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CT Corporation
Corporate Legal Services .

N 515 East Park Avenue
Tallahassee, FL 32301

e

June 13, 2013

Secretary of State, Florida
2661 Executive Circle Center
Tallahassee FL. 32301

Re: Order #; 8801229 SO
Customer Reference 1:

00872386
Customer Reference 2:

None

Dear Secretary of State, Florida:

Please obtain the following:

WNC 1114, LLC (FL)
Formation

Florida

The Wheelbarrow and the Car, Inc, (FL)
Conversion

orida

WNC 1114, LLC (FL

Certificate of Status-Domestic
Florida

850222 1092 tel
850 222 7615 fax
www.ctcorporation.com
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Enclosed please find a check for the requisiie fees. Please return document(s) to the attention of the
undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately

at (850) 222-1092. Thank you very much for your help.

Connie Bryan
Rssistant Secreton
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COVER LETTER
TOQ: Registration Section
Divlslon of Cotporations

susmmcr: WNG 1114, LLC
(Nams of Resuliing Florlda Limlted Company)

The encloged Certifioate of Conversion, Artioles of Organizatlon, and feea are submltted to convert an
“Other Business Entity” into a “Florida Limited Llability Company" In accordance with s, 608.439, .S,

Please return all correspondence concerning this matter to;

John C, Bovay
{Contnot Person) i}

Dean, Mead & Bovay, P.A,
" (Flnn/Company)

901 N.W. 57th Street

(Addrcss)

Gainesvlile, FL 32605
' (Clty, State and ZIp Code)

reldfogler@gmaill.com
B.mail addross: (to ba used for future annval report notifications)

For further information concerning this matter, ploase call:

John C. Bovay at{ 362 y 331-9082
{Name of Contact Porson) (Aren Code and Daytime Telephone Number)

Enclosed Is @ check for the following amount:

Dstso.oo Filing Foes 155.00 Flling Foes DSISO.BU Fiting Pees Dslss.oo Filing Foes,

($25 for Conversion and Certifionts of nnd Certlfled Copy Certified Copy, and

& $125 for Articles Siatus Certificate of Status

of Organlzation)

STRELT ADDRESS: MAILING ADDRESS: o

Registration Seotion Reglstration Seotlon i

Dlvision of Gorporations Division of Corporations 2 5

Clifton Bullding P. O. Box 6327 T

2661 Bxeoutive Center Clrcle Tallahnssee, FL 32314 Wi

Tellahassee, FL, 32301 T
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1l C
- For
“Other Business Entity”

Into

_ Florida Limited Ligbility Company

This Certlficate of Conversion and attached Ar zanization are submitted to convert the
following “Other Business Entity” luto a Florida Limited Linbility Company In accordance with
5,608,439, Florida Statutes,

1. The name of the “Other Business Entity” immediatefy prior to the filing of thls Certificate of

Convors[or‘xls: o and the Gar. o ] PD[@QO(gqc'?)—,

" (Enter Namo of Qther Business Entify)

2. The “Other Buslness Bntity” Is a Corporation
(Tater entlty type. Exmnple' corporation, limited partnership,
general partnership, common law or business trust, etc,)

fiest organlzed, formed Or Incorporated undet the laws of Florida
{(Enter state, or If a non-U.S, entity, the name of the country)

on 08/27/2004
{Enter date “Other Business Enﬂiy” was flrst organized, formed ov Incorporated)

3. If the Jurisdiction of the “Other Business Entity" was changed, the state or country undor the Iaws of

_ which it is now organlzed, formed or incorporated:

4, The name of the Florida Limited Liability Company as st forth In the attached Artleles of e
Organization: S ot

WNC 1114, LLC R
(Enter Name of Florida Limited Liabilify Company) =t

5. Ifnot offeotive on the date of filing, enter the effectlve dato: = 1—‘
(The effective date: 1) cannot be prior to nor more than 96 days after the date this dncument 48 1
flled by the Florlda Department of State; AND 2) must be the same as tho effective date listed’In the
attached Artlcles of Organizatlon, if an effective date is listed therein,)

