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AVENUES 12, INC.
0 non-profit Florida corporation

{Pursuant fo Chaptor 017, Florlda Statutes.)

The undersigned has this day slgned these articles of incorporation for the purpose of
forming a non-profit corporation under the faws of Florida and adopts the following Articles of
incorporation.

1. Name. The name of this corporation ie AVENUES 12, INC. The duration of the
corporation shall be perpetual.

2.  Tax-Exempt Stalus. The corporation reserves the right to seek 501(c)(3) status in the
future. The tax exermpt purposes of this corparation shall be to raceive and maintain a fund or
funds of real of porsaonal property or both and, subjsct to the restiigtions and imiations which are
herainafier set ferth, to uee and apply the whole or any patt of tha income from the principal of the
fund or funds excluewaly for charitabie, raligious, s¢ientific, iterary or educational purposes, either
diractly or by contributions to organizations that qualify ag exempt organizations under *501(c)(3)
of the intermnal Revenuo Code and its regulations ae they now exist of any may hereafter be
armended. Notwithetanding any other provision of these Articles of Incorporation, this eorporation
shall not conduct or carry on any activilies not permitied fo be conductad or carriad op by
organizations describad in ' 501(c)(3) of the Internal Revenue Code and i regulations ag they
now exigt or a8 thay may hereafier be amended,

g i IF 501(c)(3) status is sought, this
corporatmn ahall not dlrecﬂy or mdirecﬂy partorm BNy act or transact any business that will
jeopandize the tax-axempt status of the corporation under * 801(c)(3) of the Intemal Revenue
Code and e regulations, ag such eection and regulations now exist or may heraafter be
amsnded, or under comesponding laws and regulations hereafier adopted. No part of the assets
or the nel gamings of the corporation, cument or aceumulated, shall inure to the banefit of any
private individual.

4, Initlal Obiectives, The spachlc charfiable, sclentifio, literary, and educational objectives of
thls corporation are:

a.  Avenues 12 a transitional fiving facility for wemen recovaring from the disease of
elovholism and drug addiction. Our objective is to provide a structured and stable living
environment in which women may attain their recovery goals. Women are gulded through the |
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transition from higher levels of rehabilitation, back into the community. We provide them with
the foundation for leaming a new way of life and becoming a productive member of society.

5.  Powers, infurtherance of its objectivea and to provida funds therefer, this corporation shal!
have the cspacity and power 10 do any and all things necessary and appropfiate to thair
accomplishment, Including but not limited to:

a.  Tohold, manage and administer any and ali real and peraonal property of svery kinc
and description acquired by the cofporation; to use and apply the whole or part of the income
therefrom and the principal interest thereof exclusively for charitable, religious, scientific, iterary or
etucational purposes, aither direcily or by confributions to organizations that qualify ss exempt
arganizations under *501(c)(3) of the Intonal Revenue Code and its regulations as they row exist
or as they may haraafter be amended.

h. To accept and receive by gift, deviss, bequest or otherwise for the uses and
purposes of thie corporation, any property -~ real, pérsonal or mixed ~ of any kjind, neture or
destription.

c. To acquire by purchase, lease or otherwiss; to own, held, maintain and improve; to
sell, exchange, mortgage, license, lease orotherwise dispose of, such real and parsonal property
as may be nacesaary to further accomplish thls corporation's purposes.

d.  Toinvestand rainvestits funds and assets, subject to the limitations and conditions
conained in any gifl, devise, bequest or grant, provided, however, that such limitations and
condltions are not in conflict with the provisions of * §01(0)(3) of the Internal Revenus Code and its
ragulations as they now exist or as thay may heresfier be amended.

Q. To make and enter inta contracts and agreements of svary kind and description
necatsary ta further the purposes of this corporation and fo apply for, receive, contract,
administrate, and perform gifle, grants, awards, contracts, and progmms to accomplish its
purpoaes with any and all governmental, charitable, educational, or scientific arganizattons,

1. To lend its funds upon adegquate security and to borrow for its corporate purposes
and st?‘cum the same by mortgage or pledge of any and all ite corporate resl or persanal proparly
or both,

9. To exercise all rights and priviieges appurtenant fo any secutities or any proparty
held by this corparation, including, but without limitation to, the right to vote any ehare of stock:
which may be held by this comporation.

h.  Toactas bustee of funds for trusta crested selely for charitable, miigicus, sclentific,

- s s —
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literary or educational purposes as shall be in furtherance of the pumoses and objectives of
this corporation.

i. To do any and avery act or thing, and to engaga In any other activity or undertaking
necessary or convenient to the fulfilinent of the purposes of this cosporation which & corporate
body may fawfully do or perform; provided, however, that only stich acts or things shall be done
and such activities or undenekings engaged in as are in furtherance of the tax-exempt purpeeas
of this corporation and as may be dons or sngaged in by an arganizalion exempt under  501{c)(3)
of the internal Revenue Code and i reguiations as they now exlst or es they may hereafter be
amended,

] No substantial part of the activities of this corporation shall be camying on
propaganda of otherwise attempting to nfiience legielation, and this cotporation shall not
participate in {including the publication or distribution of stalaments) any political campaign on
hehaif of any candidate for public office.

k. To hold meelings, lectures, and other educational, business, and social pragrams, 10
gngags spaakars, to compile and distributs infarmation, and 1o provids printed material, forms,
recordings, and other prasentations or matarials for the benefit of the members and/or the public.

