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Attention: Susan Payne = . *

‘Re: . Conversion of Equity Capital Fund-I, L.C., a Florida Limited Liability Company intoa -
-+ Delaware Limited Liability Company , : _ A

Dear Ms. Payne: : 1'

In accordance with otr telephone conversation, enclosed are file-stamped copies of the Certificate

of Conversion and the Certificate of Formatior that we have filed with the Delaware Secretary of State” -~~~ -

in order to convert Equity Capital Fund-1, L.C,, a Florida limited liability company, into a Delaware
lirpited 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 “Equity Capital Fund-I,
L.L.C.” Please place both Certificates with the Secretary of State’s records on this lirnited liability
company so that the conversion is evident in these records. I anticipate that, based on these Certificates,
the Florida Secretary of State will reflect in its records that the limited liability company will become.
inactive in Florida due 1o its conversion into a Delaware limited liability company. ‘

Also eljiclg_)_sqd is a stamped envelope so you can'pr_dvide me with the print-out bearing your
notation on this conversion. =~ ' o
If you have any questions or comments concerning the foregoing, please do not hesitate to contact

me. Thank you for your cooperation ard assistance in connection with this matter.
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- ' STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORDORATIONS
FILED 09:00 AM 10/27/1997

| 971363295 - 2814748

CERTIFICATE OF CONVERSION
¢« . FOR .
EQUITY CAPITAL FUND-L L.C.

Pursuant to the provisions of Section 18-214, Chapter 18, Title 5, of the Delaware Code (the
“Code”), the undersigned, being an anthorized representativeof EQUITY CAPITAL FUND-L LC,
a Florida limited liability company (the “Company™), hereby files this Certificate of Conversion for
purposes of converting the Company into a Delaware limited Liability company, and states as follows:

L : -
- FORMATION OF COMPANY '

The Company was formed under the laws of the State of Florida on May 9, 1995, by the fling
of Articles of Ofganization with the Florida Secretary of State on May 11, 1995, which specified that
the effective date of the Company’s formation would be May 9, 1995,

I
- NAME

. e g

The name of the Company immediately prior to the filing of this Certificate of Conversion was
“EQUITY CAPITAL FUND-L, Lcr . _

The name of the Company commencing as of the filing date hereof shall be “EQUITY
CAPITAL FUND-IL LL.C. ” as set forth in its Certificate of Formation which has been filed
simultaneously herewith with the Delaware Secretary of State (the “Certificate of Formation™).

_ _ -
This Certificate of Conversion and the Certificate of Formation are being filed simultaneously

with the Delaware Secretary of State. Accordingly, the effective date of the Company’s conversion
to a Delaware mited lisbility company shall be the date of filing this Certificate of Conversion.

' Iv.
DATE EXISTENCE COMMENCED

Pursuant to Section 18-214(d) of the Code, the existence of “EQUITY CAPITAL FUND-L
LL.C.” shall be deemed to have commenced on May 9, 1995, the date specified in the Articles of
Organization for “EQUITY CAPITAL FUND-I, L.C.” which were filed with the Florida Secretary
of State on May 11, 1995. o B



V.

The Operating Agreement of the Company has been previously approved and adopted by the
Company.

. VL
PROPERTY RIGHTS AND LIABILITIES

Upon the filing of this Certificate of Conversion and the Certificate of Formation, all of the
rights, privileges and powers of EQUITY CAPITAL FUND-I, L.C. and &ll of its property, real,
personal and mixed, and all of its accounts receivables and other debts due to it, as well as all other
things and causes of action belonging to EQUITY CAPITAL FUND-I, L.C. shall be vested upon
EQUITY C IIAL FUND-L, L.L.C. and shall thereafter be the property of EQUITY CAPITAL
FUND-L L.L.C s they were of EQUITY CAPITAL FUND-I, L.C. and the title to any real property
vested by deed or otherwise in EQUITY CAPITAL FUND-L I..C. shall not revert or be in any way
impaired or affected by this conversion, and all rights of creditors and all liens upon any property of
EQUITY CAPITAL FUND-L L.C. shall be preserved unimpaired, and all debts, liabilities and duties
ofEQUrmcaligrAg,,‘EUND—I, 1.C. shall hereafler attach to EQUITY CAPITAL FUND-I, L.L.C.
and may be enfSreed against EQUITY CAPITAL FUND-], LL.C. to the same extent as if such
debts, Habilities and dutiés had been originally incurred of contracted by EQUITY CAPITAL FUND-
I L.L.C., all as more particularly provided in Section 18-214(f) of the Code.

