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ARTICLES OF INCORPORATION
OF
VNA SPACE COAST PRIVATE CARE, INC.
(A Corporation Not For Profit)

The undermigned, under the provisions of Chapter 617 of the Fiorida Statutes, for tha
purpose of forming a not for profit corporation tnder the laws of the State of Floruda, sets forth

the ollowing

ARTICLE]
NAME

The name of the Corporation shall be VNA SPACE COAST PRIVATE CARE, INC.

prinsipal place of business at 1600 S8arno Road, Suite 201, Melbourns, Florida 32935.

The mailing address of the Corporation shall be 1600 Sarmo Road, Suita 201,
Malhourne, Florida 32935. The name and Florida street address of the initis] registered agent
shall be Rebecca F. Emmons, Eeq., 2100 Indian River Boulevard, Suits 200, Verc Beach,
Florida 32860.

The name and street address of the incorporator for thess Articles of Incurporation is
Lundy Fields, 1110 35% Lane, Vero Baach, Florida 82960,

ARTICLE JIL
PURFPOSE

The specific purpose{s) for which the Corporation is organized is as fiollows:

3.1-1 To operate exclusively for charitabls, scientific, and/or educational

purposes within the mesning of Bection 501(c)(3) of the Internal Revenus Code of 1986, as
amended (the “Code™, its Regulations, or the corresponding provision of any applicable

future United States Internal Revenus Law or Regulationa.

3.1-2 To provide home care and related services; to provide health gnidance
to individuals and families, to assiet treating physicians in providing home care pervices; to
promote health, both individual and community, in Brevard County, Florida; to aid in tha
prevention of disease in Brevard County, Florida; to provide educational opportunities for
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ite clinical staff and patients; to reduce the ovarall cost of providing health care services to
patients; to encourage family involvernent in aagisting in hoalth care; to provide aklled
nmmnwmmmﬂmdmmmimwmtewhhothmhmhhm
agencisg and hospitals in improving patient care.

8.1-8  To do and perform any and all acts of service that may be incidental ar
necasgary to carry out the above purposes.

3.1-4 To engage in any lawful act or activity for which a not for profit
corporation may be organized under the laws of Florida, subject to the limitations set forth
in Section 8.2 of this Article ITL

3.2  LIMITATIONS.

The Corparation is organized as a not for profit corporation and no part of the
income of said Corporation shall ever be distributed to any Director or Officer or any
private individual, provided, however, reasonable compensation may be paid for services
rendered to or for the Corporation affecting one or more of its purposes, including without
limitation the payment of compensation to the Corporation’s chief executive officer, who
may also serve as a Director of the Corporation. No substantial part of the activitiea of the
Corporation shall be the disseminatiom of propagands, lobbying, or othar attempts fo
influenes legislation, and the Corporation shall not participats in, or intervene in (including
the publication or distribution of statements) any political campaign on bahalf of any
candidata far publc office.

Notwithstanding any other provisions of the Articles of Incorpozaticn, the
Corporation shall not conduct or carry on activities not permitted to be conducted or
carrisd on (i) by an organisation exempt under Section 301(cX3) of the Code and its
Reguh.ﬁonaantheynuwexiatorasthsymnyhemﬂerbeamenﬂed, @Gi) by an
organigation contributions to which are deductible under Section 170(c{2) of the Cods and
its Regulations as they now exist or as may be heraafter amended, or (iii) by a not for
profit carporation under the laws of the of Florida as they now exist or may be hereafter
amended.

ARTICLE IV
POWERS

The Corporation shall porsess and exercise all the powers and privileges granted by
Chapters 607 and 617 of the Florida Statutes, or by any other law of Florida, together with
all powers neceasary or convenient to the conduct, promotion or attainment of the activities
or purpoees of the Carparation, limited only by the restrictione set forth in these Articles of
Incorporation; provided, however, that the Corporation shall not engage in activitiss that
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are not in furtherance of its charitabla purposes other than as an insubstantial part of ite

ARTICLEY
TERM OF EXISTENCE

The term for which the Corporation is {c exist ghall be perpetual

The Corporation ahall be organized as a non-stock, membership corporation.
61 QUALIFICATIONS

The Coxporation shall have one member who shall be Vieiting Nurse Assoeintion of the
Treaszure Coast, Inc. ("Scle Member”).
6.2 ADMISSON

The Sole Member ahall be automatically admitted to megnbership upon the filing of
these Articles of Incorporation.

ARTICLE VII
DIRECTORS
71 NUMBER '
The affairs of the Corporation are to be managed by a Board of Directors consisting of
at least three (9), but no more than seven (7), Directors, as ahall from time to time be fixed
by, ar in the manner provided in, the Bylaws.
7.2 EOWERS
The Board of Directors shall act for the Corporation and shall bave ths power to decide
all matters relating to the conduct of business of thia Corparation.
7.8 ELECTION AND TERM OF OFFICE

The Directors of the Coupmﬁonahnﬂheelecﬁedhtmsofme(l}yearbythe&h
Member at its Annual Mesting or until their succesears have been duly elected and qualified.

(((H19000291395 3)))
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ARTICLE VIII
OFFICERS

81 NUMBER

There shall be four (4) Officers of the Corporation. They are: Chairman, Vice
. Chairman, Secretary, and Treasurer. An individual may hold more than one office; provided,
however, that the Chairman of tha Corporation may not concurrently hold the office of Secretary.

