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Robert L. Wortelboer, Jr., Esq.
1060 Riverside Avenue, Suite 800
Jacksonville, Florida 32204
Phone: (904) 360-3281 or (904) 866-7026

July 29, 2008
Via Regular U.S. Mail

Department of State

Division of Corporations

Corporate Filings .
P.O. Box 6327

Tallahassee, Florida 32314

Re: Filing Restated Articles of Incorporation (Conversion from for Profit to Not for Profit)
Bethlehem Lutheran Preschool, Inc.

Decar Division of Corporations:

With the filing of the enclosed Restated Articles of Incorporation, Bethiehem Lutheran Preschool,
Inc. will convert from a for profit corporation to a not for profit corporation (the “Conversion™). Please find
enclosed the following items:

I.  The original **Petition To Change Nature Of Corporation For Profit To A Corporation Not
For Profit” (the “Petition™) In Re Bethlchem Lutheran Preschool, Inc. filed with the Fourth
Judicial Circuit, In and For Duval County Florida (Case Number 2008-CA-008306);

2. The original Exhibit “A” to the Petition entitled “*Certificate of Restated Articles of
Incorporation of Bethlehem Lutheran Preschool, Inc.”, which also includes the Restated
Articles of Incorporation of Bethlehem Lutheran Preschool, Inc. as well as the original
“Approval of Restated Articles of Incorporation By Circuit Judge”, executed by Circuit Court
Judge Aaron K. Bowden;,

3. The original Exhibit “B” to the Petition setting forth the Witten Consent to Resolution In
Licu of Meeting of the Sole Sharcholder of Bethlehem Lutheran Preschool, Inc. approving the
Conversion;

4. The original Exhibit “C" to the Petition setting forth Resolutions of the Board of Directors
Approving Restated Articles of Incorporation and Conversion from For Profit to Not For
Profit Corporation; and

5. A check for the filing {ee and certified copy in the amount of ($87.50} Eighty Seven Dollars and
Fifty Cents made payable to the “Department of State™,

This cxccuted Petition with its attachments comply with Florida Statutes 617.1805, 617 1806 and 617.1807
for the Conversion of Bethlechem Lutheran Preschool, Inc. from a for profit corporation 10 a not {or profit
corporation. Please send the certified copy of the filed Restated Articles of Incorporation to: Robert
Worlelboer, 1000 Riverside Avenue, Suite 800, Jacksonville, Florida 32204. Thank you for your assistance

in these regards.

Robert L. Wortclboer, Ir., Esq.
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IN THE CIRCUIT COURT OF THE FOURTH JUDICIAL CIRCUIT, IN AND
FOR DUVAL COUNTY, FLORIDA

‘b= ZWR‘C‘L- 00 8 30b

COoOPY
CASE NUMBER:
.

IN RE
BETHLEHEM LUTHERAN PRESCHOOIL., INC.

PETITION TO CHANGE NATURE OF CORPORATION FOR PROFIT
TO A CORPORATION NOT FOR PROFIT

Flornda Stwatutes. Peutioner

HHY J¢g r go

Pursaam to Section 6171803, 0171806 and 6171807,
request this Court to approve a change m the nature of Petittoner’s status as o Corporation

.
-

tor profit to a Corporation not for prolit and states as {otlows:

<

. Bethltehem Lutheran Preschooll Ine. was incorporated as a Florida for profit

corporation on November 2, 1988,

2. The purpose of Bethlehenm: Lutheran Preschool. Inc. has alwavs been and will
continue to be for the foresecable Future a Christian day care center and preschool, which
has abwayvs and will continue for the foresecuble future 1o operate within Duval County,

Florda.
3. Pursuant 1o the terms ol the Restated Articles of Incorporation (a copy of which is

attached hereto as Exhibit “A™), Bethlchem Lutheran Preschool. Inc. will change from
o Florida corporation for protit 1o a Florida corporation not for profit (the “Change™).

