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BIRD LOECHL MCCANTS & HOLLIDAY

October 9. 2024

Via FedEx No. 779127450795
Florida Department of State
Amendment Section

Division of Corporations

P.O. Box 6327

Tallahassee. Florida 32314

RE: Amended and Restated Articles of
Master’s Academy International, Inc. (FL. Document# N02000005596)
Good dav.
We hope you are well. Please find enclosed the following for the above referenced filing:

e Third Amended and Restated Articles of Master’s Academy [nternational. Inc..a Florida
not tor profit corporation.

e Filing fee check tor $43.73 pavable to the Florida Department of State,
e Return pre-addressed. prepaid FedEx envelope with Tracking No, 779127828187,
Please return the completed filing in the pre-addressed. prepaid FedEx envelope.

Thank vou for vour assistance with this filing. Please let us know if vou have any questions. You
can reach me at (404) 264-9400. ext. 207 or LMunro @ BUMILaw.com.

Regards,

Lauren Munro
Paralegal
Bird Locchl McCants & Holliday

Enclosures

www.blmhlaw.com | 404.264.9400 | 3350 Riverwood Parkway, Suite 670, Atlanta, Georgia 30339



COVER LETTER

TO: Amendment Section
[Yivision of Corporations

Master's Academy Internatiomal - Ing
NAME OF CORPORATION:

NOZOHKNF390
DOCUMENT NUMBER:

The enclosed Articles of Amendment und Tee are submitted for filing.
Please return all correspondence concerning this matter to the tollowing:

Lauren Munro

(Name ut Contact Person)

Bird Locchl MeCants & Holliday

(FFirmy/ Company)

J350 Riverwouwd Parkway SEL Suile 670

{Address)

Atdanta. OA 30334

1€/ state und Zip Code)

LAUNRO@ BLALAW.COM

F-mutl address: (o be used Tor Tuture annual report notification)
For turther mtarmation concerning this matter, please catl:

[ auren Munro O 264-04(H) L 207
U

{Name of Contact Person) tArea Code)  (Davtime Telephone Numbcer)
Enclosed s u cheek Tur the following amount made pavable to the Florida Department of St

0§33 Filing Fee T3543.73 Filing Fee & ®$33.73 Filing Fee & CI5352.50 Iiling Fee

Certilicate of Status Certilied Copy Certileate of sLtus
{Additional copy is Certified Copy
enclosed) (Additionu] Copy is

Inclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division ol Corporations Division ol Corporations

.00 Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N, Monroe Street, Suite 810

Tulluhassee, FE, 32303



THIRD AMENDED AND RESTATED ARTICLES OF

INCORPORATION OF

MASTER’S ACADEMY INTERNATIONAL, INC.

{A FLORIDA NOT FOR PROFIT CORPORATION)
These Third Amended and Restated Articles of Incorporation of Master’s Academy
International, [nc. {the ~Articles™), which require the affirmative vote of all current directors
in order to be adopted by the corporation, were consented to unanimously by the
corporation’s board of directors on and as of the date. August 14, 2024, amending and
superseding entirely the Second Amended and Restated Anrticles of Incorporation. and any

amendments thereto; all pursuant to the Florida Not For Profit Corporation Act, as amended.

ARTICLE I. NAME

The name of the corporation is:

‘('_“'.l\: 1]\’ :

Master’s Academy International. Inc.

e
H)Ti

ARTICLE 11. AUTHORITY

A

ne WY ol 19042

v

The corporation is organized pursuant to the provisions of the Florida Not For Profit

Corporation Act. as amended. The corporation recagnizes the sovereignty of God and the
Lordship of Jesus Christ in all things. The corporation shall be governed according to the
Holy Bible. and according to the religious beliefs of the corporation. The corporation

recognizes God’s ordination of the civil authority and the legitimate laws in support

thereof. The corporation shall uphold the laws of the civil authority provided said laws are

Lt



not in conflict with the Holy Scriptures or with the religious doctrines of the corporation

as it shall determine, in accordance with its governing documents.

