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A LIMITED LIABILITY COMPANTY |

WENDELL R, BIRD'. P.C. ATTORNEYS AT Law FACSIMILE: (404) 3650731
KEVIN J. IOEQHL. " - E-MAIL- INFOO BIRD LAWY IHRM.COM
RICHARD 1. BRITTALN 1150 MONARCH PLAZA WED SITE: www.bIRDLAWFIRM. COM
JONATHAN T. McCANTS *** 3414 PEACHTREE ROAD, NORTEBEAST
. TALAC ADMITTRD [N FLORIDA.
W, HUNTER HOLLIDAY + ATLANTA, GEORGIA 30326 ALARAMA AND CALIPORNIA
MARK ¥ MILT.ER""* (104 264-9400 St ALRO ADMIITED LN 1LIINOIS
A, WIEJ‘IA'M THACI:{H'I\);\:'::IAI.%.. [ LI OR J S ALNO ADMITTED IN MISAIMSATP P
TROY G. WOOLLEN, RC.Y *"ALBO ADMITTEI IN VIRGINTA
~z A0y ALHO ADMITTED [N NEW YORK & NENNAHKA
THOMAH 0. ROTOUCH " August 23,2021 tere (RETIRED 3015
RUSSELL P. REACH**"" """ . - ~ = T (1 G00- DO
R. SCOTT TEWESTH Via Federal Fxpress #7746 3563 0869 R COUNSEL

RMEMHBER OF TEWEM LAW GROUP. 114G
T INCLUDENG PROFEMSINGN AL OORPORATIONS

Amendment Section

Division ol'CorporuIions

The Centre of Talluhassee

2415 N Monroe Street. Suite 810
Tallahassce. FI. 32303

RE: Amended and Restated Articles of Incorporation
LIGONIER PROPERTY HOLDINGS, INC.

l.adies and Gentlemen:
We hope vou are well,
Enclosed picase tind for filing the Amended and Restated Arucles of Incorporation of LIGONIER
PROPERTY HOLDINGS. INC.. a Florda nonprolit corporation with Document Number
N 14000000769,
Ve also enclose the Tollowing:

e A check for $43.75, as pavment tor the filing fee and a certified copy of the filed restated

articles (additional copy of the articles is enclosed).

o A prepaid. pre-labeled Federal Express Return Envelope with Trackmyg #7746 3571 3393,

Communication c¢oncerning this matter should be addressed o Jonathan T McCants at
Jmecants@gbirdlawtirm.com: 404.264.9400: or at the address above.

Thank vou very much for vour assistance with this matter,

With kind regards
7% DM

ToMeCants
cchl. Brittam & MoeCants, [L1.C

Jonathat
Bird.

Fnclosures
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
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LIGONIER PROPERTY HOLDINGS, INC.

{A FLORIDA NOT FOR PROFIT CORPORATION)

These Amended and Restated Articles of Incorporation of Ligonicr Property Haldings,
lnc. (the ~Articles™). which require the affirmative vote of a majority of the current directors
and approval of the Sole Member in order (o be adopled by the corporation. were adopled
and authorized by unanimous written consent approving the restatement on and as of the
date. August 18, 2021, thereby amending and superseding entirelv the original Articles of
[ncorporation. and anv amendments thereto: all pursuant o the Florida Not For Profit

Corporation Act. as amended (someiimes herein. the “Act™).

ARTICLE I NAME

The name of the corporation is:

LIGONIER PROPERTY HOLDINGS. INC.

ARTICLE 1. AUTHORITY

The corporation is organized pursuant to the provisions ol the Florida Not For Profit
Corporation Act, as amended (sometimes herein. the “Act™). The corporation recognizes
the sovereignty and holiness ot God and the Lordship ot Jesus Christ over all of its affairs.
The corporatian shall be governed according to the tencts of the historic Christian faith.
and according 1o the Protestant Reformed theological belicts of the corporation. The
corporation recognizes God's ordination of the civil authority and the legitimate laws in

suppoit thereof. Further. the corporation shall be governed by sound biblical truths, all in



accordance with its governing documents and the religious protections provided hy

applicable law.

