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COVER LETTER

I%ﬂ : TO: Registration Section
e Diviston of Corporations

SUBJECT: Knights Key, LLC

{(Name of Resulting Fiorida Limited Company)

Please return all correspondence concerning this matter to:

i .+ Alexandra de St. Croix, Paralegal
' (Contact Person)

Gunster

.; (Firm/Company)

: 2 South Biscayne Bivd., Suite 3400
(Address)

Miami, FL 33131

. . (City, State and Zip Code)
¥ wpt . DebbieEvans@EarthMark.US

E-mail address: (to be used for future annual report notifications}

For further information concerning this matter, please call;

Alexandra de St. Croix at ( 305 y 376-4181
{(Name of Contact Person) (Area Code and Daytime Telephone Number)
: \‘* ~ Enclosed is a check for the following amount:

ey i

.@%,’:’ .$150.00 Filing Fees DS 155.00 Filing Fees D.S] 80,00 Filing Fces |:|$] 85.00 Filing Fees,
(525 for Conversion and Certificate of and Certified Copy Certified Copy, and

& $125 for Articles Status Certificate of Status

of Organization)

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301
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" The enclosed Certificate of Conversion, Articles of Organization, and fees are submitted to convert an
“Other Business Entity” into a “Florida Limited Liability Company” in accordance with s. 608.439, F.S.

62 330 1§




Certificate of Conversion
For

“Other Business Entity”

Into

Florida Limited Liability Company

This Certificate of Conversion and attached Articles of Organization are submitted to convert the
following “Other Business Entity” into a Florlda Limited Liability Company in accordance with
5.608.439, Florida Statutes.

1. The name of the “Other Business Entity” lmmedlately pnor to the filing of this Certificate of
- Conversion is:

Knights Key Corporation

(Enter Name of Other Business Entity)

2. The “Other Business Entity” is a cOrporation
(Enter entity type. Example: corporation, limited partnershlp,
general partnership, common law or business trust, etc.)

first organized, formed or incorporated under the laws of Florida

(Enter state, or if a non-U.S. entity, the name of the country) 2

L "')

on December 18, 1959 ir“‘

" (Enter date “Other Business Entlty” was first organized, formed or lncorporatﬁl}

m—

. F1} —
3. If the jurisdiction of the “QOther Business Entity” was changed, the state or country under thq Taws

which it is now organized, formed or incorporated: = ;-;

N/A . BT

4. The name of the Florida Limited Liability Company as set forth in the attached Articles of
Organization;

Knights Key, LLC
(Enter Name of Florida Limited Liability Company)

5. If not effective on the date of filing, enter the effective date; December 31, 2011
(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is

filed by the Florida Department of State; AND 2) must be the same as the effective date listed in the

attached Articles of Organization, if an effective date is listed therein.)

6. The conversion is permitted by the applicable law(s) governing the other business entity and the

conversion complies with such law(s) and the requirements of 5.608.439, F.S., in effecting the conversion.

7. The “Other Business Entity” currently exists on the official records of the jurisdiction under which it is

currently organized, formed or incorporated.
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Signed this_ 23 day of December 2011

Signature of Member or Authorized Representative of Limited Liability Company:
Individnal signing affirms that the facts stated in this docnment are true. Any false information
constitutes a third degree felony as provided for in 3.817.155, F.S.

Signature of Member or Authorized Representative: M"(’ —

Printed Name: Michael Rosen Title:President

Signature(s) on behalf of Other Business Entity: Individual(s) signing affirm(s) that the facts stated in

this document are true. Any false information constitutes a third degree felony as provided for in

8.817.155, F.S. [See below fozrequired signature(s).]
Signature: M-’(.zg'

Printed Name:_MlnlﬁaLBnaan Title: Pregident

Signature:

Printed Name: Title:

Signature:

- Printed Name: Title:

Signature:

Printed Name: Title:

Signature: :

Printed Name: Title:

Signature: . .

Printed Name: Title: 5?;';,_'; g

If Florida Corporation: : 3‘, = =

Signature of Chairman, Vice Chairman, Director, or Officer. I p‘;’

If Directors or Officers have not been selected, an Incorporator must sign. R SVt
Mo L

If Florida General Partnership or Limited Liability Partnership; i %

Signature of one General Partner. 2 T
S @

Limited Partnership:

If Florida Limited Partnership or Limited Liabili
Signatures of ALL General Partners.

All others:
Signature of an authorized person.

Fees:

Certificate of Conversion: $25.00

Fees for Florida Articles of Organization:  $125.00

Certified Copy: $30.00 (Optional)

Certificate of Status: $5.00 (Optional)
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ARTICLES OF ORGANIZATION
FOR
KNIGHTS KEY, LLC

(A Florida Limited Liability Company)

The undersigned, for the purpose of forming a limited liability company under the laws of the
State of Florida, pursuant to the Florida Limited Liability Company Act (the “Act”), hereby

adopts the following Articles of Organization:

ARTICLE 1
Name

The name of the Limited Liability Company is Kni ghts Key, LLC (the “Company”).

