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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
QF
GOOD SHEFHERD EPISCOPAL SCHOOL, L1.C,
a Floridz limited lability company

The undersigned, pursuant to the provisions of Chapter 608 of the Florda Statutes, for the
purpose of forming a Limited Liability Company under the laws of the State of Flurida does set forth
the following:

1. NAME. The name of the limited lability company is GOOD SHEPHERD
EPISCOPAL SCHOOL, LLC (the “Company™).

2. MAILING AND STREET ADDRESS OF PRINCIPAL QFFICE, The mailing and
sireet address of the principal office of the Company 1s: 402 Seabrook Road, Tequesta, Florida
33465,

3. REGISTERED AGENT, The name and address of the initial registered agent in the
State of Florida, whose Consent to Appointment as Registered Agent accompanies these Articles of
Organization, is: Steven R. Parson, Esqg., 222 Lakeview Avenye, #800, West Palm Beach, Florida
33401,

4, COMPANY'S ACTIVITIES, The activities of the Commpany shall be imited to the
ownership and operation of an educational mstifution for students in pre-kindergarten through 6%
grade {the “School™). The Company shall operate as a traditional Episcopal School as developed
from The Episcopal Church of The Good Shepherd. It is the intention of The Episcopal Church of
The Good Shepherd of Teguesta, Inc., the Company’s sole member (“Member™), thut the ethos of the
School shall remsin Episcopal as long as the School shall operate. The Conipany shall not be
permitted to operate 2 school which is independent, non-denominational or other than Episcopal in
nature., o]
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5. OPERATION. The Company shall be operated exclusively to further the chatifabls g
purposes of its sole Member, The Episcopal Church of The Good Shepherd of Tequesta, Im: e{f,_%
Florida not-for-profit corporation. -
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6. MEMB SR REQUIREMENTS. All members of the Company mmst be and remﬁiix ﬁnh :
organization which is exempt from tax under Section 501{c}(3) of the Internal Revenue Codz of nE

1986, as amended (the “Code™). No member may transfer or assign (directly or indirect :ts w
member interest to a transferee other than an organization deseribed in Section 50 1(c)(3) of the Code.

!ﬂ

7. TRANSFER QF TNTERESTS OR ASSETS OF COMPANY. The Company, any
mterest in the Company {other than a member interest), or the Company’s assets may only be
WPB: 178485
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tramsferred (whether directly or indirectly) to a person or entity, other than an organization described
under Section 501(¢)(3) of the Caode, in exchange for the fair market value thereof. The Commpany
shail not distribute any assers to 8 member which ceases to be an organization described in Section
501(c){3) of the Code. pon dissolution of the Companty, the assets of the Company must continue

to be devored to charitable purposes.

3. AMENDMENTS. Any amendments to the Company’s Articles of Organization must
be consistent with the terms of Section 561{c}3) of the Code,

2, MERGER OR CONVERSION. The Company shall not merge with or convertimto &
for-profit entity.

18, LOSS OFEXEMPTION OF MEMBER. If any member ceases fo be an organization
described in Section 501(c)(3) of the Code (“Loss of Exemption™), such member shall sell its member
interest to the Company for its then fair market value, as determined by a neutral third party qualified
to appraise businesses such as the Company’s business, within npinety (90} days from the Loss of
Exemption.

11. ENFORCEMENT OF RIGHTS. Each member of the Company shall expeditiously
and rigorously enforce all of its righss in the Company and will pursue ali tegal and equitable remedies
to protect its interests i the Company,

12.  CONSISTENCY AND ENFORCEABILITY. The Company repsesents that all ofits

organizing document provisions gre consistent with Florida laws governing limited Hability
companies, and are enforceable at law and in equity.

The undersigned has executed these Amended and Restated Articles of Organization on the
Z [" " day of May, 2004.

GOOD SHEFHERD EFISCOPAL

SCHOOL, LIC
By: The Episcopal Church of The Good
Shepherd of Teque o 1 le member -
=
By: y — {—55
Rev. Robert S. Taylor, President =2
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CERTIFICATION OF DESIGNATION OF :
REGISTERED AGENT/REGISTERED OFFICE

PFURSUANT TO THI: PROVISIONS OF SECTION 608.415, FLORIDA STATUTES, THE

UNDERSIGNED LIMITED LIABBITY COMPANY SUBMITS THE FOLLOWING
STATEMENT IN DESIGN ATING THE REGISTERED OFFICE/REGISTERED AGENT, INTHE
STATE OF FLORIDA,

1, The name of the limdted Hability company is: GOOD SHEPHERD EPISCOPAL
SCHOOL,11.C.

2. The name aod address of the registered agent and office is:

Steven R. Parson, Esqg.
Ruden, McClosky, Sniith, Schuster & Russell P A,
222 Lakeview Avenue, Suie #800

‘West Palm Beach, Florida 33401

Having been named as registered agert and 10 accept service of process for the ahove steged limited
linbility company at the place designaied in this certificate, I horeby accep! the appointment as

registered agent and agree to act in its capacity, I further agree to comply with the provisions of all

statutes relating to the proper and compleie performence of my duties, ond I aru familiar with and
accepr the obiigations of my posifion as registered agent.

T S sy
Steven R_ Parson, Esq. N
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