82 ELECTION AND TERM OF OF¥ICE

Ofifcers shall be alected for terms of one (1) year by the Board of Directors at the Annual
Meeting of the Directors cr until their successars have been duly elected and qualified.

85  ADDITIONAL OFFICER

The Corporation may, at the discretion of tha Board of Directors, provide the
different categoriee of Officers, and may have additional Officers including, without
limitation, one or mare Vice Chairmen, Assistant Secretaries and/or Assistant Treasurers.

84 POWERSAND DUTIES

The powers and duties of the Officers of the Corporation shail be those usually
pertaining to thsir respective offices, or as may be apecifically directed in these Articles of
Incorporation of the Bylaws of this Corparation.

85 QFFICERS
The names and addressea of the current Officers arex

Chairman Gilbert Russell
300 8. Harbor City Blvd.
Melbourne, Florida 32901

Vice Chairman Richard Jobnson
859 Ridgo Lake Prive
Malbhourne, Florida 32940

Treasarer/Bacretary Rob Naberhans

8160 8. Tropical Trail
Merritt Island, Florida 32952

(((H19000291395 3)))



Oct 01 2019 0497AM HP Fax page 6

((H19000291395 3)))

ARTICLE IX
AMENDMENT

The power to make, alter, amend, repeal or adopt the Articles of Incorporation or
Bylawe of this Corporation shall be proposed by the Board of Directors of this Corperation
and requirs the approval of 2 majority of the Members of the Sole Member.

ARTICLE X
DISSOLUTION

In the event of disgohution of the Corporation, the Board of Directors shall, after
paying or making provisions for the paymeat of all of the liabilities of the Corporation,
dispose of all the assets of the Corporation exclusively for the puxposes of the Corporation
to the Sole Member, if still in existence and qualifying as an axempt crganization under
Section 501(c){3) of the Cods, or if not still in existence and qualifying as tax exempt, then
to such organization or orgamzations organized and operated exclosivaely for charitable,
educational, or scientific purposes and which are, at ths time qualified as an sxempt
organization under Section 501(c)(9) of the Code, as the Beoard of Directars shall determine
to be best calculated to carry out the chjacts and purpoees of the Corparation. Any such
assets not so disposed of shall be disposed of by the appropriate Court of the jurisdiction in
whirh the prineipal office of the Corporation ie then located, exclusively for such purposes
or to erch organization or organizations as said Court ahall determine which are arganized
and operated for such purpose.

ARTICLE X]
MISCELLANEOUS

Neo Officer or Director of the Carporation shall be personally Lable to the
Corporation for monstary damages for or ariming out of a2 breach of fiduciary duty as an
Officer or Director notwithstanding any provision of law imposing such Liability; provided,
howevar, that the foregoing shall not eliminate or limit the liability of an Oficer or Director
to the extent that such Hahility is imposed by applicable law () for & braach of the Director's
duty of loyalty to the Carporation or ite members, (ii) for acts or amissions not in good faith
or which involve intentional miseonduct or a knowing viclation of the law, or (iii) for any
transartion from which the Officer or Director derived an improper parsonal bensfit.

The Corporation may, to the axtent legally permissible, indemnify each person who
may serve or who has served at any tims as an Officer or Director of the Corporation
agninset all expenses and linbilities, including, without limitation, counsel foes, judgments,
fines, excise taxes, penalties and settlement payments, rezsonably incarred by ar imposed
upon guch person in connection with any threatened, pending or completed action, suit or
pmcaed.i.nsi::whichhec:rahnmayhecumeinmlvedbyramnofhisorhcrurviceinauch
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capacity; provided that no indemnification shall be provided for any such person with
respect to any matter as to which he or she shall have been finally adjudicated in any
procepding not have acted in good faith in the reascnahle belief that such action was in the
best interests of the Corporation; and further provided that any compromise or esttiement
payment shall be approved by the Carporation.

The indemnification provided hereunder shall inure to the benefit of the heirs,
executors and administratora of an Officer or Director entitlad to indemnification
hereunder. The right of indemnification under this provigion ahall be in addition to and not
sxclusive of all other rights to which any parson may be entitled

Thie provision constitutes a contract between the Corporation and the indemnified
Cfficers and Directors. No amendment or repeal of this provision that adversely affacta the
right of an indemnified Officer or Director shall apply to such Officer or Director with
Tespect to those acts or omissions that occurred st any time prior to such amendment or
Tepeal

IN WITNESS HEREOF, the undersigned have signed these Amended and Restated

Articles this _\b_day ofiag{gg.g, 2019.

Daniel Back

1110 35*» Lane, Vero Beach, FL 32960

ACCEPTANCE

Rebeces F. Emmons, Eaq. is an individval residing in this state having a buginess
office of 2101 Indian River Boulevard, Suite 200, Vero Beach, Florida $2960 and having
been designated as tho Registered Agent in the sbove and foregoing Articles of
Incorporation.

Rebecca F. Emmons, Eeq. ig familiar with and accepts the cbligations of the podition
of Registered Agent under Section §17.0503 of the Florida Statutes.

R&be% ¥. Bmmons, Registered Agent
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