandatory or optional redemption provisions;
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if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by reference to an index or
formula;

if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be payable and
whether we or the holder may elect payment to be made in a different currencys;

the portion of the principal amount that will be payable upon acceleration of stated maturity, if other than the entire principal amount;

if the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the amount that will
be deemed to be the principal amount;

any defeasance provisions if different from those described below under Satisfaction and Discharge; Defeasance ;

any conversion or exchange provisions;

any obligation to redeem or purchase the debt securities pursuant to a sinking fund;

whether the debt securities will be issuable in the form of a global security;

any ranking or subordination provisions;
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the name and office of any trustee other than that signing the indenture;

any guarantees of the debt securities or the provision of collateral security with respect to such debt securities; and

any deletions of, or changes or additions to, the events of default or covenants; and any other specific terms of such debt securities.
Unless otherwise specified in the prospectus supplement:

the debt securities will be registered debt securities; and

registered debt securities denominated in U.S. dollars will be issued in denominations of $1,000 and integral multiples of $1,000 in
excess thereof.
Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the time
of issuance is below market rates.

Guarantees

Debt securities may be issued and unconditionally and irrevocably guaranteed by us or certain of our subsidiaries that are listed as guarantors in
the applicable supplement to this prospectus. Any guarantee would cover the timely payment of the principal of, and any premium, make-whole
amount, interest or sinking fund payments on, the debt securities, whether we make the payment at a maturity date, as a result of acceleration or
redemption or otherwise. We will more fully describe the existence and terms of any guarantee of any of our debt securities by us or our
subsidiaries in the prospectus supplement relating to those debt securities.

Exchange and Transfer
Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us.

We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges
associated with any transfer or exchange.

We will not be required to exchange or register a transfer of (a) any debt securities of any series for the period of 15 days next preceding the
selection of debt securities of that series to be redeemed and thereafter until the date of the mailing of a notice of redemption of debt securities of
that series selected for redemption, or (b) any debt securities selected, called or being called for redemption in whole or in part except, in the
case of any debt security to be redeemed in part, the portion thereof not so to be redeemed.

We may initially appoint the trustee as the security registrar. Any transfer agent, in addition to the security registrar, initially designated by us
will be named in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the
transfer agent. However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

Redemption of Debt Securities

The debt securities may be subject to optional or mandatory redemption on terms and conditions described in the applicable prospectus
supplement. Subject to such terms, we may opt at any time to partially or entirely redeem the debt securities.

If notice of redemption has been given as provided by the indenture (and any condition to such redemption has been satisfied), the debt securities
or portions of debt securities of the series with respect to which such notice has been given shall become due and payable on the date and at the
place or places stated in such notice at the applicable redemption price, together with any interest accrued to the date fixed for redemption, and
on and after said date (unless we default in the payment of such debt securities or portions of such debt securities, together with any interest
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accrued to said date) any interest on the debt securities of such series or portions of debt securities of such series so called for redemption shall
cease to accrue. On presentation and surrender of such debt securities at a place of payment in said notice specified, such debt securities or the
specified portions thereof will be paid and redeemed by us at the applicable redemption price, together with any interest accrued thereon to the
date fixed for redemption; provided, however, that any regularly scheduled installment of interest becoming due on or prior to the date fixed for
redemption shall be payable to holders of such debt securities registered as such on the relevant record date according to their terms.
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Global Securities

The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:

be registered in the name of a depositary that we will identify in a prospectus supplement;

be deposited with the depositary, nominee or custodian; and

bear any required legends.
No global security may be exchanged in whole or in part for debt securities registered, and no transfer of a global security in whole or in part
may be registered, in the name of any person other than the depositary or any nominee thereof unless:

the depositary: (i) has notified us that it is unwilling or unable to continue its services as depositary for such global security and no
successor depositary has been appointed within 90 days after such notice; or (ii) ceases to be a clearing agency registered under
Section 17A of the Exchange Act when the depositary is required to be so registered and so notifies us, and no successor depositary
has been appointed within 90 days after such notice;

we determine at any time that the debt securities shall no longer be represented by global securities and we inform the depositary of
such determination and participants in such depositary elect to withdraw their beneficial interests in the debt securities from such
depositary, following notification by the depositary of their right to do so; or

such exchange is made upon request by or on behalf of the depositary in accordance with customary procedures, following the
request of a beneficial owner seeking to exercise or enforce its rights under the debt securities.
As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole
owner and holder of the debt securities represented by the global security for all purposes under the indenture. Except in the above limited
circumstances, owners of beneficial interests in a global security:

will not be entitled to have the debt securities registered in their names;

will not be entitled to physical delivery of certificated debt securities; and

will not be considered to be holders of those debt securities under the indenture.
Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws
that require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to
transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as participants. Ownership of beneficial interests in a global
security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts
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of its participants.

Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with respect
to participants interests, or any participant, with respect to interests of persons held by participants on their behalf.

Payments, transfers and exchanges relating to beneficial interests in a global security will be subject to policies and procedures of the depositary.

The depositary policies and procedures may change from time to time. Neither we nor the trustee will have any responsibility or liability for the
depositary s or any participant s records with respect to beneficial interests in a global security.

Payment and Paying Agent

The provisions of this paragraph will apply to the debt securities unless otherwise indicated in the prospectus supplement. Payment of interest on
a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of business on
the regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying agents
designated by us. However, at our option, we may pay interest by mailing a check to the record holder. The corporate trust office will be
designated as our sole paying agent.
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We may also name any other paying agents in the prospectus supplement. We may designate additional paying agents, change paying agents or
change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities
of a particular series.

All moneys paid by us to a paying agent for payment on any debt security that remain unclaimed at the end of two years after such payment was
due will be repaid to us. Thereafter, the holder may look only to us for such payment.

