KE I T H | M AC K LLP Gregg S. Ahrens R.Hugh Lumpkin®  Jeffrey P. Shapiro

Mark S Auerhacher  Dawil Marshall Paul A Shelowitz
ATTORNEYS AT LAW SINCE 1947 Jan Carson Cheezem  Linda C. Fiayol Richard A. Wood
' Robert A. Cohen Michele 8. Primean ‘
First Union Financial Center, Twentieth Floor Spencer Fox Cynthia Ramos
200 South Biscayne Boulevard, Miami, Florida 35131-2310 Loren . Granoff Jack R, Reiter

: g R . Felix M. Lasarte Alan Rosenthal Seymour D. Keith (retired}

it G.OS) agix?ggsg g%égsg o - Edpar Lewis Karl J. Schumer James L. Mack (retired)
E-Maik: prevail@keithmack.com Jack 5. Lewis Norman S, Segall of counsel

October 20, 1997

VIA EXPRESS MAIL
Florida Secretary of State
Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32314
Attention: Susan Payne

Re:  Conversion of Autumn Ridge, L.C., a Florida Limited Liabilij-tlolpdny — =11 ——=

. Delaware Limited Liability C 7
Dear Ms. Payne:

In accordance with our telephone conversation, enclosed are certified copies of the Certificate of Conversion
and the Certificate of Formation that we have filed with the Delaware Secretary of State in order to' convert Autumn
Ridge, L.C., a Florida limited liability company, into a Delaware limited liability company pursuant to Section 18-214
of the Delaware Code. You will note that, in order to comply with Delaware laws, the name of the company has been

changed to “Autumn Ridge, L.L.C.” Please file both Certificates so that the conversion is evident in the Florida

Secretary of State’s records on this limited liability company. I anticipate that, based on these Certificates, the Florida

Secretary of State will reflect in its records that the limited liability company will become inaciive in Florida due to its

conversion into a Delaware limited liability company. E AT g 2

Also enclosed is a Trust Account check in the amount §

Certificates and a prepaid Federal Express envelope for return of the's
s ?h.cp._e_ Call Certe, Lol mst ha  Tile sta

@ contact me.

If you have any questions or comments concerning the foregoing, please do not hesitate

o cover the cost of filing the enclosed

Thank you for your cooperation and assistance in connection with this matter.
—t L AL .
A =+ - Sincerely,

TpurpesesT S22 T aé

LINDA C. MAYOL

LA4000000 318

Z ped file copy of the Ceruﬁcates to me )

; ‘Autumn Ridge, L.C., #¥L.94000000318 is inactive in Florida as of 10/23/57. Pursuant 1o T

‘Delaware law a conversion was filed in Delaware on 10/15/97 converting this Florida
limited Hability to a Delaware limited liability company under the name of Autumm Ridge,
1.1.C. Certificates supporting these filings are on the microfiche for Autumn Ridge, L.C.

| ’* i | *



State of Delaware

Office of the Secretary of State
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I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A FLORIDA
LIMITED LIABILITY COMPANY TO 2 DELAWARE LIMITED LIABILITY
COMPANY OF "AUTUMN RIDGE, L.L.C.", FILED IN THIS OFFICE ON THE

FIFTEENTH DAY OF CCTOBER, A.D. 71997, AT 9 O'CLOCK A.M.

Cihfud

Edward J. Freel, Secretary of State

AUTHENTICATION:

2808528 8100V DATE: B704141

971348241 10-15-97



CERTIFICATE OF CONVERSION
FOR
AUTUMN RIDGE, L.C.

Pursuant to the provisions of Section 18-214, Chapter 18, Titfe 6 of the Delaware Code (the
“Code™), the undersigned, as Managing Member of AUTUMN RIDGE, L.C., a Florida limited liahitity
company (the “Company™), hereby files this Certificate of Conversion for Purposes of converting the
Company into 2 Delaware Emited liabilicy company, snd states as follows:

L
FORMATION OF COMPANY
The Company was formed under the laws of the State of Florida on Yuly 12, 1994, by the fifing

of Articles of Orpanization with the Fioridy Sectatary of State o July 13, 1994, which specified that the
ive date of the Company’s formation would be July 12, 1994,

IL
NAMF,

The name of the Company immediately prior to the filing of this Certificate of Conversion was
“AUTUMN RIDGE, L.C.~

The name of the Carpany commencing as of the filing date heref shall be “AUTUMN RIDGE,
LL.C" as set forth in its Certificate of Formation which hes been filed simultaneonsly herewith with the
Delawars Secretary of State (the “Certificate of Formation™).