4. In accordance with the Restated Articles of Incorporation, Bethlehem Lutheran
Preschool, Inc. is organized and shall be operated exclusively for charitable, religious.
cducational and  scientitic purposes. including, for such purpeses. the making of
distributions 10 organizations that qualily as exempt orgunizations under Section
SOHCY3) ol the Internal Revenue Code (the “Code™), as amended, and the Treasury
Regutations issued thercunder. or the corresponding scetion ol any figure federal tax
code, and generally to engage in any other lawful endeavor or activity in furtherance of
any of the foregoing purposes permitted under the Florida Not For Profit Corporation

Act,
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3, The sole sharcholder of Bethlehem Lutheran Preschool, Inc. . Bethlehem Latheran
Church, [nc., has approved, by and through a sole sharcholder consent (a copy of which
15 attached hercto as Exhibit =B™), the conversion of Bethlehem Lutheran Preschool,

Nr go

b
¥

Inc. from u for prolit corporation to a not for prolit corporation.

=
6. The Restated Articles of tncorporation of Bethlehem Lutheran Preschool, Inc. and co
the conversion of Bethlehem Lutheran Preschool, Inc. from a For Profit corporation to -
a Not For Profit corporation were approved by resolution (a copy of which is attached 22
hereto as Exhibit =C”) ot the board of divectors of Bethlehem Lutheran Preschool, Ine.z=

£
7. The Restated Articles of Incorporation of Bethlchem Lutheran Preschool, Inel™
specttically state in Article XIL as required by Section 6171806, Florida Statutes the

fotlowing:

At and after the eftecuve date of these Restated Articles of Incorporation, the successar
Corpoeration not for profit shall succeed to and possess, without further act or deed, all of
the estate. rights, privileges, powers, and all of the property, real. personal and mixed of
the predecessor corporation tor profit. All debts due to the predecessor comoration for
profit on whatever account shall be vested n and all claims, demands, property. rights,
privileges, powers, and cvery other interest of the predecessor corporation for profit shall
be the property of the successor Corporation not for profit as they were of the predecessor
corporation for prefit. The title to any reul estate vested by deed or otherwise in the
predecessor corporation for profit shall be preserved unimpaired, limited in lien w the
property affected by such lien on the clfective date of these Restated Articies of
[ncorporation. All debts, ltabititics and obligations of the predecessor corporation for
profit and any debts, liabilities and obligations arising after the cffective date ol these
Restated Articles of Incorporation shall hencetorth attach as if such debts, Habilities and
obligations had been incurred or contracted by the successor Corporation not for profit.

WIHEREFORE, Petitioner respectiufly requests that this Court execute an order
changing the nature of Bethlehem Lutheran Preschool, Inc. from a corporation for
profit 10 a corporation not for profit by and through the approval of the Restaled
Articles of Incorporation, and to endorse its approval thereon, as required by Section

6171807, Florida Statwies.
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. of Bethlehem lLautheran Preschool

Statutes.

/ég Y g Date TN G 2
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-
Pastor Dana Brones

President
Bethlehem Lutheran Preschool. Inc.

STATE OF FLORIDA
COUNTY OF DUVAL

Sworn to (or affirmed) and subscribed before me on this 24th day of June, 2008

by Pastor Dana Bronges,

@LKM ‘\A (vS\LLS
) A LORIDA

NOT

v U t‘” St_t_!'. * 905‘9971

Q,mnﬁﬁsimle

name ol notary]

[Print §fE

/ Ppersonall y known
I'vpe of dentification produced

Produced identification

Dated this 24th day of June, 2008

Respecriully submitted,

Mtk

Robert L. Worlelboer. Esq.
[Flarida Bar Number: 42382

OO0 Reverside Avenue, Suite 800
Jacksonville, Florida 32204
Phone: (904) 360-3281

Facsinuile: (904) 358-6424

Counsel for Petitioner
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o EXHIBIT “A”

CERTIFICATE OF RESTATED ARTICLES OF INCORPORATION
OF
BETHLEHEM LUTHERAN PRESCHOOL., INC.

{a Florida not-for-profil corporation)

I accordance with Section 6171007, Flonida Statutes, the undersigned. Pastor Dana
Brones, President of Bethlchem Lutheran Preschool, Inc. hereby certities:

'THY 1€ nr gg
0
i

I The name of the Corporation is Bethlehem Lutheran Preschool, Inc. — i:z
(AN im
&
2. The Articles of Incorporation of the Corporation are hereby restated in
their entirety,
3. The Resuted Articles of tncorporation of the Corporation were duly
June 24,

adopted by resolution by the Corporation dated and effectuive
2008 in accordance with F.8. Section 617.1007, which contains several
amendments, and subsequently approved in accordance with F.S. Sections
GL7. 1803, 6171806 and 617.1807.

IN WITNESS WHEREQF. the undersigned has executed this Certificale of
Restated Articles of lncorporation this 24th day of June 2008,

RBethlchem Lutheran Preschool. [ne.

e J

7 3 . s

Lot A /_/,,t’/‘ Rl e
Pastor Dana Brones, President
Bethlchem Luthicran Preschool. Ine.

I
] t
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R EXHIBIT “A”

RESTATED ARTICLES OF INCORPORATION

OF
BETHEFEHEM LUTHERAN PRESCHOOL, INC. =
{a Florida not-for-profit corporation) :c§
(98]
The foltowing Restated Articles of hcorporation, duly adopted pursuant te the authority and gy,
provisions of the Florida Not For Profit Corporation Act, supersede and take the place of the =&
existing Articles of lneorporation and ol amendments ihereto: Y
£
(AN

ARTICLE |
Name

The name of the corporation 1s Bethlehem Lutheran Preschool, tnc. (the “Corporation™),

ARTICLE 1T

Principal Office

The mailing address of she principal office of the Corporation is 1423 North Eichth Avenue,
Jacksonville Beach. Florda 32250,

ARTICLE LI

Duration
The duration of this Corporation is to be perpetual.

ARTICLE IV
Purposes and Limitations

Section 4.1 Counversion from For Profit 1o Not For Profit Corporation. The Corporation is
hareby chunged from o corporatien for profit to a corperation not for profit in accordance with
these Restmed Arnicles of Incorporation and as permitted under the Florida Not For Profu

Corporation Act.

Section 4.2 Purpaoses. The Corporation is organized and shall be operaicd exclusively for
charitable, religious. educational and scientific purposes, including. for such purposes, the making
of distributions to organizadons that qualify as exempl organizations under Section SOT(C)2) of
the Internal Revenue Code (the “Code™). as amended, and sthe Treasury Regulasons jssaed
thereunder. or the corresponding seetion of any future tederal tax code, and gencrally w engape in
any wther hiwful endeavor or activity in furtherance ol any of the foregoing purposes permitted
under the Florida Not For Profit Corporation Act.
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EXHIBIT “A”

ar

nings of the Corporation shall inure to the benein

Section 4.3 Limitations. No part of the net ¢
of or be distibwable e s members, directors, officers or other private persons, except that the

Corporation shall be awthorized and empowered to pay reasenable compensation for services
rendered and to make pavments and distributions o furtherance of the purposes set
forth in Section 3.2 of these Restated Articles of Incorporation, Notwithstanding any other
provisions of these Restated Articles of Incorporation. the Corporation shall not carry on
any other activities nol permilted o be carried on: (a) by ar organizaiion exempt from
tederal income taxation under Section 301{c){3) of the Code or the carresponding seciion
of any future foderal tax ceder or (B) by a corporation. contributions to which we
deductible under Scction 170(e)y2) of the Code, or the corresponding scetion of any

future federal tax code.
ARTICLE V
MEMBERSIHIP

The Corporation shall not have members, unless the Board of Directors determines o
have members pursuan: to the terms of the Bylaws,

ARTICLE V]
BOARD OF BIRECTORS

Scction 6.1 Board of Directors. All corporate powers shall be exercised ny or under the
authority of, and the aftairs of the Corporation shall be managed under the direction ol
the Board of Directors (the "Board™. or the “Bowd of Direciors™ or “Directors™, as
appropriate). except as otherwise provided by law or in these Arnicles or the Bylaws of

the Corporation,

Section 6.2 Number and Election. The number of Direciors constituting the Board of
Directors shall be mne (9). The nunber of Directors may be expanded or reduced from
tme to rime ax provided in the Byviaws, but shall never be dess than three (3). The
Dyirectors shall he elected or appointed in sucih manner and shali serve for such terms as

shall be provided in the Bylaws ol ihe Corporation,

Section 6.3 Names and Addresses of Board of Dirvectors, The names and addresses of

the Board of Durcctors are:

Name Address
Pastor Dana Brones 1423 North Eighth Avenue
Jacksonville Beach, Florida 32250

1423 Nonh Eighth Avenue

Shatneon Chicerelli
Jacksonville Beach. Florida 32250
Wilma Cerbet 1423 Nonth Eighth Avenue
Jacksonville Beach. Florida 32250
[.ce Fisher [423 Nowth Eigluh Avenue
Jacksenvitle Beach, Florida 222549

Page 3 ot 7
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EXHIBIT “A”

Ray Hawkins 1423 Nerth Eighth Avenue
Jackzonville Beach, TFlorida 32250

Shirley Junk 1423 North Fighth Avenue
Jacksonville Beach. Florda 33250
1423 Norh izighth Avenue

Katlileen Poe
Jacksonviile Beach, Florida 32250

Renee Price (423 North Bighth Avenue o
Tacksoenviile Beach, Fiorida 32230 ccf

=

. r—

Robert Wonelthoor, It 1423 North Fighth Avenue R
Jacksenville Beach. Flomda 32230 -

T

ARTICLE VII —.:f

-

"~

Amendments

Fhese Restated Articles of [ncorporation may be amended only by the approval of 1wo-
thirds (2/3) of the Directors of the Corporation.

ARTICLE VI
Byvlaws
Bvlaws shali be adopied.

The bviaws of this Corporation shall be adopted by (he dircciors.
altered. antended or repealed from unie o time by the Board of directors in accordance with such

Bylnws,
ARTICLL IX
Registered Avent

The name and address of the Registered Agent i3 Pastor Dana Brones. whose address s 1423
Light Avemee, North, Jacksonville Beach. Florida 32205,

ARTICLE X
Indemnification
Fo the fudl excent that the Florida Not For Profit

Section 10.1 Limitation of Liability.
Corporation Act, as it exists on the date hereof or may hercafier be amended, permits the
mitaiion or elimination of the lability of directars or ofiicers. a divector or oificer of this

Corporation shall not be Tiable to any person for any monctary damages
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EXHIBIT “A”

Seetion 14,2 Indemnification.

{2} This Corporation shall wdemuify o dircetor or officer of this Corporation who s or was i
party 10 any proceeding by reason of the fact that he or she is or was such a divector or officer or
is or was sorving a2t ihe request of this Comporation as a director. ofticer. emplovee or agent of
another corporation, partnership, juint venture. tust, emplovee benelit plan or other profit or non-
profit enterprise against all liabilides and expenses incurred in the proceeding except such
linbilities and cxpenses as are incurred beenuse of s or her willful misconduct v knowiig
violation of the criminal lavw. Unless a determinaiion has been made that indemm{ication 1s aot
permissibic. this Corporation shall make advances and reimbursements for expenses incurred by &
director or afficer in a progecding upon receipt of an undertaking from him or her o repay the
same 311t is ultimately determined thar he or she is not entitled o ludemnilication. Such
undenaking shall be an unlimited, unscoured general obligation of the dircetor or officer and shall

he accepted withous veference to his or her ability o make repaviment. The Board of Dirceiors is &

hereby empowered, by maority voie of a quorum of disiterested directors, o conivact in
advanee 1o mdemnifv and advance the expenses of any dircetor or officer,

(b) The Board of Directors is hereby empowered. by majority vote of a quoruni of disinteresiedzs
directors. to cause this Corporation 10 indemnify or contract in advanee to indenmmify any persordll

1€ e

ot speciticd in Section 10.20z) who was or is a party 1o any proceeding, by reason of the tact thars
he or she i or was an employee or agent of this Corporalion, or is or was serving at the request Q}E
this Corporation as o director, ofticer, employee or agent of another corporation, partsership, joint
venture, trast. employee bene it plan or other profit or nen-profit enterprise, 10 the same exient as
1 such persen were apecilied as ene o whom indemmification is yroted in Seetion 10201,

Article X1
Dissolution

Section 11.1. Bissolution. The Corporation may be dissolved at anytime al any regular or
special meeting of the Board of Directors by an affirmative vote ol not less than (3/4) provided:

(1) notice of the proposed dissolution has been given to the board: and (2} a majority of the hoard
of directors is present and voting.

Section 11.2 Distribuiions. Upon ihe dissolution of the Corporation. aftcr paving and
making adequate provision {or the pavinent of the labhilities and obligations ol the
Corporation, and after the return, transfer, or conveyance of assets which are held by (he
Corporation under a condition requiring their return, transier. or conveyance by reason
ol dissolution, assets shall be distribuwied for one or more exempt purposes within the
(c)(3Y or the Internal Revenue Code, or the correspouding section

wicaning of section 301

of any future federal tax code, or shall be distribuied o the federal vovernment or to a
state or lacal government, for a public purpoase. Any such assels not so disposed of shall
be disposed of by a cowrt of comperent jurisdiction of the county in which the principal

office of the Corporation is then located, exclusively for such purposes.
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EXHIBIT “A”™

Artiele XIH
Assets and Liabilitics of Predecessor Corporation For Profit

Articles of Incorporation, the suLeessor

At and afier the effeciive date of these Restaed
without further act or deed. all of the

Corporation not for profit shall succeed to and possess,
estate, rivhts, privileges, powers, and all of the property, real. personal and mixed ol the
predecessor corparation for profit. All debts due 1o the predecessor corporation for profit on
whatever account shall be vested i and alt ciaims, demands, property, rights, privileges, powers,

and vvery other interest of the predecessar cur;)rsr;uion lor profic shall be the property of' e
CThe &

successor Corporation net for profit as they were of the predecessor corporation for prefi
title to any real estate vested by deed or otherwise i the predecessor corporation for 310[11 sha}i I
be preserved unimpaired, limited in lien to the property atfected by such Jien on the L,Ht,uivc date
of Incorporation. Ail debus, hHabilities and obligations of the

of these Restated  Anticles
and obligations arising alter the

predecessor cerporation for protit and any debts. habtliics
eflective dute of these Restaied Articles ol Incorporation shall hencelorth attach as i such debs,
liabilities and obligations had been ineurred or contracted by the successor Corporation not for

profit.

Article Xill
Eifective Date of Restated Articles of Incorporation

[ ihese Restited Articles of Ineorporation shall be the date the Florida

The effective date of
files the same as set forth i Seetion 6171807, Florida Statutes.

Departiment of State

IN WITNESS WHEREOF, the undersigned hereby exeeutes these Restated  Anicles of
Incorporation at Jacksonvilic, Duval County, Florida, this 24th da‘ay o lune 2008,

T Lt /} LA e

L W
Rev. Dana Brones, President
Bethlehem Lutheran Preschool, Ine.

@a;(a.{:'k!—;’---ffh-f en (o ,{ Leter (
" Shannon Chjcerelli. \cue;,nv
Bethlchem Lutheran Preschool, inc.

RBEFOGRIE MUEL the undersigned authority. pu:.(mlllv appeared Pastor Dana Brones and Shannon

Chiceredty, te me well known, and who exeeuted the foregoing Restated Artteles of Tncorporation,

before me.

TFITNESS mv hand and official seal at Jacksonsille, Duval Counwy, Florida, this ,_ﬁ_ti day of

}um: 2003,
) @ N
. i o
reimony \\S ! “S&xwﬁ

’\?()I'U\i:!’u%hc}

State of Floruda, At Large

PEGGY J, ROBERTS
MY COMMISSION # DD 513871

EXPIRES: March 3, 2000

Bmdm '"hru Nﬂtary PLtﬂic Llndomm
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EXHIBIT “B”

BETHLEHEM LUTHERAN CHURCH, INC.
WRITTEN CONSENT TO RESOLUTION
IN LIEUV OF MEETING OF THE SOLE SHAREHOLDER OF
BETHLEHEM LUTHERAN PRESCHOOL. INC.
Approval of Conversion from for Profit to Not for Profit Corporation

Efective: June 24, 2008
The adoption of the foliowing resolutions are conscnted o by the undersigned. which 15
the sole sharchotder of Bethlchem Lutheran Preschool, inc. (herein the “Corporation™):

RESOLVED, that the Board of Dircctors hereby approves the conversion of the
Corporation from a for profit to a not for profit corporation; and be 1t further

RESOLVED, that the directors and officers of the Corporation. acting singly or jointly.
be and hereby arce authorized on behalf of the Corporation to perform such acts as the
directors and otficers of the Corporation. or any of them. deem necessary or desirable o

cftfectuate the purpose and intent of this reselution,

Bethlehem Latheran Chureh, Inc.

.
P i /[
i < '
/,T oy - %_.,
7 7
e L _
Print Name “Teacs 5. CRWpe
{
Title  PRSipest”

Date: L
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EXHIBIT “C”

BETHLEHEM LUTHERAN PRESCHOOL, INC.

Resolutions of the Board of Directors
Approving Restated Articles of Incorporation and
Conversion from For Profit to Not For Profit Corporation

Effective: June 24, 2008

WHEREAS the Board of Direetors decms it 1o be v the best interest of the Corparation
to change its nuture from a corporation for profit to a corporation not for profit pursuant
to and in accordance with the Florida Not For Protit Corporation Act.

NOW, THEREFORE. BE [T RESOLVED, that the Board of Dircctors hereby ratifics,
confirms and approves in all respeets the attached Restated Articles of Incorporation
attuched hereto as Exhibit *A”: and be it further

RESOLVED, that the Board of Directors hereby approves the conversation of the
Corporatien from a for profit to a noet for profit corporation: and be it further

RESOLVED, that the officers of the Corporauion. acting singly or jointly, be and hereby
are authorized on behall of the Corporation to perform such acts as the officers of the
Corporation, or uny of them, deem necessary or desirable to effectuate the purpose and
intent of ths resolution,

SECRETARY’S CERTIFICATE
or
BETHLEHEM LUTHERAN PRESCHOOL, INC.

[, Shannon Chiccerelli, Scerctary of Bethichem Lutheran Preschool, Ine.. a Florida
corporatton (the “Corporation”™). hereby cectifies that

Atlached hereto are resolutions duly adopted by the Board of Dircetors of the
Corporation on fune 24, 2008 regarding the adoption and approval of the Corporation’s
Restated Articles of Incorporaiion.

(N WITNESS WHEREOFL, the undersigned has hereunto set her hand this 24th day of
June, 2008,
Ja

; AT AT
é;‘ LA A A LA s {f(m A

A

Shannen Chicerelli, Secretary
Bethlehem Lutheran Preschool. .
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