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May 3, 2023

FLORIDA DEFARTMENT OF STATE
erat .
IMMACULATA LA SALLE HYGH SCEOOL, IN& o of Corporations

3601 MIAMI AVENUE

MIAMI, FL 33133

SUBJECT:

IMMACULATA LA SALLE. HIGH SCHOOL, INC.
REF: NDGOD0OD06759

We received your electronically transmitted document., FHowever, the
decument has not been filed.
refax the complete docwnent,
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Please make the following corrections and
including the electronie filing cover sheet.
The effective date oannot be prior te the date of filing.
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Flease return your document, along with a copy of this letter, within 60 ©
days or your filing will be considered abandoned. )
If you have any questlons concerning the £iling of your document, please
¢all (B50) 245-6050.

Tammi Cline FAX Aud. #: H23000165539
Requlatory Specialist II Supervisor

Letter Number: B23AD0009992

P.O BOX 6327 - Tallahassee, Flonda 32314
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H23000165539 3

AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

IMMACULATA LASALLE HIGH SCHOOL., INC

Pursuant to Sections 6171002 and 6171607 of the Florida Statutes, lmmaculata La Salle
High School, Inc., a Florids i

e 4 La Salle
a Florida not lor protit corporation (ihe “Corpuration”™), adopts the following
Amended and Restated Articles ol lncorparation of the Corporution

ARTICLE 1

MName and Principal Place of Business

The name of the €

Corporalion s Immaculata La Satle High School, Ine., The principal place
of business of the Corporauon shall be located at 3601 5 Miami Avenue, Miami, FL 33 IJJ Thos
Corporation may alse have offices at such other places within the Staie of Florida as the Dusmc:

ol the Carporation may require or the Board of Trustees of the Corporation may uuhorm.,- =

S
x
P
—
ARTICLE i1 on
Period of Exislence

=
=
Ihe Corporation shall have a perpetual exisience =
e o
ARTICLE 11 o

Definitiung

For the purposes of these Anicles, the following defined terms shall have the lollowing
meanings:

Articles of Incorporation™ means the Articles of Incarporation vt the Corporation
amended or restated from thine (o time,
"Hoard" o

Board of Trustees" means the Board of Trustecs of the Cocporation, and the
term “Trustee” means an ncividua! member ot the Board
“Code” shall mean the ternul Revenue Cade of 1986, us amended from time 1o time
corparation

Corporation” shall mean Immacuiata La Saliz High School, lnc., o Flonda not for protit

Governance Documents” mieans the Articles of Incorporation and Bylaws or cquivalent
organizational documents of a corperation ¢r other entity
“Member”

shall refer 1o The Most Reverend Thomas G Wenski, Archbishop of the
Archdivcese of M, and his successors in ottice, who serves as the Member of the Corporation

¢Be/PA /50



H23000165539 3

“Signilicant Finance Matters”™ shall refer 10 trunsuction that witl result in ¢ither the
ACQuisition. renovalion or improvement of an asset, or the sale, leuse, encumbrance or disposal of
an asset, where the amount of such transaciion exceeds $100,000,

“Sponsoring Organization” shall stfer 1o the Archdiocese of Minmi

This Corporation is organized and shall bel 1} operated exclusively for religions and
educational purposes, i) subject (0 and operated in confurmance with the rules, reguiations, and
standards established and permttted under Sections Y70(¢)(2) and 501{c)(3} ol the Internal
Revenue Code of 1986, @5 amended, and il operated and conducted in conformance with the
Code of Canon Law ol the Roman Catholic Church and the pulities and rules of the Roman
ese of Mizmi {("Archdivcese™). Within the framework and limitations of the
foregoing, this Corporation is organized and shafl beé operated as a sccondary school, Immaculata

Catholic Archdiog

ARTICLE 1V
Purpuses

La Salle High Schoal (the “School™), for the instruction of students in religion, math, the ans,
science, lrerature, languages. technology and such other subjecis as may be necessary uﬁ
apprepriale (o provide & comorehensive education, as determined by the Member, s hr:rc'maf'cp-’

defined, andfor the Trustees ol the Corporation trom iime to time, e
do any other things as are incidental (0 the powers of the Corparation or necessary or dbbl_f,dbit‘ i

order w accomplish the purpases of the Carporation. Rl

(1)

()

(c)

1y

free T

.