1. To collect dues, to engage in fund-ralsing activities, and to barow money and to
jssue notes and other evidences of indehtednesa and cbligations from time to time for any lawful
corporate purpose or ebjective, and fo morigage, pladge, and otherwise change any or all its
properiies, rights, privieges, and aeséts to secure the payment thareof.

m.  To establish tarms and conditions of mamberohip in the corporation.

n. To do any and every act or thing, and to engage in any other activity or undertaking
necessary or convenlent to the fulflliment of the pumposes of this corporation which a corporate
body may lawfully do or perform; provided, heweves, that only such acts or things shall be done
and such activitles ar undertakings engaged in 26 are in furtherance of the tax-exempt purposes
of this corporation and as may be done or engaged in by an organizatlon exempt under * 501(c){3)
of the intemat Revanue Code and its regulations as they now exist or ag they may hereafter be
amended.

6.  Non-Profit Status. This corporation shall be 2 non-profit corporation and shall have no
capital stock, and no dividends or pacuniary profits shall be declarsd or pald to the directors,
officers, or mesnbers theracf. No part of the net earnings of this corporation shall Inure to the
benefit of any directer, afficer, or member of this corporation or any private individual, provided,
howaver, that reasonable componaation may be paid for services rendared fo this corporation in
the furtherance of its purposas,

7.  Clagses of Membarship, The presant membera of this comoration ara the Incorporators
and directors thereof. Any person may becomo a msmber of this corporation under the tems and
conditions established in the by-1aws of this corparation,
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8,  Regigtered Agent. This corporation appolnts Dannls K, Bayer, Esq., 109 South 6™ Street,
Suite 200, Flagler Beach, Fl 32136 who has been a bona fide resident of the Stata of Florida for

atl=ast throa years, as e Registered agentin and for the State of Florida. This appointmantmay

be revokad at any time by the Board of Directors authorizing and dirpcting the filing with the
Florida Corporation Commission of a statement in accordance with F.8. 817,1508,

9.  KXnown Place of Businsas. The known place of busineze of the corporation shall be: ?
Seaton Valisy Path, Palm Coast, Fiorida 32164 and at such other places as from time to timo
may be selected by the Board of Directors.

10. Boam of Dimetors, The number of directors of the corporation ehall ba fixed and may be
altered from time to time as may be provided in the by-laws. In case of any increase in the
number of diractors, the additional diractors may be ekected by the directors or by the membera at
an annua) or special meeting, as shall be provided in the by-laws.

The names and addresses of the members of the inltial Board of Directors, whe shall serve
until their successors are qualified according (o the by-lawa, are!

Margaret H, Irish Patricia Light

60 Greenlaaf Road 30-D Peninaula Drive

York, PA 17406 Daytona Beach, FL 32116
Francine Gordon Janat White

485 Chaisea Placa 128 W, Ocean Dunes Road

Qunond Beach, FL 32174 Dayténa Beach, FL 32118

Glyndia Z. Brinkman

1420 N. Atiantic Avenus
#0804

Daytona Beach, FL. 32118

Thea Soard of Directors shall hava §ull power to adopt, aiter and amend the by-lawg of this
corporation and to make proper nzles and regulations for the transaction of its affairs,
11.  |ncorporator. The name and addrees of the undarsigned incorporator is:

L. Kay Hayes

7 Smaton Valley Path

Palm Coast, FL 32164

All powars, duties and responsibilifies of the incorporators shall oease at the time of
dellvery of these Articies of Incorporation to the Florida Carporation Commission for filing,
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12.  Indemnification of Officers pg, and Agenis. Subject o the provisions of
this Article, the corporation shall indemnify any and all its existing and former directors, officers,
employees and agents againet sil expenses incuned by them and each of them including but not
limited to legal fees, judgments, penalties and amounts paid in setiement or compromise which
may arise or be incurred, rendered, orlevied in any lega! action brought or threatened againat any
of them for or on aceount of any action or omission allaged te have been committed while acfing
within the scope of services ar employment as director, officer, employee or agent of the
corporation, whether or not any action is or has been filed ageinst them and whether or not any
settiement or compromisa is approved by a court. Indemnification shall be made by the
corporation whether the legal action brought of threatened is by or in the right of the corpsration or
by any sthet person.

