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Articles of Conversion
For
“(ther Business Entityv”
Into
Florida l.imited Liability Company

The Articles of Conversion and attached Articles of Qrganization are submitted to convert the following
“Other Business Entity™ into a Florida Limited Liability Company in accordance with s.605.1045. Florida
Statutes.

The name of the “Other Business Entity” immediately prior to the tiling of the Articles of Conversion is:
Collier Builders Builders, Inc.

(Enter Name of Other Business Entity)

- . e carporation
I'he ~Other Business BEntitv’ ts a

(Enter entity tvpe. Example: corporation. limited partnership, general partnership, common law or business trust, eic.}

. Florida

FFirst organized. formed or incorporated under the laws of
(Enter state. or i a non-ULS. entity. the name of the country)

10/11/2023
on

{date of orzanizaiion. formation or incorporation)

The name of the Florida Limited Liability Company as set forth in the attached Articles of Qrganization:

Coliier Builders Group LLC

{Enter Name ot Florida Limited Liability Company)

4. [f not etfective on the date ol filing. enter the effective date:
(The effective date: Cannot be prior to date of receipt or filed date nor more than 90 calendar davs after

the date this document is filed by the Florida Department of State.)
Note: £ the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as the
document’s effective date on the Department of State’s records.

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

6. The “Converted or Other Business Entity™ has agreed 1o pay any members having appraisal rights the amount o
which such members are entitled under ss. 603.1006 and 605.1061-605.1072. 1.5,



Signed this 2nd dav of July 2021

Signature of Authorized Representative of Lir%d Liability Company:

Signature of Authorized Representative:
Printed Name: Algjandro Arresse /u Title: Manager

Signature(s) on behalf of (thier Business Entity: |See helow for required signature(s)]

Signature:
Printed § \'.my. WEQN Title: Manager
Signature:
Printed Nam 1aAdro Arresse Title: Manager

Signature: /(L:L{)A (&M, QQLLQQ(S,@M

Printed Name: Elba Rocio Roberson Tttle: Manager
Signature:

Printed Namce: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Fitle:

If Florida Corporation:
Signature of Chairman. Vice Chairman. Dircctor. or Officer.
[f Directors or Officers have not been selected. an Incorporator must sign.

If Florida General Partnership or Limited Liabilitv Partnership:
Signature of one General Partner.

I Florida Limited Partonership or Limited Liability Limited Partnership:
Signatures of ALL General Partners,

All others:
Signature of an authorized person.

Fees:
Articies ol Conversion: $25.00
Iees tor Florida Articles of Organization:  $123.00
Certified Copy: $30.00 (Opuional)
Certiticate of Status: $5.00 (Optional)
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Plan of Conversion

for

Collier Builders Group, Inc.

a Domestic Corporation

Under the laws of the State of Florida, namely chapters 605 and 607, Flonda Statutes,
the nundersigned execuies this plan of conversion to convert Collier Builders Group, Inc. {a
Florda corporation) fthe “Corporation”) inte a limited liability company as authorized
tnder sections 603510491 and 607.11930, Florida Statules.

The name of the cenverting corporation

Collier Builders Group, Inc.
Florida Department of State Documaent
Number P23000072739

The name, jurisdiction of formation, and type
of entity of the converted corporation

Cellier Builders Group LLC
a Florida limited liabilitv company

Conversion

The Corporation will be converied into
and shall hereafier become and continue
to exist as a Florida limited liability
company under the name *Collier Builders
Group LLCT [the “LLC7}.

The effective time of conversion

The conversion will be effective upon filing
the Articles of Conversion and Articles of
Organization for Collier Builders Group LLC
with the Florida Deparument of State,
Division of Corporations.

The effects of conversion

section 605.1046 and 607. 11930, Florida

Statutes at the effective time.

Additionally, the bviaws  of  the
Corporation will be 1erminated at the
effective 1ime and  superseded by the
Operating Agreement at the cffective ume.
Nonetheless, no bvlaws of  the
Corporation have been or will be adopied
prior to the effective Lune.

