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To: Department Of State, Division Of Corporations
From: Shauna Godbolt
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Certificate of Formation/Incorporation Tl
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120000000185

Please take the following action:
File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.
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ARTICLES OF INCORPORATION
OF
TCCH BUILDING HEALTHY FUTURES CORP.
(A NOT FOR PROFIT CORFPORATION)

I, the undersigned. with other persons being desirous of forming a corporation for non-
profit puposes, under the provision of Ch. 617 of the Flonda Statutes, do agree to the following:

ARTICLE 1. NAME

The name of the Corporation is TCCH Building Healthy Futures Corp. (the "Corporation™).

dhild

ARTICLE 1. MEMBERSHIP
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The Corporation’s sole member will be Treasure Coast Community Health, lic., a Flonda
not for profit corporation,
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ARTICLE 11, PURPOSE AP
o . . . NP
Al [he Corporation is organized as a not tor profit corporation for the purposedof

owning health center properties for the advancement of affordable and accessible healtheare and
any other related or carresponding purpose, which qualifies as an exempt organization under
Section S01(¢)(3) of the Internal Revenue Code of 1986, as amended (the “Code™). or any
corresponding scction of any future federal tax code.  Furthermore, the Corporation may only
engage In activities permitted under the laws of the State of Flonda and the United States of
America as shall constitute activities in furtherance of such exempt purposcs.

B. The Corporation shall be organized and at all times shall be operated exclusively
tor the benclit of, to pertorm the tunctions of, and to carry out the purposcs ot Treasure Coast
Community Health, Inc.. a Florida not for profit corporation (the “"Supported Organization™), so
long as the Supported Organization 1s recognized by the Internal Revenue Scervice as being
described in Section 501(c)(3) of the Code and either Section 309(a)(1) or Section 509(a)(2) of the
Code. In the event the Supported Organization is no longer in existence or is no longer recognized
by the Internal Revenue Service as being an organization described in Section 501{c)(3) of the
Code and cither Scetion 509(a)(1) or Scction 509(a)(2) of the Code, then the Board of Eirectors
shall cause the Corporation 1o become a supporting organization, under Section 509(a)(3) of the
Code, of such other organization or organizations whose purposes are substantially similar to those
for which the Supported Organtzation is organized and which are recognized by the Internal
Revenue Service as being described in Section 301(c)(3) of the Code and either Section 509(a)(1)
or Section 309(a)(2) of the Code, or shall cause the Corporation to operate 5o as to qualify as an
organization described under either Section 509(a)(1) or Section 50%a)(2) of the Code. as the
Board of Dircctors of the Corporation shall determine in its sole discretion.

C. Notwithstanding the foregoing or any other provision of these Articles of
Incorporation or any Bylaws of the Corporation:



I, The Corporation shall not be controlled direcily or indirectly by one or more
disqualified persons (as defined in Section 4946 oi the Code).

2. No part of the income or principal of the Corporation shall inure to the

benetit of or be distributed to any director or officer of the Corporation or any other private

individual. in such a fashion as to constitute an application of funds not within the purpose of

exempt organizations described in Section 301{c)(3) of the Code. However, reimbursement for

expenditures or the payment of reasonable compensation tor services rendered shall not be deemed
10 be a distribution of income or principal. =
~
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3. No part of the activities of the Corporation shall consise ofi carryinpn

propaganda, or otherwise attempting to influence legislation, and the Corporation: slmllgot
participate in, or intervene 1 (including the publishing or distributing ol statements) any
Se =

political campaign on behalf of any candidate for public office. i
FRPRRY-
4. The Corporation shall not carry on any activities not permitted 1o-be~carmed

on (i) by a corporation exempt {rom federal income tax and described in Section 501{c)(3) nt‘t_ﬁe
Codc or (i1) by a corporation cligible to receive deductible contributions under Section 170(c)(2)
of the Code.

ARTICLE 1V. PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The initial strect address of the Corporation shall be 12196 CR 312, Fellsmere, FL 32948,
and the inital mailing address of the Corporation shall be at 1555 Indian River Blvd, Suite B210,
Vero Beach, FL 32960,

ARTICLE V1. DURATION OF EXISTENCE.

The Corporation is to exist perpetually.

