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May 3, 2023

FLORMA DEPARTMENT OF STATE
ARCEBISHOP COLEMAN F. CARROLL ZICE SMEPILCTRyons
10300 SW 167TE AVE

MIAMI, FL 33196

SUBJECT: ARCHBISHOP COLEMAN F. CRRROLL HIGH 3CEQOL,
REF: NOOOODOOE758

INC.

We received your electronically transmitted document.
document has not been £iled.

However, the s T
Please moke the following corrections and
refax the complete document, including the eleectronic filing cover sheecﬁgﬂ.

———y
-

The effective date cannot be pricer to the date of f£iling,

Please roturn your document, along with a copy of this letter, within 60" °
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, pleasa
call (850) 245-86050.
Tammi Cline

FAX Aud. #: H23000165527
Regulatory Specilalist 11 Supervisor Letter Number: 723A0000D2%92

P.0 BOX 6327 - Tallahasse¢, Flonda 32314
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H23000165527 3

AMENDED AND RESTAVED ARTICLES OF INCORPORATION

QF

ARCHBISHOP COLEMAN F. CARRCGLL HIGH SCHOQL; INC.

Pursuant to Sections 617.1002 and 617.1007 of tie Florida Stawtes, Archbishop F

Coleman Caeroll High School, Inc.. a Florida not for protivcorperation (the “Corperation”), adopts
the following Amended and Restated Ariieles of Incarporsiion of the Corporation.

ARTICLE ]

Name and Principal Place ol Business

The name of the Corporation is Archbishep Coleraan F. Carrolf High School, nc, The principal
place of business of the Corporation shall be tocated at 10300 SW 1o
331666, The Corparation may

Tih Avenue, Miani, P
also have offices at such other places within the State of Florida a
the business of the Corporalion may require or the Board of Trusiwes of
authorize.

&
" the Corporatisniinay=s
o T =
S
=
ARTICLE N "
. -y i~
Period of Existence -
Ty =
The Corporation shall have a perpetual exisience, o o
ARTICLE [l

Delinitions

For the purposes of these Artictes, the following dufined terms shall have the following
Mmednngs:

“Articies of fncorporation” mens the Articles of Incorporation of the Corporation, as
smended or restated from Lime 1o time,

“Board" or “Board of Trustees” means the Board of Trustees of the Corporation, and the
rorm “Trustee” means an iadividual member of the Board.

Code” shall mean the Internal Reventee Code of 1986, us amended from time 10 time.

“Corporation” shall mean Archbishop Coletnan F. Carrall High Schoel, [ne., a Florida not
tor profil corparziion,

“Governance Documents” means the Articles of Incorporation and Bylaws or equivalent
organizational documents ai’a corporation or other entity.

Mmember” shall refer o The Mosi Reverend Thomas G. Wenski, Archbishap of the
Archdiocese of Migmi. and hig sugcessors in oltice, who serves as the Member of the Cerporation.

G2
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“Significant Finunce Matrers™ shall refer 10 wansaction that will resule in either the
acquisition. renovation or impravement ar an assei, o the sale, lease, encumbrance or disposal of
an assel, where the amount of such transaction exceeds $100,000,

“Sponsoring Organization™ shali refer to the Archdiocese of Miami

ARTICLE Y
Purposes

This Corporation is organized and shall be: i) aperated exclusively for religious and
ecducational purposes, i) subject 1o and operated in contormance with the rules, regulations. and
standards cstablished and permited under Sections 170(c)(2) and 501{¢)(3) of the Internal
Revenue Code of 1986, as amended. and i) operated and condueted in conformance with the
Code of Canon Law of the Roman Catholic Church and the policies and cules of the Roman
Catiwrlic Archdiocese of Miami ("Archdiocese™). Within the framewark and limilations of the
foreguing, this Corporation is organized and shall be operated as a sccandury school, Archibishop
Coleman £, Carroll High School (the “School”), tor the instruction of students in religion, Math ey
the arts, science, literature, languages, technology and such other subjects us may be neCessary UI%
apprepriate o provide @ comprehensive education. as determined by the Member. as he:r'f:i‘n’:'i‘flcr:m
defined. and/or the Trusiees of the Corporation {tom time 1o time. 1o the extenl permitted bf»_ﬁjaw.?g
do any other things as are incidental w the powers of the Corporation or necessary or desidple in c'.n
orcer 1o accomplish the purposes of the Corporation. ;\

oL bl

o . . .- =
{a) Tu promote, suppart and further any and ali chantable, sciznoiic. rc]lglOUS\él)d -_

cducational activitics and purposes within the meaning of Section S0 {cH3yoluhe o
o 2
ode;

i —1

-

-4

ir.

(b) To caardinate and allocate the assets, liabilities and rasources of the Corporation,

() o acquire, purchase, own. luan and barrow. erect. maintzin, hold. use. contral,
manage, invest, exchange, convey, transier, sell, mortgage, Jease and rent all real
and personal property of eveey Kind and nawre. which may be necessary or
incidental 1o the accomphishment of any wnd all of the ubove purposes.