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

cotiversion complies with such law(s) and the requirements of s, 608.439, P.5,, In effecting the conversion,

7. The “Other Business Entity” currently exlsts on the officlal records of the jurisdiction under which it is
currently organized, formed ot incorporated,

Page10of2
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Signed this 134*‘ dyof _JUNe 20 13

ipna f Member or Authorized Representative ofLimited i Co
Individuel signing affirms that the facts stated In this docnment are u'ue. Any false lm’ormatlon
constitutes a third degree felony as provided for in 5.817,

Signaturs of Member or Authorlzed Ropresentative; _
Printed Name: Reld R, Foglar Title: Managing Marber

f of Othor Business Fntity: Individual(s) slgning affirm(s) that the facts stated in
this document are true, Any false informntion constitutes a third degree felony as provided for In

8817.155, 1.8, [See w for I signature(s))
Slgnature;

Printed Name: .Bnld,a..snulnr > Title: Prasidant
Signature: »

Pyinted Name: Title:
Signature; "

Printed Name;___- Tile:
Signature: .

Printed Name:_______ . Title:
Stgnature:

Printed Name: : Tiile;
Slghalure:

Printed Name: ‘ Title:

I Florids Corporation:
Signaturs of Chalrman, Vice Chairman, Direator, or Offlcar,
If Directors or Officers have not been selocied, an Incorporator must sign,

Florida Gensr neysh ‘ 4 ership:
Signature of one General Partner,

Signatures oi’A_L Gcneral Partners.

1 othey,
Slgnature of an suthorized person,
£0s8;
Certlficate of Conversion: $25.00
Pees for Florlda Artloles of Organization:  $125.00
Certlfled Copy: - 4 £30.00 (Optional)
Certlficate of Status; $5.00 (Optlonal)
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE T - Name;
The name of the Limited Liability Company Is:

WNC 1114, LLC

(Must ond with ths words “Limlied Licblilty Company, the abbrovistion “L.L.C.," or tho designatlon “LLC.")

ARTICLE II - Address:

The mailing address and street address of the principal office of the Limited Liabillty Company Is:
Principa? Office Address; Hling A

JO.8.W, 23rd Drive P.O. Box 12322

Gonesuiio, F1. 32604 Galneevilo, F. 32604

ARTICLE I - Registered Agent, Registered Office, & Reglstered Agent*s Siguature:

(Tho Limlied Linbliity Conpany crrutot serve ns lts owis Reglstered Agent, You must designate an individual or anollier
_businuss ontity with an active Flarida yeglatration,)

The name and the Florlda street addreas of the reglstered agent are:

o] 3
Reld R. Fogler o }
Namo g: ;’, % ':12
W e
10 S.W, 23rd Drive oz oo 10
Florida street address (P.O. Box NOT acceptable) e = L
iy Jre—
e f' b ——— ; -;‘;
Galnesville FL 32604 iz O has
City, State, and Zip = :Sz

Having been named as reglstered agent and fo accept service of process for the above stated limited liability
company at the place designated in this certificate, I hereby accept the appoiniment as registered agent and
agree fo act In this capacity. 1further agree to comply with the provisions of all statutes relating to the

proper and complate performance of my duties, and I am familiar with and accept the obligations of iy
position as registersd agent as provided for |

fer 608, F.S..

Reglstered Agent's Slgnature (REQUIRED)

{(CONTINUED)
Pagelof2
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ARTICLE IV - Manger(s) or Managing Member(s): i
The name and addross of sach Manager or Managing Member Is as follows: “5,,}1

MGRM Reld R. Fogler Al
10 8,W. 23" Drive : Py
Gainesville, FL 32604 gl

ARTICLE V: Effective date, if other than the dato of filing;

{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 Certiflcate
of Conversion, if an effective dated listed therein.)