ARTICLE I11. PURPOSES

The corporation is organized exclusively for religious purposes (and charitable, and
educational purposes ancillary thereto) within the meaning of Section 501(c)3) of the
Internal Revenue Code (referred to herein as the “Code™). including but not limited to
tulfilling our Lord’s Great Commission by training and supporting indigenous church
leaders and supporting other ministries that train Christians to minister in local churches,
and to make distributions to or for the use ot organizations exempt at the time under Section
501(e)3) of the Code. Subject to the foregoing, the corporation is organized pursuant to

the provisions of the Florida Not For Profit Corporation Act, as amended.

ARTICLE 1V. DURATION

The corporation shall have perpetual duration.

ARTICLE V. RESTRICTIONS

Section_|. No Private Inurement. No part of the net earnings or property of the

corporation shall inure to the benefit of. or be distributable to. its directors. trustees.
officers. or other private persons: except that the corporation shall be authorized and
empowcered to pay reasonable compensation for services rendered and to make payments
and distributions in furtherance of the purposes set forth in Article Il hereof. The

corporation shall not have capital stock or shareholders.



Section 2. Lobbying and Political Campaigning Restrictions. To the extent

prohibited by applicable law, but subject to the protections of the First Amendment of the
U.S. Constitution and other laws guaranteeing free exercise of religion and freedom of
speech. no substantial part of the activities of this corporation shall consist of the carrying
on of propaganda or otherwise attempting to influence legislation (within the meaning of
Section 501(c)(3) of the Code). nor shall this corporation participate in or intervene in
(including the publishing or distribution of statements} any political campaign on behalf of
{or in opposition to) any candidate for public office. Notwithstanding the foregoing. the
corporation may make the election provided in Section 381 (h) of the Code.

Section 3. Irrevocable Dedication. The income and assets of the corporation shall

be irrevocably dedicated to its exclusive purposes. [n addition. the property of the
corporation is irrevocably dedicated as follows:
(a) Real or personal property owned or used by the corporation in California shall
be irrevocably dedicated to its religious. scientific. charitable, charitable and
educational purposes, or religious and educational purpose and any such
educational purposes shall meet the requirements for exemption provided by
section 214 of the California Revenue and Taxation Code.
{b) Furthermore. to the extent the corporation applies for and receives exemption
from property tax in any state other than California, its income and assets shall.
from the effective date of the exemption. be irrevocably dedicated only to such

purposes as also meet the requirements of such state’s requirements for exemption,



ARTICLE V1. DIRECTORS

Section 1. Number. The Board of Directors shall consist of not fewer than three

(3) directors, and of not more than a maxtmum number determined by the Bvlaws of the
corporation as amended from time to time.

Section 2. Powers. The Board of Directors shall govern the corporation and shall

have all the rights and powers of a board of directors under the laws of the Siate of Florida
and of the United States, as well as such other rights and authority as are herein granted.
Such rights and powers shall include. but not be limited to. the power to adopt and amend
the Bylaws and corporate governing documents other than the Articles by a majority vote
(except where a greater vote is elsewhere expressly required). in any wav not inconsistent
with the Articles. the laws of the State of Florida. or the laws of the United States,

Section 3. Term and Election. The term and method of election of the Board of

Directors shall be as established in the Bylaws.

Section 4. Amendment. The Board of Directors shall have the power to amend

these Articles. by a unanimous vote of the directors then in office. in any way not
inconsistent with the corporation’s Doctrinal Statement, the laws of the State of Florida, or

of the United States.

ARTICLE VII. NO MEMBERS

The corporation shall not have members.



ARTICLE VIII, POWERS

Section 1. General. The corporation shall have all the rights and powers customary

and proper for tax-exempt not for profit corporations, including the powers specifically
enumerated in Section 617.0302 of the Florida Statutes Annotated, as amended.

Section 2. Restrictions. Subject to Article [, but notwithstanding any other

provisions of these Articles. the corporation shall not carry on any activities not permitted
to be carried on by a corporation exempt from federal income tax under Section 501(¢)(3)
of the Code. or by a corporation to which contributions are deductible under Section
170(b)} 1) A) or (B) and Section 170(c)(2) ot the Codc.

Section 3. Charitable Trustegship, Etc. The corporation shall be empowered 1o
hold or administer property for the purposes stated in Article 111, including the power to act

as trustee.