Whenever any axisiing or former director, officer, empioyee or agent zhall raport to the
president of the comporation or the chairman of the Board of Directors that he or 6he hes incurmed
or may incur expensas, including but not limited to legal fees, judgments, panatties, and amounts
paid in setflement or compromise in a lagal action brought or threatened against him or her for or

“an account of any action or omission alleged to have bean commifted by him or her while acting
within the scope of his or her servicas or employment as a diractor, officer gmployes or agent of
the comaration, the Board of Directors ghall, at its next regular or at a speclal mesting held within
a reasonable ima thereafer, deterrnine In goed falth whether, in regard 10 the matter involved in
the action or contemptlatéd action, such pamson acted, failed to act, or refused to act wilifully or
with gross negligence or with fraudulent or criminal intent.

if the Board of Diractors datermines in good faith that such pereon did not act, failed to act,
or refused o act willfully ar with gross negligance or with fraudulent or criminal intent in regard to
the matter invelvad In the astion or contemplated action, indemnification shail be mandatory and
shall be automatically extended as spacified herein; provided, however, that no such
Indemnifigation shall be avallabie with respect to liabilities under the Securitlas Act of 1933 and
provided further that the corporation shafl have the right to refuse indemnification in any instancs
in which the person to whom indemnifleation would etherwige have baen applicable shall have
unreasonably refused to permit the corporation at ita own expense and through counsel of its own
choasing, to defend him or her in the action.

13. Amendmont of Aricles of incorporation. These Articles of Incorporation may be amended
by the affirmative vode of a majority of the members ¢f this corperation at a meeting called for that
purpose; provided, however, that in no event shall the purposes of this corporation be changed,
and Aticles 5 and 12 hereof ghall nol be altered or amended in any manner or way whatsoever.

14, Conflict of interagt Poliv

The purpose of this conflict of interest policy I8 to protect this tax-exempt organization’s
(herelnafter “Organization”) Interest when it is contemplating entering Into a fransaction or
arrangement that might banefit the private intersst of an officar for director of the Omganization or
might resuit in a possaible excess benefittransastion. This policy ia miended 10 supplernent butnot
fepiaca any applicable state and federal laws govemning conflict of interest applicable
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ronprefit and charitable organizations.
(A)  Definitions:

1. Interested Parson: Any director, principal officer, or member of a committee with
govemning board delegated powsrs, who hag a direct or indirect financial interest, as defined
below, is an interestad person, If a person is an interested person with respect to any entlty in the
heeith care system of which the Organization is a part, he or sha is an interestad person with
respect to all entitles In the health care systam.

2. Financlal Interest: A person has a financial interest if the parson has, directly or
Indirecty, through businasgs, invastment or famity:

a, anownership Or investment intereet in any entity with which the Organization hag
a fransaction or ammangement;

b. & compensation arrangament with the Organkzation orwith any entity orindividual
with which the Omganization has a transection or arrangsement; or

¢. a patential ownership or investmant intereat In, or compangation arrangement
with, any enfity or individua! with which the Organization ' negotioting a transaction or
arangement.

Compensation includes direct and indirect ramunemtion as wall as gifta or favors that are not
Insubstantial.

A fimancial interest is not necessarily a conflict of interest. Under Article HlY, Section 2, a parson
who has a financial interest may have a conflict of interest only if the appropriate governing board
or commiftea decides that a confliet of intereat axists.

(8) Duty {o Disclose, In connection with any actual or pogsible conflict of interest, an
interested parson must disclose the ex;stence of the financial intensst and be givan the opportunity
to diaclose all material facts to the directors and members of committecs with governing board
dalegated powers considering the proposad transactian or armngement.

(C) Determining Whether g Conflic! of Interest Exists. Aftar disclosure of the financiai
mterest and all material facts, and after any discussion with the interested peraan, he/she shall

leava the govaming board or committee meating while the determination of & confilct of intorest
discussed and voted upan. The remaining borrd or committes members shafl decide if a condlict
of interost exists.

saing the Conflict of Interes

(1)  Aninterosted person may make s presentation at the governing board ar
committee meeting, but after the pressntation, ha/she shall lsave the meeting
during the discusaion of, and the vote on, the fransaction or arrangement
involving the possible conflict of
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interest,

{2) The chairperson of the govemning board or commitiee shall, if appropriate,
appoint a disinterested person or commitiee to investigate altematives to the proposed transadion
or amangesment.

(3) After exercising due diligence, the goveming board or commitiee shall determine
whather the Organization ¢an obtain with reasonable efforte a mere advantageaus transaction or
arrangement from a parson or antity that would not give rise to a conflict of intarest.