Consolidation, Merger and Sale of Assets

Except as otherwise set forth in the prospectus supplement, we may not consolidate with or merge into any other person in a transaction in which
we are not the surviving corporation, or convey, transfer or lease our properties and assets substantially as an entirety to, any person, unless:

the successor, if any, is a U.S. corporation or limited liability company;

the successor assumes our obligations on the debt securities and under the indenture;

immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

certain other conditions are met.

Certain Covenants

Reports

We will file with the trustee, within 15 days after we are required to file same with the SEC, copies of our annual reports and the information,
documents and other reports that we are required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act or pursuant to
Section 314 of the Trust Indenture Act of 1939, as amended (the TIA ).

Additional Covenants
Any additional covenants with respect to any series of debt securities will be described in the applicable prospectus supplement.
Events of Default

Unless we inform you otherwise in the prospectus supplement, the indenture will define an event of default with respect to any series of debt
securities as one or more of the following events:

(1) failure to pay principal of, or any premium on, any debt security of that series when due;

(2) failure to pay any interest on any debt security of that series for 30 days after such payment is due;

(3) failure to deposit any sinking fund payment within 30 days after such payment is due;

(4) failure to perform any other covenant in the indenture continuously for 60 days after being given written notice as required by the indenture;

(5) our bankruptcy, insolvency or reorganization; and
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(6) any other event of default specified in the prospectus supplement.
An event of default of one series of debt securities is not necessarily an event of default for any other series of debt securities.

If an event of default, other than an event of default described in clause (5) above, shall occur and be continuing, either the trustee or the holders
of at least 25% in aggregate principal amount of the outstanding securities of that series may by notice in writing to Gentiva declare the principal
amount of the debt securities of that series to be due and payable immediately.

If an event of default described in clause (5) above shall occur, the principal amount of all the debt securities of that series will automatically
become immediately due and payable.
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After acceleration, the holders of a majority in aggregate principal amount of the outstanding securities of that series may, under certain
circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal or other specified
amount, have been cured or waived.

Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request of the holders unless the holders shall have offered to the trustee reasonable indemnity. Generally, the holders of a majority
in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.

A holder will not have any right to institute any proceeding under the indenture, or for the appointment of a receiver or a trustee, or for any other
remedy under the indenture, unless:

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of that series;

(2) the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a written request and
have offered reasonable indemnity to the trustee to institute the proceeding; and

(3) the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from the holders of a
majority in aggregate principal amount of the outstanding debt securities of that series within 60 days after the original request.

Holders may, however, sue to enforce the payment of principal, premium, if any, or interest on any debt security on or after the due date or to
enforce the right, if any, to convert any debt security without following the procedures listed in (1) through (3) above.

We will furnish the trustee an annual statement by our officers as to whether or not we are in default in the performance of the indenture and, if
so, specifying all known defaults.

Modification and Waiver

Except as provided in the next two succeeding paragraphs, Gentiva and the trustee may make modifications and amendments to the indenture
(including, without limitation, through consents obtained in connection with a purchase of, or tender offer or exchange offer for, outstanding
securities) and may waive any existing default or event of default (including, without limitation, through consents obtained in connection with a
purchase of, or tender offer or exchange offer for, outstanding securities) with the consent of the holders of a majority in aggregate principal
amount of the outstanding securities of each series affected by the modification or amendment.

However, neither we nor the trustee may make any modification or amendment without the consent of the holder of each outstanding security of
that series affected by the modification or amendment if such modification or amendment would:

change the stated maturity of principal of, or any installment of principal of or interest on, any debt security;

reduce the rate of or extend the time of payment of interest, if any, on any debt security or alter the manner of calculation of interest
payable on any debt security (except as part of any remarketing of the debt securities of any series, or any interest rate reset with
respect thereto in each case in accordance with the terms thereof);

reduce the principal amount or premium, if any, on any debt security;

make the principal amount or premium, if any, or interest, if any, on any debt security payable in any coin or currency other than that
provided in such debt security;
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reduce the percentage in principal amount of debt securities of any series the holders of which are required to consent to any such
supplemental indenture or any waiver of any past default or event of default;

change any place of payment where the debt securities of any series or interest thereon is payable;

impair the right of any holder of a debt security to institute suit for any payment thereon, reduce the amount of the principal of an
original issue discount debt security that would be due and payable upon an acceleration of the maturity thereof, adversely affect the
right of repayment, if any, at the option of the holder or extend the time or reduce the amount of any payment to any sinking fund or
analogous obligation relating to any debt security; or
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modify any of the foregoing (except to increase any such percentage or to provide that certain other provisions of the indenture
cannot be modified or waived without the consent of the holder of each debt security so affected).
Notwithstanding the preceding, without the consent of any holder of outstanding securities, we and the trustee may amend or supplement the
indenture:

to cure any ambiguity, defect or inconsistency;

to provide for uncertificated securities in addition to, or in place of, certificated securities;

to provide for the assumption of our obligations to holders of any debt security in the case of a merger or consolidation or sale of all
or substantially all of our assets;

to make any change that would provide any additional rights or benefits to the holders of securities or that does not adversely affect
the legal rights under the indenture of any such holders;

to effect or maintain the qualification of an indenture under the TIA;

to conform the text of the indenture to any provision of the Description of Debt Securities to the extent that such provision in the
Description of Debt Securities will not adversely affect the interests of the holders;

to provide for the forms or terms of debt securities in accordance with the limitations set forth in the indenture;

to add additional events of default;

to provide for the issuance of debt securities in coupon form and to provide for the exchangeability of those debt securities with
securities of the same series in fully registered form, making all appropriate changes as necessary;

to provide that bearer debt securities may be registrable as to principal, to change or eliminate any restrictions on payment of
principal or premium on registered debt securities or on principal, premium or interest on bearer debt securities, or to allow for the
exchange of registered debt securities for bearer debt securities, subject to certain limitations;

to provide for the appointment of a successor or separate trustee;

to add guarantees or to securities any series of debt securities; or
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to amend or eliminate any provision of the indenture to the extent that no debt security then outstanding is entitled to the benefit of
that provision.
The consent of holders is not necessary under the indenture to approve the particular form of any proposed amendment. It is sufficient if such
consent approves the substance of the proposed amendment.

