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ARTICLES OF ORGANIZRTION
oF

WELP HOTEL, L.C.

I, the undersigned nabtural perscon camgietent o ocontract,
hereby organize and form a limited 1iabilitf company under and
pursuanit to Chapter 808, Florxida Statutes ag Tollows:

ARTICLE 1.

Name of Limited Liability ngmy

The name of this limited liability company shall be wWsLP
HOTEL, L.C.
ARTIVLE 2.

Pariod of Duration

Thig limited liﬁbility company shall be in existence for a
pericd of Eforby years six months from the diate,oﬁ filing theas
Articles with the Departwment of Stave unless sooner terminated by
wote of the mewmbers.

ARTICLE 3.

Purposs
Thigs limited liability company is organized for the ;’acieu

=, ==

purpose of becoming the genexal partper of a limited partnerﬂgnp

to be formed to acquire sixty-nine psarcent (68%) of r?;he"‘“
.,._1'

partnership interests in and to Bocep Venturers Led., a E‘lé‘:"cﬁda

limited partnership (“Owner*), which is the owner of a ]m;;al

LE] 64’

complex knoun as the Peabody in Orlandc, Florida, and to acqn;ra
all of the issued and ocutstanding stock of Bocep, Inc., the one

percent {1%) sole general partner of Quner.

HG40001121596 3 -
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ARTICLE 4.

Place of Buainsss and Registersd Agent

The street addrass and mailing address of the initial
business office of this limited liability company is c/o Esgein &

!
Basociates USA, Ltd., 5211 International Drive, Orlando, Florida

3281%. The name and address of the initcial ;egistered agent of
this limited liability company is Lothar Edstein, ¢fo Estein &
Associates USA, Ltd., 5211 International Driwve, Orlando, TFloxrida
32819. This limited liabiliry company shall have the privilege
of having offices at other places within or without the State of
Florida and within or withour the United States of hmerica. 7This
limited liability cowpany wmay, at its discretion, at any tiwe,

change the address of its place of business,

ARTICLE 5.

Inveatmant in Company 4(

2

1

The total amount of cash to be contributed to this llmlﬁedgﬂ

-‘g‘_F

liability company upon ite formation is Eight Hundred I%augand >

rn
Dollars {5800,000.00). Tt is contemplatad that there wlll

ulbimately be sixteen {18} unitce at Two Hundred Seaventy- E%ye
Thougsand Dollare (5275,000.00) per unit For a total aggregate;éf
Four Million Four Hundred Thousand Dollars (84,400,000.00) capital
contributed to the Company. No property other than cash shall ha
contributed initially.

ARTICLE 6.

Addicional Contyibutiona

Additional contributions over and above $275,000.00 per unit,

H040001121396 3
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if any, will be made az and when agreed to by a vote of at least =
majority of the vetes of thim limited liability company.
ARTICLE 7.
Additicnal Memberns , -

After the first pixteen {18} units have bheen gubscribed to,
additional wmembers may be admitted to thig limit;d liability
company upon such terms and conditions as shall be established by
a majority of Lhe votes ofi'the then-existing members,

ARTICLE 8.
Coptinuaticon of Busineas )

The remaining mewbers of thia limited liability company shall
have the right to continue the businesa of _ths Company on the
death, retirement, resignation, expulsion, hankruptcy gx
dissclution of any member or upon the occurrence of any oth%a;% -
avent which terminates the continued mempbership of a wenber é%;f
this limited liability company. ‘ﬁ:’;

ARTICLE 9, '*;:{_v
Managexent z;;

Management of this limlted liability company is reserved to
ESTEIN MAMAGEMENT CORPORATION, who will be cne of the membars or
owned or conbtrolled by one of the members, or its designee, who
shall sexve As the manager of thie Cowpany until such time as
ancther manager is designated in accordance with the Opsarating
Agreement of the Company. Estein Mansgement Corporation's address
ia ¢fo Hatein & Associates USA, Ltd., 5211 Intcermational Drive,

Crlando, Florida 32819. Thie Company is, therefore, to be managed

H
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by a manager.

ARTICLE 10.

Indemnification of Membere and Manag

EBxcept in the case of gross negligence or willful or wanton
o=
misfeasance or malfeasance, thiz limited 1liability company shall

indemnify and sgave harmless everyy maneger  and member of the

Company from all coste and expense incurred by him, her or it in

cormection with the defense of any action,

muit or proceeding,
whether civil or criminal

in which he, she or it iz wade a partcy
as & reault of having been a member of or manager of this Company

In witness of the foregolng, I have hersunto ger my hand and

seal this _Af day of Mgy ., 2004, = - i

Tothar Batein

1

STATE OF FLORIDA }

[

TV

B8,
COUNTY OF CORANGE)

i H‘t:
RN
qzxmvﬂ

,n

I hereby cerctify that on this day personally came? and
appearad before me, the undersigned sauthority, Lothar Estein,”'Who
ig personally known to we,

knowmn to me Lo be the person named in
and whe acknowledged to wme that he axecuted the foregoing Axtlcles

of Incorporation as a free and voluntary act and deed and ﬁor‘xpe
ngses and purposes therein set forth and express.

(46 Wi

IN WITHNESE WHEREOF, T have hereunto set my harnd and seal in
the County and State aforesaid, this 2; day of Mgy 2004,

OERED, FURNTON Notary Public
MY COMMISSION £ CZ 57208

EXPIRES: Novimbar 14, 200¢
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CERTIFICATE DESIGHATING PLACE OF BUSINESS OR DOMICILE FOR THE
S8ERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPCN WHOM
PROCESS MAY EBR SERVED.

In pursuaoce of Chapter 458,081, Florids Statutes, the
following is submitted, in compliance with said Act:

First: That WELPF BOTEL, L.C,, desiring Lo organize under the

laws of the State of Florida with. its\.p:incipal office, . as

indicated in the Articles of Incorporation, has named Lothar

Bostein who is located at o/o Esteln & Assoccidtes USA, Ltd., 5211

International Drive, Orlando, Florida 32819, as ikts agent to
accept service of progegs within thies atate.

ACKNOWLEDGMENT :
Having been namad to accept service of process fox the above
ptated corporation, at the place designated in this certifiicate, T

hereby accept to act in this capacity, and agree to comply with

the provision of zaid acr relative te keeping open said office.

Lothar Estein

Dated: "‘.?Zﬁ)l 2f. 2004
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