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ARTICLES OF INCORPORATION of MR 31 PH 2 .
OF £ ORE TARY OF STAT
EMBRACED BY GRACE, INC. REE%%&S%%E. FLORIDA
(A FLORIDA NOT-FOR-PROFIT CORPORATION)

The undersigned, acting as the incorporator of EMBRACED BY GRACE, INC.
(“Corporation”), docs hereby adopt the following Articles of Incorporation pursusvt to the
Florida Hot-For-Profit Corporation Act, Chapter 6§17, Florida Statutcs:

ARTICLET
AME OF CO ON ING RESS
D ADDRESS OF. CIPAL OFFI

The name of this Corporation ghall be EMBRACED BY GRACE, INC. The mailing
address of the corporation is, and its principal office shall be located at, 31 Foxcroft Run,
Ommond Beach, Florida 32174,

ARTICLE [I
REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation shall be 215 North
Eola Drive, Orlando, Florida 32801, and the name of the inilial registered agent for the
Corporation shell be Julia L. Frey.

ARTICLE LI
PURPOSES

Section 1. The specific and primary purpose for which this gorporation is formed is to
provide adoption services in a manner designed 1o facilitate the permanent placement of ¢hildren
in Christian hontes.

Section 2. The general purposes for which this corporation is organized are exclusively
charitable within the meaning of Section 501(c)(3) of the Iternal Revenue Code of 1986, as
amended (“Code™), or the corresponding provisions of any future federal tax laws.

Section 3. Notwithstanding any other provision of these articles, this corporation shail
not carry on any activitics not permnitted to be cartied on by an organization exempt from federal
income tax under the Cade, or the corresponding provisions of any future federal tax laws.

Section 4. In the event fhis corporation is in any year determined to be a “private
foundation™ as defined in Section 509(a) of the Code it shall:

{n) Distribute its income for each tax year at such time and in such manner 5o that it
will not becorne subject to the tax on undistributed incormne imposced by Section
4942 of the Code, or the corresponding provisions of any fiuture federal tax laws.
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(b) Not engage in any act of sclf-dealing as defined in Section 4941(d) of the Code,
or the corresponding provisions of any future federal tax laws.

() Not retain any excess business boldings as defined in Section 4943(c) of the
Code, or the comresponding provisions of any fitture federal tax laws.

{d)  Not make any taxable investments as defined in Section 4944 of the Code, ot the
coresponding provisions of any future federal tax laws.

(e} Not make any taxable expendilures as defined in Section 4945(d) of the Code, or
the corresponding provisions of any fulure federal tux laws.

ARTICTLE IV
POWERS

This corporation shall be authorized to exercise the powers permitted corperations not for
profit under Chapter 617, Florida Statutes; provided, however, that this Corporation, in
exercising any one or more of such powers, shall do so in furthcrance of the exempt purposes for
which i1 lias been organized within the meaning of Saction 501{c)(3)} of the Code.

ARTICLE Y
NO MEMBERSHIP

The corporation shall not have any members,

ARTICLE VI
TERM

This corporation shall have perpetual existence unless soaner dissolved according to law.

TIC
A ADDRESS OF INCORP R

The name and address of the initial incotporator of this corporation is as follows:

Julia L. Frey 215 North Eola Drive
Orlanda, Florida 32801

ARTICLEYV
BOARD OF DIRECTORS

Sgction 1. Except for the imitial Board of Directors of the Corporation, whose names are
set forth in Section 2, below, the Board of Directors shall be as dctermined and fixed by the
bylaws of the Corporation; provided, however, that there shall never be less than tliree (3)
directors.

0099998/010P01/938584
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Section 2. The pnames and addresses of the initial Board of Directors of the Corperation
are as follows:

Gwyn R. Picerne 31 Foxeroft Run
Ormond Beach, Florida 32174
Robert M. Picerne 31 Foxeroft Run

Ormond Beach, Florida 32174

Pepper Wooten 512 Sandy Oaks Boulevard
Ormoud Beach, Florida 32174

David Wooten 512 Sandy Oaks Bonlevard
Ormond Beach, Florida 32174

OFFET!

The affairs of the Corporation shall be managed by a Chicf Executive Officer, a
President, a Vice-President, 2 Sectetary and a Treasurer, and such other officers as are permitted
in the Bylaws. The names and addresses of those persons who shall act as officers of the
Corporation until the election of their successors are;

QFFICE NAME ADDRESS
Chief Executive Officer Robert M. Picernc 31 Foxcroft Run
and President Ormond Beach, Florida 32174
Vice-President, Secretary  Gwyn R. Picemne 31 Foxeroft Run
and Treasursr Ormond Beach, Florida 32174
ARTICLE X
DED )L SE DI TON

Section 1. The property of this Corporation is irrevocably dedicated to the purposes set
forth herein and no part of the net eamings or assets of this corporation shall inure to the benefil
of any officer or director of the Corporation or to the benefit of any private individual. When
appropriate, the Board of Directors may detenmine to teasonably compensate any officer of the
corporation in accordance with and commensurate with the services performed by such person.

Section 2. Upon the dissolution and winding up of this corporation, its asscts remaining
afier payment or provision for payment of its debts and liabilities shall be distributed to one or

more organizations which themselves are exempt as organizations described in Sections
501{e)}3) of the Code, or the comesponding provisions of any future federal tax laws, or to or

0099908/01000 /538384
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»
among, the United States, the State of Florida or any local government(s) for exclusive publie
purposes.
ARTICLE X]
BYLAWS

Subject ta any limitations at any time contained in the Bylaws of this Corporation and in
Chapter 617, Florida Statutes, Bylaws of this corporation may ve adopted, altered, amended or
rescinded, and new Bylaws adopted, either by resolution of the Board of Diractors or in the
manner at any time provided in the Bylaws,

ARTICLE XTI
AMENDMENT QF ARTICLES

These Articles of Incorporation may be amended or amended and restated pursuant to a
resolution adopted by the Boaxd of Directors.

ARTICLE XU
INDEMINIFIC ATION

The Corporation shall indemnify any person who was ot is a party, or is threatened to be
made a party, to any threatened, ponding or contemplated action, suil or proceeding, whether
civil, criminal, administrative or investigative by reason of the fast that he is or was a director,
employee, oflicer or agent of the Corporation, sgainst expenses (including altorney’s fees and
appellate atiorney’s fees), judgments, fines and amounts paid in sctilement actually and
reasonably incurred by him in conpectiont with the aclion, suit or procseding if he acted in good
faith and in 2 manner he reasonably believed to be in, or not vpposed ta, the best interest of the
Corporation; and with respect to any criminal action or proceeding, if he had no reasonable cause
to believe his conduct was unlawful; except that no indemnification shall be made in respect to
any claim, issue or matter as to whicly such person shall have been adjudged to be liable for gross
negligence or willful misfeasance or malfeasance in the performance of his duty to the
Corporation, unless and only to the extent that the court in which the action or suit was brought
shall determnine, vpon application, that despite the adjudication of liabilily, but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indcmnity for such
expenses that the court shall deesm proper,

IN WITNESS WHEREOQT, the undersigned incorporator has hereto set his hand and
scal on this the _31st day of _March » 2006, for the purpose of forming this corporation
not-for-profit under the laws of the State of Florida.

Juhgdl. Frey
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The undersigned hereby accepis the designation as Registered Agent of EMBRACED
BY GRACE, INC.
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