(4) If a more advantagesus transaction or arrangement ia nol reasonably possible
under circumstancss not producing a conflict of interest, tha governing beard or committes shall
determine by a majority vate of the disinterested diractors whether the transaction or arrangement
is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. in
conformity with the above determination, I shall make ite decislon as 1o whethar to enter into the
transaction or arrangeament.

(€) Yiowations of the Confiitts of Imarest Policy,

(1) Ifthe goveming bvard or committe® has reasonable cauge to beliove a membuer
has failed to disciose actual or possible conflicts of interest, it shall inform the member of the basia
for such belief and afford the member an opportunity to explain the allaged failure to disclose.

(2) It afer hearing the members response and after making further investigation
as warranted by the clrcumsiances, the goveming board or committee determines the membey
has failed to disclose an aclual or posalble conflet of interest, it shall take appropriata disciplinary
and coirectiva action, _

(F) Recards of Proosedings.

The minutes of the goveming boand and all committees with board delegated powars shall
contain.

(1) The namas of the parsons who disclosed or otherwise were found to have a
financlal interest in connagtion with an actual or possible copflict of interest, the nature of the
financlal inteseat, any actian taken to determine whather a conflict of interast was present, and tha
goveming boatd’a or committae’s decision as 1o whethar a confilct of interest in fact existed.

(2) The names of the persons wha were present for discussions and votes relating
to the transaction or arangement, the content of the discussion, including any alternatives to tha
proposed fransaction or arrangement, and a record of any votes taken in connectien with the
proceedings.

(G) Compansation,
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(1) A voling member of the governing board who receives compensation, diractly or indirectly,
from the Organization for services is preciuted from voting on matters pertaining to that rmember's
compensation, '

' (2} A voting member of any committes whosa jurisdiction includes compensation
matters and who recaives compensation, directly or indirectly from the Organization for seevices is
precluded from voting on matters partaining to that member's compensation.

) (3) No voting mamber of the goveming board or any committas whosa
jurisdiction includas compensation matiers and who recelves compensgation, directly orindirectly,
from the Organization, eithar Individually or collectively. [s prohibited fram providing information to
any committee regarding compensation.

(4)  Physicians who reoalve compensation from the Organization, whether directly
or indirectly of as employees or indopendent contractors, ane preciuded from memberehip on any
committee whose Jusisdiction includes compensation matters. No physician, either Individually or
collsctively, ie prohibited from proviiing informetion to any commiltee ragarding physician
compensation.

) Annual Statements

Each director, princlpal officer and member of & committae with governing board delegated
powers shall amnuglly eign a statement which affirms such persoen:

a. has recoived a copy of the conflicts of interest policy.

b. hase read and understands the pollcy.

. has agreed to comply with the policy; and

d. undarztands the Organization is charitable and in order to maintain its federl tax
exemphion it must engage primarily in activiles which actomplish one or more of its tax-exsmpt
purposes.

()  Periodic Reviews

To snvure the Organization operatss in & mannar consiatent with charitable purposes and does
‘not engage in activities that could jeopardize It tax-axempt status, periodic raviews shall be
conducted. The perlodic raviews shall, at a minimum, include the following subjects:

(1) Whether componsation arrangements and benefits are reasonable, based on
compeient aurvey Information, and the result of erm's length bargaining. ‘

(2) Whether partnerships, joint vantures, and arrangements with management
organizations conform to the Organization’s written pollcles, are properly recorded, reflect
reasonabla investment of paymenta for goods and services, further charitable purposes and do
not seault in inurement, impermissibia private bensfit or in an sxcess bensfit transaction.
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()  UseofQuteide Rxpers

When conducting the periodic reviews as provided for In Articte VI, the Organizeation may,
but need not, use cutside advisors. If outside experts are used, their use shail not relleve tha
gaveming hoard af its respansibifity for ensuring periedic reviews are conductad.

15.  Dissolufign, Upon digselution of thie organization, assete shall be distributed for
ane or more exempt purpesss within tha meaning of saction 501(c)(3) of the Intemal Ravenue
Code, or corresponding section of any future fedaral tax code, of shall be distributed to the
federal government, or to a state or local govemment, for a public purpase, Any audh assats not
disposad of shall ba disposed of by the Court of Comman Pleas of the county in which the
principal offico of the comoration e then located, exclugively for such purposes or to such

organization or organizations, as said Court shall determine, which are organized and opsrated
exciusively for such purpases.

IN WITNESS WHEREOQF, the following moorporatm' have signed these Adicies of
incorporstion thisdate: __ Qe ~n3 = 09

Having boen namexd 8 registered agent to accept service of process for the above siated corporation at
the place designated In this cenificas, 1 am famjjiar with and acoept the sppointment as registared agenat

and agree 1o act in this capacity.

Demis X. Rayer, Esq,

Dare: '1‘-' '7"?
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