IN WITNESS WHEREQOF, the undersigned, being an suthorized epresen:%ive of the
Company, has executed this Certificate of Conversion on this® .. day of @{

1997.
By: M r
o U@“;Lewis, as Trustee

K\WUS R\IMPIEIMAN\EQUHY-OQON\’ERSLDOC
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CERTIFICATE OF FORMATION
! FOR
EQUITY CAPITAL FUND-I, Li.C

Pursuant to Sections 18-214 and 18-201, Chapter 18, Title 6, of the Delaware Code (the
“Code™), the undersigned, being an authorized representative of EQUITY CAPITAL FUND-L,
L.L.C., a Delawsre limited Lability company, hereby files this Certificate of Formation with the
Secretary of State of the State of Delaware, and states as follows:

L
NAME

The name of the limited liability company +o be formed under this Certificate is EQUITY
CAPITAL FUND-], LL.C. ' .

II.
CONVERSION
‘This Certificate of Formation is being filed in connection and simultaneously with the
Certificate of Conversion for EQUITY CAPTTAL FUND-L L.C., a Florida limited liahility company
(the “Certificate of Conversion”). Accordingly, pursuant to Sections 18-214 and 18-201 of the Code,
and pursuant to this Certificate of Formation and the Certificate of Conversion, EQUITY CAPITAL

FUND-], L.C., a Florida limited liability company, has been converted on the date hereof into 2
Delaware limited lisbility company under the name of “EQUITY CAPITAL FUND-I, LL.C.” (the

“Conversion™).

m

The name of the registered agent and the address of the registered office in the State of
Delaware shall be Corporation Service Company, 1013 Centre Road, Wilmington, Delaware
19805-1297.

- IV,
Pursuant to Section 18-214(d) of the Code, the existence of “EQUITY CAPITAL FUND-1,

L.L.C.” shall be deemed to have commenced on May 9, 1995, the date specified in the Articles of
Organization for “EQUITY CAPITAL FUND-I, L.C.” which were filed with the Florida Secretary

of State on May 11, 1995

- EQUITY CAPITAL FUND-L LL.C. shall exist until December 31, 2025.



V.
OPERATING AGREEMENT

The Operating Agreement for this limited liability company was previously adopted by its
Members. The power to alter, amend and/or repeal 2l or any portion of the Operating Agreement
is vested in the Members of this imited liability company in the manner set forth in the Operating

Agreement.

VI
STREET ADDRESS

The address of the principal office of this limited liability company is 9200 South Dadeland
Boulevard, Suite 500, Miami, Florida 33156.

PROPERTY RIGHTS AND LIABILITIES

Upon the filing of this Certificate of Formation and the Certificate of Conversion, all of the
rights, privilgges and powers of EQUITY CAPITAL FUND-], L.C. and all of its property, real,
personal and mixé&d, and all of its accounts receivables and other debts due to it, as well as ail other
things and causes of action belonging to EQUITY CAPITAL FUND-I, L.C. shall be vested upon
EQUITY CAPITAL FUND-L L.L.C. and shall hereafter be the property of EQUITY CAPITAL
FUND-, L.L.C. as they were of EQUITY CAPITAL FUND-L L.C. and the title to any real property
vested by deed or atherwise in EQUITY CAPITAL FUND-L L.C. shall not revert or be in any way
impaired or affected by this Conversion, and all rights of creditors and all liens upon any property of
EQUITY CAPITAL FUND-L L.C. shall be preserved unimpaired, and all debts, liabilities and duties
of EQUITY CAPITAL FUND-L L.C. shall hereafter attach to EQUITY CAPITAL FUND-I, L.L.C.
and may be enforced against EQUITY CAPITAL FUND-L, L.L.C. to the same extent as if such
debts, Hiabilities and duties had been originally incurred or contracted by EQUITY CAPITAL FUND-

I, LL.C, &ll as more particularly provided in Section 18-214(f) of the Cade.

N WITNESS WHEREOF, the undersigned, being an authorized representative of EQUITY
CAPITAL FUND-I, L.L.C., a Delaware limited Liability company, has executed this Certificate of
Formation on this? & dayof M_, 1997.

Bﬂy: ﬁ%.— : -
Qﬁgw\uis, as Trustee
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