Additionally, the Operating Agreement for
Collier Builders Group LLC will take effect
41 1he effective time.

Additionally, the directors of 1he
Corporation immediately prior to the
cffective time will be the managers of the
LLC under chapter 605, Florida Statutes,
the Articles of Organization for Collier
Builders Group LLC, and the Operating
Agreement at the effective time uniil their

SUCCESSOTs are dulv-appointed.
Nonectheless, no dircciors of the
Corporation have Dbeen or wili be

appointed or scated prier to the effective
time.

Additionally, the  officers of  the
Corporation immediately prior te the
cffective time will be the officers of the LLC
under chapter 605, Flonda Statutes, the
Articles of Organization for Collier Builders,

Group LLC, and the Operuting Agreement; 3

. - . . . -
at the effectve time unul their successors, _
are  dulv-appointed. Neonetheless, no _

The consummation of the conversion will
have all the effects  set forth n

r
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officers of the Corporation have hcen or
will he appointed prior to the cffective
tume.

The manner and basis of converting the shares
aof the Corporation, or the rights to acquire
shares, obligations, or other securities of the
Corporation

At the cffective time, by wirtue of the
conversion and without any action on the
part of the Corporation, Collier Builders
Group LLC or any interest holder, all of the
shares of common stock of the
Corporation issued and outstanding
immediately prior to the effective time will
automatically be converted into 100% of
Collier Builders Group LLC's “membership
interests” (as described under chaptler
605, Florida Statutes, the Articles aof
Organization  for Collier Builders Group
LLC, and the Operating Agreement).
Immediately prior to the effective tume,

there will not be anv other outstanding
class or secrics of capital stock or
obligations. securities, or other interests
in the Corporation. Nonetheless, no
shares or obligations, sccuriiies or other
interests in 1the Corporation have been or
will be issued or outstanding prior to the
cffective time, and therefore, ne
sharcholders will exist prior to the cffcctive
timne:,

Approval

This plan of conversion has been approved
and adopied by the incorporator (who was
the Corporation’s proposed president and
solc director prior to the effective time].

Acknowledgment

This plan of conversion is hereby approved to convert Collier Builders Group, inc. (a
Florida corporation) into Collier Builders Group LLC (a Florida iimited liability company)

as described in this plan of conversion.

Collier Buil
(a Florida

ers Group, Inc.

By:

Alejandro Arresse, Presidemt

Dated 7/2 /2024

The remainder of this page is intentionally blank {this sentence is not part of any Article).



Articles of Organization
for

Collier Builders Group LLC

a Domestic Limited Liability Company

Under the laws of the State of Florida, namely Chapter 605, Florida Stututes. the
undersigned executes these articles to form the limited Hability company named in Article

[ {the “Company’).

Article [
Name

The Company’s name is:

Collier Builders Group LLC

Article 11
Addresses

The Company’s principal office is at:

3540 Enterprise Ave, Unit 2
Naples FL 34104

The Company’s mailing addresss:

3540 Enterprise Ave, Unit 2
Naples FL 34104

Article 11

Purposes

The Company mav only engage in any
activity  the  Florida Revised Linuted
Linbility Company Act and the other laws
afl the State of Florida permit, subject
alwavs 1o lhimitations of ali other
jurisdictions in which the Company acis
when acting within those jurisdictions.

Article IV

Governing Documents

Bv a vote {or written affirmative consent)

of the Company’s members representing
all the Company's membership interests.
the Company mayv adopt an operating
agreement that conforms to these articles
(*Operating Agreement”). By a vole (or
written  affirmative  consent] of the
Company’s members as stated in the
Operating Agreement. the Company
mayv amecnd the Qperating Agreement.
The Operating Agreement may address
maitters these articles do not specifically
preclude. Each portion of the Operating
Agreement 1hal cannot reasonably be
construed 1o conform 1o these articles is
stricken as if it had never been adopted
into the Operating Agreement so that the
Operating Agreement does not
contravene these articles. No statement in
these articles to the members’ rights to
incorporate or provide for certain rights,
dutics, preferences, limitations,
conditions, clections, or other clauses in
the Operating Agreement (by phrases
like “as otherwise provided in the
Operating Agreement,” “as cxpressed in
ihe Operating Agreement,” or “under the
Operating Agreement”] allows the
Operating Agreement o othcrwise
coniravene these Articles or the Flornda
Revised Linited Liability Company Act.