Satisfaction and Discharge; Defeasance

We may be discharged from our obligations on the debt securities of any series that have matured or will mature or be redeemed within one year
if we deposit with the trustee enough cash to pay all the principal, interest and any premium due to the stated maturity date or redemption date of
the debt securities.

The indenture contains a provision that permits us to elect:

to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt securities then
outstanding; and/or

to be released from our obligations under most covenants contained in the indenture and from the consequences of an event of
default resulting from a breach of such covenants.
To make either of the above elections, we must deposit in trust with the trustee enough money to pay in full the principal, interest and any
premium on the debt securities. This amount may be made in cash and/or U.S. government obligations. As a condition to either of the above
elections, we must deliver to the trustee an opinion of counsel that the holders of the debt securities will not recognize income, gain or loss for
Federal income tax purposes as a result of the action.

If any of the above events occurs, the holders of the debt securities of the series will not be entitled to the benefits of the indenture, except for the
rights of holders to receive payments on debt securities or the registration of transfer and exchange of debt securities and replacement of lost,
stolen or mutilated debt securities.
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Conversion and Exchange Rights

The terms on which debt securities of any series may be convertible into or exchangeable for our common stock, preferred stock or other
securities or property will be described in the applicable prospectus supplement. These terms will include:

the conversion or exchange price, or the manner of calculating the price;

the exchange or conversion period;

whether the conversion or exchange is mandatory, or voluntary at the option of the holder or at our option;

any restrictions on conversion or exchange in the event of redemption of the debt securities and any restrictions on conversion or
exchange; and

the means of calculating the number of shares of our common stock, preferred stock or other securities or property of us to be
received by the holders of debt securities.
The conversion or exchange price of any debt securities of any series that are convertible into our common stock or preferred stock may be
adjusted for any stock dividends, stock splits, reclassification, combinations or similar transactions, as set forth in the applicable prospectus
supplement.

Notices

Notices to holders will be given by mail to the addresses of the holders in the security register.

Governing Law

The indenture, any supplemental indenture and the debt securities will be governed by, and construed under, the laws of the State of New York.
Regarding the Trustee

The indenture limits the right of the trustee, should it become a creditor of us, to obtain payment of claims or secure its claims.

The trustee is permitted to engage in certain other transactions. However, if the trustee, acquires any conflicting interest, and there is a default
under the debt securities of any series for which they are trustee, the trustee must eliminate the conflict or resign.
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DESCRIPTION OF WARRANTS

The following summary describes generally the terms of warrants that we may offer from time to time in one or more series. The specific terms
of a series of warrants will be described in the applicable prospectus supplement relating to that series of warrants along with any general
provisions applicable to that series of warrants. The following description of the warrants and any description of the warrants in a prospectus
supplement may not be complete and is subject to, and qualified in its entirety by reference to, the underlying warrant agreement, which we will
file with the SEC at or prior to the time of the sale of the warrants. You should refer to, and read this summary together with, the warrant
agreement and the applicable prospectus supplement to review the terms of a particular series of warrants. You can obtain copies of any form of
warrant agreement or other agreement pursuant to which the warrants are issued by following the directions described under the caption Where
You Can Find More Information.

We may issue warrants for the purchase of debt securities, common stock or preferred stock. We may issue warrants independently or together
with any other securities offered by any prospectus supplement, and warrants may be attached to or separate from the other offered securities.
Each series of warrants will be issued under a separate warrant agreement to be entered into by us with a warrant agent. The warrant agent will
act solely as our agent in connection with the series of warrants and will not assume any obligation or relationship of agency or trust for or with
any holders or beneficial owners of the warrants. Further terms of the warrants and the applicable warrant agreements will be set forth in the
applicable prospectus supplement.

The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is being delivered, including,
where applicable, the following:

the title of the warrants;

the aggregate number of the warrants;

the price or prices at which the warrants will be issued;

the designation, terms and number of shares of debt securities, preferred stock or common stock purchasable upon exercise of the
warrants;

the designation and terms of the offered securities, if any, with which the warrants are issued and the number of the warrants issued
with each offered security;

the date, if any, on and after which the warrants and the related debt securities, preferred stock or common stock will be separately
transferable;

the price at which each share of debt securities, preferred stock or common stock purchasable upon exercise of the warrants may be
purchased;

the date on which the right to exercise the warrants shall commence and the date on which that right shall expire;

Table of Contents 65



Edgar Filing: VISTACARE, INC. - Form S-3

the minimum or maximum amount of the warrants which may be exercised at any one time;

information with respect to book-entry procedures, if any;

a discussion of certain federal income tax considerations; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
Warrant certificates may be exchanged for new warrant certificates of different denominations, and warrants may be exercised at the corporate
trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their warrants,
holders of warrants will not have any of the rights of holders of the respective underlying securities purchasable upon exercise of the warrants.
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DESCRIPTION OF OUR SENIOR SECURED CREDIT AGREEMENT
In this description of our Credit Agreement, the words Gentiva, we, us or our refer only to Gentiva and not to any subsidiary.