ARTICLE 1X. MERGER AND DISSOLUTION

Section 1. Merger. Upon the determination of the Board of Directors that a merger

with one or more nonprofit corporations is in the best interest of the corporation. then the
Board of Directors shall adopt a resolution setting forth the proposed merger and plan of
merger and present it to the Board of Elders of the Founding Church. No merger shall be
effective unless approved by a two-thirds® (2/3) or greater vote of the entire Board of
Directors after complying with any provisions requiring notice to the Founding Church
found in the Bylaws.

Section 2. Dissolution. The Board of Directors may cease corporate activities and

dissolve and liquidate the corporation. by at least a two-thirds™ (2/3) vote of the entire Board

n



of Directors. provided that the Board of Directors complies with any provisions requiring
notice to the Founding Church found in the Bylaws,

Section 3. Liquidation. Upon the dissolution of the corporation, the Board of

Directors shall pay or make provision for the pavment of all of the liabilities of the
corporation from the corporation’s remaining funds. and shall thereafter dispose of all of
the assets of the corporation (i) exclusively for one or more exempt purposes within the
meaning of Section 301{c)(3) of the Code. only in such manner as the Board of Direclors
shall determine shall be in compliance with Article V hereof. or (i1} exclusively to or for
the use of such organization or organizations organized and operated exclusively for
religious. charitable. educational. literarv. or scientific purposes as shall at the time qualify
as an exempt organization or organizations under Section 501{c)(3). and shall at the time
be described in Section 170(c)(2} of the Code. Such reciptents shall be determined at the
discretion of the Board of Directors, provided that each recipient exempt organization shall
at the time agree to use all income, assets. and property of the corporation in accordance
with Article V hereof.

Section 4. Property Tax Exemption. Upon dissolution or winding up of the

corporatton, the use and disposition of real or personal property owned or vused by the
corporation shall be limited in such manner as may be necessarv to preserve their respective
property tax exemption(s).

Section 5. Contingent Provision. If anv such assets are not so disposed of. and to

the extent that the directors become deadlocked regarding this or any related issue. any
remaining assels shall be distributed to the Founding Church or to such permitted recipient

as it may direct.



Section 6. Faith Requirement for Recipients at Dissolution. Notwithstanding the

foregoing. any recipient of corporate assets at dissolution must affirm and agree

unreservedly with the corporation’s Doctrinal Statement.

ARTICLE X. CONTINGENT RESTRICTIONS

Section |. Contingent Restrictions. In the event that the corporation is determined

by the Internal Revenue Service to be a private foundation within the meaning of Section
509 of the Code. and only during the pertod during which such determination applies.
notwithstanding any other provision of these Articles. this Article X shall apply and the
corporation shall: {1) not engage in any act of self-dealing™ (as defined in Section 494 1(d)
of the Code) that would subject the corporation to tax under Section 4941 of the Code: (2)
distribute its income for each taxable vear for the purposes specified in Article 111 herein
at such time, in such manner. and in such amounts as arc necessary to avoid subjecting the
corporation to tax under Section 4942 of the Code: (3} not retain any “excess business
heldings™ (as defined in Section 4943(c) of the Code) that would subject the corporation
to tax under Section 4943 of the Code: (4) not make any investments that would jeopardize
the carrying oul of any of the exempt purpeses of the corporation (within the meaning of
Section 4944 of the Code) that would subject the corporation to tax under Section 4944 of
the Code: and (5) not make any “taxable expenditures™ (as defined in Scction 4945(d) of
the Code) that would subject the corporation to 1ax under Section 4945 of the Code.
Section 2. Code References. ach reference in these Articles to a section of the
Internal Revenue Code shall be deemed to include the corresponding provisions of any

future United States internal revenue law.



ARTICLE XI. REGISTERED OFFICE AND AGENT:

The name and address of the current registered agent and registered office of the
corporation shall remain as currently on file with the Department of State. until and unless

the Board of Directors determines otherwise.

ARTICLE XII. DOCTRINAL STATEMENT

The corporation subscribes to the understanding of particular doctrinal matters as
set forth in its “Doctrinal Statement.” as provided in the corporation’s Bylaws, Any director
who can ne longer attirm. in good conscience. the corporation’s Doctrinal Statement shall
promptly submit his resignation as a director. and he 15 subject to disqualification as a
director by a majority of the remaining directors. Notwithstanding anv other statement to
the contrary. that portion of the Bylaws. as well as this Article XI1. shall only be amended
or restated by unanimous vote of the corporation’s entire board of directors. and anyv other

provision that conflicts with the Doctrinal Statement shall be nufl and void.

