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IN T11: CIRCUIT COURT OF TEHIE
SECOND JUDICIAL CIRCULT, IN AND FOR
LEON COUNTY, FLORIDA o

CASENO;  Alo= 1 St "2y ",

am Y R
INRE: NEW CO. PARTNERSHIP, INC,, U T Y g o
u Florida corporation L J Y %
= Sy
/ "(%1\'

ORDER APPROVING CONVERSION

b T y

1996, with proposed articles of incorporation attached,

This court finds that the petition and anticles are in proper form,

IT IS THEREFORE ADJUDGED AND ORDERED that Petitioner, New Co, Parinership,
Inc., be converted in form from a for profit corporation to a not for profit corporation under the laws
of this state,

IT 1S FURTHER ADJUDGED AND ORDERED that all of the property of New Co.
Partneship, Inc., become the property of the successor nonprofit corporation, subject to all

indebtedness and liabilities of the petitioning corporation.

ORDERED IN Leon County, Florida, on lll I 3 , 1996,

ATE OF FLORIDA, CUUI
| HEREGY CERTIFY thal the abowg acd Ibresting

. . - rded
copies furnished to: true and correcl copy of an instrument reco

o nifici f Leon Cosnty, Flor
Theodore W. Glocker, Esq. "o offizigh records 0
oo ;& my Eana and seut of offic ay
Joseph C. Jacobs, Esq. o c " 8‘}/&——5
DAVE LAN
pf Cirguit Court
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IN THE CIRCUIT COURT OF THL
SECOND JUDICIAL CIRCUIT, IN AND FOR
LEON COUNTY, FLORIDA

q5.’7f/"7f/

CASE NO.:
INRE: NEW CO. PARTNERSIIP, INC., ! 1
n Florida corporation c .
Lo
/ -y
s
PETITION FOR CONVERSION TO A v

CORFORATION NOT FOR PROFIT

Petitioner, NEW CO. PARTNERSHIP, INC,, a Florida corporation, alleges ns follows:

B This is an action for conversion 1o a not for profit corporation.

2, Petitioner is a for profit corporation, organized and incarporated under the laws of
the State of Florida, with its principal place of business located at 118 N. Monroe Street,
Tailahassee, Leon County, Florida.

3 Petitioner is arganized solely for the purpose of holding title to real property locaicd
in Florida, or holding an interest in partnerships or corporations which hold title to real property
located in Florida, which said real property is held for use by organizations exempt from 1ax under
Section 501(c) of the Intema} Revenue Code of 1986, as amended.

4, On conversion to a not for profit corporation, Petitioner agrees to accept alt property
of the former for profit corporation and agrees to assume and pay all its indebtedness and liabilities.

5. Attached to this petition are:




I The written consent of nfl shureholders to the proposed change In the
corporate nature of New Co. Partnership, e, and nuthorizing and directing the officers of the
corporation to file this Petition, marked ag Exhibit A, and
b. Proposcd articles of incorporation, marked ny Exhibit B,

WHEREFORE, Petitioner requests that this Court approve the change, in accordance with
Florida Statute Section 617.1807 (1995), of New Co. Parinership, Inc,, from a for profit corporation
o a not for profit corporation and approve the Articles of Incorporation attached hercto ns Exhibit
B and provide in such approval that all of the property of New Co. Parinership, Inc., shall become
the property of the corporation nol for profit, subject to all of the indebtednesses and labilities of
New Co. Partnership, Inc., under the laws of this state.

Dated December 12 | 1996.

NEW CO. PARTNERSHIP, INC,
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By:

Pat L Tomillo, Jr.
It5 President

IR

o Printed:_Robert F.!Lee
L
GAW- ﬂ‘:i’lv&“’k Its Secretary
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& MICKLER P.A. O\\L

Theodore W. Glocker. Esquire
Florida Bar No.: 397970

One Independent Drive,. Suite 3000
Jacksonville, Florida 32202
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ERVIN, VARN, JACOBS & ERVIN

