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FLORIDA I]EPARTMENT OF 5TATE

Glenda E. Hood

Beastary of State
Jannary 28, 2004

ROBERT K. BROOKS, PLC

4

SUBJECT: AMERICAPITAL SECURITIES, LLC
REXF: WO400D0D3970

e received your electronically transmitted dopument. However, the
document hag not been Filad., Pleaee make the f£ollowing corrections and
refax the complete dooument, inaluding the electronic £iling cover shéet.

Tha nomplete document did not come through. FPleasoe ve-fax the entire
documents.

Pleass returh vour document, along with a copy of thils letter, within 60
days or your filing will be eonsidered abandoned.

if you have any quastions comncaerning the filing of your decument, please
aall {850) 245-6025.

Trevor Brumbley FAX Aud. #: HO4000020162 “
Docurent Specialist Letter Wunber: S04A0D0BSE16S -

Division of Corporations - P.O. BOX 6827 -Tallahsssee, Florida 52814
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Articles of Organization

The undersigned hereby execute and acknowledge the following Articles of Organization
for the purpose of forming a limited liability company under the Florida Limited Liability
Company, F.S. Chapter 808.

1. Name of LLC

The name of the limited liability company is AMERICAPITAL SECURITIES, LLC (the
“Cormpany™).
2. Office of LLC

The streeat address of the registered office in Florida is 1520 E Hallandale Beach Bivd
Suite 701 Hailandale FL 33000

3. Registared Agents

3.1 Name/Address of Ragistered Agent

The name of the registered agent for service of process in Florida is Mr. Robert K

Brooks, Esq. The address of the registered agent for service of proceaé is 1620 E
Hallandale Beach Blvd Suite 701 Hallandale FL 33008

[1 A domestic corporation

e R
3.2 Status of Registered Agent = o
The registered agent is e t; 2 p’,;'_;:
D lmEC
[1 Anindividual resident of Florida R
=

[] A foreign corporation authorized to do business within the State of Florida
{X] A domestic iimited Liability Company

[1 A foreign limited Fability company authorized to do business within the State
of Florida

4. Management

The company will be a manager-managead company. The initial manager shall be
Mr, Barry F. Goldberg

Fax Audit No. HO4000020162 3
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5. Date of Dissolution; Term

The company shall be dissolved on the death, bankiuptcy, or dissolution of a member or
manager, or on the occurrence of any other event that texminates the continued membership of &
member in the company, mless the business of the company is continued by the consent of all the
remaining members, provided there are at least two remaining members.

8. Form of Management

The management of the Company shall be vested pursuant {o the Operating
Agresment in the manager(s}), who shall be appointed by the members and wha shall
have the exclusive right to controf and manage the Company. The members shall not
take part in the management and control of the Company and shall have no powerto
bind the Company.

6.7 Voting

Fach percentage of mambaership interest has one vote on each matter on which the
membership interest is entitled to vete. Cumulative voting is not allowed. With respect
to any matter, other than the election of the Managers, for which the affirmative vote
of the holders of a specified portion of the membership interest entitled to vote is
required by the Florida Limited Liability Company Act, and notwithstanding that such
Act may require a portion of the membership interest entitled {0 vote that exceeds that
specified in this Article, the act of the Members on that matter shall be the affirmative
vote of the holders of a majority of the membership interest entitled to vole on that
matter, rather than the affirmative vote otherwise required by such Act.

8.2 Indemnification

{(a) The company shall indemnify every manager, and the manager's heirs, executors
and administrators, against axpenses actually and reasonably incurred by the
manager, as well as against any amount paid upon a judgment in connection with any
action, suit, or other proceeding, civil or criminal, fo which the manager may be made
a party by reason of having been a manager of this limited Hability company.

(b) This indemnification is being given because the manager(s) will be requestéd by =2
the campany to act for and on behalf of the company and for the company's benef t.

{c) This indemnification is not exclusive of other rights to which the manager(s} may
be entitied. , v
wv*;"-'-
{d} The managet(s) are entitled to the fullest indemnification allowed by the curtént
law or as the law may be amended after the adoption of thesae arlicles. o

5 et

1«01 ¥ OF 'fhif

{(e) A manager shall be liable to the compary for the following actions:
{1) Any breach of his or her duty of loyaity to the company, or to lts membere;

(2) An act or omission that was taken in bad faith and which constitutes a breach
of the Manager's duly to the company by an act that is grossly negligent,

Fax Audit No. HO4000020162 3
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malicious, or intentional, as those terms are defined at law;

(3} A transaction in which the manager benefits to the detriment of the company or
its members. ’

(4) An acfion for which the manager is liable at law and for which an
indemnification is not aliowed.

7. Purposes

The purpose for which this limited ifability company is organized is to transact any and
alt lawful businass for which limited liability companies may be organized under the
taws of Florida, inciuding, but not limited to, the following:

(a) To carry on any business or any other legal or lawful activity aliowed by law;

(b) To acquire, own, use, convey, and otherwise dispase of and deal in real or
personal property or any interest in such property,

(c) To manufacture, buy, sell, and generally deal in goods, wares and
merchandise of every class and description;

{d) To buy, rent, seli, manufaciure, produce, assemble, distribute, repair, and
setvice any and all products or services in which the company desires to engage,;

(&) To do such other acts as are incidental to the foregoing or desirable in order to
accomplish the purpose for which the company was formed;

{f) To hava and exercise all rights and powers that are now or may hereafter be
granted to a limited liability company by law.

The foregeing shalf be construed as objacts, ptrposes and powers, and enumeration
theraof shall not be held to limit or restrict in any manner the powers hereafter
conferred on this timited liability company by the lawa of the State of Florida.

8. Right To Continue Business

In the svent of the death, refirement, resignation, expulsion, bankrupfcy, or dissclution
of a member or the occurrence of any other event that terminates the continued
membership of a member, the remaining members have the right under the operaling
agreament to continue the business.

9. TaxTreatment Py 2 :
T
The Company is intended to be treated as a pass through enity for purpo 0sés of-
federal income taxation. L i =
mol _'1 ks
10. Certificate of Membership e ~ :%é‘:
- i,':'_@{ .

A members interest in the Company may be amdenced by a oamfcaie ot_
membership interest signed by a managing manager, which may be assngna,d or:’
transferred. The nght {0 assign or fransfer a member's interest in the Company ig
IImited by the provisions of the Operating Agreement.

Fax Audif No. H04000020162 3
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11. Gapital and Additional Members

Members shall not be required to make additional cantributions to the capital of the

company. Additional members shall be admitied upon the written consent of all the
members. There are no preemptive rights on behalf of any Mamber.

IN WITNESS WHEREOF, | have hereunto Wd on January 28, 2004.
Signature:; @‘% { ?: ;é‘_ .
name __ Sty (ooddbery .
-a-—i:> ~
Title: )"KESM ,
pate:_ /= 2N -2

ACCEPTANCE OF REGISTERED AGENT

The undersigned, bsing the person named in the articles of arganization of
AMERICAPITAL SECURITIES, LLC as the registered agent of this limited liability
company, hereby consents (0 accept service of process for the above stated company
at the place designated in the articles of organization, and accepts the appoiniment as
registered agent and agrses to act in the capacity. The undersigned further agress fo
comply with the provisions of all statutes relating to the proper and complete

performance of his or her duties, and is familiar with and accepts the obligations of the
position of registered agent.

o -
P
Z g
L o 71 -
D EE=
Data: January 28, 2004 ey Lﬂa-;;
:--_3] [:- ;.‘; L g it
Fax Audit No. H04000020162 3