(@) o accept, receive and hold, i Lust o atherwise. all contributions, leguctes,
bequests. gifts and benefactions which may be left, made or given w0 the

Corporation. or any predecessor or CONSHUCHL COrpoTaLions, by any gerson, persons
Or Orgamzalions:

—
o
-

To ke ail such actions as may be necessary or desirsble to accomplish the
foregoing purposes within the restrictions and limiations of these Articles of
incorparation, the Bytaws of the Coarporation, the Code of Governance ot the Board
of Directors and applicable law, provided ihat no substaniial part of the activitics
of the Corporation shall be to carry out propagunda, or 16 ctherwise atlcmpt 10
infuence legistation: and the Corporation shall nat participate or inlervene in any
political campaign on behalf of or in opposition of any candidate for public office
(by the publishing or distribution of statements or alherwise), in violulion of any

5
-
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nrovisions appiicable (o corporations exermpt from taxation under Section SUEe)(3)
of the Codu und the regulations promulgaied thereunder as they now exist or as they
inay be amended:

(H The Corporation shall not be operated ror the pecuniary gain of profit, incidental or
otherwise, ol any private individual, and no part ol the net earnings of the
Corporation shall inure 1o the benefil of, or be distributable to, its Trustees, Officers
or ather private individuals, except the Carporation shall be authorized and
empowered o pay reasonable compensation for services rendered 1o or for the
Corporation and to make payments and dise ibutians in furtherance of the purposes
set forth herein consistent with applicable law;

L) Nolwithstanding any other rruvmuns ol these Articles of Incourporation, the
Corporation shall nat carry on any ectivity nut permitied 10 be carricd on by: (i) a
corporation exempt from federal income tax under Section 501{c)(3) of the Codegs
or (it} & corparation, contributions to which are deductble under Section llOlc)( é
of the Code; and

1-

f‘_

S- HH

G:i“'il:i

h) e Corporstion is organized and, in cerrying oul the purposes n..t.[-,ncccr.:abovc
the Corporation at all times shall be operaed exclusively for the buulan

avrlorm the functions ot or 1o carry vut the purposes af the Lprumtlnn aqd..uw f’z'
affiliated entity, which is both {s) ciosely ielated to the Corporation, in purp(|s=..or =
function lhl\JUL]" commuen Membeeship, and {b) clussilied as a publicly supfpricd o
organization as described in Section 309an 1) or 309(a¥(2) of the Code. e -

ARTICLE V

Denomivation

The uctivities ol the Corporation shall be carried out in a manner consisient with the
eachings of the Roman Catholic thrcn Under Canon Low. Lhe Sponsaring Organization shall
retain its canonical stewnrdship with respect 1o those Fucilities, real or personal property, and other
asseis that constilute the wmporal goods belonging, by operation of Canon Law. 1o the Sponsaring
Organization.  No alicnation, within the meaning of Canen Law. of propertly considered 10 be
stable patrimony of the Sponsoring Orgunization shall oscur without prior appeoval of the
Snonsoring Organization,

ARTICLE V1

The Member of the Corporation shall be The Most Reverend Thomas G, Wensk,
Archbishop ol the Aichdiocese ol Miami, and his successors in office. The Member shall be
entitled to all rights and powers of inembers under Florida law. shese Articles of fncarporation and
the Bvlaws of hc Corporation. Certain rights and powers refated w the Corpor atign are reserved
to the Member under the Corporation’s Govemance Documents. Action by the Corporation shall
ot be tuken or authorized until the Member, as required. shall have exercised his veserved powers
in the manner provided in the Governance Documents. The following powers are reserved 1o the
Members:

e r €189=-£2p=-C0C CSIE EZQe/7G/G0
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{a) Adopt, amend. modify or restate the Anticles ot Incorporation and Bylaws of the
Corparation, in whole or in part, or if any such action 1s recommended by the Board
of Trustees of the Corporation, approve such action as recommended:

{b} Appoint and remeve Trustees ¢t the Corporation, with or without cause, or if any
such action is recommended by the Board of Trustees of the Carporation, approve
such action as recommended;

{¢) Appoint and remove the President of the Corparation, as recommended by the
Board of Trustees o the Corperation;

(dy Approve the official interpretation of the philosophy and mission of the
Corporation;

(e} Approve Significant Finance Mauers impacting the Corporation;

(1} Approve any merger, consalidation, transfer or relinquishinent of membefship &3

. - . N . - < . L]
vights, or the sale of all or substantially all of the operating assets of the Corpadration; &
o

it e 'ﬂ

. i ' . ' . . . ey v
[g) Approve any dissolution, winding up or abandonment of operations, qutri_ge;uon.—l‘ -

-y & et . N ; . . Vo . L . . o= T A}
filing of action in bankeuptey, receiversnip or similar action alfectime Zthecn §
. (’f} -
Corparation; and e 5
. = ; if‘a

= o
, - . ‘e . . T _!‘Y:h_ — I
th) Approve any formation or  dissolution  of subsidiarics, panncrshlhs;,:-’.:wt- D
sponsorships. juint membership arrangements. and other joint ventures ivalvingo
the Corparation: o