o
mnmammm
This Certificate of Convetsion and the Certificats of Formation are being filed simultaneously

with the Delawara Secretary of Stata. Accordingly, the effective date of the Company’s conversion to g
Delawsre limited liability company shall be the dats of filing thig Certificate of Conversion,

Pursuant s Section 18-214(d) of the Code, the existence of “AUTUMN RIDGE, LL.C.~ shall
be deemed to have tommenced on July 12, 1994, the date specified in the Articles of Organization for

STATE OF DELA?AAREIE

SECRETARY OF 8
DIVISION OF CORFORATIONS
FILED 02:00 aM 10/15/1997

971348241 — 2808528
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Upon the filing of this Certificate of Conversion and the Certificata pf Fonmation, ali of the rights,
privileges and powers of AUTUMN RIDGE, L.C. and all of its property, real, personal and mixed, and
all of its 2ccounts receivables and other debts due to it, as well a3 all other things and cz2uges of action

IN WITNESS WHERFEQF, the undersigned, s Manapin etuber of the Company, has
executed this Certificate of Conversion on this /’ée' da %

EQUITYLINE FINANCIAL, GROUP,
INC., a Florida corporation

y of 1997,
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State g f‘bel aware
Office of the Secretary of State
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I, EDWARD J. FREEL, SECRETARY QOF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF FORMATION OF "AUTUMN RIDGE,
L.L.C." FILED IN THIS OFFICE ON THE THE FIFTEENTH DAY OF

OCTOBER, A.D. 1537, AT 9 O'CLOCK A.M. ST

Edward |. Freel, Secretary of State

AUTHENTICATION:

2808528 8100V DATE: B704141

971348241 10-15-927



- STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORDORATIONS
FILED 09:00 AM 10/15/1997
971348241 - 2808528

CERTIFICATE OF FORMATION
FOR
AUTUMNRIDGE, LLC.

The nams of the Fmited Babifity company 10 be formeq under this Certificate ig AUTUMN
RIDGE, LI.C,

Ir

CONVERSTON

__ This Cerfificate of Formation i being filed in connection and simultaneously with the
Cathficate of Convarsion for AUTUMN RIDGE, L.C,, & Fiorida lirnited liability company (the
“Certificats of Conversion”), Accordingly, pursuant to Sections 18-214 gng 18-201 of the Code, and
pursuant to thts Cﬂnﬁme of Fotmation and the Certificate of Coaversion, ATTTUMN RIDGE, L.C,

The name of the registered agent and the address of the registered office in the State of

lljolaware shall be Corporation Service Company, 1013 Centre Rogrd, Wilmingtor, Delawars
9805-1297.

Iv.

EXISTENCE
Pursuant to Section 18-214(d} of the Code, the existence of AUTUMN RIDGE, LL.C. shal]
be deemed to hyve commenced on July |2, 1994, the date specified on the Articles of Organization
for AUTUMNRIDGE, 1..C. which were filed with the Florida Secretary of State on July 13, 1994,

AUTUMNY RIDGE, L.L.C. shall exist until December 3 1, 2024,



The business of this fimited liabilityoompnnyisto bemanagcdbyitsMembers. The name and
street address of the Managing Member as of the date hereof are:

Napa Addregs
EquityLine Financial Group, Inc, 9200 South Dadeland Boulevard, Suite 500
a Florida corporation Miami, Florida 33156

YL

L.L.C. and shat hereafter be the property of AUTUMN RIDGE, LI C, as they were of AUTUMN
RIDGE, L.C. aad the title to any real Property vested by deed ar otherwigs in AUTIMN RIDGE,
L.C. shall not revert or be in any way impaired or affected by this Conversion, and af] rights of
creditors and all Keqs Upon any property of AUTIMRHJGE, L.C. shall be preserved unimpzired,
and all debts, liabilities gng duties of AUTUMN RIDGE, ..C. shall hereaficy attach to AUTUMN

LL.C. and may be enforced againgt AUTUMNRIDGE, LL.C. to the same extent a3 if such
debts, liabilitiay ynd dutias had bmoriginauy incurred or contracted by AUTUMN RIDGE, L1LC,
all as more particularly provided in Section 18-214(P) aof the Code.




1,4
LLC._ a

day of

WITNESS WHEREOF, the

undersigned, as Managing Member of AUTUMN

RIDG
imi liability company, has executed this Certificate of Formation on this LS
1997,

EQUITYLINE FINANCIAL GROUP,
INC,, aFlorida corporation