N .- . . . P LRV

o promete, support and turther any and zll chaciable, scientific, rcl:gmﬁxs}-and
educational activities and purposes within the meaning of Section 501(¢)(3¥0the
Cade: A

v

To coordinate and allovate the assets, liabilisies and resources of the Corporation:

To acquire, purchase. own. loan and borrow, ¢reet. inaintain, hold. use, control,
Manage, nvest, exchunge, vonvey, irasfer, sell, mortgage, fease and rent all real
and personasl property of every Kind and nawre, which nay be necessary or
incidental o the accompishment of ary and all o' the above purpuses:

To wecept, receive and hold, in trust or otherwise, all cantributions, legacics.
bequests, gifts and benefactions which may be ieft, made or given (o the
Cerporation, orany predecessor or constituent corporations, by any person, persons
or organizations,

Ta 1ake all such actions as may be necessary or desiruble 10 accomplish the
foregoing purposes within the restrictions und limitations of these Articles oif
hrcorporation, the Bylaws ol the Corporation. the Code of Governance of the Board
ol Directors and applicable law, provided that no substantial part of the activitics
of the Cerporation shall be (o carry out propaganda, or 10 otherwise allempt (o
influence legislation; and the Corporation shall not paritcipate ar intervene in any
politicad campaign on behalf ol or w0 opposition ot any candidate for public olfice
{by the publishing or distribution of steternents or otherwise), in violation of any

-

To the extent permitted- by lawae
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provisions applicable to corporations exenpt from @axazion under Section 301{c)}(3)
af the Codw und the regulations premulgated thereunder as they now exist or as they
may be amended;

The Corporation shall not be operated for the pecuniary gain or profit iecidental or
otherwise, ot any private individval, and no part of the net earnings of the
Corporation shail inure to the benelie of, or be distributable to, its Trussees. Ofticers
ur other private individuals, except the Corporalion shall be suthorized and
empowered W pay reusonable compensuation for serviees rendered 1o or tor the
Corporation and 10 make payments and distributions in fursherance of the purposes
sel lorth herein consistent with applicable law,;

Notwithstanding any other provisions of these Articles of Incorporation, the
Corporation shall nol carry on any activity ol permitted 10 be carried on by: (i) a
corparation exempt Jrom lederal income tax under Section 301{¢)3) ol the Code,
or (i) a corporation, contributinons w which are dedoctible vnder Secton 1 70{c)(2)
ol the Code; and

- r~>
The Corporation 15 vrganized and, in carrying out the purposes referenced .:;bcwcg
the Corporation at all tmwes shall be aperated exclusively for the bcrxcﬁf'5l', (@
perform the functions of, or 1o carry oul the purposes of the Corporation ’:@ﬂu‘anf_:
alfthated entity. which is both (a) closely refated o the Corporazion, in pufipdse or )
function through common Membership, and (&) classiticd as a publicly sugpoticd
argamizulion as descrined in Secuon 309(a)( 1) or S09{a)2) of the Code. ;_2 -

ARTICLE V
Denominagion

The activities of the Corporation shall be carried out in o manner consistent with the

weachings of the Roman Catholic Charch, Under Canon Law, the Sponsaring Organization shall
retain its canonical stewardship with reapect ta those fucilities, real or personal property, und other
assels that constitute the temporal guods belonging, by speration of Canon Law, to the Sponsoring
Organization. Mo alicnation, within the meaning of Canon Law, of property considered 10 be
stable pairimony of the Sponsoring Organization shall oceur without prior npprovel ol the
Sponsoring Organizalian.

ARTICLE Vi
Membership

The Member of the Corporation shall be The Most Reverend Thomas G, Wenski.

Arckbishop of the Archdiocese of Miumi, and his suzcessors in office. The Member shail be
entitled o all rights und powers ef members under Florida law, these Articles of Incorporation and
the Bylaws ol the Corporation. Cenain rights and powers related o the Corporation are reserved
te the Member under the Corporation’s Governance Documents. Action by the Corporation shall
20t be faken o autharized eniil the Member. as required, shall have exerciszd his reserved powers
i the manner provided in the Governance Documents. The Iollowing powers are reserved 1o the
Members:

90 11 RV
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H23000165539 3

(a)  Adopi, amend, modify orf restate the Articles of incorporation and Bvlaws of the
Corparation, in whole orn part, or i any such action is recammended by the Board
ot Trusices of the Corpacatian, approve such action as recommended;

(b} Appoint and zemove Trustees of the Corporation, with ar wilhoul cause, ar it any
such action is recommended by the Board oi Trustees ol the Corporation, approve

such action as recommentded:

(¢} Appomt and remove the President of the Corporation. as recommended by the
Board of Trusices of the Corporaiion:

(d) Approve the official interpretation of the philosophy and mission ol thw
Corparation:

(t)} Approve Significant Finange Matters impacting the Corporatian;

{f) Apprave any merger, consolidation, transfer vr relinquishment of membgershi

rights, or the sale ofatf or substantiallv al} of the operating assets of the CorpatarionTs

P

(1) Approve any Jissolution, winding up or abandenrient of operations, ]iqﬁfgﬁalionﬁ

=0 - A = . L _ . o AT |

liling of action in bankruptey, receivership or similar action aftecting lhcm
AT

Cuorporation; and o

[Fpgen EE

(h) Approve any formanon or dissolution of subsidianes, partnershigsic co- =

rotAa

Vil

[ =T

]

