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- FLORIDA DEPARTMENT OF STATE

CEC Prvision of Corporations
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SUBJRECT: WELP OPPORTUNITY, =&
REF:. W06000038280 [,.C .

We received your eleotronically transmitted document. However, the
decument has not been filed. Please make the following corrections and
refax the complete document, including the electronis filing cover sheet.

Effective October 1, 1999, Chapter 608, Florida Statutes, does not require
or permit the filing of an "Rffidavit of Membership and Capital
Contributions." Therefore, the enclosed document has not been filed and is
beding returned to you.

Please return your document, aleong with a copy of this lettear, within 60
days or your filing will be considered abandoned. .

If you have any questions concerning the filing of your document, please
aall (B50) 245-6097.

Marsha Thomas FAX Aud. #: HO6000216662
Document: Specialist Letter Number: 006200053044

PO BOX 6327 — Tallehassee, Flonda 32314
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The undersigned corporation hereby organizes and Sorms a
limited liabilicty company under and urscent to Chapter 608,
¥ pany L

Florida Statutes as follows:
ARTICLE 1.

Name of Limited Liability Company

The name of this limited liability company {"Company") shall

be WELP OPPORTUNITY, L.C.

ARTICLE 2.

Period of Duration

This Company shalil ke wn existence for a period of forty
years six menths IZrxem the date of Ziling these Articles with the
Department of State unless sooner terminated by vote of the
members,

ARTICLE 3.

Purpose
This Cemoany ls organized Zor the sole purpose of becoming
the general partner of UST XVII Preferred Eguity, Ltd. ard of UST

Xv1il Investors, Ltd., twe {2) Fliloride limited parinerships about

ARTICLE 4.

Place of Business and Registered Agent

The street address and mailing eddress of the initial
business cffice cof this Company is ¢/o Estein & Associetes USa,

wtd., 5211 Irternational Drive, Oriando, Florida 32819, The name
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ard address oI the initial registered agent of this Company is

[L3]

Lothar Estein, </o stein & - Associates USA, Lid., 52ii
Internaticnel Drive, Orlando, Florida 32819. This Company shall
have the privilege of having cffices 24 other places within or
without the State of Florida and wilnin or without the United
States of America. This Ceompanv mey, &t its discretion, at any
time, chenge the address of its place of business,
ARTICLE 5.
Investment in Company

The total amount of <cash to be contributed te this Company

upen  its fermaticn is Seven Hundred Twenty fThouszand Dollars

{$720,000.088)., It is

0

ontemplated that there will ultimately be
twenty-Iive ({25) units at Qne HKundred IDZighty Thousand Doliars
(818C,000.00) per unit for 2 total aggregate of Four Millien Pive
Hundred Thousand Dollars (54,300,000.00) gapital contributed to
the Company. No property other than cesh shall be contrikbuted
initially.

' ARTICLE &.

Additional Contributisns

dditional contributionrs, if any, will be made as and when
agreed to by & vote of at lezst a malority of the voies of this
Company. '
ARTTCLE 7.

Additional Members

After the first Twenty-Live {25} units have been subscribed
tg, additional members may he admitied to this Company upon such
terms and conditions as shall be establishad by a majority ¢i the

EALISAIDAACSE 102589 AMO:NDooanents u1.d bettincg Duwnase Pur.sifs\locadl Bet n.ngah\Tenporaly lnternetu
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votes of the then-existing members.
ARTICLE 8.

Continuation of Business

The remaining members of this Company shall have the right zo
continue the business sf tha Company on the death, retirement,
vasigration, expulgion, bankruptcy or disscliution of any mermber or
upon the occurrence of any other event which terminates the
continued membership of a member in this Company.

-

ARTICLE 5.

Management
Management of this Company is reserved tc¢ ESTEIN MANAGEMENT
CORPORATTION (“EMC”) who will either be one of the members oz will
be owned or controlled by one of the members, or iivs designee).

EMC shall serve as the manager of this Company until such time as

ri

andther manager Iis cdesignated in accordance with the Oparzatin
hgreement of the Company. EMG s  addrass is ¢/o Estein &
Associates USA, Ltd., 52i1 Internatiomal Drive, Orlsnde, Florida
32819.- This Company is, therefore, t¢ be managed by 2 manage:r.
ARTICLE 10.
Indemmification of Members and Manager

Except in the case 0f gross negligence or willful o¢r wanton
misfeasance or maifeasance, this Company shall indemnify aad save
harmless every manager and member of the Company from all cogts
and expense incurred by him, her or it in connection witCh the
defense of any accion, swit or preceeding, whether civil or
criminzl, in which he, she or it is made a party as a resul® of
having been a member of or manager of this Compeny. This Article

b AMCIAT¢Cuments and SabvungaiTen.de SrranTenllogal SettingeiTempariry inuoyhet
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is spbject te any special purpose entity provisions which may
hexrzalter be adopted pursuant to Azticle 12 below,
ARTICLE 11.

Right of Asgsignment

The original subscriber of this Company shall have the right,
upon 1it4 organization. to assign angd deliver his or its
sabscriptions to any persons or entities wno may hereafter becom
subscribers to the wembership interests of the Company, who upon
acceptance oI such assignment, shall hrave all the =zights,
lizbilities and duties of sald subscriber.

ARTICLE 12

Single or Special Purpose Entity

In the event the holder of any loan mede to this Company,
the Partn=rship o¥ Owner shall require that thess Articles of
Organization be amended te include single or special purpose
entity provisions, the Manager of this Company acting alone
without ceonsent or approval of the members shall have the right
to amend these Articles to irnclude such provisions.

In witress of the foregoiny, I have hersunte set my hand and

his Z_Z% day of Rugust, 2006.

it

seal
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STATE OF FLORIDA )
ss.:
COUNTY CF ORANGE)

Aefore me, the undersigned authority, personally appeared
Lothar Sstein, _ X who is personally known to me, oOr who
produced a driver's license as identificatioen and
who executed the Ioregoing instrument and did ackihowledge befcre
me that he executed the same voluntarlily.

IN WITNESS WHEREOF, I have hereunted set ny hand and seal in
The County and State aforesaid, this 29% day of - .
2086,

/| -

& " !

Kotary Fuoblic

e MY QCOMMSSION #00 249116
& EXPIRES: Novomber 13, 2008
Torded Ty Notary Public Undarsriess
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CERTIFICATE DESIGNATING PLACE OF BUSTNESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THI1S STATE, KAMING AGENT UPON WHOM
PROCESS MAY RE SERVED.

In  purssance of Chepter 48.091, Tlorida Statutes, the
following is submitted, in compliance with ssid Act:

First: Tha‘c WELD CPPORTUNITY, L.C., desiring %o organize
under the laws of the State of Flobida with its priacipal olfice,
as indicated in the Articles of Organication, has named Lothar
Estein who is located at /o Estein & Associates USA, Ltd., 5211
International Drive, Ozlandd, Tiorida 32818, as its agent to
accept service of process within this state.

ACKNOWLIDGMENT :

Having been named to accept sexvice of process for the above
stated company, at the place degignated in thig certificate, I
hereby accept to act in this capacity, and agree to comply with
the provision of said Act relative to keeping open said office.

Wil

Lothar nstein

Dared: August zi, 2606
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