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ARTICLES OF INCORPORATION
OF
EMBRACE PROPERTY, INC.

The undersigned incorporator, being compelent 10 contract, subscribes to these Articles of
Incorporation (“Articles™) to form a corporation not-for-profit under the laws of the State of Florida,

—

ARTICLE I - Name

The name of the Corporation shall be EMBRACE PROPERTY, INC. (the "Carporation").

ARTICLE IT - Principal Office and Mailing Address

The address of the principal oftice and the mailing address of the Corporation 1s 901 N. Lake
Destiny Road, Suite 400, Maitland, Florida 32751,

ARTICLE I - Purpose

A, The Corporation is organized exclusively for charitable, religious or educational
purposes, including, for such purposes, the making of distributions to organizations that qualify as
exempt organizations under Scction 501(c)(3) of the Internal Revenue Code of 1986, as amended
(or the corresponding provision of any future United States internal Revenue law) (the "Code™);-and
in particular: :

(a) To operate exclusively for the benefit of Embrace Families, Inc., a Florida
not-for-profit corporation that is exempt from federal income tax under Section 501(c)(3) of the

Codc (the “Supported Organization™); .

» To own property, including real property, tangible and intangible property; to
be operated. invested and otherwise used for the benefit of or on behalf of the Supponlt;d
Organization; }

(© To make distributions 10 or on behalf of the Supported Organization [or its
religious, charitable and educational purposes, determined from time to time by the directors of the
Corporation, in their sole and exclusive discretion; and

(d) To engage in any and all lawhul activities to accomplish the foregoing
purposes excepl as restricted herein,

B. The Corporation is organized for purposes of engaging in any activity or business
permitied under the laws of the United States and of the State of Florida and shall have all of the
powers enumcrated in the Florida Not For Profit Corporation Act, as the same now exists and as
hereafler amended, and all such other powers as are permitted by applicable law; provided,
however, that the Corporation shall not engage in any activity in which corporations qualified as

exempt organizations, which constitute “supporting organizations™ under Section 309(a)(3) of the
Code.
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C. No part of the net camings of the Corporation shall inure 1o the benefit of, or be
distributable to, the Corporation's dircctors, officers, or other private persons, except that the
Corporation shall be authorized and empowertd to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes sct forth in this
Article. No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwisc attempting to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publication or distribution of statements) any political
campaign on behatf of, or in opposition to, any candidate for public office.

ARTICLE 1V - Term of Existence

The eftective dale upon which the Corporation shall come into existence shall be the date of
filing of these Articles, and it shall exist perpetually thereafter unless dissolved according to law,

ARTICLE V - [nitial Registered Office and Agent

The street address of the initial registered office of the Corporation is 4001 Pelce Street,
Orlando, Florida 32817, and the name of the initial registered agent of the Corporation at that
address is Gerard Glynn.

s
oty

ARTICLE VI - Directors

A The initial number of directors of the Corporation shall be three.
B. The number of directors may be either increased or diminished from time io time by

the Board of Directors in accordance with the Bylaws of the Corporation, but there shall always-be
at least three directors. n?

C. Directors, as such, shall receive such compensation for their services, if any, as m:éi‘/
be sct by the Board of Directors at any annual or special mecting thereof. The Board of Directors

may authorize and require the payment of reasonablc expenses incurred by directors in attending
meetings of the Board of Directors.

D. Nothing in this Article shall be construed to preclude the directors from serving the
Corporation in any other capacity and receiving compensation therefor.

E. The names and street addresses of the initial members of the Board of Dircctors are:
Name Street Address
Mark Jackson 901 N. Lake Destiny Road
Suite 601

Maitland, FL. 32751

Fax Audit No. H22000349356 3
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Craig Kessler 901 N. Lake Destiny Road
Suite 601
Maitland, FL, 32751
Catherine Macina 901 N. Lake Destiny Road
Suite 601

Maitland, FI. 32751

F. Directors shall be elected, appointed, and removed as provided in the Bylaws of the
Corporation. T

ARTICLE VI - Incorporator

The name and strect address of the incorporator signing these Atticles is:

Name Street Address
Gerard Glynn 901 N. Lake Destiny Road
Suite 601

Maitland, FI. 32751

‘lhri'a
o

ARTICLE VIII - Amendment (o Articles and Bylaws

%
These Articles and the Bylaws of the Corporation may be amended in any manner permitted

by law; provided, however, that any such amendment that effects the purpose of the Corporation,
the transfer or disposition of real property, the relationship between the Corporation and the
Supported Organization, the manner in which directors are appointed, director qualifications or the
requirements for amending these Articles or the Bylaws of the Corporation shall not be effective 5
filed unless approved by the Board of Directors of the Corporation and the Board of Directors of the
Supported Organization, Notwithstanding the foregoing, upon the oceurrence of a Triggering Event
(as defined below), the Board of Directors of the Corporation may amend the Articles and/or the
Bylaws without the approval of the Board of Directors of the Supported Organization, including
amendments that identify a new tax excmpt entity or entities to be supported or that eliminate the
supporting organization purpose of the Corporation.