On August 17, 2010, in connection with our acquisition of Odyssey, we entered into the Credit Agreement, which provides for a $200 million
term loan A facility, a $550 million term loan B facility and a $125 million revolving credit facility, each of which is guaranteed jointly and
severally by the Guarantors and is secured by a first-priority security interest in substantially all of our and the Guarantors existing and future
assets. The term loan A and the revolving credit facility mature August 17, 2015, and the term loan B matures August 17, 2016. The revolving
credit facility includes borrowing capacity available for letters of credit and for borrowings on same-day notice. Advances under the revolving
credit facility may be made, and letters of credit may be issued, on a revolving basis up to the full amount of the revolving credit facility. If at
any time the aggregate outstanding amount of the revolving loans and the letter of credit obligations under the revolving credit facility exceeds
the aggregate commitment of all lenders thereunder, we must repay an amount equal to such excess.

The Credit Agreement contains a number of covenants that, among other things, restrict, subject to certain exceptions, our ability and the ability
of our subsidiaries to:

incur additional indebtedness or issue certain preferred stock;

create liens;

enter into sale-leaseback transactions;

engage in mergers or consolidation with or into other companies;

sell assets;

pay dividends and distributions or repurchase our capital stock;

make investments, loans or advances;

make certain acquisitions;

engage in transactions with affiliates;

amend material agreements (including our organizational documents and those of our subsidiaries);

repay certain indebtedness;
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change the nature of our business;

change our accounting policies and practices;

grant negative pledges; and

incur capital expenditures.
In addition, the Credit Agreement requires us to maintain the following financial covenants:

a minimum interest coverage ratio; and

a maximum total leverage ratio.
The Credit Agreement also contains customary affirmative covenants and events of default.

On August 17, 2010, the Guarantors entered into a guaranty agreement (the Guaranty Agreement ) pursuant to which the Guarantors have agreed,
jointly and severally, to guarantee all of our obligations under the Credit Agreement. Additionally, we and the Guarantors entered into a security
agreement (the Security Agreement ) pursuant to which we and the Guarantors granted to the administrative agent, for the ratable benefit of the
lenders, a first-priority security interest in substantially all of our and their present and future real, personal and intangible assets, including the
pledge of 100% of all outstanding capital stock of substantially all of our domestic subsidiaries and 66% of the voting stock of any foreign
subsidiaries, to secure full payment of all of our obligations under the Credit Agreement.

32

Table of Contents 68



Edgar Filing: VISTACARE, INC. - Form S-3

Table of Conten

On August 17, 2010, we drew down the entirety of the term loans and $30 million under the revolving credit facility. In addition, approximately
$45 million of letters of credit were issued under the revolving facility to replace letters of credit issued by us and Odyssey under each company s
terminated credit facility.

We will be required to comply with the applicable limitations and requirements of the Credit Agreement in connection with any issuance and
sale of securities, including the issuance and sale of securities offered by this prospectus and any prospectus supplement. The foregoing
description of the Credit Agreement, the Guaranty Agreement and the Security Agreement is only a summary and is qualified in its entirety by
reference to the full text of such documents, which have been filed with the SEC and which are incorporated herein by reference.
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DESCRIPTION OF OUR SENIOR NOTES
In this description of our Senior Notes, the words Gentiva, we, us or our refer only to Gentiva and not to any subsidiary.

On August 17, 2010, in connection with our acquisition of Odyssey, we issued and sold in a private placement transaction $325 million
aggregate principal amount of the Senior Notes, which are guaranteed by the Guarantors. The Senior Notes are our general unsecured senior
obligations and rank equal in right of payment with all of our existing and future unsubordinated indebtedness. The Senior Notes are senior in
right of payment to any of our existing and future indebtedness that is, by its terms, expressly subordinated in right of payment to the Senior
Notes. The Senior Notes are effectively subordinated to our secured indebtedness, including all indebtedness outstanding under the Credit
Agreement.

We issued the Senior Notes pursuant to an indenture which, subject to customary exceptions, limits our ability and the ability of our subsidiaries
to, among other things:

make restricted payments;

incur additional debt and issue preferred or disqualified stock;

create liens;

create or permit to exist restrictions on our ability or the ability of our restricted subsidiaries to make certain payments or
distributions;

engage in sale-leaseback transactions;

engage in mergers or consolidations or transfer all or substantially all of our assets;

make certain dispositions and transfers of assets; and

enter into transactions with affiliates.
The indenture also provides for customary events of default, subject in certain cases to grace and cure periods. Generally, if an event of default
occurs and is continuing under the indenture, the trustee or the holders of at least 25% in aggregate principal amount of the Senior Notes then
outstanding may declare principal of, premium, if any, and accrued interest on all the Senior Notes immediately due and payable.

In the event of a change of control, we must offer to purchase all Senior Notes then outstanding at a price equal to 101% of their principal
amount, plus accrued interest, if any, to the date of repurchase. Additionally, if we or a Guarantor sell assets, all or a portion of the net proceeds
of which are not reinvested in accordance with the terms of the indenture or are not used to repay certain debt, we will be required, if such net
proceeds exceed $25 million in aggregate, to offer to purchase an aggregate principal amount of the outstanding notes, in an amount equal to
such remaining net proceeds, at a purchase price equal to 100% of the principal amount, plus accrued interest and additional interest, if any, to
the payment date.
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On August 17, 2010, we and the Guarantors entered into a registration rights agreement (the Registration Rights Agreement ) pursuant to which
we and the Guarantors agreed, for the benefit of the holders of the Senior Notes, to use commercially reasonable efforts to file with the SEC and
cause to become effective a registration statement (the Exchange Offer Registration Statement ) with respect to a registered offer to exchange the
Senior Notes for a new issue of our senior notes (the Exchange Notes ), guaranteed by the Guarantors, with terms identical to the Senior Notes,
except that the Exchange Notes, including the guarantees thereof by the Guarantors, will not bear legends restricting transfer and will not contain
terms providing for the payment of additional interest. In addition, we agreed to file, in certain circumstances, a shelf registration statement
covering resales of the Senior Notes. If the exchange offer for the Senior Notes is not completed on or prior to the 210% day following