ARTICLE XTII. LIMITATION OF LIABILITY

Section |. Limitation. The personal liability is hereby eliminated entirely of anv

officer or dircctor to the corporation for monetary damages for breach of duty of care or
other dutv: provided that such provision shall not eliminate or limit the liability of an officer
or director: (i} For any appropriation, in violation of his duties, of any business opportunity
of the corporation: (i1} For acts or omissions not in good faith or which involve intentional

misconduct or a knowing violation of laws: (ili) For the types of liability set forth in Section



617.0834(1) of the Florida Statutes, as amended: (iv) For any transaction from which the
officer or director derived an improper personal benefit: or (v) For any excise 1ax prescribed
by the Code Sections 4940 through 4945 for which the individual is liable (but not
restricting the corporation from providing insurance in connection with such excise taxes).

Section 2. No Effect on Prior Liability. Such provision shall not eliminate or limit

the hability of a director for any act or omission occurring prior to the date of these Articles
when such provision becomes effective.

Section 3. Amendment. Any repeal or modification of the provisions of this Article
XIII shall be prospective only. and shall not adversely affect anv limitation on the personal
liability of any officer or director of the corporation with respect to anv act or omission
occurring prior to the effective date of such repeal or modification, and must be approved
unanimously by the directors of the corporation. In the event of any amendment of the
Fiorida Not For Profit Corporation Act to authorize the further elimination or limitation of
liability of any officer or director, then the liability of such officer or director of the
corporation shall be limited to the fullest extent permitted by the amended Florida Not For
Profit Corporation Act. in addition to the limitation on personal hability provided herein.

Secction 4. Severability. In the event that any provision of this Article XTI

(including a clause) is held by a court of competent jurisdiction to be invalid. void. or
otherwise unenforceable, the remaining provisions are severable and shall remain

enforceable 1o the fullest extent permitted by law,



ARTICLE X1V, INDEMNIFICATION

Section 1. Directors and Officers. To the greatest extent allowed by law, the

corporation shall indemnify any person who was or 15 a party, or is threatened to be made
a party. to any threatened. pending or completed action. suit or proceeding ("Proceeding™),
whether civil or criminal. administrative or investigative (whether or not by or in the right
of the corporation), by reason of the fact that he or she is or was a director or officer of the
corporation, against any and all expenses (including. without limitation, advancing such
expenses such as attorneys™ fees and court costs). judgments. fines and amounts paid in
settlement incurred by him or her in connection with such Proceeding. except for an officer
or director who would not be eligible for limitation of liability under the preceding article.
Such right of indemnification shall continue as to a person who has ceased to be a director
or officer and shall inure to the benefit of the heirs and personal representatives of such
person. Notwithstanding the foregoing, if any past or present officer or director sues the
corporation, other than to enforce this indemnification. such person instituting such suit
shall not have the right of indemnification hereunder in connection therewith. The
corporation is authorized to purchase insurance to provide funds for the indemnification
hereinabove set forth, and. if such insurance is purchased but the proceeds of the same are
not sufficient to cover the cost of indemnification. then the deficiency shall be paid trom
corporation funds.

Section 2. Employees and Agents. Without limiting the foregoing. the corporation

may. pursuant to its Bylaws or resolution of the board. provide for indemnification and
advancement of expenses to emplovees. advisors and/or agents on such terms and

conditions as the Board of Directors may from time to time deem appropriate or advisable.



ARTICLE XV. FOUNDING CHURCH

The corporation was founded by and shall be operated under the guidance of Grace
Community Church of the Valley (identified as California Corporation C0330148) (herein,
the “Founding Church™), a not for profit corporation organized and operated as a tax-
exempt entity described in Sections S01(c)(3) and 170(b)} 1} A)(i) of the Code. with such

rights and privileges as are expressly stated herein and in the Bylaws.

IN WITNESS WHEREOF. these Third Amended and Restated Articles

of Incorporation have been executed this _& day of September. 2024,

Master’s Academy Ianternational, Inc.

BY: _/OCM/W

Mark Tatlock. President