For purposes of this Anticle, a “Triggering Event” shall mean:
(a) the dissolution of the Supported Organization by any means, other than an
administrative dissolution that is corrected by reinstatement prompily after the Supparted

Organization becomes aware of such administrative dissolution, or

) the bankruptey or insolvency of the Supported Organization, other than an
involuntary bankruptcy that is dismissed within nincty (90) days afier being filed.

3 Fax Audit No. H22000349356 3
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Any amendment o these Articles or the Bylaws of the Corporation following, and basced on, a
Triggering Event shall not be effective unless approved by the Board of Dircciors of the
Corporation, prior 1o being filed and prior to being cffective.

ARTICLE X - Dissolution

A. Upon the dissolution of the Corporation, the Board of Directors shall, after paying or
making provision for the payment of all of the liabilitics of the Corporation, disposc of all the asscts
of the Corporation exclusively to the Supported Organization, if the Supported Organization is then
exempt under Section 501(c)(3) of the Code. If the Supported Organization is not then exempt, the
remaining assets shall be distributed exclusively to such organization or organizations that at such
time qualify as an exempt organization or organizations under Section 501(c)(3) of the Code, and
that are organized and operated for a purpose consistent with the purpose of the Supported
Organization.

B. Any assets not disposed of by the Board of Directors as provided herein, shallshe
disposed of by a court of competent jurisdiction in the county in which the principal office of'the
Corporation is then located, exclusively to the Supported Organization if possibic or, if not possible,
to one or more organizations that qualify as an exempt organization under Section 501(c)}(3) of the
Code and are organized and operated for a purpose consistent with the purpose of the Supported
Organization. -,

ARTICLE X ~ Compliance with Facts and Circumstances Test v

A, Organizational Test.

(a) General. These Articles hereby: (i) limit the purpose of the Corporation to
one or more of the purposes sct forth in Code Section 309(@)(3)(A); (ii) do not expressly empower
the Corporation to engage in activities which are not in furtherance of the purposes referred 1o in
subdivision (i} of this paragraph; (iii) state, that the “specified” publicly supported organization on
whose behalf this Corporation is to be operated (within the meaning of Reg. §1.509(a)-4(d) is
Embrace Families, Inc., an organization deseribed in Section 501{cX3) of the Code, and such
organizations permitted within the meaning of Reg. §1.509(a)-4(d); and (iv) do not empower the
Corporation to operate to support or benefit any organization other than the Supported Organization
and such organizations permitted within the meaning of Reg. §1.509(a)-4(d).

(b) Purposes. The Corporation is formed “for the benefit of” (within the
mcaning of Reg. §1.509(a)-4(c)(2)) the Supported Organization and such organizations permitted
withir: the meaning of Reg. § 1.509(a)-4(d).

(c) Limitations. These Articles do not and shall not permit the Corporation to
Opcrate, support or benefit any organization other than the Supported Organization and such
organizations permitted within the meaning of Reg. § 1.509(a)4(d).

4 Fax Audit No. H22000349356 3
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B. Specified Orpanizations. The “specitied” publicly supported organization on whose
behalf the Corporation is (o be operated shall be the Supported Organization and such organizations
permitted within the meaning of Reg. §1.509(a)-4(d).

C. Nondesignated Publicly Supported Orpanizations.

(a) General, In the event the Corporation shall bencfit an organization other
than the Supported Organization, such organizations shall only be those organizations that are of the
class to be benefited by the Supported Organization and are consistent with the purposcs of the
Supported Organization.

(b) Scope. These Articles shall (i) permit the substitution of one publicly
supported organization within the same class to be benefited by the Supported Organization and
consistent with the purposes of the Supported Organization; (ii) permit the Corporation to operate
for the benefit of new or additional publicly supported organizations of the same class to be
benefited by the Supported Organization and consistent with the purposes of the Supported
Organization; or (iti) permit the Corporation t0 vary the amount of its support among diflerent
publicly supported organizations within the same class as benefited by the Supported Organization
and consistent with the purposes of the Supported Organization, but only if the Supported
Organization is not permitied by applicable law to receive such support. Otherwise, all support
must be paid to the Supported Organization. ~z

D. Operational Test. -

(a) Permissible Beneficiaries. The Corporation shall engage solely in activities
which support or benefit the Supported Organization. Such activities may include (1) making
payments to or for the use of, or providing services or facilities for, individual members of-the
charitable class benefited by the Supported Organization; or (ii) supporting or benefiting”an
organization, other than a private foundation which is described in Section 501(c)(3) and~is
operated, supervised, or controlled directly by or in connection with the Supported Organization,

No part of the activities of the Corporation shall be in furtherance of a purposc other than supporting
or benefiting the Supported Crganization.

