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FLORIDA DEPARTMENT OF STATE c %?9

Glenda E. Hood T -

Secretary of State ‘;r ot '% ?
June 24, 2003 Fw o
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NORTQON, GURLEY, ET AL ?éi; ;@
Frake a5

‘ LR 2

SUBJECT: SARABAY, L.L.C.
REF: W0300001i8002

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

A converslon cannot be filed electronicall}{;f This document must be mailed
in. B

Please return your document, along with a cgpy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the fi;:ing of your document, please
call (850) 245-6025.

Trevor Brumbley FAX Aud. #: E03000219248
Document Specialist Letter Number: 203n00038388

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE OF CONVERSION %;:,_

Pursuant to the provisions of Section 608.439, et seq. of the Florida Statues, as am

undersigned adopt the following Certificate of Conyersion for the purpose of converting SA‘E}@A
PROFESSIONAL BUILDING PARTNERSHIP, 2 Florida general partnership, into SARABAY@ 2 EC.

a Florida limited liability company.

1. SARABAY PROFESSIONAL BUILDH\IEPARTNERS}HP is a Florida general partnership
organized and existing under the laws of the state of Florida as of September 16, 1992. SARABAY

PROFESSIONAL BUILDING PARTNERSHIP, is hereby converted into SARABAY, L.L.C., a Florida
limited liability company, pursuant to the terms of this Certificate of Conversion and the Plan of

Conversion.

2. The Plan of Conversion was unanimously approved by all of the partners of SARABAY
PROFESSIONAL BUTLDING PARTNERSHIP as evidenced by their signatures below. A copyofthe
Plan of Conversion is attached to this Certificate of Conversion as Exhibit “A” and incorporated by
reference herein. This Certificate of Conversion will be effective upon filing with the Florida
Department of State.

Dated Q/L&:VLQ— Qi_?

HAAPPSWpBOL L39\10\certificateofconversion.doc

2003,

E_—an

SARABAY PROFESSIONAL BUILBING
PARTNERSHIP, a Florida general partnership

By:

KennethXiszewski, as its Paﬁner

vr, o O

“Walter Lisz¢wkst; Jr., as its @er

SARABAY, L.L.C, a Florida limited liability
company

Kenneth Liszewksi

As Its: Manager
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PLAN OF CONVERSION « :
, %5 % 7
= Rom T S
THIS PLAN OF CONVERSION dated )H ne. 3 . 2oajgv;gby,§$ O
_ . “‘.wxw,.‘-.
. - L ™ -5
between and among SARABAY PROFESSIONAL BUILDING PARTNERSHﬁEk;&fp
e S

Florida general partnership (Kérein referred to as ~ he
"Partnership"), Kenneth Liszewski; Walter Liszewski, Jr., and
Sarabay, L.L.C., a Florida limitediliability company .
WITNESSETH:
WHEREAS, the Partnership is Sggeneral partnership organized

and existing under the laws of the State of Elorida with its

principal office at 7442 N. Tamiami Trail, Suite B, Sarasota,

Florida 34243; and

WHEREAS, Kenneth Liszewski, owns a sixty~-two énd one-half
percent (62%%) partnership interestiin the Partnership and Walter
Liszewski, Jr. owns a thirty—seve&“and one-half percent (37%%)
partnership interest in the Partnersﬁip; and

WHEREAS, the Partnership's partners deem it desirable and in
the best interest of the Partnershfé and its partners that the

Partnership be converted into SARABﬁ%} L.L.C., a Florida limited

liability company (the "Company“),-pursuant to the provisions of

Sections 608.439 et seq. of the Florfda Limited Liability Company

Act, as amended.

NOW THEREFCRE, in considerationzgf the mutual covenants and

subject to the terms and conditions hereinafter set forth, the

P

parties hereto agree as follows:

A1 A4AR O
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SECTION ONE - CONVERSION AT 5
. - I D
Effective the date the Articles of Origination of tﬁ?f_o any’)
ol

are filed with Florida Department ©f State (the "Conversiofi-PatLe'®,
the Partnership shall be converteﬁ;into SARABAY, L.L.C., a Fﬁ@kidﬁ?
limited liability company.

SECTICN TWO - TERMS AND CONDITIONS

On the Conversion Date, the separate existence of the
Partnership shall cease, and the Company shall succeed to all of

the rights, privileges, immunities”and franchises, and all of the

property, real, personal and mixed.of the Partnership, without the

necessity for any separate transfer. The Company shall thereafter
be responsible and liable for all _Tiabilities and obligations of

the Partnership, and nelther the rights of creditors nor any liens

on the property of the Partnersﬂip shall be impaired by the

-

conversion.

SECTION THREE - CONVERSION OF INTERESTS

The manner and basis of converting the partnership interests

in the Partnership intc membership interests of the Company is as

follows:
(a) Upon the Conversion Datei;the sixty-two and one-half
percent (62%%) general partnership interest of Kermeth Liszewski in

the Partnership shall be converted into a sixty-two and one-half

percent (62%%) membership interest in the Company;

- w o e A e Y m 4 P e A
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(b) Upon the Conversion Date, the thirty-seven and enéﬁha¥£\

s >
{37%4%) percent general partnership interest of Walter IS@Zew'ﬁg qﬁ
. 7',-.; (5\
i
Jr. in the Partnership shall be conhverted into a thlrty—seiﬁp a%g <
- éﬁﬂi

. P
one-half (37%%) percent membership interest in the Company. i%'*‘fﬁ
S

SECTION FOUR -~ APPROVAL BY PARTNERS '7

This Plan of Conversion has been unanimously approved by the

Partnership's partners as evidenced by their signatures below.

SECTION FIVE - ABANDONMENT OF CONVERSION

This Plan of Conversion may be abandoned by unanimous action

of the Partnership's partners at afiy time prior to the Conversion

Date.