August 17, 2010, the interest rate on the Senior Notes will increase by 0.25% per annum for the first 90-day period thereafter, and the amount of
such additional interest will increase by an additional 0.25% per annum for each subsequent 90-day period, up to a maximum of 1.0% per annum
over the original interest rate on the Senior Notes. Additional interest will also become payable if any of the following occurs (i) any required
shelf registration statement is not timely filed with the SEC, (ii) any required shelf registration statement is not timely declared effective by the
SEC or (iii) any registration statement required by the Registration Rights Agreement is filed and declared effective, but thereafter ceases to be
effective or fails to be usable for its intended purpose. As of the date of this prospectus, we have not yet consummated the exchange offer.

We will be required to comply with the applicable limitations and requirements of the indenture and Senior Notes in connection with any
issuance and sale of securities, including the issuance and sale of securities being offered by this prospectus and
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any supplement thereto. The foregoing description of the Registration Rights Agreement and the indenture governing the Senior Notes,
including the form of Senior Notes, is only a summary and is qualified in its entirety by reference to the full text of such documents, which have
been filed with the SEC and which are incorporated herein by reference.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of
these methods. We may sell the securities (1) through underwriters or dealers, (2) through agents and/or (3) directly to one or more purchasers.
We may distribute the securities from time to time in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or

at negotiated prices.
We may directly solicit offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit offers to
purchase the securities from time to time. We will name in a prospectus supplement any agent involved in the offer or sale of our securities.

If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with the
underwriter at the time of sale and provide the name of any underwriter in the prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the sale of the securities, we, or the purchasers of securities for whom the underwriter
may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the securities
to or through dealers, and the underwriter may compensate those dealers in the form of discounts, concessions or commissions.

We will provide in the applicable prospectus supplement any compensation we pay to underwriters, dealers or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters, dealers
and agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act, and any
discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including
liabilities under the Securities Act, or to contribute to payments they may be required to make in respect thereof.

The securities being offered under this prospectus may or may not be listed on a national securities exchange. The securities being offered under
this prospectus, other than our common stock, will be new issues of securities with no established trading market unless otherwise specified in
the applicable prospectus supplement. It has not presently been established whether the underwriters, if any, as identified in a prospectus
supplement, will make a market in the securities. If the underwriters make a market in the securities, the market making may be discontinued at
any time without notice. We cannot provide any assurance as to the liquidity of the trading market for the securities.

An underwriter may engage in over-allotment, stabilizing transactions, short covering transactions and penalty bids in accordance with securities
laws. Over-allotment involves sales in excess of the offering size, which creates a short position. Stabilizing transactions permit bidders to
purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve
purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering transaction to cover short
positions. Those activities may cause the prices of the securities to be higher than they would otherwise be. The underwriters may engage in
these activities on any exchange or other market in which the securities may be traded. If commenced, the underwriters may discontinue these
activities at any time. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. These transactions may be discontinued at any time.
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The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.
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LEGAL MATTERS
The validity of the securities offered hereby will be passed upon for us by Greenberg Traurig, LLP, Miami, Florida.
EXPERTS

The financial statements and financial statement schedule of Gentiva Health Services, Inc. incorporated in this prospectus by reference to
Gentiva Health Services, Inc. s Current Report on Form 8-K/A dated October 20, 2010 and management s assessment of the effectiveness of
internal control over financial reporting (which is included in Management s Report on Internal Control over Financial Reporting) incorporated
in this prospectus by reference to the Annual Report on Form 10-K of Gentiva Health Services, Inc. for the year ended January 3, 2010 have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Odyssey HealthCare, Inc. appearing in Gentiva Health Services Inc. s Current Report on Form 8-K/A
(Amendment No. 1) dated October 20, 2010 for the year ended December 31, 2009 (except for Note 22, as to which the date is October 19,
2010), have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The expenses to be paid by us in connection with the distribution of the securities being registered are as set forth in the following table. All
amounts shown are estimates except for the Securities and Exchange Commission registration fee.

SEC Registration Fee $ 0.00
Legal Fees and Expenses
Accounting Fees and Expenses
Printing Expenses

Blue Sky Fees

Transfer Agent Fees and Expenses
Trustee Fees and Expenses
Miscellaneous

L R

Total &

* Estimated expenses (other than SEC registration fee) are not presently known.
Item 15. Indemnification of Directors and Officers

Incorporated in the State of Delaware, Gentiva is subject to the Delaware General Corporation Law (the DGCL ). Section 145 of the DGCL
empowers a Delaware corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such
corporation) by reason of the fact that such person is or was a director, officer, employee or agent of such corporation, or is or was serving at the
request of such corporation as a director, officer, employee or agent of another corporation or enterprise. A corporation may, in advance of the
final action of any civil, criminal, administrative or investigative action, suit or proceeding, pay the expenses (including attorneys fees) incurred
by any officer, director, employee or agent in defending such action, provided that the director or officer undertakes to repay such amount if it
shall ultimately be determined that he or she is not entitled to be indemnified by the corporation. A corporation may indemnify such person
against expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful.

A Delaware corporation may indemnify officers and directors in an action by or in the right of the corporation to procure a judgment in its favor
under the same conditions, except that no indemnification is permitted without judicial approval if the officer or director is adjudged to be liable
to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the
corporation must indemnify him or her against the expenses (including attorneys fees) which he or she actually and reasonably incurred in
connection therewith. The indemnification provided is not deemed to be exclusive of any other rights to which an officer or director may be
entitled under any corporation s by-law, agreement, vote or otherwise.