G370

sponsarships, joint membership urrungements, and other joini venrures inZykving
pastl
an

the Corporation; -

ARTICLE VIE
Dissolution

Subject to any approvals deseribed in these Anicles of incorporation or tive Bylaws of the
Corporation. upan the dissolution and final liquidation of the Corporation, all of its assets, after
paying or making provision for payment ¢f all its known debts, ohligations and ltabilities, and
returning, transferring or conveying assets held by the Corporation condittonal upon their return,
teanster or conveyance upon dissolution of the Corporation, shall be disteibuted to the Archdiocese
of Wiam, or its canonivul successor, so tong as such distributee is an organization exemyp! {rom
iederal income s by virtue of being an arganization us tescribed in Section 501(e)(3) of the Code.
Any assels not su disposed of in accordance with the foregoing shall be distributed by the Member
W one or more corporations, trusts, funds or organizations which at the tine appeur in the Official
Catholic Directory published annually by P.J. Kenedy & Sons or any successor publication. or are
contrelled by any such corporation, trust, fund or eryunization that so appeurs, and arc exempt
from federzl income tax as organzations described in Section 501(cH3) of the Code. and have
purpuses most closely aligned to those of the Corporatiun, subjec: o any approvsls described in
these Articles of Incorporation or the Bylaws ot the Curporation and applicabic law. Any asscts
nat so dhsposed of shall be disposed of by a court of competent jurisdiction exciusively 1o one or
more corporaliong, Lrusts, funds or other organizations as saic court shall dutcrmine, which : the
time ar¢ exempl from federal income ax as arganizations described in Scation S01(e)(3) of the

B8P :1¢ EEBC
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Code and which are vrganized and operated exclusively tor such purposes, No private individual
shall share in the distribution of any Corporation assets upon dissolution of the Corporation.
ARTICLE Vill
Board of Trustees

Subject tao the reserved rights of the Member set Ioith in these Articles und the Bylaws or
the Corporation, the business and afiairs of the Corporation siall be managed by or under the
direction of its Board of Trustees, which may exercise ull such lawiul acts as are not by law, these
Articles or the Bylaws ol the Corporation directed or required 10 be exercised or done by the
NMember, Trustees shall be appointed or elected as provided in the Bytaws of the Corporauon,
Escept as atherwise provided in these Articles, provisions for membership, qualification, manner
ol election or appointment and remaval, terin of offce, ime and place of inectings, and powers

and dutivs of the Board of Trusiees of the Corparation shall be governed by the Byiaws of the
Carporation,

ARTICLE IX

. - , L d
Regisiered Avent and Repisiered Oflice __‘_:_“ =
I Lt
. . ) _ L = LS
The name and address of the registered agent iz 1. Patrick Flizgerald, and the registered = kL
e . - . . .y —- -
offive of the Corporation is: 22 ) i
=T s
110 Merrick Way <= = K
ot 2 T
L Swie 3B M, = O
Corai Gables, FL 33134 PR
PR AT =)
o . . o
ARTICLE X

Amendments to Articles of {ncarporiation

These Articles of incorporation may be amended as provided in the Corpuraiion’s Bylaws

These Amended and Restated Anicles of Incorporation were adopted by the Member of
the Corporation on April 14,2023, to be effective as of May b, 2023, and the number of vores cast
in Favor of the amendment and restatement was sul®icient tor appraval.

ENCWITNESS WHEREOY. the Corporation has caused these Amended and Restated

Articles of tncorporation 1o be July executed this 14th diy ol April, 2023,

Jmnaculiiz La Salle High School, Inc.,
a Florida not toe profit corporalion.

By: -+ (— QV-J"\:

The Most Rev. Thomas G. Wenski

Allesi:

el

.
By // _Z//\_,

Tin gy, Phid, Secretury
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having been numed to act as registered agent for, and 10 accept service of process on

behalf of, Immaculata La Salle High School, Inc, (the “Corporetion”), at the place designated in
Article [X of the Amended and Restated Articles of Incorporation of the Corporation, the
undersigned hereby agrees to act in such capacity, and further agrees to comply with the

provisiors of applicable statutes relative to the proper and complete discharge of his duties.
Dated this 14th day ol Aprit, 2023
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CERTIFICATION
The datc of each amendmeni(s) adoption:

April 14,2023
Effective date if applicable:

May 5, 2023

{no inore than 90 days afier anendment file date)

Adoption of Amendment(s) (CHECK ONE)

the amendment(s) was/were sulficient for approval.

fx] The amendment(s) was/were adopled by the members and the number of voles cast for

(] There are no members or members entitled to'voie on the amendment(s). The

amendment{s) was/were adopted by the board of directors.
Dated _April 14, 3023

Signasture /Z‘A’

Jim Rigp. Ph.D.

{(Tvped or printed name of person signing)

Secretury

(Title of person signing)

2o O eyESS1 TS A
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tairman or vice chairman of the board, president or eiher officer-if .
s have not been sclecied, by an incorporator - if in the hands of a =3

tver, Irusiee, or other court appoinied fiduciary by that fiduciary)
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