SECTION SIX - EXECUTION OF AGREEMENT

This Plan of Conversion may_ﬁé executed in any number of

counterparts and each such counterpatt shall constitute an original

instrument.

IN WITNESS WHEREOF, the undersiéned have executed this Plan of

-

Conversion on __ YU hwe )P — 2003.

WITNESSES: SARABAY PROFESSIONAL BUILDING
PARTNERSHIP, a Florida general

partnership

Kenneth Liszewskli, as its
__ Partner

TV T /N ™ o -
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WAlLeT ;,;: i, Jr. its
Partner _ 7

S5ARABAY, L.L.C., a Florida
limited liability company

T

Kenneth Tiszewski

“As Its: Manager

e m m am A pm B A & PN
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ARTICLES OF ORGANTIZATION . <h (’{‘)
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SARABAY, L.L.C. PN
Dt
g2)
%

The undersigned person, actihig as the organizér of SARABAY,

L.L.C., under the Florida Limited Liability Company Act, Chapter

608, Florida Statutes as amended (the “Act"), adopts the following

Articles of Organization:

ARTICLE I - NAME L =

The name of this limited liability company is SARABAY, L.L.C.

ARTICLE II - COMMENCEMENT AEE_DURATION OF EXISTENCE

The existence of the company will commence on the date these
Articles of Qrganization are filed with the Florida Department of
State, and the existence of the comﬁény shall be perpetual.

ARTICLE III - CONVERSION FROM PARTNERSHIB

These Articles of Organizationzére being filed pursuant to a
Plan of Conversion in which SARABAY PROFESSIONAL BUILDING
PARTNERSHIP, a Florida general partnership, shall be converted into
SARABAY, L.L.C, a Florida limited.ziability company, upon the

filing of these Articles and the Certificate of Conversion pursuant

to the provisions of Section 608.439j et seqg. of the Act.

ARTICLE IV ~ PURPOSE -

The company may transact any or gil lawful business for which

a2 limited liability company may be organized under the Act.

1

TEM TN 105" AO My
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ARTICLE V - INITIAL ‘REGJ;:_STERED AGENT AND _M,-,OFFICE

The street address of the Initial registered off;gg & the

company is 7442 N. Tamiami Trail, Suite B, Sarasota, FL4$ﬁ24SE%aﬁgl

-F'ii L
o~

the name of the company's initial registered agent at thaﬁ;addf%sdﬁg
!
is Kenneth Liszewski. - ?324 <)
- %%I{ s
ARTICLE VI - PLACE OF BUSINESS A

The mailing address and the street address of the principal

office of the company is 7442 N. Tamiami Trail, Suite B, Sarasota,

FL 34243,
ARTICLE VII - ADMISSION.OF ADDITIONAL MEMBERS

The right of the members to admit additional members and the
terms and conditions of the admissions shall be restricted solely
to those members approved by the. written consent ©f all of the
membership interests of the Company and upon such terms and
conditions as shall be set forth im its regulations.

ARTICLE VII - MANAGEMENT BY MANAGER

The company shall be managed_ by a Manager and the name and

address of the initial Manager is:—
Kenneth Liszewksi
7442 N, Tamiami Trail, Suite B
Sarasota, FL 34243

ARTICLE VIII - REGULATIONS

The power to adopt, alter, amefid, or repeal the regulations of

the company 1is vested exclusively in the members of the company.

HO3000219248 9
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ARTICLE IX - ORGANIZER ~

The name and street address 5T the organizer executing these

.-

Articles of Organization is:

Kenneth Liszewski . %5
7442 N. Tamiami Trail, Suite B  -Z¥¢ -
Sarasota, FL 34243 (j%: Z ?
T e
BARTICLE X - TERMINATION OEEA MEMBERSHIP IN']ZEREST*J;&,» GN ‘Z{"})

~ L
The company shall not be dissclved upon the death, retm;ﬁg@ﬁgi

resignation, expulsion, bankruptcy, or dlssolutlon of a meﬁﬁ%ﬁ'oro

the occurrence of any other event Which terminates the continued

membership of a member in the compary.

ARTICLE X1 - AMENDMENT OF ARTICLES OF ORGANIZATION

Any amendment to the Articles of Organization shall be
approved by Members owning all of the member’s'membership interests
in the Company and shall be as prescFlbed by the Secretary of State

of the State of Florida.

e

<
DATED: <Jlyiae _ 2 ) , 2003._ —

(In accordance with Section 608.408(3),
Flerida Statutes, the execution of this
document constitutes an affirmation under the
penalties of perjury that_the facts stated
hereln are true.)

Kenneth Liszewksi, Member,
as orgalizer

camannty1004AR O
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ACCEPTANCE OF REGISTERED AGENT Zh 8

Pursuant to Section 608.415, Florida Statutes, the following
is submitted: a

That SARABAY, L.L.C., desiring to organize as a limited
liability company under the laws of the State of Florida with its
initial registered office, as dindicated in its Articles of
Organization, at 7442 N. Tamiami Trail, Suite B, Sarasota, FL
34243, has named KENNETH LISZEWSKI as its agent to accept service
of process within the State of Florida.

Having been named to accept service of process for SARABAY,
L.L.C. at the place designated in this document, the undersigned
agrees to act in that capacity and to comply with the provisions of
the Florida Limited Liability Company Act, as amended, relative to
keeping open the registered office. The undersigned is familiar
with, and accepts the obligations” of, Section 608.415, Florida

Statutes.

M i W

—_ )
DATE: __“Jiyne A5 . 2003.

Kenneth Liszewksi

JMC: Afe\H: \APPS\WPSO\L139\ 10\ ARTICLES OF ORGANIZATION. B:fil 003.p0C
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