Our Amended and Restated Certificate of Incorporation provides that we shall indemnify (A) our directors and officers, whether serving us or at
our request, any other entity, to the full extent required or permitted by the DGCL, including the advancement of expenses under the procedures
and to the full extent permitted by law and (B) other employees and agents to such extent as shall be expressly authorized by the Board of
Directors or the By-Laws and as permitted by law.
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Our Amended and Restated By-laws ( Bylaws ) provide that, to the fullest extent permitted and in the manner required, by the laws of the State of

Delaware as in effect from time to time, we shall indemnify and/or hold harmless any person who was or is made a party to or is threatened to be

made a party to any threatened, pending or completed action, suit or proceeding (including any appeal thereof), whether civil, criminal,

administrative, regulatory or investigative in nature (other than an action by or in the right of the corporation), by reason of the fact that such

person is or was a director or officer of Gentiva, or, if at a time when he or she was a director or officer of Gentiva, is or was serving at the

request of, or to represent the interests of, the corporation as a director, officer, partner, member, trustee, fiduciary, employee or agent (a
Subsidiary Officer ) of another corporation, partnership, joint venture,

II-1

Table of Contents 77



Edgar Filing: VISTACARE, INC. - Form S-3

Table of Conten

limited liability company, trust, employee benefit plan or other enterprise including any charitable or not-for-profit public service organization or
trade association (an Affiliated Entity ), against expenses (including attorneys fees and disbursements), costs, judgments, fines, penalties and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person
acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best interests, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful; provided, however, that (i) Gentiva shall not
be obligated to indemnify and/or hold harmless a director or officer of Gentiva or a Subsidiary Officer of any Affiliated Entity against expenses
incurred in connection with an action, suit, proceeding or investigation to which such person is threatened to be made a party but does not
become a party unless such expenses were incurred with the approval of the Board of Directors, a committee thereof or the Chief Executive
Officer or the President of Gentiva, and (ii) Gentiva shall not be obligated to indemnify and/or hold harmless against any amount paid in
settlement unless Gentiva has consented to such settlement. The termination of any action, suit or proceeding by judgment, order, settlement or
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which such person reasonably believed to be in or not opposed to our best interests, and, with respect to any criminal action or
proceeding, that such person had reasonable cause to believe that his or her conduct was unlawful. Notwithstanding foregoing, a person shall not
be entitled, as a matter of right, to indemnification and/or to be held harmless against costs or expenses incurred in connection with any action,
suit or proceeding commenced by such person against Gentiva or any Affiliated Entity or any person who is or was a director, officer, partner,
member, fiduciary, employee or agent of Gentiva or a Subsidiary Officer of any Affiliated Entity in their capacity as such, but such
indemnification and/or such right to be held harmless may be provided in a specific case as permitted by the Bylaws.

Additionally, to the fullest extent permitted and in the manner required, by the Laws of the State of Delaware as in effect from time to time, the
Bylaws provide that we shall indemnify and/or hold harmless any person who was or is made a party to or is threatened to be made a party to
any threatened, pending or completed action or suit (including any appeal thereof) brought by or in the right of Gentiva to procure a judgment in
its favor by reason of the fact that such person is or was a director or officer of Gentiva, or, if at a time when he or she was a director or officer
of Gentiva, is or was serving at the request of, or to represent the interests of, Gentiva as a Subsidiary Officer of an Affiliated Entity against
expenses (including attorneys fees and disbursements) and costs actually and reasonably incurred by such person in connection with such action
or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best interests, except
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to
Gentiva unless, and only to the extent that, the Court of Chancery of the State of Delaware or the court in which such judgment was rendered
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses and costs as the Court of Chancery of the State of Delaware or such other court shall
deem proper; provided, however, that we shall not be obligated to indemnify and/or hold harmless a director or officer of Gentiva or a
Subsidiary Officer of any Affiliated Entity against expenses incurred in connection with an action or suit to which such person is threatened to
be made a party but does not become a party unless such expenses were incurred with the approval of the Board of Directors, a committee
thereof, or the Chief Executive Officer or the President of the corporation. Notwithstanding the foregoing, a person shall not be entitled, as a
matter of right, to indemnification and/or to be held harmless against costs and expenses incurred in connection with any action or suit in the
right of Gentiva commenced by such Person, but such indemnification and/or right to be held harmless may be provided in any specific case as
permitted by the Bylaws.

Notwithstanding the other provisions of the Bylaws, to the extent that a director, officer, employee or agent of the corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding described above, or in defense of any claim, issue or matter
therein, such person shall be indemnified and/or held harmless against expenses (including attorneys fees and disbursements) and costs actually
and reasonably incurred by such person in connection therewith.

Our Amended and Restated Certificate of Incorporation provides that none of our directors shall be liable to Gentiva or its stockholders for
monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not
permitted under the DGCL, as amended.

We have obtained and maintain insurance policies insuring our directors and officers, including those of our subsidiaries, against certain
liabilities they may incur in their capacity as directors and officers. Under such policies, the insurer, on our behalf, may also pay amounts for
which we have granted indemnification to the directors or officers.

Additionally, we have entered into indemnification agreements with all of our directors and certain of our officers to provide them with the
maximum indemnification allowed under our Amended and Restated Certificate of Incorporation, Bylaws and applicable law, including
indemnification for all judgments and expenses incurred as the result of any proceeding in which such
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person is named as a defendant by reason of being or having been a director, officer or employee of Gentiva, a subsidiary of Gentiva or any
other entity or enterprise in which the individual has served at the request of Gentiva, to the fullest extent indemnification is permitted by the
laws of the State of Delaware.