ARTICLE VII. REGISTERED AGENT

The address of the initial registered ottice of the Corporation shall be 1555 Indian River
Blvd, Suite B210. Vero Beach, FL. 32960. The name of the iniual registered agent of the
Corporation at such address shall be Vicki Soulé.

ARTICLE VIII. DIRECTORS AND OFFICERS

The power of the Corporation shall be exercised. its propertics controlled, and its affairs
conducted by the Board of Directors. The Dircctors of the Corporation shall be clected in the
muanner set forth in the Bylaws of the Corporation. The Officers of the Corporation shall have such
duties or functions as are provided in the Bylaws or as the Board of Directors may from time to
time determine.

ARTICLE IX. AMENDMENT OF BYLAWS
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Amendments to the Bylaws shall be adopted in accordance with the procedures sct forth in
the then-cexisting Bylaws of the Corporation.

ARTICLE X. AMENDMENT OF ARTICLES

Amendments to these Articles of Incorporation shall be adopted in accordance with the
procedures set forth in the Bylaws of the Corporation.

ARTICLE X]. DISSOLUTION

™~

Upon dissolution or liquidation of the Corporation, the Board of Directors ocf"—'thc
Corporation shall dispose of all remaining assets of the Corporation after paying :or milgng
provision for the payment of all of the liabilities of the Corporation (except any assets held
condition requiring return, transfer or other convevance in accordance with such réguirements)
exclusively for the purposes of the Corporation by transterming such assets 10 Ih%?ﬁppoﬂcd
Organization; provided, howcever, that if, on the date of such proposed distribution. the; Suppoﬂud
Organization no longer exists or is not recognized by the Internal Revenue Scrvlcc asPan
organization deseribed in Scction 301(¢)(3) of the Code, then in such cvent, the aasgla 0@10
Corporation, upon its dissolution and liquidation, shall be wransferred. conveyed and distributed 1o
such other organization or organizations whose purposes are substanuially sunilar to those tfor
which the Corporation is organized and which at the time of such distribution arce described in
Scetion 301(c)(3) of the Codce and exempt from wax under Section 301 (a) of the Code, as the Board
of Directors of the Corporation shall determine.  Any of such assets not so disposed of shall be
disposed of by the court of general jurisdiction of the county in which the principal office of the
Corporation is then located. exclusively for the purposes of the Corporation in such manner. or to
such tax-exempt organization or organizations described in Section 501(¢)(3) of the Code and
exempt from tax under Section 501(a) of the Code, as said court shall determine.

ARTICLE XII. INDEMNIFICATION

1. The Corporation shall and does hereby indemnify any person who 1s or was a
director or officer of the Corporation or any subsidiary against any and all expenses (including
attorneys” fees), judgments, fines and amounts paid in settlement incurred by such person in
connection with any civil, criminal, administrative or investigative action. suit, proceeding or
claim (including any action by or in the right of the Corporation or a subsidiary} by reason of the
fact that such person 1s or was serving m such capacity; provided. however, that no such person
shall be entitled to any indemnification pursuant to this subscction | on account of conduct which
is finallv adjudged 10 have been knowingly fraudulent or deliberately dishonest or 1o have
constituied willful misconduct. or for which such person docs not have immunity from civil
liability pursuant to Section 617.0834, Florida Statutes.

2. The Corporation may, 10 the extent that the Board of Directors deems appropriate
and as sct forth in a bylaw or resolution, indemnify any person who is or was an employee or agent
of the Corporation or any subsidiary or who is or was serving at the request of the Corporation as
a director. officer, employee or agent of another corporation, partnership. joint venture, trust or

