AR T

) 100276349391

(Address)

(City/State/Zip/Phone #)

[]pckup " [] war [] maiL

D328 15--01023-005  #»185.00

(Business Entity Name)

{Document Number)

Certified Copies Certificates of Status

—
P

Special Instructions to Filing Officer: : Q; :
oy ,;ilru mr.,d.,..;
a0 [ i b
=
J" :" Lo 2
a3 GO feps
S, L
Mo D e
- b o J
™ en
L
P ey . &
ey I I

- o
Tam

Office Use Only d\b

§
g
é




ARTICLES OF CONVERSION  __, =
Gk 28 PH LS
OF PR,
EL SENOR BOUNGY, INC. Tfffug\cl G
INTO

WATERVIEW ESTATES OF KEY WEST, LLC

Inaccordance with Fla. Stat. §§605.1041(2). 605.1043(2),605.1045,607.1112.607.1113 and
607.1114, these Articles of Conversion and the attached Articles of Organization are submitted to
the Florida Department of State to convert El Seiior Boungy, Inc.. a Florida for profit corporation,
into Waterview Estates of Key West. LLC, a Florida limited hability company. in accordance with
the requirements set forth in Fla. Stat. §§605.1045 and 607.1113. In order to accomplish such
conversion, the following information required that Fla. Stat. §§605.1045 and 6071115 1s hereby
submitted:

1. The name of the Florida for profit corporation converting ihm a Florida limited
liability company prior to the filing of these Articles of Conversion is El Sefior Boungy, inc.

2. El Sefior Boungy, Inc. was originally formed in the State of Florida on December 28,
2000, as a Florida for profit corporation governed under Chapter 607 of the Florida Statites, the
Florida Business Corporation Act.

3. The name of the Florida limited liability company, the converting entitv. into which
the Florida profit corporation will be converted is Waterview Estates of Key Wesi. LLC, ali is sel
forth in the attached Articles of Organization (attached hereto as “Exhibit 1)

4. The above-referenced Florida for profit corporation, El Sefior Boungy, Inc. (The
“Other Business Entity”) has converied into a Fiorida limited liability company, Waterview Estates
of Key West. LLC, in compliance with Chapter 607 of the Florida Statutes and Fla. Stat. §6597.1113
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and the conversion complies with the applicable laws governing the “Other Business Entity” as set

forth in Fla. Stat. §607.1113(1)(a).

5. The plan of conversion was approved by the Florida for profit corporation. El Sefior
Boungy, Inc., in accordance with Chapter 607 of the Florida Statutes and Fla. Stat. §607.1113(1)(b).

6. This conversion is effective under the laws governing the “Other Business Entity™,
the Florida for profit corporation, El Sefior Boungy. Inc., on the day of filing these Articles of
Conversion with the Florida Department of State.

7. The “Other Business Entity’s” principal office address, including street and number

is PO Box 4693, Key West, FL 33041.

8. The “Other Business Entity” has agreed to pay any shareholders having appraisal

rights the amount to which they are entitled under Fla, Stat. §§607.1301 through 607.1333 of the
Florida Statues. The converting entity has agreed to pay to the members of any limited liability
company with appraisal rights the amount to which such members are entitled under Fla. Stat.

§§605.1006 and 605.1061 through 605.1072.

9. The plan of conversion has been approved in accordance with all applicable statutes

governing Florida limited liability companies including Fla. Stat. §§605.1041 - 605.1046.

10.  The effective date of this conversion shall be the day upon which these Articles of

Conversion are filed with the Florida Department of State.
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11, The converting entity. Waterview Estates of Key West, LLC. shall retain the
Subchapter S election of the converted entity, El Seiior Boungy, Inc., all pursuant 1o Subchapter S
of the Internal Revenue Code of 1986, as amended. .LR.C. §1361 et seq. of the Code.

V/e
Signed on h{" /‘0 — 2015,

Sisnature(s) on behalf of Florida Profit Corporation;

/ i ‘[
Signature of Authorized Representative: 2 MM 28 Tsicias VO

-

/
Printed Name: DANISE D. HENRIQUFEZ, Personal Representative Title: Preéem/Digclor

Siognature of Member or Authorized Representatives of Limited Liability Company.
Waterview Estates of Key West, Inc.:

Signature of Authorized Representative: /@l’ gaai W “/{742// 1

Printed Name: DANISE D. HENRIQUEZ. Personal Replesentauve Title: Mem er, M

Signature of Authorized ReprgSentative/

Printed Name: HAROLD E. WOLFE/ JR. /s Trustee of the Harold E.
Wolfe, Jr. Reﬁzcable/ LeeSt originally dated December 22
1983, as restated on December 22, 201 1 Title Member. Manager