With respect to the co-registrants, in addition to any indemnification available under state law or pursuant to the co-registrants respective
organizational documents, which indemnification is substantially similar to that available under Delaware law and Gentiva s organizational
documents, agents of each of the co-registrants are entitled to indemnification in accordance with the relevant provisions of the Bylaws, as
described above, and are covered under the same liability insurance policies obtained by Gentiva.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
registrant pursuant to the foregoing provisions, it is the position of the SEC that indemnification of directors and officers for liabilities arising
under the Securities Act is against public policy and is unenforceable pursuant to Section 14 of the Securities Act.

Item 16. Exhibits

Exhibit
Description Description
1.1% Form of Underwriting Agreement.
4.1 Amended and Restated Certificate of Incorporation of Gentiva (incorporated by reference from Exhibit 3.1 to Gentiva s
Current Report on Form 8-K filed on May 15, 2006).
4.2 Amended and Restated By-Laws of Gentiva (incorporated by reference from Exhibit 3.2 to Gentiva s Current Report on
Form 8-K filed on May 15, 2006).
43 Indenture, dated as of September 25, 2007, between Gentiva and The Bank of New York Mellon (formerly known as The
Bank of New York), as trustee (incorporated by reference to Exhibit 4.1 to Gentiva s Registration Statement on Form S-3
(File No. 333-146297) filed on September 25, 2007).
44 Specimen of Common Stock (incorporated by reference from Exhibit 4.1 to Gentiva s Amendment No. 4 to the
Registration Statement of Company on Form S-4 dated February 9, 2000 (File No. 333-88663)).
4.5% Specimen of Preferred Stock.
4.6% Form of Warrant Agreement, including form of warrant.
5.1 Opinion of Greenberg Traurig, LLP
12.1 Statement regarding Computation of Ratios.
23.1 Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
23.2 Consent of Ernst & Young LLP, independent registered public accounting firm.
233 Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).
241 Power of Attorney (included on the signature page hereto).
25.1 Statement of Eligibility of Trustee on Form T-1.

* To be filed by amendment or by a report filed under the Exchange Act and incorporated herein by reference.
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Item 17. Undertakings

(a) Each of the undersigned registrants hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 or
Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2)  That, for purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(3)  Toremove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4)  That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
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(5)  That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)

(©

(d)

©)]

Each of the undersigned registrants hereby undertakes that, for purposes of determining any liability under the Securities Act of
1933, each filing of the registrant s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934
(and, where applicable, each filing of an employee benefit plan s annual report pursuant to section 15(d) of the Securities Exchange
Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

Each of the undersigned registrants hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to
set forth the results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of
unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public
offering by the underwriters is to be made on terms differing from those set forth on the cover page of the prospectus, a
post-effective amendment will be filed to set forth the terms of such offering.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue.

Each of the undersigned registrants hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of section 310 of the TIA in accordance with the rules and regulations prescribed by the
Commission under section 305(b)(2) of the TIA.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia, on October 21, 2010.
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CO-REGISTRANTS

Gentiva Health Services, Inc.

By: /s/ ToNY STRANGE
Tony Strange

Chief Executive Officer and President
(Principal Executive Officer)

By: /s/ Eric R. SLussER
Eric R. Slusser

Executive Vice President, Chief Financial Officer
and Treasurer

(Principal Financial and Accounting Officer)

Access Home Health of Florida, Inc.

Capital CareResources, Inc.

Capital CareResources of South Carolina, Inc.
Capital Health Management Group, Inc.
CareNation, Inc.

Chattahoochee Valley Home Care Services, Inc.
Chattahoochee Valley Home Health, Inc.
CHMG Acquisition Corp.

CHMG of Atlanta, Inc.

CHMG of Griffin, Inc.

Eastern Carolina Home Health Agency, Inc.

FHI GP, Inc.
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FHI Health Systems, Inc.

FHI LP, Inc.

Gentiva Certified Healthcare Corp.
Gentiva Health Services (Certified), Inc.
Gentiva Health Services Holding Corp.
Gentiva Health Services (USA) Inc.
Gentiva Rehab Without Walls, LL.C
Gentiva Services of New York, Inc.
Gilbert s Home Health Agency, Inc.
Gilbert s Hospice Care, LL.C

Gilbert s Hospice Care of Mississippi, LLC
Healthfield, Inc.

Healthfield Home Health, Inc.
Healthfield Hospice Services, Inc.
Healthfield of Southwest Georgia, Inc.
Healthfield of Statesboro, Inc.
Healthfield of Tennessee, Inc.
Healthfield Operating Group, Inc.
Home Health Care Affiliates, Inc.

Home Health Care Affiliates of Central Mississippi,
L.L.C.

Home Health Care Affiliates of Mississippi, Inc.
Home Health Care of Carteret County, Inc.
Horizon Health Network LLC

Mid-South Home Care Services, Inc.
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Mid-South Home Care Services, LLC
Mid-South Home Health Agency, Inc.
Mid-South Home Health Agency, LLC
Mid-South Home Health of Gadsden, Inc.
New York Healthcare Services, Inc.
Odyssey HealthCare, Inc.

Odyssey HealthCare Austin, LLC
Odyssey HealthCare Detroit, LLC
Odyssey HealthCare Fort Worth, LLC
Odyssey HealthCare GP, LLC

Odyssey HealthCare Holding Company
Odyssey HealthCare LP, LLC

Odyssey HealthCare of Collier County, Inc.

Odyssey HealthCare of Flint, LLC

Odyssey HealthCare of Hillsborough County, Inc.

Odyssey HealthCare of Manatee County, Inc.
Odyssey HealthCare of Marion County, Inc.
Odyssey HealthCare of Northwest Florida, Inc.
Odyssey HealthCare of Pinellas County, Inc.
Odyssey HealthCare of St. Louis, LLC

OHS Service Corp.

