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ARTICLES OF ORGANIZATION
or

WELP MADISON, L.C.

I, the undersigned natural person coompetent +o contract

hereby organize and form a limited lisbility company under and

pursuant to Chapter 608, Florida Statutes as follows:

ARTICLE 1.
Hame of Limited Liabllity Company

The name of this llmited liability company ("Company"™)

shall
be WELP MADISON, L.C.

RRTICLE 2.
Pexiod of Duration
This Company shall be in exiastence for a period of forty

vears six monthsa from the date of Ffiling these Articles with the

Department of State unless sooner terminated by wvote of the

memnbers.
—}
o &
ARTYICLE 3. =S
T A7 o
T T -3
PuIpRas S = N
3:.:- " ...--

This Company is organized for the sole purpose ofg-bec@nlmgk

the general partner (and the initial limited partnexr) of;a ‘J.J.E‘r'fit: &

ed
partnership (the "Partnership') to be formed to acquiﬁr:ﬁ fzx.fty

cf the general and limited partnership lntgrests in
and to UST-GEPT Joint Venture,

percent (50%)

L.P. ({"Owner”}, which is or isg
about to become the owner of an office building located at 500

West Madigeorn Street in Chicago, Illinoig and known as Citicorp

HO5000057833 3



Apr 20 2005 12:49PM HP LASERJET 3200 k

HO5000087833 3

Center. Thia Company may sigan anlagreement for agquigition of the
50% interest>in Owney and, in such cage, it will assign all rights
under such agreement to the Partnership.
EEHEIC&Ji 4.
Placg of Bugliuess and Regigtered Agent

The street address and mailing address of the initial
busginess office of this Company isg c¢/o Estelin & Asaoq}ige%§PSA,
Ltd., 5211 International Drive, Orlande, Florida 32819. gpezgamﬂﬂ
and address of the initial registered agent of this Cé(!pp;hn;i}is‘f“
Dean Vegosen, cfc Boose Cagey (Ciklin Lubitz Martensg M&%éne?;g Cj
G’Connell, 18th Floor, 515 HNorth Plagler Drive, West PalmfﬁggchQ
Florida 33401. This Company shall hawve the privilege of ﬁ%vlng’
offices at other places wlthzn or without the State of Flcrlda
and within or without the United States of America. This Company
may, at its discretion, at any time, change the address of its
place of business.

ARTICLE 5.
Investment ip Company

The total amount of cash to be contributed tao this Company
upon its formation is Elght Hundred Thousand Dollars
($800,000.00) . It is contemplated that there will ultimately be
twelve (12) units at Two Hundred Thousand Dollars {$200,000.00)
per unit £for a total aggregate of Two Millicon Four Hundredl
Thougand Dollare {$2,400,000.00) capital contributed Lo the

H:\WPDOCS\DV\E312\42058 - GE\Crganizatiocnal Documents - Welp Madison\Articles of Cxg.
- Welp Madison, L.C.,-gl-2.dog
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Company .

initially.

No property other than cash shall . be cgontributed

ARTICLE 6.

additiongl Comtributiong
Additional contributions,

if any,
Company .

will be made as and when
agreed to by a wvote of at least a majority of the wvotes of this

ARTICLE 7,
Addicional Nembexs
After the firast twelve (12) unite have bheen subscribed to,
additional members may be admitted to this Company upon such terms

and conditions &g shall be established by a majority of the
of the then-existing membera.

voteg
fres)
T o
ARTICLE 8. '
B T T
Continuation of Pusinsss 6, A =
E;%; > T
The remaining members of this Company shall have the rdpkt %% i;;
=
continue the business of the Company on the dJdeath, reti@%nt:;)
\Oo—'i o1
resignation, expulsion, bankruptey or dissclution of any mem%%%:c%:
upon the occurrence of any other event which terminates the
continued membership of a member in this Company.

ARTICLE 9.