Signature of Authorized Representative: /M

Printed Name: MICHAEL HALPERN., as Trustee of the Michael Halpern Revocable Trust,
originally dated April 6, 199, as restated on December 23, 2006 Title:_Member, Manager
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EXHIBIT |

ARTICLES OF ORGANIZATION
OF
WATERVIEW ESTATES OF KEY WEST, LLC

We, the undersigned, hereby form and create a limited liability company pursuant to Chapter
605 and Fla. Stat. §605.201 of the laws of the State of Florida, and do hereby execute and adopt
these Articles of Organization to be filed with the Florida Department of State and hereby statc and
certify the following:

ARTICLE ¥ - NAME OF LIMITED LIABILITY COMPANY

Inaccordance with Fla. Stat. §§605.0112 and 605.0201(2)(2), the limited liability company’s

name shall be “WATERVIEW ESTATES OF KEY WEST, LLC”.
ARTICLE 1! - PERIOD OF DURATION OF LIMITED LIABILITY COMPANY

This limited liability company shall have an indefinite duration in accordance with Fla. Stat.
§605.0108(3). This limited liability company’sexistence shall begin at the date and time when these
Articles of Organization are filed with the Florida Department of State, all in accordance with Fla,
Stat. §§605.0201(4) and 605.0207,

ARTICLE 111 - LOCATION PRINCIPAL OFFICE

As required under Fla. Stat. §605.0201(2)(b), the mailing and street address of this limited

liability company’s principal office is as follows:
Mailing and Street Address:

PO Box 4693 3613 Northside Court
Key West, IF1. 33041 Key West, FL 33040
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ARTICLE IV - REGISTERED OFFICE AND REGISTERED AGENT

The street address of this limited liability company’s initial registered address in the State
of Florida is 2300 Palm Beach Lakes Boulevard. Suite 302, West Palm Beach, Florida 33409. The
name of the registered agent at such registered office is HAROLD E. WOLFE, JR., ESQ.. The
written acceptance of the Company’s initial registered agent as required under Fla, Stat.
§605.0201(2)(¢c) is affixed to the end of these Articles.

ARTICLE V - ADMISSION OF NEW MEMBERS

Members may admit additional new Members in compliance with the terms and conditions
of this article. A new Member may be admitted into this limited liability company only 1f (i) such
new Member acquires ownership units in this limited liability company. (ii) any first refusal rights
or other restrictions on ownership unit transferability granted under any operating agreement then

in effect governing this limited liability company are complied with. (iit) such new Membcr agrees
to comply with any operating agreement then in eftect governing this limited liability company and
(iv) such new Member executes such instruments as the other Members determine are necessary or
desirable to effect such admission and to confirm the agreement of the person or entity being
admitted as a new Member to be bound by all the covenants, terms and conditions of these Articies
of Organization and any operating agreement then governing this fimited liability company then in
effect. Said new Member shall receive a capital interest and an interest in the net profits and net

losses and cash flow of this limited liability company it an amount commensuraie with the formula
prescribed in Article VIIT hercof. In accordance with Fla. Stat. $§605.0403(5)or successor section),

any Member who fails to make a required capital contribution under the terms of the Operating

»
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Agreement shall forfeit such defaulting Member’s membership interest and such individual shall not
become a Member of this limited liability company.
ARTICLE VI - CONTINUATION OF BUSINESS
The remaining Members of this limited liability company are specifically given the right to

continue the business upon the death, retirement, resignation. expulsion, bankruptey or dissolution

~ ofaMember or the occurrence of an event which terminates the continued membershin ofa Member

in this limited liability company; it being the intent of the Members hereunder that the existence of
this limited liability company be for the duration set forth in Article 1l hereof.
ARTICLE VII - COMPOSITION OF MANAGEMENT

In accordance with Fla. Stat. §605.0201(3)(a), this limited liability company sh.all be
managed by a Manager-managed company for purposes of Fla. Stat, §605.04(07 and other relevant
provisions of Chapter 605 of the Florida Statutes, This limited liaibility company shall he managed.
as a Manager-managed limited Liability company, by four (4) Managers, DANISE D HENRIQUILZ,
RALPH M. HENRIQUEZ, HAROLD E. WOLFE. IR, ESQ., and MICHAEL HALPERN, ESQ..
during their lifetime and no other persons or individuals shail have the right to so manage this
limited liability company unless both of such Managers resign. die, voluntarily retire or consent in
writing to a successor Manager; provided, however, that the l;our (4} aforesaid Managers may
privately modify management among themselves in accordance with a written document executedd
by all of them. Accordingly, this limited liability company is to be a Manager-managed company
as set forth in Fla. Stat. §§605.0407(1)(a) and 605.0201(3)(a) and shail be so managed by DANISE
D. HENRIQUEZ, RALPH M. HENRIQUEZ. HAROLD E. WOLFE, JR.. ESQ., and MICHAEL

