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ARTICLES OF ORGANIZATION
OF
CTA,LLC

The imdersigned, for the purpose of forming a limited ligbility company under the laws of
Florida, hereby adopts the following Arficles of Organization:

Agticle I
Nage:
The pame of the limited liability company is CTA, LLC (the "Company™).

Article II

—
2
Duxation %;?g
. =
This Company shall exist on the date of filing of these Articles with the Secretary of Sigfe:
of the State of Florida. The duration of the Company shall be perpetual. e
of Business and Mailj =

TR

The sole purpose of the Company is to transact any and all lawful business for which a
limited liability company may be organized under Florida law (including, without limitation, the
Limited Liability Company Act) that is incident, necessary and appropriate to accomplish the
foregoimg, and to acquire title to certain land and improvements consisting of an approximately 370
unit apartment complex and related amenities and improvements located thereon, commonly known

a5 Cedar Tree Apartments, and located at 11128 West 76™ Terrace, Shawnee, Kansas (collectively,

the "Project"). The mailing address and the strect address of the Company’s initial principal office

18 ¢/o Equityline Financial Group, Inc., 9200 South Dadeland Boulevard, Suite 500, Miami, Florida

33156.

THIS INSTRUMENT PREPARED BY:;

Edgar Lewis, Esq.
(hmster, Yoalley & Stewart, P A,
Suite 3400 - One Biscayne Tower

2 South Biscayne Boulevard
Miami, Florida 33131

Tel: (305} 376-6016
Florida Bar No.; 047114

FAX AUDIT NO.: H04000034808
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Audicle IV
ictive Activiti

During such time as any loan is cutstanding, the Company (I} is prohibited from incurring
indebtedness; (ii) is prohibited from engaging in any dissclution, liquidation, consolidation, merger
or sale of its assets; (1ii) shall not enter into transactions with affiliates except for transactions on an
atm’s length basis and on commersially reasonable terms; and (iv) shall not transfer any direct or
jndirect ownership interest in the Company unless such transferis consented to by any lender holding
a motigage on the Project if such consent is required by loan documents evidencing or securing any

loan.

And Separatencss Covenants

So long as any loan is outstanding, the Company will:
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Maintain books and records separate fiom any other person or entity;
Maintain its bank accounts separate from any other person or entity;

Not commingle its assets with those of any other person or entity and will
hold all of jts assets in its own name;

>
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Conduct its own business i its own nams; 5
=rm

- - 3 " - I’ _‘.
Maintain separate financial statements, showing its assets and Habﬂgﬁc}E
separate and apart from thoss of any other person or entity; S
- L2 il r -—!-:_r"

Pay its own Labilities and expenses only out of its own finds; =4
o

Observe all limited liability cotnpany (as relating to the Company) and ORRET
organizational formalities;

Maintain an arm’s length relationship with its affiliates and to enter into
transactions with affiliates only on a commercially reasonable basis;

Maintain a sufficient number of employees in light of its contemplated
business operations;

FAX AUDIT NO.: HO4000034808
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FAX AUDIT NO.: H04000034808

Pay the salaries of its own employees from its own funds;
Not guarantee or become obligated for the debts of any other entity or person;

Not hold out its credit as being available to satisfy the obligations of eny
other person or entity;

Not acquire the obligations or securities of its afifliates or owners, including
partners, membexs or shareholders, as approptiate;

Not make loans to any other person or entity or to buy or hold evidence of
indebtedness issued by any other person or entity (except for cash and
investineni-grade securities);

Allocate fairly and reasonably any overhead cxpenses that are shared with an
affiliate, including paying for office space and services performed by any
employee of an affiliate;

Use separate stauonmy, invoicey, and checks bcanng its own name;

Not pledge ifs assets for the benefit of any othcr person or entity;

Hold itself out as 2 separate identity;

Correct any kiown misunderstandings regarding its separate idenht_yg,—;

o Lo
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Not identify itself as 2 division of atty other person or entity; and ;-i g’- ﬁ
e o

Muaintain adequate capital in light of its conterplated business opcr%ﬁo_gs. -
m @ -

Article VI s X
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Notwithstanding anything contsined in these Articles of Organization or any=other
orgamizational document of the Company to the contrery, any obligation which the Company may
owe to any of its officers, directors, partners, members, shareholders or affiliates (collectively, the
"Interested Parties™), whether characterized as a salary, fee or indemmification, shall not constitute
aclaim against the Company urti], and shall be subject to and fully subordinate to, the prior payment
in full of any Joan, provided however, so long as no Default or Event of Default exists under any loan.
documents to the extent the Company has cash flow or other available liquid assets (exclusive of any
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of reserve accounts to be maintained under the loan documents) in excess of the amount necessary
to make current payments of principal and interest due under the loan documents, the Company may

pay when due (without any acceleration caused by the Company) the scheduled obligations due to
the Interested Parties of the Company.