Magagement

Management of this Company is reserved to ESTEIN MANAGEMENT
CCRPORATIOCHN,

who will be one of the memnbers

{cr will be cwned oxr
H: \WPDOCS\DV\E312\41058 ~ GE\Organizational Documents - Welp Madiscon\Articles of Orxg.
- Welp Madieon, L.C,-gl-2.doc
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contrelled by one of the wmwembers, or ita degignee}), who shall
gerve as the manager of this Company until such time as anothex
manager is designated in accordance with the Operating Agreement
of the Company. Betein Management Corporation‘s address is c/o
Estein & Associates USA, Ltd., 5211 International Drive, Orlando,
Floxida 32819, This Company 4is, therefore, to be managed by a
manager.
ARTICLE 10.
MMW r:‘@ -
Except in the case of gross negligence or willful or‘}ﬂf:‘ tég; s
misfeasance or malfeasande, this Company shall indemmify an %’av? “fg
me) X

harmless every manager and member of the Company from all go te™
R

o —4
and expense incurred by him, her or it in connection wit:h'ﬂ"ﬂ;e o

-
defenge of any action, =suit or proceeding, whether civilgg ox
criminal, in which he, she or it is wade a party as a result of
having been a member of or manager of this Company. This BRrticle
ig subject to the paramount provisions of Article 12{hb} below.
ARTICLE 11.
Right of Assigpment

The original subscriber of this Company shall have the right,
upon its organization, to assign and deliver his subscriptions to
any persons or entities who may hereafter become subscribers to

the membership inkerestas of the Company, who upon acceptance of

such assignment, shall have all the rights, liabilities and duties

H: \WPDOCS\DV\E312%41058 - GE\Qrganizational Cocumenks - Welp MadisoniArticles of Org.
- ¥elp Madison, L.C.-cl-2.doc¢
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of sald subscriber.
ARTICLE 12
Single or Svecial Purpose Entity
In the event the holder of any loan made rto this Company,
the Partnership or Owner shall require that these BArticles of
Organization be amended to include single or special purpose
entity provisions, the Manager of this Company acting alone

without consent or approval of the members shall have the right

P85 _

to amend thesa Artilcles to include such provisions. " =
Ul o
In witness of the foregoing, I have hereunto set my TaHd gpd -‘ﬂ
-;:7?',‘ 0
seal this od/ day of April, 2 -;%. ":) ";F-
Bz @ M
Dean Vegosen me v
s
STATE OF FLORIDA ) o5 @
BE.: ' =E, 5
COUNTY OF PALM BEACH) o

I hereby certify that on this day persocnally came and
appeared before me, the undersigned authority, Dean Vegosen, who
ig personally known to me, known to me to be the person named in
and who acknowledged to me that he executed the foregoing Articles
of Incorporation as a free and voluntary act and deed and for the
uses and purposes therein set forth and express.

IN WITNESS WHEREOF, I have here
the County and State aforesaid, this

un,&c\) get my hand and seal in
O Y day of April, 2005.

MY COMMISSION # DD 207878 b
EXPHRES: Apr) 30, 2007
1-B00-3-HOTARY FL Notary Discount Aseoc. Co,

H:\WPDOCS\DV\E312\4¢1053 - GE\Organizational Documents - Welp Madisonh\Axticles of Org.
- Welp Madison, L.C.~al-2.doc
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE,
PROCESS MAY BE SERVED.

NAMING AGENT UPON WHOM
In pursuance of Chapter 48.03%1, Florida Stakutes, the
following is aubmitted, in compliance with sald Act:
First: That WELP MADISON, L.C.,

degiring to organize under
the laws of the State of Florida with its principal office,
indicated in the Articles of Organization,

as
hasa named Dean Vegaosen
Florida

who 18 located at Boose Casey Ciklin Lubitz
O’Connell, 515 North Flagler Drive, 18" Floor, West Palm Beach,
33401,

Martens McBane &
chis state.

as 1ts agent Lo accept service of process within
ACKNOWLEDGMENT :

etated company,

Having been named to accept service of process for the above
hereby acceplt

to act in this capacity,

at the place designated in this certificate,
the provision of said Act relat]

I
and agree to comply with
~

keepi pen said office.
—
el L~ Zu &
bean Vegosen To
Eﬁﬁ% 5
Dated: Aprilc7&9, 2005 S e
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