HALPERN, ESQ., until all have resigned, died, or retired, or consented to a Successor Manager.
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Upon the resignation, death, or retirement, or written consent to a successor Manager. of DANISE
D. HENRIQUEZ, RALPH M. HENRIQUEZ, HAROLD E. WOLFE, IR., ESQ., and MICHAEL
HALPERN, ESQ., in such event, a successor Manager shall be selected (i) in accordance with any
then adopted operating agreement governing this limited liability company or (i) if no such
operating agreement has been so adopted, by majority percentage vote of Members holding a
majority of Units in this limited liability company. In accordance with the foregoing, the names and

addresses of the Manager of this limited liability company is:

Name of Manager Address
Danise D. Henriquez PO Box 4693

Key West, FLL 33041

Ralph M. Henriquez PO Box 4693
Key West, FL. 33041

Harold W. Wolfe, Jr., Esq. 63 Bay Drive
Key West, FL. 33040

Michael Halpern, Esq. 87 Cannon Royal Drive
Key West. FL. 33040

Notwithstanding anything to the contrary contained in Fla. Stat. §605.0407 or §605.0404(2) (or
successor sections) the Managers shall have sole discretion in making decisions to make distributions
to members from this limited liability company. Furthermore, since this limited liability company
is to be a manager-managed company. the Managers herein named shall have all of the rights
afforded under Fla. Stat. §605.0407(3) (or successor statute); and the rights afforded the Managers

hereunder shall not be abridged by any subsequent amendments to this limited liability company’s

operating agreement.
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ARTICLE VIII - OWNERSHIP UNITS

The maximum number of ownership units that this limited liability company is authorized to have
outstanding is ten thousand (10,000) units. This limited liability company is not obligated to issue
all of its authorized outstanding units but rather may issue to initial Members a portien of its
authorized ownership units and reserve a portion of such ownership units for future authorization
to future Members, if any. Each of such owncrship units shall represent the ownership of that
percentage of the total units outstanding at any time as is the equivalent of the ratio in which one s
the numerator and the total number of units outstanding is the denominator. Each Mcember shall
receive a capital interest and an interest in the net profits and net losses and cash {low of this limited
liability company in an amount specified in the Operating Agreement or as specified in Fla. Stat.
§605.0404 if the Operating Agreement is silent as to that matter.

ARTICLE IX — PURPOSE OF LIMITED LIABILITY COMPANY

The purpose for which this limited liability company is formed is to engage in any lawlul acts
or other activities for which limited liability compunics may be formed under Chapter 605 of the
Florida Statutes. Additionally, this limited liability company shall engage in the business of owning
and operating a certain trailer park located at 6529 Maloney Avenue, Key West. FL. 33040,

ARTICLE X - STATEMENT OF AUTHORITY

This limited liability company may file a statement of authority as so provided in Fla. Stat.
§605.0302. Such statement of authority may encompass all or any matters set forth in Fla. Stat.

§605.0302,

Page 5 of 11

R e L




. v SRRSO 13

ARTICLE XI -OPERATING AGREEMENT

This limited liability company may adopt an "Operating Agreement"” which shall govern the

P

operations of this limited liability company. shall prescribe the method for electing managers and

e,

designating successors (except as provided in Article VII hereof). shall, if the Members so clect,

grant first refusal rights or other restrictions on ownership unit transferability and govern legal

5
]
3
v

%

arrangements among Members. Such Operating Agreement shall comply with provisions of Fla.
Stat. §§605.0105 and 605.0106; provided. however, that any amendment or alternation of the
Operating Agreement of this limited liability comany shall strictly comply with any amendment
procedure contained in the Operating Agreement unless all Members unanimously otherwise agree
in writing. The provisions of Chapter 605 of the Florida Statutes entitled the “Florida Revised

Limited Liability Company Act’™ shall govern this limited liability company except to the extent

overridden by specific provisions of any Operating Agreement then governing this limited liabitity

company.

IN WITNESS WHEREOF. the undersigned, members of this limited fiability EOﬂlp&ﬂ}f

AU w!/
have executed these Articles of Organization on this / 4 " dayof J-ué, 2015.

WATERVIEW ESTATES OF KEY

WEST,
. Y _
el ff/\//z’/»’//f//%éd/‘a/

DANISE. D. HENRIQUEZ, Membel.”