In these Articles, “Governing
Documents” rofers to the Florda Revised
Limited Liability Company  Act, thesc

articles, the Operating Agreement, andr s

~3
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the Company’s resolutions, collectively.

<.

This article controts all contradictory, -
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provisions of the other arucles, if any,

Article V
Members and Membership Interests

By a vote (or written affirmative consent)
of the Company’s members representing
25% of the Company’s membership
interesis,  the Company may  admil
members to the Company.

Unless admitting new members by a volte
for written aflfirmative consent)y of the
members as stated in the Operating
Agreement, under anv offering the
Company makes, each of the Company’s
members will have preemptive rights to
purchase membership interesis in cash
pra rata based on  the member's
membership interest in proportion Lo the
collective membership interests of all the
members before the offering. If expressed
in the Operating Agreement, the
mecmbership interests may nonetheless:

+ have transfer resirictions or be subject
o call rights, including the
Company's or the members’ rights of
firsi refusal, righis of lirst offer. drag-
along rights, and other restrictions or
rights belonging to others,

s be subject lo mandatory cash call or
dilution provisions if expressed in the
Operating Agreement, and

= have other rights, restrictions,
limitations, and preferences.

The membership interests will have no
other rights, restrictions, limitations, or
preferences other than those specifically
mandated Governing Documents.

Article V]

Mcembership Interest Certificates

The Company will clearly stamp  all
documents cevidencing the Company’s
membership  interests with legends

indicating that the membership interests
are issued subject 1o certain restrictions
on transferability  as stated In these
articles or thc Operating Agreement, in
reliance upon certain exemptions from
federal and state securities laws, and with
other rights. limitations, preferences and
clections as expressed in these articles or
the Operating Agreement.

Article VII
Mandatory Tax Distributions

the
15h

The Company will distribute to
Company’'s mcmhbers, before the
calendar dav of the calendar month
following the close of cach calendar
quarter, or as soon thereafter as possible
{"Tax Distribution Date”) the amount
thai the Company will distribute to the
members  pro rata  based on  each
member’s membership  interest in
proportion to the collective membership
interests of all the members on each Tax
Distribution Date. The amount the
Company will distribute 10 the members
on each Tax Distribution Date must be
the lesser of:

s 1he "ordinary husiness income (losst,”
as defined hy and calculated under the
internai Revenue Code of 1986, as
amended, ("IRC") on Department of
the Treasury, Internal Revenue Service
Form 1065, U.S. Return of Partnership
[ncome multiphed by the highest
income tax rate in JRC 1 (but in neo
event less than 80.00): or

¢ 50% of the lesser of:

o5 the net change in the Company’s
cash balances during a calendar
guarter calculated under generally
accepted accounting principles; or

¢ the Company’s cash halances at
the end of a calendar quarter, less3
reasonable reserves for working™
capital  and  projected  cash
requirements, including projected,

<a.




expenses and contingent
lialilities, but not including capital
investments and reinvestments
that are not necessary 1o the
Company as a going concern, all
calculaied under generatly
accepted accounting principles as
limited by the IRC.

v a vote (or written affirmative consent)
of the members representing 80% of the
Company's mcmbership intcrests, the
Company taken no more than 30 calendar
davs before a particular Tax Distribution
Date, the members mav reduce or decline
the distribution for that Tax Distribution
Date, but this Article’'s distribution
reruirements will never  be  waived.
estapped, or otherwise altered by any
preceding clection 1o forego or reduce a
distribution.

By a vote (or written affirmative consent)
of the tnembers as siated 1in the Operating
Agreement, Lhe members mayv compel the
Company to make discretionary
distributions  of specified  assets  al
specified wnes.