ARTICLE VUi
Dissolution

Subject 1 any approvals described in these Articles of [ncorporation or the Bylaws of the
Corporation. upon the dissolution and final liquidtion of the Corporation, all ol its assets. after
paving or muking provision for payment ot all ils known debts, obligations und liubilities, and
returning, ransiecring or vonveying assets held by the Corporation conditional upon their return,
ransfer or conveyance upon dissolution of the Corpotation, shall be distributed to the Archglioecse
of Miami. or its canoaical suceessor. 50 long as such distribuiee is an organization exempt from
federal income (ax by vinue ofbeing an organization as described in Secuor 501(¢)(3) ofthe Code.
Any assels nat so disposed ol iy accerdance with the foregoing shall be disiribuied by the Member
1o one or more corporations, trists. funds or organizations which at the tine appear in the Otficial
Catholic Dircetory published annually by ). Kenedy & Sons or any successor publication. or awe
contralled by any such carporation. trust, fund or argarization that so apprs, and are easnipl
from feceral income (ax as organizations described in Section 501(c)3) of the Code. and have
purposes mast chosely wligned w those of the Corporation. subject to any approvals described in
these Articles of Incarporation or the Bylaws of the Corporation and applicable liw. Any assets
not so disposed of shall be disposed of by a court of competent jurisdiction exclusively to one or
more corporations, trusts, funds or other organizations as said court shall determine, which at the
lime are exempt {rom federe! Income tax as organizations deseribed in Section $01{¢)(3} oi the

i)
iy
—
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Code and which are organized and operated exclusively for such purposes. No private individual
shall share in the distribution of any Corperation assels upon dissolution of the Corporation.

ARTICLL Vill
Board of Trustees

Subject to the reserved rights of the Member set forth in these Articles and the Bylaws of
the Cerporation, the busingss and aftairs ol the Corporation shall be managed by or under the
direction of its Board of Trustees, which may exercise al} such lawiul acts as are not by law, these
Aricles or the Bylaws of the Corporation directed or required 1o be exercised or done by Lhe
Member. Trustees shali be appoinied or elected as previded in the 8ylaws ol the Corporation,
Lxcept 1s otherwise provided in these Artictes. pravisions lor ineinbership, qualitication, manner
of efection or appeintment and removal, e af office, time and place of meetings, and powers
and dutics of the Board of Trustees of the Corporation shal} be governed by the Bylaws of the

Corporation.

l

[

. L~
FARE r~d

e . oo 2

ARTICLE 1X =

Registercd Agent and Registered Office .. =

iy 20 \
- . . ) . - Faoh oo

Fhe name and address of the regisiered agent is ). Patrick Fitzgerald. and die registered

olfice of the Corporation is; Sl =
AP e
[0 J\"1c.rric1k Way ’:\ji cs
Suite 3B e -

Coral Gables. FL 33134 .

ARTICLE X
Amendinents to Avticles of Incorporation

These Artickes of Incorporation may be amended as provided in the Corporation’s Bylaws.

These Amended and Resiated Articles of Incorporation were adopted by the Member of
the Corporation on April 14, 202310 be eficctive as of May §, 2023, and the aumber of votes cast
in lavor of the amendment and restatement was sufficient lor approval.

(N WITNESS WHEREOF, the Corporation has caused these Amended and Restated
Anticles of [ncorporaiion (0 be duly executed this Tdth day of April, 2023,

Archbishop Coleman F. Caeroll High Schoal, ingc.,
a Ilorida nat for protis corporation.

By: T{—E—'—*« L,k \V\ PO

The Mast Rev. Thomas G. Wenski

Atlest:
e
by A

w{’gg. PRD, Secretary

(EME
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having been named (0 act as registered agent ior. and to accept service of process on
behalf af, Archbishop Coleman F. Carroll High School, Inc. (the “Corporation™). at the place
designated in Article 1X of the Amended and Restaed Anicles of incorporation of the
Corpurstion, the undersigiied hereby agrees 10 act in such capacity, and funher ugrees 1o compiy
wath the previsions of applicable statutes relitive  the proper and comiplete discharge of his
Gutics.

Died this 151 day of Apal, 2021

By

2{( Firzpepdld
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CERTIFICATION
The date of cach amendment(s) adoption:

Apnil 14,2023
Effective date (fapplicable:

May 5 20323

(no more than 90 days after amendment file dete)

Adoption of Amerdment(s) (CHECK ONF)

[x] The amendmeat{s) was/were acopted by the members arnd the number of votes cast for
the amendment(s) was/were sulficient for approval,

[] Thers are ng members or members entitled to voie on the amendment(s). The
amendment(s) was/were adopted by the board of directors.

Dated _April 14, 2023

..-g?’ :

T

.
. eI
Signature _rz‘ . g
(By 1 airman or vice chairman of the board, president or other officer-if> T
diretidrs have noi been selected, by an incorporator - if in the hemds of o {nc
. - . ' . -r
récdiver, trustee, ar other court appointed fiduciary by that fiduciary) AN

. T
3.
— 2

Jim Rigg, Ph.D.
{Typed or printed name of person signing)

Secretary

(Title of person signing)
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