(b) Permissible Activitics. The Corporation shall not be required 1o pay over its
mcome to the Supported Organization in order to meet the operational test (as defined in Treas.
Reg. §1.509(a)-4(e)). It may satisfy the test by using its income to carry on an independent activity
or program which supports or benefits only the Supported Organization; provided, however, that all
such support must be limited to permissible beneficiaries under subparagraph (a) of this Section D.

E. Nature of Relationship between Organizations. The Corporation shall be “operated,
supervised or controlled by” the Supported Organization through the appointment and removal of
directors, as set forth in the Bylaws of the Corporation.

F. Meaning of “Operated, Supervised. or Controlled By”, The Corporation shall be
under the direction of, and accountable or responsibie 10 the Supported Organization. A majority of
the officers, directors, or trustees of the Corporation shall be appointed, elected or approved by the
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governing body, members of the governing body, officers acting in their official capacity, or the

membership of the Supported Organization, as sct forth in the Bylaws of the Corporation.

G. Control by Disqualified Persons.

(a) In General. In compliance with Section 509(a)(3)(C), the Corporation may
not be controlled directly or indirectly by one or more disqualified persons (as defined in Section
4946) other than foundation managers and other than the Supported Organization. If a person is a
disqualified person with respect to the Corporation, such as a substantial contributor to the
Corporation, is appointed or designated as a foundation manager of the Cormoration by the
Supported Organization to scrve as the representative of the Supported Organization, then for
purposes of this paragraph such person will be regarded as a disqualified person, rather than as a
representative of the Supported Organization. An organization will be considered “controlled,” for
purposes of Section 509(a)(3)(C), if the disqualified persons, by aggregating their votes or positions
of authority, may require such organization to perform any act which significantly affects its
operation or may prevent such organization from performing such act. This includes, but is not
limited to, the right of any substantial contributor or his spouse to designate annually the recipients,
of the income attributable to his contribution to the Corporation. Except as provided in
subparagraph (b) of this paragraph, the Corporation will be considered to be controlled directly or
ndireetly by onc or more disqualified persons if the voting power of such persons is 50 percent or
more of the total voting power of the organization’s governing body or if one or more of such
persons have the right to exercise veto power over the actions of the Corporation.

(b) Proof of Independent Conirol. Notwithstanding subparagraph (a) of this
paragraph, the organization is permitted to establish to the satisfaction of the Comnﬁssioner."'_o‘f
Internal Revenue that the disqualified persons do not directly or indirectly control it. N

—

ARTICLE XI - Other Provisions ’
Notwithstanding any other provision set forth in these Articles, at any time during which-it
15 deemed a private foundation, the Corporation shall not engage n any act of self-dealing -as
defined in Section 4941(d) of the Codc; the Corporation shalt distribure its income for each taxaible
year at such time and in such manner as not to become subject to the tax on undistributed incomie
imposed by Section 4942 of the Cede; the Corporation shall not own any excess business holdings
that would subject it 10 tax under Section 4943 of the Code; the Corporation shall not make any
Investment in such manner as to subject it to the tax imposed by Section 4944 of the Code; and the
Corporation shall not make any taxable expenditures as defined in Section 4945(d) of the Code.
Any reference in these Articles to any section of the Code shall be deemed to incorporate by
refercnce the corresponding provisions of any subsequent federal tax laws.

[Signarures contained on the Jollowing page)

6 Fax Audit No. H22000348356 3




© 10-13-2622 10:48.AM Fax Services - 18506176381 pgBof B

Fax Audit No. H22000349356 3

IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of

Incorporation this 23rd day of September, 2022. /
By: ,_5?2 v/;d/l/\__

GERARD GLYNN

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

The undersigned is familiar with the obligations of the registered agent and hereby accepts
the appointment to serve as the initial Registered Agent of EMBRACE PROPERTY, INC.

TRDARN 7S

Dated the 23rd day of September, 2022.

SIGNATURE PAGE TO ARTICLES OF INCORPORATION -EMBRACE PROPERTY, INC.
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