ARTICLE VIL:

1. Purpose

Notwithstanding any provislon hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following
shall govern: Tho nature of the business and of the purposes to be conducted and
promoted by the Limited Liability Company, Is o engage solely in the following
activities:

{1) To acquire that cestain parcel of real property, together with all improvements
located thereon, Jocated at 1107-119 Southwest 5" Avenue, 1101 and 1103
Southwest 5 Avenus, 1114 Southwest 6® Avenue 11221 and 1122-2
Southwest 6" Avenue, 1128-1, 1128-2 and 1128-3 Southwest 6% Avenue, 517-1,

517-2 and $17-C Southwest 12 Stroot, Galnosville, Florida and commonly
known as Woodbury Row Apartments (the "Property").

(2) To own, hold, sell, assign, transfer, operate, lease, manage, morigage, pledge and
otherwise deal with the Property,

(3) To exerclse all powers enumerated in the Florida Limited Liability Company Act
Incidental, necessery or appropriate o the conduct, promotlon or attalnment of
the business or purposes otherwise set forth herein.

2, Certaln Prohibited Activities

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contraty, the following
shail govern: The Limited Liability Company shall only incur indebtedness In an amount
necessary to acquire, operate and maintain the Property. Por so long a3 any mortgage
lien exists on the Property, the Limited Liability Company shall not Incur, assume, or
guaranty any other indebtedness, except for trade payables In the ordinary course of its
business of owning and cperating the Property, The Limited Liability Company shall not
engege in, seek or consent to any dissolution, winding up, liquidation, consolidation,
mergor, assot sale or transfer of membershlp Interest.  For so long as a morigage lien
_exists on the Property, the Limited Liability Company will not without the unanimous
congent of all of the members of the Limited Liability Company: (i) file or consent to the
filing of any bankruptey, insolvency or reorganization case or proceeding; (H) institute
any proceedings under any applicable Insotvency law or otherwise seek any rellef under
any laws relating to the relief from debts or the protection of debtors generally, (iii) ssek
or consent to the appointment of a receiver, liquidator, assignee, trustes, sequestrator,
custedian or any similar official for itself or any other entity, (iv) make an assignment of
its assets for the benefit of its creditors or an assignment of the assets of another entity for
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the benefit of such entity’s creditors, or {v) take any action in furtherance of the
foregoing., For so long as a morigage lien exists on the Proporty, no material amendment
to these articles of organization may be made without first obtaining approval of the

mortgagee holding a first mortgage lien on the Property,

Indemnification

Notwithstanding any provislon hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following
shall govern: Any indemnification shall be fully subordinated to any obligations
respecting the Property and shall not constitute a claim against the Limited Liability
Company in the event that cash flow is Insufficient to pay such obligations.

Separateness Covenants

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liabitity Company to the conitary, the following
gshall govern: For so long as any mortgage lien exists on the Propetty, in order to
prescrve and ensure Its separate and distinct identlty, in addition to the other provisions

set forth in these Articles of Organization the Limited Liability Company shall conduct

its affair’s in accordance with the following provisions:

1 It shall not engage in any business or activity other than the ownership, operation
and maintenance of the Property, and activities incidental thereto;

2, " 1t shall not acquite 6r own aﬁy materia] assots other than.(i) the Property, and
(ii) such incidental Personal Property as may be necessary for the operation of the
Property;

3 It shall not merge into or consolidate with any Person or dissolve, terminate or
liquidate in whols or In part, transfer or ctherwiss dispose of all or substantially al! of its
assots or change its legal structure;

4, It shall not fall to proserve lis existence as an entity duly organized, valldly
existing and in good standing (if applicable) under the laws of the jurladiction of Its
organization or formation, and qualification to do business in the state whero the Property

{5 located, if applicable;

5. It shall not own, form or acquire any subsidlary or make any invesiment In, any
Person;
6. It shal] not commingle its assets with the assets of any of its members, general

partners, affiliates, principals or of any other Person nor fail to hold all of its assets in its
owin name;

7. It shall not incur any debt, sscured or unsecured, direct or contingent (including
guaranteeing any obligation), other than the Morgan Stanley Mortgage Capital Holdings
LLC, a New York limited liability company, its successors and/or assigns (the “Debt”),
excopt for trade payables in the ordinary course of its business of owning and operating
the Property, provided that such debt is not evidenced by a note and is pald when due;

8. It shall not become Insolvent or fail to pay its debts and liabilities from its assets
as the same shall become due; —
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9, It shall not fail to maintain {ts records, books of account and bank accounts
soparate and apart from those of the members, partners, principals and effiliates of the
Limlted Liability Compeny, the affiliates of a member, partner or principal of Limited
Liability Company, and any other Person or fall to maintain such books and records in
the ordinary course of its business;

10, Teshall not enter into any contract or agreement with any member, general
partner, principal or affillate of Limited Liabitity Company, Guarantor or Indemnitor, or
any member, genoral partner, principal or affitiate thereof, excspt upon terms and
conditions that are intrinsically fair, commerclally reasonable and substantially similar to
thosc that would be available on an arms-length basis with thivd parties other than any
member, general partner, principal or affiliate of Limited Liabllty Company, Guarantor
or Indemnitor, or any member, general partner, principal or affiliate thereof;

11, It shall not seek the dissolution or winding up in whole, or in part, of Limited
Liability Company;

12.  Ttshall not fall to correct any known misunderstandings regarding the separate
[dentity of Limited Liability Company from any member, general pariner, principal or
affiliato thereof or any other person; .

13, It shall not guaranty or becoms obligated for the debts of any other Person or hold
out its credit as being able to satisfy the debts of another Person;

14, Tt shall not make any loans or advances to any third party, including any member,
genetal partner, principal or affiliate of Limited Liabllity Company, or any member,
general partner, principal or affiliate thereof, nor buy or hold evidence of indebtedness
issued by any other Person (other than cash or Investment grade securities);

15. It shall not fall to file its own tax returns nor file a consolidated federal income tax
return with any other entity, unless required by law;

16. It shall not fail to hold itse!f out to the public as & logal cntity separate and distinct
from any other entlty or peraon, fail to conduct its business solely in #t3 own name,
mislead others as to the identity with which such other party is transacting business, or
suggest that Limited Liability Company is responsible for the debts of any third party
{including any member, general partner, principal or affiliste of Limited Liability
Company, or any member, general partmer, principal or affiliate thereof);

17, 1t shall not fail to maintain adequate capital for the normal cbligations reasonably
foreseeable in a business of fts slze and character and in light of is contemplated businoss

operations;

£8, It shall not fall to share any common logo with or hold itself cut as or be
considered as a department or division of (i) any general partner, principal, member or
affiliate of Limited Liability Company, (ii) any affillate of a genoral partner, principal or
member of Limited Liability Company, or (ill) any other Person;

19. It shall not fail to maintain separate financial statements and accounting records,
showing its assets and liabilities separate and apart from those of any other Person;‘*

20,  Itshall not havo its assets listed on the financial statement of eny other emﬁi,@

21.  Itshall not fail to observe all applicable organizational formalites;
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22, Ttshall not fail to pay the salarics of its own emplayees (if any) from its own
funds;

23, Itshell not fail to maintain a sufficient number of employees in light of its
contemplated business operations;

4. It shﬁll not fail to allocate fairly and reasonably any overhead expenses that are
shared with an afifliate, including paying for office space and services performed by any

employes of an affillate;

25. Tt shali not fall to use separate stationery, invoices, and checks bearing Its own
name;

26, It shall not pledge its assets for the benefit of any other Person, other than in

- connection with the loan secured hereby;

27, Tt shall not acquire the obligations or securities of any member, geners! pariner,
principal or affiliate of Limited Liability Company, Guarantor or Indemmnitor, or any
member, general pastner, principal or affiliate thercof:

28. It shall not fail to maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any other

entity;

29. It shall not have any obligation to indemnify Its partners, officers, directors or
members, as the case may be, or have such an obligation only if it is fully subordinated to
the Debt and will not constltute a claim against it in the event that cash flow in excess of
the amount required to pay the Debt is insufficient to pay such obligation;

30.  Ttshail not fall, to the fullest extent permitted by law, to consider the interests of
its creditors in connection with all actions if such entity is a corporation;

31,  Itshall not have any of itz obligations guaranteed by any member, genoral partner,
principal or effilate except Guarantor or Indemnitor;

For purpose of this Article VI, the following terms shall have the followlng meanings:

"affiliate” means any person controlling or controlled by or under common control with
the Limited Llability Company Including, without limitation (i) any person who has a
familial relationship, by blood, marriage or otherwise with any partner or employee of the
Limited Liability Company, or any affiliate thereof and (ii) any person which recsives
compensation for administratlve, legal or accounting services from this limited liability
company, or any afflliate, For purposes of this definition, "control" when used with
respect to any specified person, means tho power to direct the management and policles
of such person, directly or indirectly, whether through the ownership of voting securities,
by contract or otherwise; and the terms “controlling” and “"controfled” have meanings

cotrelative to the foregoing,

“person" means any individual, corporation, parinership, limited liability company, joint
venture, association, joint stock company, trust (including any beneficiary thereof),
ul:ﬂncorporatad organization, or government or any agency or political subdivision
thereof.

“GQuarantor” means any Person who is a Guarantor under that certain anﬂmty of

Recourse Obligations of Borrower oxecuted in connection with the Debt. — L-)
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“Indemnitor” means any Person who Js an Indemnitor under thet certain Environmental
Indemnity Agreement executed In connection with the Debt.

Diséolutlon'

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following
shall govern: The vote of a majority-in-interest of the remaining members is sufficient to
continua tho life of the Limited Liability Company. If such vote is not obtained, for so
long as a mortgage lien exists cn the Property the Limited Liability Company shall not
liquidate the Property without first obtaining approval of the mortgagee holding a first
mortgage llen on the Property. Such holders may continue to exercise all of their rights
under the existing socurity agreements or mortgages until the debt underlying the
mortgage liens haz been paid in full or othetwise completely discharged, .

Voting

Notwithstanding any provision hereof or of eny othor docutment goveming the formation,
management or operation of the Limited Liabllity Company to the contrary, the following
shall govern: When acting on matiers subject to the vote of the members,
notwithstanding’ that ths Limited Linbility Company is not then insolvent, all of the
members shall take Into account the interest of the Limited Liability Company's creditors,

as well as those of the members, '

To the fullest extent permitted by law, and notwithstanding eny duty otherwise existing at
law or in equity, the Independent Managers shall consider only the interests of the
Company, including its creditors, In acting or otherwiss voting on the matters Except for
dutles to the Company as set forth in the immediately preceding sentence (Including
duties to the Member and the Company’s creditors solely to tha extent of their respective
economic interests in the Company but excluding (i) all other interests of the Member,
(it} the Interests of other Affiliates of the Company, and (iii) the interests of any group of
Affiliates of which the Company is a part), the Indopendent Managers shal} not have any
fiduciary dutics to the Member: or any other Person bound by this Agreement; provided,
however, the foregoing shall not eliminate the implied contractual covenant of good faith

and falr dealing.

REQUIRED SIGNATURE: 3—:4
> en

Signature of g Twember or an ahosdebd representative of W r o

LN
(In accordance with section 608.403(3), Florlda Statutes, the excoution of this document consiitutes an affirmation under the pcnﬂTu of perjury
that the facts stated horein are true. 1am aware that nay fWse Informatlon submlited In a documents to the Dopartiment of State corEitutes  (hikdhy
oyl I or

degree felony as provided for in 8,817,55, P.8.) ol
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