PHHC Acquisition Corp.

QC-Medi New York, Inc.

Quality Care-USA, Inc.

Quality Managed Care, Inc.

Tar Heel Health Care Services, Inc.

Tar Heel Staffing, Inc.
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The Healthfield Group, Inc.

Total Care Home Health of Louisburg, Inc.
Total Care Home Health of North Carolina, Inc.
Total Care Home Health of South Carolina, Inc.
Total Care Services, Inc.

Van Winkle Home Health Care, Inc.

Vista Hospice Care, Inc.

VistaCare, Inc.

VistaCare of Boston, LL.C

VistaCare USA, Inc.

Wiregrass Hospice LL.C

Wiregrass Hospice Care, Inc.

Wiregrass Hospice of South Carolina, LLC

By: /s/ ToONY STRANGE
Tony Strange

Chief Executive Officer and President
(Principal Executive Officer)

By: /s/ Eric R. SLUSSER
Eric R. Slusser

Executive Vice President, Chief Financial Officer
and Treasurer

(Principal Financial and Accounting Officer)
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FHI Management, Ltd.
Family Hospice, Ltd.
By their General Partner:
Odyssey HealthCare GP, LLC

By: /s/ ToNY STRANGE
Tony Strange

Chief Executive Officer and President
(Principal Executive Officer)

By: /s/  Eric R. SLUSSER
Eric R. Slusser

Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial and Accounting Officer)

Odyssey HealthCare Management, LP

Odyssey HealthCare Operating A, LP

Odyssey HealthCare Operating B, LP

By their General Partner:

FHI GP, Inc.

By: /s/ ToNY STRANGE
Tony Strange

Chief Executive Officer and President
(Principal Executive Officer)

By: /s/ Eric R. SLUSSER
Eric R. Slusser

Executive Vice President, Chief Financial Officer
and Treasurer

(Principal Financial and Accounting Officer)
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Tony Strange, Eric R.
Slusser and John N. Camperlengo and each of them such person s true and lawful attorney-in-fact and agent, for such person and in such person s
name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to this registration
statement or any registration statement relating to this offering to be effective upon filing pursuant to Rule 462(b) under the Securities Act of

1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission
granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to

be done, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent or such person s substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date
By: /s/  ToNYy STRANGE Chief Executive Officer, President and Director October 21, 2010
Tony Strange* (Principal Executive Officer)
By: /s/ Eric R. SLusser Executive Vice President, October 21, 2010
Eric R. Slusser* Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer)

By: /s/  RoBERT S. FormAN, Jr. Director October 21, 2010
Robert S. Forman, Jr.

By: /s/ Victor F. Ganz Director October 21, 2010

Victor F. Ganzi

By: /s/ PuiLIP R. LOCHNER, JRr. Director October 21, 2010
Philip R. Lochner, Jr.

By: /s RoNaLD A. MALONE Director October 21, 2010

Ronald A. Malone

By: /s/ STUART OLSTEN Director October 21, 2010
Stuart Olsten
By: /s/ SHELDON M. RETCHIN Director October 21, 2010

Sheldon M. Retchin
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By: /s/ Raymonp S. TrousH Director October 21, 2010
Raymond S. Troubh
By: /s/ Ropney D. WINDLEY Director October 21, 2010
Rodney D. Windley
By: /s/ Joun N. CAMPERLENGO Director or Manager, as applicable, of certain co-registrants October 21, 2010
John N. Camperlengo*
* Messrs. Strange, Slusser and Camperlengo comprise the entirety of the board of directors and board of managers of each of the corporation

co-registrants and limited liability company co-registrants, respectively, including (i) Odyssey HealthCare GP, LLC, which is the general
partner of each of Odyssey HealthCare Operating A, LP, Odyssey HealthCare Operating B, LP and Odyssey

1I-9

Table of Contents 89



Edgar Filing: VISTACARE, INC. - Form S-3

Table of Conten

HealthCare Management, LP and (ii) FHI GP, Inc., which is the general partner of each of Family Hospice, Ltd. and FHI Management, Ltd.
Mr. Strange is the Principal Executive Officer and Mr. Slusser is the Principal Financial and Accounting Officer of each of the corporation
and limited liability company co-registrants, including the respective general partners for Odyssey HealthCare Operating A, LP, Odyssey
HealthCare Operating B, LP, Odyssey HealthCare Management, LP, Family Hospice, Ltd. and FHI Management, Ltd.
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Exhibit
Description

4.1

4.2

43

4.4

5.1
12.1
23.1
232
233
241
25.1

EXHIBIT INDEX

Description

Amended and Restated Certificate of Incorporation of Gentiva (incorporated by reference from Exhibit 3.1 to Gentiva s
Current Report on Form 8-K filed on May 15, 2006).

Amended and Restated By-Laws of Gentiva (incorporated by reference from Exhibit 3.2 to Gentiva s Current Report on
Form 8-K filed on May 15, 2006).

Indenture, dated as of September 25, 2007, between Gentiva and The Bank of New York Mellon (formerly known as The
Bank of New York), as trustee (incorporated by reference to Exhibit 4.1 to Gentiva s Registration Statement on Form S-3
(File No. 333-146297) filed on September 25, 2007).

Specimen of Common Stock (incorporated by reference from Exhibit 4.1 to Gentiva s Amendment No. 4 to the
Registration Statement of Company on Form S-4 dated February 9, 2000 (File No. 333-88663)).

Opinion of Greenberg Traurig, LLP

Statement regarding Computation of Ratios.

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
Consent of Ernst & Young LLP, independent registered public accounting firm.

Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).

Power of Attorney (included on the signature page hereto).

Statement of Eligibility of Trustee on Form T-1.
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