ARTICLE IT
Duration

These Articles of Organization are being filed in connection with the Certificate of

Conversion of Knights Key Corporation, a Florida.Corporation, which was originally organized
under Florida law on December 18, 1959. Pursuant to Florida Statute Section 608.439, and

pursuant to these Articles of Organization and the Certificate of Conversion, Knights Key
Corporation, a Florida corporation, is being converted effective on December 31, 2011 into a
Florida limited liability company under the name Knights Key, LLC (the “Conversion™). The

duration of the Company shall be perpetual. f_’_’ e &
ARTICLE I ;T
Nature of Business N e
w v
The Company is organized for the purpose of transacting any and all lawful bus;ﬁéss 2 T

oY = S

ARTICLE IV Sx T
Address me

The initial principal office address of the Company is 12800 University Drive, Suite 400,
Fort Myers, Florida 33907. .

The initial mailing address of the Company is 12800 Unlversny Drive, Suite 400, Fort
Myers, Florida 33907.

ARTICLE V
Initial Registered Agent and Registered Office

' The street address of the initial registered office of the Company is 12800.University
Drive, Suite #400, Ft. Myers, Florida 33907, and the name of the initial registered agent of the

Company at that address is Deborah Evans.

MIA_ACTIVE 3952970.2




ARTICLE V1
Management

The Company shall be managed by a Board of Managers in accordance with the
Operating Agreement of the Company. The initial sole member of the Board of Managers of the
Company is:

Michael Rosen
12800 University Drive, Suite 400
Fort Myers, Florida 33907

ARTICLE VII
Membership Certificates

Each Member’s interest in the Company may be evidenced by a membersh":p
participation or unit certificate. No Member of the Company may transfer, sell of_assign-its
membership interest in the Company to any other person cxcept as provided foL in e

Company’s Operating Agreement. : 2 2
™

ARTICLE VIII ‘; = z

Indemnification ; L, =

X

g

The Company shall indemnify to the fullest extent permitted under and in aceordance

with the laws of the State of Florida any person who was or is a party or is threatened to be made

a party to any threatened, pending or completed action, suit or proceeding, whether civil,

criminal, administrative or investigative by reason of the fact that he is or was manager, member,

managing member or officer of the Company, or is or was serving at the request of the Company

as a manager, member, director, officer, trustee, employee or agent of or in any other capacity

with another company, partnership, joint venture, trust or other enterprise, against expenses

(including attomeys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceeding.

Expenses (including attorney’s fees) incurred by any member, manager, managing
member or officer in defending any civil, criminal, administrative or investigative proceeding
shall be paid by the Company in advance of the final disposition of such proceeding upon receipt
of an undertaking (secured or unsecured as may be determined by the Company) by or on behalf
of such member, manager or officer to repay such amount if it shall ultimately be determined
that such member, manager or officer is not entitled to be indemnified by the Company as
authorized in this Article. - Such expenses (including attorneys’ fees) incurred by other
employees and agents shall also be so paxd upon such terms and conditions, if any, as the
Company deems appropriate.

Notwithstanding the foregoing, indemnification or advancement of expenses shall not be
made to or on behalf of any member, manager, managing member, officer, employee, or agent if
a judgment or other final adjudication establishes that the actions, or omissions 10 act, of such
member, manager, managing member, officer, employee, or agent were material to the cause of
action so adjudicated and constitute any of the following:

MIA_ACTIVE 3992970.2
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' "' (a) A violation of criminal law, unless the member, manager, managing
member, officer, employee, or agent had no reasonable cause to believe such conduct

was unlawful.
(b) A transaction from which the member, manager, managing member,
officer, employee, or agent derived an improper personal benefit.

(c) In the case of a manager or managing member, a circumstance under
which the liability provisions of section 608.426 of the Florida Statutes are applicable.

(d)  Willful misconduct or a conscious disregard for the best interests of the
company in a proceeding by or in the right of the company to procure a judgment in its
favor or in a proceeding by or in the right of 2 member.

The indemnification provided by this Article shall continue as to an indemnified person

who has ceased to be a member, manager, managing member, officer, employee, or agent and
shall inure to the benefit of the estate, heirs, personal representatives, beneficiaries, executors
and administrators of such person. All rights to indemnification and advances under this Article
shall be deemed to be a contract between the Company and each indemnified person at any time
while this Article is in effect. Any repeal or modification of this Article or any repeal or
modification of relevant provisions of the Florida Limited Liability Company Act or any other
applicable laws shall not in any way diminish the rights to indemmification of such indemnified
person or the obligations of the Company arising hereunder for claims relating to matters

occurring prior to the repeal or modification.

ARTICLE IX
Amendment

The Company reserves the right to amend or repeal any provision contained in these

Articles of Organization, and any right conferred upon the Members is subject to this resaa;ion.
' ¢ wf

-~ IN WITNESS WHEREOQF the undersigned has executed these Articlessas of the

3(5’ day of 2011,
Michael Rosen, President
(In accordance with Section 608.408(3), Florida Statutes, the ey m
execution of this document constitutes an qffirmation under the r~;§ =
penalties of perjury that the facts stated herein are true.) ;,;.“«?1 =
L
!:?1 o
2
L 2]
i
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept the service of process for the above-

stated limited liability company at the place designated in these Articles, Deborah Evans hereby
accepts the appointment as registered agent and agrees to act in this capacity. Deborah Evans
further agrees to comply with the provisions of all statutes relating to the proper and complete

performance of her duties, and Deborah Evans is familiar with and accepts the obligations of her
position as registered agent as provided for in Chapter 608, F.S

/MMW

Deborah Evans

Dated;/?)ecem ber 21 ,2011.

MIA_ACTIVE 3992970.2
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