ARTICLE 111. PURPOSES

The corporation 15 organized and operated exclusively for religious purposes
(including cducational. charitable. Titerary and scientific purposes that are related 1o and
also in furtherance of those religious purposes). in order to hold propuerty and perform other
tunctions for the benefit of and in support of the religious mission and exempt purposes of
Ligonier Ministries. Ine. (the Sole Member identified in Artele VIL below), including
without lmitation making distributions to  organizattons that qualify as excmpt
organizations under Scetion 301(¢}3) of the Code.  Subject to the foregoing. the
corporation is organized and operated pursuant o the provisions of the Florida Not For

Profit Corporation Act, as amended.

ARTICLE V. DURATION

The corporation shall have perpetual duration.

ARTICLE V. RESTRICTIONS

Section 1. No Private Inurement. No part of the net carnings or property of the
carporation shall inure to the benefit of. or be distributable o, its directors. trustees.
offrcers. or other private persons: except that the corporation shall be authorized and

emipowered 1o pay reasonable compensation for services rendered and o make payvments

o)



and distributions in furtherance of the purposes set forth i Article TH hereoll The
corporation shall not have capital stock or shareholders.

Section 2. No Substantial Lobbving and Politcal Campaigning Restrictions. To

the extent prohibited by applicable taw, but subject o the protections of the First
Amendment of the U.S, Constitution and other taws guaranteeing free exercise of religion
and freedom of specch, no substantial part of the activities of this corporation shall consist
of the carrving on of propaganda or otherwise attempting 1¢ influence legislation (within
the meaming of Scction 30He)(3) ol the Code), nor shall this corporition 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. if permitted by law. the corporation may make the clection provided in Section
30kChy of the Code.

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

be irrevocably dedicated to its exclusive purposes.

Section 4. Integrated Auxiliary Status. (2) The corporation is intended to be an

intcgrated auxiliary as described in Treasury Regulations Section 1.6033-2(h)(1). (b) Thus,
1o the extent that more than 50% of the corporation’s wtal support comes from sources
other than the Sole Member or ats members and supporters. then the corporation shall not
offer admissions. goods. services or facilities for sale. other than on an mcidental basis. to
the general public (except those sold at a nominal charge or for an insubstantial portion of
cost). (¢) The corporation shall report at least annuadlv. regarding its financial and general

operations, to the Sole Member.
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ARTICLE VI. DIRECTORS

Scction . Number. The board ol directors shall consist of not fewer than three (3)

members. and of not more than a maximum number determined by the bylaws 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 ol directors under the laws of the State 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 byvlaws and corporate governing documents other than the Articles of Incorporation hy
a majority vote (of a quorum, and cxcept where a greater vote or the consent of the Sole
Member is otherwise expressly required). in any way permitted by applicable law, but
which is not inconsistent with the Extended Version ot Statement of Faith, the religious
beliefs of the corporation. or these Articles of Incorporation.

Section 3. Term and Election. The term of cach member of the hoard of directors

shall be as established in the byvlaws.

Secion 4. Amendment. Unless @ greater majority s expressly required herein, the

hoard of dircctors shall have the power to amend or restate these Articles of Incorporation.
by wamajority vote of the directors then i office. i any way permitted by applicable Law,
but which is not inconsistent with the Extended Version of the Statement of Faith. provided
further that such amendment or restatement s approved in writing by the Sole Member.

Section 3. Current Directors. The current board of directors consists of three (3)

members. whose names are Guy Rizzo, David Stohtzfus. and Mike Davis. cach of whom

may be reached at the principal office of the corporation.



ARTICLE VI1. SOLE MEMBER

The corporation has one (1) member, LIGONIER MINISTRIES, INC. (EIN: 23-
129861 1) (herein. the “Sole Member™), anot for profit corporation organized and operated
as o lax-exvmpl entily deseribed in Sections 301(e)(3) and 170(h)(1{AY) of the Code.
with such rights and powers as are expressly stated herein and in the bylaws,
Notwithstanding anv other provision herein to the contrarv. no right or privilege of the Sole
Member provided herein of in the byvlaws may be materially reduced or eliminated without

the express written consent of the Sole Member.