No  member may  receive  caphal
contributions, distributions, or any other
thing of value in the Company’s carc,
custody. or control, whether or not
originally  belonging 1o, or in the
possession of, that member, except as
expressed  in these  arucles or  the
Operating Agreement.

Article VIII

Term of Existence

The Company will exist in perpetuity
unless dissolved under the Governing
Documents.

Article IX
Registered Agent

The Company’s initial registered agent
is:

Elba Rocio Roberson

Service of process mayv be made on the
registered agent at

3210 637 51 8W
Naples FL 34105

The inital regisiecred agent mayv  be
removed from office and other persons
mav be appointed as registered agent as
stated in the Operating Agreement
without amending ihis article.

Article X
Managers

The Company's members:

» will appoint at least onc corporeal
person to manage and direct the
Company’'s actlivitics under  the
Governing Deocuments (each &
“Manager’] by a vote (or writen
affirmative consent| of the members as
staled in the Operating Agreement,
and

¢« may remove any Manager by a vote (or
written  affirmauve consentyy of the
mcmbers as stated in the Operating
Agreement.

The Managers will manage the Company
under the Governing Documents.

The Company’s members mav  be
Managers (and vice versa). No Manager
has any rights other than those stated in
the Governing Documents. unless a
pariicutar Manager is also a member or
also holds another office related 1o the, |
Company, but those rights or prcfércnccsfﬁ



onlv relate to the Manager strictlyv in thosc
capacitivs. No Manager may  amend.
supersede, or repeal any of these articles.

Each person named below is an nitial
Manager {or the Company:

Alejandro Arresse
Charles Magilewsks
I2lba Rocio Roberson

An initial Manager may be removed from
office and other persons may he appointed

as Managers under the Governing
Documents withouwt amending  this
article.

Article X

Officers

formm offices and
appoint and remove corporeal persans to
thase offices as stated in the Operating
Agreement.

The Managers may

The Managers and the Company's
members mav Le officers {and vice versal.
No officer has any authority other than as
stated in the Operating Agreement,
unless & particular officer is also a
Manager, a member, or holds another
office related to the Company. but that
olther authority only relates to the officer

strictly in those capacities. No officer may
amend. supersede, or repeal any of these
articles.

Fach person named below 1s an initial
officer for the Company in the respective
offices:

Alcjandro Arresse. President
Charles Magilewski, Vice President
Elba Rocioe Roberson, Secretary
Charles Magilewskl, Treasurer

An initial officer may be removed from
office and other persons may be appointed

as Managers under the Governing
Documents witheut amending ihis
article.

Article IX

Amendments

B3v a vole (or written affirmative consentj
of the Company’s members representing
30% of the Company’s membership
interests. the members may  amend,
supersede, or repeal these Articles, except
members may  amend, supersede. or
repcal Article 1l by a vote (or wrilten
affirmative consent) of the members as
stated in the Operating Agreement.

10 vele



Acknowledgment

Except to the extent we have done so in writing and with knowledge, we, the Company’s
atthorzed representatives, execute these articles on this day without personally
assuming or raiifving any contracts or promises made on the Company’s behalf by any
person or entity before this date, if any. We execute this document in accordance with
section 605.0203{1}{h). Florida Staiutes. We arc aware that anv [alse information

submitted in a document 1o the Department of State constituies a third-degree felony

as provided for in section 817.135 Flonda Statutes.

Fiha Rocio R

Algfandro Arresse

Dated 77272024

The remainder of this page is intentionally blank (this sentence is not part of any Article}.



Acceptance of Appointment as Registered Agent
for

Collier Builders Group LLC

Having been named as registered agent and to accept service of process for the above
stated limited liability company as designated in the articles 1o which this acceptance
accompanics, | hereby aceept the appointment as registered agent and agree 1o act in
this capacity. | further agree 1o comply with the provisions of all statutes relating to the
proper and complete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent as provided for in Chapter 605, Florda
Statutes.

%JQ‘(\;,}Q\ Q)-(ML _WKQ_Q«)D{.“%—?/*— ~

Flba Rocio Roboerson
Dated 7/2/2024

The remainder of this page is intentionally blank [this sentence is not part of any Article|.