Article VI
Mapagement

Unless otherwise provided in the Regulations and Operating Agreement of the Company, the
Company shall be member managed. The initial managing member and his address is

Robert E. Spielman
9200 South Dadeland Boulevard
Suite 500
Miami, Florida 33156

Ariicle VI
it {ste d A

. ——
The street address of the initial registered office of this Company is ¢/o Equityline Findadial

<o

I~

Group, Inc., 9200 South Dadeland Boulevard, Suite 500, Miami, Florida 33156 and the name @Qe pual

initial registered agent of this Company at that address is Robert E. Spielman. == ¢

Article IX T

Mensbership Certificates 5=

()  Each Member’s interest in the Company may be cvidenced by a membersiiy ™

participation certificate. =0

(b)

No Member of this Company tay trapsfer, sell or assign its Membership Interest
in the Company to any other person except as provided for in the Company’s Regulations and
Operating Agreement.

Article X
Addition of New Members

New owners who take their interest directly from the Company will be admitted as
Members. New owners who take their interest by assignment, inheritance, or operation of law will

be admitted only with the unanimous consent of all Members ot as otherwise provided in the
Regulations and Operating Agreement of the Company

FASX AUDIT NO.: HO4000034808
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Article X1
Indsmuifies

This Company shall indenmify to the fullest extent permitted under and in accordance with
the Jaws of the State of Florida any person who was or is 2 party or is threatened to be made a party
to any threatemed, pending or completed action, suit or proceeding, whether civil, crimipal,
administrative or investigative by reagon of the fact that he is or was manager, member, director or
officer of this Company, or is or was serving at the request of this Company as a manager, member,
director, officer, trustee, employee or agent of or in any other capacity with mother company,
partnership, joint venture, trust or other enterprise, against expenses (including attomeys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in

" connection with such action, suit or proceeding, unless such person breached or failed to perform

his duties as an manager, member, officer, director, employee or agent of this Company and such
breach constitutes:

(1) a violation of criminal law, unless the mfmé.gcr, member, divector, officer, employee or
agent had reasonable cange to believe his conduct was lawfiil or had no reasonable cause to bcheve
his conduct was unlawful; or

(2} recklesaness or ap act or omission which was commmitted with ralicious purposz in a
manner exhibiting wapton and willful disregard for human rights, safety, or property.

A judgment or other final adjudication against a mamager, member, director, officer,
cmployes or agent of this Company in any criminal proceeding for vielation of criminal law shall
esiop such person from contesting the fact that his breach or failure to perform constifutes a violation
of the erimipal law, but such judgruent or other final adjudication shall not estap such person iy
establishing thet he had reasonable cause to believe that his conduct was law{ul or had no reasonafe;

cause to belisve that his conduct was ymlawfal, ;‘_m
3>
[ ¢ By

The indemnification provided by this Article shall contipue as to an Tndemmified Perséar<
who has ceased to be a mapager, member, divector or officer or employee and shall inure to ﬂae‘"
benefit of the estate, heirs, personal representatives, beneficiaries, executors and administratorsof.
such & person. All rights to indemnification and advances undes this Article shall be deemed to l?e;

8 contract between the Company and each Inderunified Person at any time while this Article Js&'i’l’"'

effect. Amyrepeal or modification ofthis Article or any repeal ar modification of relevant prowsmns
of the Florida Limited Liability Company Act or any other applicable laws shall not in any way
dimimish the rights to mdemnification of such Indenmified Person or the obligations of the Company
arising hereunder for claims relating to matters occursing prior to the repeal or modification.

EAS AUDIT NO.: H04000034808
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Axticle 2JF
Amendtent

This Company reserves the right to amend or repeal any provision contained in these
Articles of Organization, and amy right conferred upon the Members is subject to this reservation

IN WITNESS WHERECF, the undersigned anthorized representative of theinitial member
has executed these Asticles on the 17% day of February, 200

I‘w
iz@}.&nﬂmﬁuﬂ Representative
STATE OF FLORIDA
) §S.:
COUNTY. CF MIAMI-DADE )

The foregoing instrument was acknowledged before me this 17 day of February, 2004, by
Edgar 1.ewis, Esq., who is personally inown to me.

— —
Ry ENCARMAZION -ABKICAL ‘g otary Public, Stat€ of Florida at Large
Ay Gomos B, G205 ‘ = %
i Jio. DO O34dy% - res: ZR
52 \sfpusseaty Ko {1000 My Commission Expires >
L4 —— m:c
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ACCEPTANCE BY REGISTERED AGENT =<
= T

Baving been named to accept service of process for the above stated Limited Lmﬁﬂ.y
Comparyy, at the place dcmgnatedmﬂlesc Articles, I hereby agree to act in this capacity, and I further

agree to comply with the provisions of all statutes relative to the propcr and complcta performance
of my duties.

Dated: February 17, 2004,
3822521
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