ARTICLE VI, POWERS

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

and proper for tax-exempt not for prolit corporations, including the powers specilically
enumvrated in Section 617.0302 of the Florida Statutes Annotated. as amended.

Section_ 2. Restrietions.  Subject to Article 1L but notwithstanding any other

provisions of these Articles of Incorporation. the corporation shall not carry on any
activitivs not permitted w be carried an by a corporation exempt from federal income tax
under Scetion 301(cH3) of the Code. or by a corporation to which contributions are
deductible under Section [70(0Y1)(A) or (13) and Section 170(¢)(2) of the Code,

-

Section 3. Charitable Trusteeship, Eie. The corporation shall be cmpowered 10

hold or administer property lor the purposes stated in Article UL including the power to act

as rustee.
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ARTICLE IX. DISSOLUTION

Section 1. Dissolution. The board of directors mav cease corporate activities and

dissolve and liquidate the corporation. by at least o two-thirds™ vote of the entire board of
directors. provided that the Sole Member also consents in writing to the dissolution.

Section 2. Liguidation.  Upon the dissolution of the carporation. the board of

directors shall pay or make provision for the payment of all of the liabilities of the
corporation from the corparation’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 Seetion 301(¢)(3) of the Code, in such manner as the board of dircetors shall
determine. or (i) exclusively to or tor the use of the Sole Member. or such other
organization or organizations organized and operated exclusively for religious. charttable.
cducational, literary. or scientific purposes as shall at the time qualify as an exempi
organization or organizations under Scctton 301(¢)(3) and agree with the genceral version
of the corporation’s Statement of Faith, and shall at the time be described in Section
1 70(cH2) of such Code, as the board of directors shall determine.

Secuion 3. Contingent Provision. 1 anv such assets are not so disposed of. and o

the extent that the directors become deadlocked regarding this or any other issue. any such

dispute shall be settled by the board of directors of the Sole Member,

ARTICLE X, CONTINGENT RESTRICTIONS

Section . Contingent Private Foundation Restrictions.  In the event that the

corporation is determined by the Internal Revenue Service to be a private Toundation within
the meaning of Section 309 of the Code, and only during the period during which such

determination  applies. notwithstanding  any other provision of these Articles of



Incarporation. this Article X shall apply and the corporation shall: (1) not engage m any
act of “self-dealing™ (as defined in Scction 494 1{d) of the Code) that would subject the
corporation to tax under Section 4941 of the Code: (2) distribute its income for cach taxable
vear for the purposces specified in Article 11 herein at such time, in such manner, and
such amounts as are necessary o avoid subjecting the corporaiion to tax under Section
4942 of the Code: (3} not retain any “excess business holdings™ (as defined in Section
2943(¢) of the Code) that would subject the corporation to tax under Section 4943 of the
Code: (4)y not make anv investments that would jeopardize the carrving out of any of the
exempt purposes of the corporation (within the meaning of Scction 4944 of the Code) that
would subject the corporation to tax under Section 4944 of the Code: and (3) not make any
“taxable expenditures™ (as defined in Scetion 4945(d) ot 1the Code) that would subject the
corporation to tax under Section 4945 of the Code.

Section 2. Code References. Fach reference in these Articles 1o 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:

PRINCIPAL OFFICE

Section 1. Registered Office. The name and street address and county of the

current registered agent and registercd office of the corportion remains unchanged and is
Marvbeth E. Pullum, 230 Toternational Parkway, Lake Mary, Semmole County, Florida

32746.



Section 2. Principal Office: Mailing Address. The principal office and mailing

address of the corporation is currentdy located at 421 Ligonier Court. Santford. Florida
32771,

Scetion 3. Changes 1o Offices and Agents. The board mav. by resolution, remove

and replace any registered agent. and change any of the offices established in this article.