{SIGNATURES CONTINUED ON NEXT PAGE]
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[SIGNATURES CONTINUED FROM PREVIOUS PAGE]|

STATE OF FLORIDA )
) ss:
COUNTY OF MONROLE )

l:té/ZA) J“-

ROLD E. WOLFF, JR., a( Trustee of
¢ Harold E, Wolfe, Jr. Revocable Trust,
originally dated December 22, 1983, as
restated on December 22, 2011, Member

MICHAE{%//

Lﬁ:RN, as Trustee of the
Michael Halpern Revacable Trust,
originally dated April 6, 1998, as restated
on December 23, 2006, Member

BEFORE ME personal appeared DANISE D. HENRIQUEZ, the signor. who personally

appeared before me at the time of this notarization, and is personally known to me or has produced

as identification and is known to be the person described in and

who executed the foregoing instrument and acknowledged 1o and before me that he executed said

instrument for the purposes therein expressed.

WITNESS my hand and official seal this g2 8  day of July, 2015.

(SEAL)

Notary Public State of Flerida
Carmen Diaz

My Cammission FF 082910
Expires 01/18/2018

Qn,\)\m.bv @MY\

Notary Public, State of Florida

Ry

Coymen ez

e
{Print, Type or Stamp Commissioned Name of Notary Public)
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STATE OF FLORIDA )
) ss:
COUNTY OF MONROE )

BEFORE ME personal appeared HAROLD E. WOLFE, JR., the signor, who personally é

v

appeared before me at the time of this notarization, and is personally known to me or has produced

as identification and is known to be the person described in and

who executed the foregoing instrument and acknowledged to and before me that he executed said

instrument for the purposes therein expressed.

AP

Az

WITNESS my hand and official seal this_/@ ~  day of Jaty, 2015.

(SEAL) d&fvmw« . Koo st

Notary Public, State of Florida

i, CARMEN M. RIEDEL

3 E‘?g:r”;;s;;:;‘ ’7‘":2';12926393 {Print, Type or Stamp Commissioned Name of Notay !’ul;ruw

1ancimd Theu Troy Faun Insurance BOC-345.7019
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STATE OF FLORIDA )

) ss:
COUNTY OF MONROE )

BEFORE ME personal appeared MICHAEL HALPERN, the signor, who personally

appeared before me at the time of this notarization, and is personally known to me or has produced

as identification and is known to be the person described in and
!

who executed the foregoing instrument and acknowledged to and before me that he executed said
instrument for the purposes therein expressed.

AugusT
WITNESS my hand and official seal this _} oth day of by, 2015.

C > Fad
(SEAL) e dle, 4
@ublic, $tate of [lorida
J/(‘ oy /4 . LAJC / n-)

(Print, Type or Stamp Commissioncd Name of Notary Public)

Notary F'ublic Sute of Florida

%¥J

My Cmmlum FF 17,
Expires 11/2472018 wm
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CERTIFICATION DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 605.0113, Florida Statutes. the following is submitted:

That WATERVIEW ESTATES OF KEY WEST, LLC, desiring to organize or qualify
under the laws of the State of Florida as a limited liability company with its principal place of
business in the City of Key West, County of Monroe. State of Florida, has named HAROLD E.

WOLFE, JR,, ESQ.. as its agent to accept service of process.

e “’%Wgﬂ

Signature:

DANISE D, HFNR!QU’E?
Title: Incorporating Member
Date: July 2 S - , 2015

AROLD E. WOLFFE, JR., a¢ Trustee of
he Harold E, Wolfe, Jr. Revocable Trust,
originally dated December 22, 1983, as
restatied on December 22, 2011

Title: Incorporating Member

A
Date: :z-‘l;'//- /o-vi -, 2018

Signature: ,M——/" ]

MICHAEL HALPERN, as T'rustee of the
Michael Halpern Revocable Trust,
originally dated April 6, 1998, as restated
on December 23, 2006

Title: Incorporating Member
A&(.Guﬂ‘
Date: Sty /o, , 2015
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ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT

Pursuant to the provisions of the Florida Revised Linited Liability Company Act. Chapter

605 of the Florida Statutes and Florida Statutes §605.0113. the undersigned does hereby accept his
appointment as Registered Agent on whom process may be served within the State of Florida for this
limited liability company named in the foregoing Articles of Organization and by alfixing such

Registered Agent’s signature below states that he is familiar with, and accepts the obligations of that

position.

REGISTERED AGENT:

(/& o/ A o

HAROLD E. WOLFE/IR., BE5Q.

A
DA’I‘I;:/J;/y/ /é :{ , 2015
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