1 C, Juctibs, Esquid
Foridn Bor No.: 0039029

PO Box 1170

305 S8, Gudsden Strect
Tallahassee, Floridu 32301-1811
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EXULDBLT
WRITTEN CONSENT TO CORIPORATE ACTION OF
THE SHAREHOLDERS OF
NEW CO, PARTNERSIIDP, INC,
The undersigned, constituting the record sole shurcholder of New Co. Partnership, Inc,,
0 Florida corporation, as of the date hereof, ununimously consents to nnd hercby ndopts the

following resolutions, and the actlons represented are authorized by such resolutions, In the

capucity ns stated above, all pursuant to section 607.0704, Florida Statutes (1995), without the

necessity for n formal meeting:

1. Conversion to Corporntion Not For Profit. The undersigned acknowledges that it

is necessary and advantageous for the corporation to change its corporate nature and convert to
a corporation not for profit. Accordingly, the following resolutions are hercby adopted with

respect to the conversion of the corporation to a corporation not for profit:

RESOLVED, that the sole shareholder of New Co. Partnership, Inc.
hereby approves and authorizes the conversion of the corporation
to a corporation not for profit.

FURTHER RESOLVED, that the officers of the corporation, on
behalf of the corporation, are hereby authorized and directed to file
a petition in the Circuit Court of Leon County, Florida, to convert
the corporation to a corporation not for profit and are hereby
dirccted to execute any and all documents associated with said
conversion.

IN WITNESS WHEREQF, the undersigned, constituting the sole sharcholder of the
corporation, has executed this Written Consent to Corparate Action in lieu of a formal meeting

1h
as of the [% day of DeCeminey , 1996.

FLORIDA EDUCATION ASSOCIATION/UNITED,
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EXHIBIT B ol
WOEC3L l6
ARTICLES OF INCORPORATION i, ol
e AR

NEW CO, PARTNERSHIP, INC,

A Floridn Corporation Not For Profit

ARTICLE I,
NAME
The name of this corporation is NEW CO, PARTNERSHIP, INC,
ARTICLE L.
PRINCIPAL OFFICE AND MAILING ADDRESS
The principal officc and mailing address of this corporation shall be 118 North Monroe
Street, Tallahassee, Florida 32399-1700.
ARTICLEIIL
PURPOSES
The corporation is organized exclusively for the purpose of holding title to real property, or
holding an interest in corporations or partnerships which hold title to real property and collecting
income thercfrom for the exclusive benefit of organizations exempt fron.l tax under Section 501(c)
of the Intemal Revenue Code of 1986, as amended (or the corresponding provisions of any future
United States intemal revenue laws).
The corperation has not been formed for pecuniary profit or financial gain, and no part of
the net earnings of the corporation shall be distributable to or inure to the benefit of its officers or
directors or any private person, except that the corporation shall be‘authorized and empowered to

pay reasonable compensation for services rendered and to make payments and distributions in




furtherance of its purpose as set forth in this Artiele 11, No purt of the activities of the corporation
shall be the carrying on of propaganda, or otherwise attempting to Influence legislation, and the
corporation shall not porticipute in, or intervene In (Including the publishing or distribution of
slatements) any political campaign on behalf of any eandldate for public office,
ARTICLE IV,
INITIAL REGISTERED OFFICE AND AGENT
The initinl registered office of this corporation in the State of Florida is 118 North Monroc
Street, Tallahassee, Florida 32399-1700, and the name of the initlal registered agent of this
corporation at that address is Pat L. Tornillo, Jr. The Board of Directors may, from time to time,
change the registered agent or move the registered office to any other address in Florida,
ARTICLE V. |
INCORPORATOR
The name and address of the Incorporater of this corporation are Pat L. Tomillo, 118 North
Monroe Street, Tallahassee, Florida 32399-1700.
- ARTICLE VI,
MEMBERS
The corporation shall have members. The Bylaws of the corporation shall contain provisions
relating to qualification for membership. the rights of members, and other such marters.
ARTICLE VIL
DIRECTORS
The powers, business and affairs of the corporation shall be managed by and directed by the
Board of Directors in accordance with these Articles and the Bylaws. The number of directors may