ARTICLE XI11. STATEMENT OF FAITH

The corporation subscribes 1o the understanding of particular doctrinal matters as
set forth by the Sole Member's ~Statement ot Faith™. as provided for in Addendum |
{General Version)., Addendum 2 (Core Version), and Addenduin 3 (Extended Version) of
the Sele Member's byvlaws. Al directors shall affirm the Extended Version of the
Statement or Faith or be subject to immediate dismissal by a majority of the other directors
(in addition w0 bemg subject o dismissal at any time by the Sole Member).
Notwithstanding any other statement to the contrary, this Article X1 shall only be amended
or restated by an affinmative vote of 90% or greater of the Sole Member's board of
direetors. and any other provision that conflicts with the corporation’s Statement of Faith

shall be null and voud.

ARTICLE XTI LIMITATION OF LIABILITY

scction 1. Bimitation. The personal lability is hereby eliminated catirely of any

officer or director to the corporation for monetary damages for breach of duty of care or
other duty; provided that such provision shall not eliminate or limit the liabitity of an ofticer
ar director: (i) For anv appropriation, in violation ol his duties, of any business opportunity

of the corporation: (i1} For acts or omissions not in goad fuith or which involve intentional



misconduci ora knoaving violation of laws: (1ii) For the tvpes of liahility set forth in Scetion
617.0834(1) of the Flarida Statotes. as amended; (iv)y For any transaction from which the
oflicer or director derived an improper persanal benefit or (V) For any excise tax preseribed
by Code Sections 4940 through 4943 for which the individual is liable (but not restricting
the corporation from providing insurance in connection with such excise taxes).

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

the diability of a dircctor for any act or omission occurring prior to the date of these Articles
of Incorporation when such provision becomes effective,

Section 3. Amendment. Any repeal or modification of the provisions of this Article

Xill shall be prospective only, and shall not adversely affect any limitation on the personal
Hability of any ofticer or director of the corporation with respect o any act or omission
occurring prior 1o the effective date of such repeal or modification. and must be approved
by 90% of the directors present at a duly noticed mecting with a quorum present. In the
event of anv amendment of the Act 1o authorize the further elimimation or limitation of
liability of an officer or dircctor. then the liability of such officer or director of the
corporation shall be limited to the fullest extent permitied by the amended Act. in addition
o the limitation on personal Liability provided herein.

Scetion 4. Scverability.  In the event that any proviston of this Article NI

(including a clause) 1s held by a court of competent jurisdiction o be invalid. void. or
otherwise unenforceable. the remaining provisions are severable and shall remain

enforecable o the fullest extent permitted by law.

Y



ARTICLE XIV: INDEMNIFICATION

Section . Dircctors and Otficers. To the greatest exieni allowed by faw. the

corporation shall indemaity any person who was or 1s a party. or is threatened o be made
a party. to any threatened. pending or completed action, suit ar proceeding (“Proceeding ™)
whether civil or criminal. wdministrative or investigative {whether or not by or in the right
ol the corporation). by reason of the fact that he or she s 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. [ines 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 chigible for limnation of hability under the preceding article.
Such right of indemmnification shall continue as to a person who has ceased 1o be a director
or officer and shall inure to the benefit of the heirs and personal representatives of such
person. Nolwithstanding the forgoing, if any past or present officer or direetor sucs the
corporation, other than to enforce this indemnification. such person instituting such suit
shall not have the right of indemmificanion hereunder in connection therewith, The
corporation is authorized to purchase insurance 1o provide {funds tor the indemnitication
hercinabove set forth. and. it such insurance is purchased but the proceeds ot the same are
nat sutticient o cover the cost of indemnification, then the deticiency shall be paid from
corporation funds.

Scetion 20 Employees and Agents. Without lunitting the foregoing, the corporation

may. pursuant to s byvlaws or resolution ol the board of directors, 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.
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{ submit this document and affirm that, 10 the best of my knowledge and belief, the

Jacts stated herein are true. | am aware that the false information submitied in a document

to the Department of State constitutes a third degree felony as provided for in section

817135 of the Florida Siatutes.

LIGONIER PROPERTY HOLDINGS, INC.

L

CGuy Rizzo, President

BY:




