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ARTICLES OF ORGANIZATION
OF
FORSYTH ORLANDQ FLEXXSPACELLC

Under Section §08.407 of the Florida Limited Liability Company Act.

The undersigned, being a duly organized limited parmership under the laws of the State
of Florida and acting as the organizer and sole initial member (the "Managing Member™ of the
limited Hability company (the “Company™) hereby being formed under Sectrion 608.407 of the
Florida Limited Liability Company Act (the “Act™), certifies that:

FIRST: The name of the Company is Forsyth Orlando FlexxSpace LLC.

SECOND: The term of the Company shall commence upon the dare of filing of these
Articles of Organization with the Department of State of the State of Florida and shall thereafier

be perpatual. —
e
THIRD: The mailing address and street address of the Company is 1400 Northwesr 1 0@
Avenue, Miami, Florida 33172-2704. = C_;'

,a

FOURTH: The name and address of the Registerad Apent for service of proce s.xz?:J ol
Levy, 1400 Northwest 107* Avenue, Miami, Florida 33172-2704, who has signed héiow o2

acknowledge that he is familiar with and accepis the obligations of that position.
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FIFTH: One or more additional members may be admined 10 the Company with the prior
written consént of the current members.

SIXTH: If a member of the Company dics, retives, resigns, is expelled, is dissolved,
experiences bankrupiey or upon the occumence of any other event which lerminates the
continued membership of a member of the Company, the remaining members of the Company
may, by unanimous written consent, continue the business of the Company.

PREPARED BY:

Michael Basile, Esq.

Florida Bar No. 197559

STROOCK & STROOCK & LAVAN 1LF
3300 First Union Finanecial Cenrer

200 Sputh Biscavne Boulevard

Miany, Florida 33131-2385

(H290000321614)
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SEVENTH: Except as set forth in Article Eighth, the Company is to be managed by its
Managing Member. The Managing Member of the Company is AP-Adler Investment Fund 2,
£.P., a Delaware limited parmership, whose address is 1400 Northwest 107th Avenue, Miami,
Florida 33172-2704. The Managing Member will, except as 1o those marters set forth in Article
Eighth, have sole, exclusive and complete discretion in the management and coniro! of the
business of the Company and will make all decisions affecting its business, including, but not
limited to, spending the Company's funds, acquiring assets, incurring debt on behalf of the
Company for borrowed money or otherwise, and ihe mortzaging or pledging of Company assets
for the repayment of such debt.

Except as 10 Those mamners set forth in Article Eighth, the Managing Member will have
full power and authority to execute and deliver in the name of and on behalf of the Company
such documents or instruments as the Managing Member deems appropriate for the conduct of
the Company's business in accordance with this Agreement. Na person, firm or corporation
dealing with the Company will be required to inquire into the authority of the Managing Member
10 take any action or make any decision, except as 1o vhose matiers specified in Article Eighth.

EIGHTH: (a) For so long as any obligations arc cutstanding under the loan to the
Company in the maximum principal sum of Seven Hundred Seventy-Five Thousand Dollars
($775,000) (the "Loan") arranged by First Narional Bank of Central Florida (the "Lender"),
notwithstanding any other provision of these Articles and any provision of law that atherwise 50
empowers the Company, for so long as any obligations are outstanding under the Loan, the
Company shall not do any of the following unless the Company receives the writien consent of
the Lender while the Loan is outstanding: ;E—; g

=T
)  (A) amend, alter, change or repeal Sections 3, 14 and 26708 the
Limited Liability Company Agsecment of the Company (he "Operating Agreemsis)on
(B) to amend, alier, change or repeal Section 1.4 of the Agreement of Limited Parthiiship
("Parmership Agreement") of Forsyth Orlando FlexxSpace, Ltd.,, a Florida linfited-=
parmership (the "Partnership") or (C) amend, alter, change or repeal Articles Severfhiand T
Eighth of these Articles of Organizarion; 25

gantd

'icém o

(i)  dissolve or Jiguidate, in whole or in past, consolidate or merge with
or into any other entity or convey, sell or wansfer its properties and assets substantially as
an entirety to any entity, or cause the Parmership to dissolve, wind up or liquidate, in
whole or in part, or ¢ause the Partnership to consolidate or merge with or into any other
entity or convey, sell or transfer its properties and assets substantially as an entirery
any entity; and

(iii) engage in any business or activity other than as set forth in the
Operating Agreement, ar cause the Parmership to engage in any business or activity other
than as set forth in the Parmesship Agreement of the Parmership, 2s the ¢ase may be.

(H990000321614)
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(b) Notwithstanding Ay orher Provision o this Agreemcnr and any, Provision
thar Otherwiga so SMmpowers the C'ompany, the Company shaj hot, Withoyy Conseny oF the

Lenger While the Loan s oarsrandiug, do apy of the tbllawiug

@ e 3 volunyay, Pelition o, Otherwise Inftiate o ACquiesce iy, or
Consent 1 proceedings to be acb'udicated insolvenr T seeling an ordey for relief a4 a
debror Yader the Unireg Stares Bankruptcy Code, aq Amended n a

{H990000327514)
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IN WITNESS WHEREOQF, 1 have subscribed these Articles and do hereby affirm
the foregoing as true under the penalties of perjury, this 44 day of December, 1999.

AP-ADLER INVESTMENT FUND 2, L.P. a Delaware
limited partmership

By: ADLERNEWCO GP 2, INC., a Florida
corporation, ity managing general partner

f, Levy, Executiye Vice Prasident

30072362.01
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