 vomery
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ather enterprise {including an cmployee benefit plan) against any and all expenses (including
attorneys” fees). judgments, fines and amounts paid in settlement incurred by such person in
connection with any civil, criminal, administrative or investigative action, sult, procceding or
claim (including an action by or in the right of the Corporation or a subsidiary} by rcason of the
fact that such person is or was serving in such capacity; provided. however, that no such person
shail be entitled to any indemnification pursuant 1o this subsection 2 on account of conduct which
iz finally adjudged to have been knowingly fraudulent or deliberately dishonest or to have
constituted willful misconduct, or tor which such person does not have immunity from civil
liability pursuant 10 Scection 617.0834, Florida Statutes.
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3 The Corporation may, to the extent that the Board of Directors deems: appropu:m,
make advances of expenses, including attorneys” fees, incurred prior to the final dl:,posmonroi a
civil, criminal, admimistrative or investigative action, suit, proceeding or claim {including an a%gm
by or in the right of the Corporation or a subsidiary) to any person to whom indcmniﬁcauon 1501
may be available under this Article; provided, however, that prior to making any ad¥inces; —ihc
Corporation shall receive a written undertaking by or on behalf of such person o Ide\’ suth
amounts advanced in the event that 1t shall be ulttmately determined that such person is not emil{cd
to such indemntification. e 5

4. The indemnification and other rights provided by this Article shall not be deemed
exclusive of any other rights to which a person to whom indemnification is or may be othenwise
available under these Articles of Incorporation, the Bylaws or any agreement, vote ot sharcholders
or disinterested directors or otherwise, may be entitled. The Corporation is authorized to purchase
and maintain insurance on behalf of the Corporation or any person 1o whom indemnification 1s or
may be available against any liability asserted against such person in, or arising out of, such
person’s status as director, officer, employee or agent of the Corporation. any of its subsidiaries or
another corporation, partnership, joint venture, trust or other enterprise (including an cmployee
benetit plan) which such person is serving at the request of the Corporation.

5. Each person to whom indemnification is granted under subsection | ot this Article
is entitled to rely upon the indemnification and other nights granted hereby as a contract with the
Corporation and such person and such person’s legal representatives, heirs, cxecutors,
administrators and estate shall be entitled to entorce against the Comoration all indemnification
and other rights granted to such person by subsections 1 and 3 and this subsection 5 of this Article.
The indemnification and other rights granted by subscctions [ and 3 and 1his subsection 5 of this
Article shall survive amendment, modification or repeal of this Article, and no such amendment,
modification or repeal shall act to reduce, terminate or otherwise adversely affect the rights to
indemnification granted hereby. with respect to any expenses, judgments, fines and amounts paid
in scttlement mcurred by a person o whom mdemnification is granted under subsection [ of this

Article with respect to an action, suit, proceeding or claim that arises out of acts or omissions ot

such person that occurred prior to the effective date of such amendment. modification or repeal.

Any indemnification granted by the Board of Directors pursuant to subsection 2 of

this Article, shall mure to the person to whom the indemnification is granted, and such person’s
legal representatives, heirs, executors, administrators and estate; provided. however, that such
indemnification may be changed, modified or repealed, at any time or from time to time at the
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discretion of the Board of Directors and the survival of such indemnification shall be in accordance

with terms determined by the Board of Directors,

6. For the purposes of this Article. “subsidiary” shall mean any corporaton,
partnership, joint venture, trust or other enterprise of which a majority of the equity or ownership
interest is directly or indircctly owned by the Corporation,

ARTICLE XIIL. INCORPORATOR

The name and address ot the incorporator of the Corporation is as follows:

Vicki Soule
1355 Indian River Blvd, Suiic B210
Vero Beach, FL 32960
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IN WITNESS WHEREOF, 1, the undersigned subscribing incorporator, have hereunto set
my hand, this &”'day of Dcccmbcr 2024, for the purpose of forming the corporation not for

profit.
. s
By: % M

Name: Vicki Soulé
Title: Incorporator

CERTIFICATE AND CONSENT TO APPOINTMENT
OF REGISTERED AGENT

The undersigned hereby consents to serve as registered agent in the State of Florida for the
following corporation: TCCH Building Healthy Futures Corp. (the “Corporation”™). As agent for
the Corparation, it will be responsible to accept service of process in the name of the Corporation;
to forward all mail and license renewal to the appropriate affiliate of the Corporation; apd to
immediately notify the Office of the Secretary of State of its remgnatnon or of any changc nf;he

address of the registered office of the Corporation for which it is agent. - =
i

The address for the Registered Agent is: L 8

= (o J

1555 Indian River Blvd, Suite B210 o

Vero Beach, FL 32960 AP,
Attention: Vicki Soulé e VP
O

Dated December 2 , 2024

By: «a/c/x-‘/w' Lonite

Name: Vick: Soulé
Title: Registered Agent