2




e inerensed or diminished from time to time by the Bylasvs but there shall at all times be nt feast
three directors. The method of electing the directors shall be as provided in the Bylaws. The initinl
Board of Directors shal! consist of the following:
Anthony J. Gentile
8026 NW 72nd Street
Tamarae, Florida
Gail B. Burry
328 Sunnyside Drive
Leesburg, Florida
Velton Hodges
455 Hidden Forest
Surasota, Flerida
ARTICLE VIIL
OFFICERS
The officers of the corporation shall be elected by the members annually and in the manner
provided in the Bylaws. Each officer shall hold his or her respective office until his or her successor
is duly elected and qualified. and shall have such powers and duties as may be preseribed in the
Bylaws or determined by the Bourd of Directors.
ARTICLES IX.
BYLAWS
The Board of Directors. by majority vote, may repeal, amend or adopt Bylaws for the
corporation pursuant to these Articles.
ARTICLES X.
AMENDMENTS

These Aricles of Incorporation may be amended in the manner provided by law.

3




IN WITNESS WIHEREOQF, the undersigned lncorporator, belng a natural person competent

to contraet, hus hereunto set his hand this _12thday of Docombar 1996,

‘at L. Torillo,
Incorporator and Preside

Printed: Robert F. Loa
Secretary

STATE OF FLORIDA
COUNTY OF l eon

The foregoing instrument was acknowledged before me this | Qluziay of i)deng bw .
1996, by #at L. Tomillo, as President of New Co, Partnership, Inc., on behalf of the corporation,

who ()} is personally known to be or who (___) has produced

as identification,
f L] f
@ jmv- ,,:( V&va/w«v/é
Printed: __ ("hen L. GavRark .
Notary Public, State of Florida
iy, at Large.
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STATE OF FLORIDA
COUNTY OF _L,z=0 A

The foregoing Instrument was acknowledged before me this 12t hday ofpocombor
1996, by Robort F, Lee .~

*

, 1s Secretury of New Co. Partnership, Inc., on behulf

of the corporation, who (L is personully known to be or W‘TO (__) bhas produced
ay ldentification,

a/ . Z;’é l’rimc}‘ E::b—ca\r:\t:-ig1 ‘Lec
z W 7Id . -»/Ja«-'( Notary Public, State of Florida
hev: L./ nt Large.
L-Gav BavK, My commission expires:_g {151 1999

Serial Number: 43325
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CERTIFICATE OF ACCEPTANCE OF DESIGNATION OF 950 o
REGISTERED AGENT OF ' 3kt 16
NEW CO. PARTNERSHIP, INC.

T41 s g
Pursuant to Sections 48.091 and 617.0501, Floridn Stwtutes, the undersigned, having been & ’UR‘/&A
designnted us the initlal Registered Agent for the service of process within the State of Florida upon
NEW CO. PARTNERSHIP, INC., u corporation not for profit organized under the laws of the State
of Florida, does hereby nccept the appointment s such Registered Agent for the above-numed
corporation, and does hereby agree to comply with the provisions of Section 48,091(2) relative to
keeping open the Registered Office of snid corporation, which Registered Office is Jocnted at 118
North Monroe Street, Tallahassce, Florida 32399,
IN WITNESS WHEREOF, I, such destgnated Registered Agent, have hercunto set my hand ot

W
Tallahassce, Leen County, Floridn, on this |2 day of Decem el

Fat L. Tomille

ras LT

STATE OF FLORIOA, COUNTY OF LEON ——
FADOCWFK\NEWCO-FEART | HEREBY CERT!FY that the above and foregoing
{s a true angd correat copy of an instrument recorded

in the official records of Leon Coanty, Flori
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NI000006635

ARTICLES OF MERGER
Merger Sheet

MERQGING:

NEW CO. PARTNERSHIP, INC., a Florida corporation, N96000006633

INTO

FL.ORIDA EDUCATION ASSOCIATION, INC., a Florida corporation, 701862

File date; December 31, 1996, effeclive January 1, 1997

Corporate Specialist; Dariene Connell

Account number: 072100000032 Account charged: 122.60 .

Division of Corporations - P.O. BOX 6327 -T'allahassee, Florida 32314




