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ARTTCIES OF ORGANIZATION
oF
RELP VICTORY PRARK, L.C.

The undersigned corporation hereby organizes and forms a
limited 1ligbility company under and pursuant to Chapter 608,
Tlorida Statutes as follows:

ARFICIE 1.
Mawe of Limibed Liability Company

The neame of this limited liability compzay ("Company®™; shall

be WELP VIQTORY PARYE, L.C.
ARTICER 2.
Period of Duratbion _

This Company shall be in existence for a pewriod of forty
vears sikx moenths from the dake of £filing these Arxrticles with the
Department of $Htate unless sconsr terminated by vote of the
meglbers.

ARYTICI® 3.
Purpose

This Company is organized for the sole purpogse of hecoming
the general partner (and the Initim}l limited partner) of UST XVI
Victory Park, Lid. (the "Partnership®) to be formed to acguire
seventy percent (70%) of the genmral and limited partpership
interests in and to Victery Park UST Juint Venture I, L.P.
{*Quwner”), which 3is or is about to become (througch wvaricus

subentities}; the owner of (&) rights to develop and (b} the

HO5000263789 3
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rajority ownership interests in eight (B8} real estacte prolects
located in a wmixed use project in Dallas, Texas known as Victory
Park.

ARTTICIE 4.

Place of Buginess and Registerod Agent
The street address and mailing sddress of the inltdial

business office of this Company is ¢fo Estein & Associates USA,
Itd.; 5211 International Drive, Orxlande, Floridas 3281%. The name
gt addrgss of the injitial registered agant pf this Company is
Lothar Estain, ¢/o BEstein & &Asseciates TSR, iLtd., 5211
International Drive, Orlandc, Florida 32815, This Company shall
have the privilegas of having offices at other plaves within or
withiout thse State of Florida and within or without the United
States of America. This Company may, at ifts discretion, at any
time, chapge the address of its placae @f business.

ARTICLE 5.

Investment in Company

The total amount of cash to be conbributed to this Company
ppon its formation is One Million Dollars ($1,000,000.99). It is
contemplated that there will ultimstely be twenty {20} units at
Two Hundred  Fifty Thousand Dollars ($250,0300.00) per unit for a
total aggregate of FTive Million Dollars (4£5,000,000.00) capital
contributed to the Company. HNo property othexr than cash shall be
contributed initially-
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ARTICLE &,
Additional Contzibutions

Aagitional coptributions, AFf eny, will be' made zs and when
agreed to by & vote of at least a majarity of the votes of this
Company -

ABTICLE 7.

Additional Mombarc

After the first twenty [20) units have heen gubxcribed ta,
addinional mewherg may be admitted to this Company upon such terms
and cenditions as shall bz established by a majority of tha wotas
of the then-exigting membhers.

ARTICEE B.
Continuyaticn of Busipsass

The rameining members of this Company shall have the right to
continua the business of the Company on the death, retirement,
resignacion, expulsion, bankruptey or dissolution of any member or
upon the oocurrence of any other event which terminates the
cantinued membership of & member in this Company.

ARTICLE 8.
Management

Management of this Company is reserved teo ESTEIN MANAGEMENT
CORECRATION, who will be one of the members ({or will be owned or
controlled by one of the mambers, or its designee), wha shall

serve 28 the manager of this Company until such time asz another
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manager is designated in acecordsnce wirh the Operating Agreement

of tha Company. Estain Management Corporation’s address is c/o
Esteln & Assaciates USA, Ltd., 5211 Intempational Drive, Orlando,

Florids 32819, This Company is, thersfore, to be managed by a '

managar., ]
ARTTIOLE 10,

Indemnification of Membars and Managew

Except in the cese of gross negligence or willful or wanton
npisfeassnce or malfeasance, this Company shall indemnify and save

harmless every manager and membsr of the Company from all costs

and expense jncurred by him, her or it in <onnection withh the
dafense of any =ction, suit or proceeding, whether civil or
criminal, in which he, she or it is made a party as a resvlt of
having been a nember of or manager of this Company. This Article
is sudjeot o any special purpo=e entity provisions whicsh may
hareafrer be adopted pursuant to Artizle 12 below.
ARTICLE 11,
Right of Asxsicrment
The original subscriber of this Company shall have the right,

vpon its organization, to assign and deliver his or its
subscriptions to eny persons or entities whe may hersafter becoms
subscribers to the memburship interests of the Company, who upon-
acceptance of such assignment, -skall have a3l the rights,

Iimbhilities and duoties of said subseriber.

KAY: D:\ArtinlesefOrg.-Bl-2\Arcsiclesofing . ~CL.doc

HO5000263789 3



11/14-2885  13:0p

BU0SE CASEY » H4213H42035418502050353 s
z .963  pops

2BOX-Nev-14 It:fdam  Frop-ESTEIN & ASSGCIATES USA, LTD. T-183 P O98/811 P22

HO5000263789 3

ZRTICIE 12,
Single or Spegial Purpose Entity

In the event the heolder ¢f any loan made to this Company,

the Partnership ox Owner =hall reguire that these Articles &f
Qrganization be amended to include single or special purpese
encity provisions, the Manager of this Company acting alsne
without consent or appreval of the members shall have the right
Lo amend these Artigles to include such provisions.

In witness of the foregoing, I heve hereuntoe set my hand angd
seal this _yof day of alp/ , 2008,

ESTETN MANAGEMENT COREORATION

By:
Lothar Estein, President

STATE OF FLORIDA 3
58.1
COUNTY OF ORANGE 3

Before me, the undersigned anthoriiy., perscnally appeared
Lothar Estein, _ .~ who is perzonally known to wme, gr who
prodouced a driver's license as identifica¥ion and
who execipted The foregonlng instriment as Frasident onf Estedn
Managersnti Corporatics, a corporaticon pamed thereln, and did
arknowledge before me that he azxecuted the same as such cfficer
for and on behally of said corporation by dua and ragwlar corporwts

anthority.,

IN WITKESS WHERECE, I have hersuntq y,set my hand and seal in
the County and State afsresaid, this fafday of ASC e dlong  +
2005,

s OF i 7
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CERTIFICATE DRESIGHATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING ACENT UPON WHOM
PROCESS MRY BE SERVED.

In pursuance of Chapter 48.08), Florida Statures, the
folloving is submitted, in compliance with said Ack:

First: That WELF VICTORY PRRE, L.C., desiring to organiza
under the laws of the Stste of Florida with its principal coffice,
as indicered in the articles of Organizacion, has named Lothar
Esteinn who is locmted =t ofo BEstelin & Associaras USA, Litd., 5211
Intarnationgl Drive, Drlando, Florida 32818, a8 irs agent Lo
accept ssrrvice of process within this state.

ACEKNOWLEDGMENT

Having heen named to accept service of process for tha shove
acarad company, a2t the place designated in this cextificate, I
harehy accept te act in this capacity, and agree to comply with

the provision of saild Act relative to keeping opan said office.

———

Lothar Estelin

Dated: _ffmmembion.. 24~ 2005
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