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STROOCK & STROOCK & LAVAN 1rp
200 SOUTH BISCAYNE BLVD., 334 FLOOR

MIAMI, FLORIDA 33131
Voice 305-358-9900 Broward 954-527-9900 Fax 305-789-9302 ~ Daie: acember 22, 1 B
FROM: Luisa Flores ROOM NO.:
SENDER’S PHONE: (305) 789-5385 . ATTY NO.: 2990
TOTAL NO. OF PAGES: 13 CL/MAT NO.: 030846.038
CLIENT/MATTER NAME: | Pinellag Fiexxspace LLC o
PLEASE DELIVER AS SOON AS POSSIBLE T0:
Recipient Company/Address Fax No. Phone No.
1. | Tammi Cline Florida Dept. of Stafe (850) 922-4003 | (850) 487-6020
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Per our telephone conversation, attached please find Articles for the above referenced LLC,.;;]_ﬁea
provide at your earliest convenietce confirmation of filing for the LLC and Ltd. Thank youi; <
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THE INFORMATION CONTAINED IN THIS FACSIMILE MESSAGE IS PRIVILEGED AND GONFIDENTIAL, AND 1S INTENDED

ONLY FOR THE USE OF THE INDIVIDUAL NAKED ABOVE AND OTHERS WHO HAVE BEEN SPECIFICALLY AUTHOREZED TO
RECEIVE SUCH. IF THE RECIFIENT IS NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY
DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION 1S STRICTLY PROHIBITED. [F YOU HAVE

RECEIVED THIS COMMUNIGATION |N ERROR, OR IF ANY PROBLEMS OCCUR WITH THIS TRANSMISSION, PLEASE NOTIFY
LS BY TELEPHONE AT (305) 789-9385.

100 FRDERAL STRRET RAKOCT e 1-3 2029 CRNTURY PARK EaAST 180 Mainey LAWE 1150 SEVENTEENTHE STREET, N.W.
BosTON, MA 62110 Fi-1088 RUDAREST, HUNGARY LoS ANCELES, CA 90067 NEW YORK, NY 10038-4982 WASHINGTON, D.C. 20636

PHONE £17-482-6500 PHONE 361-266-9520 PUONE 305565500 PHONR 212-306.54080 PHONE 202-452-9250

FAX 617230-5111 FAX B6T-266-9279 FAX 310-555-5959 FaAx 21Z-BG-6006 FAX 202-293-2293
30059503v1

12/22/99,10:25am
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December 21, 1929

STROOCK & STRCOOCK & LAVAN

f

SUBJECT: PINELLAS FLEXXSPACE LLC
REF: W99000023020

We received your electronieally transmitted document. Hewever, the
document has not been filed. Plaase make the following corrections and
including the electronie filing <over sheet.

refzax the complete document,
Florida Statutes, does not reguire

Eifective Oatober 1, 1999, Chapter 608,
or permit the filing of zn spAffidavit of Membership and Capital
Contributions." Therefore, the anclozsed document has not been filed and is

being returned to you.
Please return your document, alohg with a copy of this letter, within 60

days or your Filing will ke considered abandoned.
£ concerning the filing of your document, please

If'you have any question
call {850% 487-6020.
Hoo(Qo0032484
o}

FAR Aud. #:
599a00059641

Letter Numbern:

1%

!
45335

Tawmi Cline
Document Specialist
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ARTICLES OF ORGANIZATION
OF
PINELLAS FLEXXSPACE LLC

Under Section 608.407 of the Florida Limited Liability Company Act.

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

FIRST: The name of the Company is Pinellas FlexxSpace LLC,

SECOND: The term of the Company shall commence upon the date of filing of these
Articles of Qrganization with the Department of State of the State of Florida and shall thereafter

be perpetual.

THIRD: The mailing address and street address of the Company is 1400 Northwest 107"
Avenne, Miami, Florida 33172-2704.

FOURTH: The name and address of the Registered Agent for service of process is Joel
Levy, 1400 Northwest 107" Avenue, Miami, Florida 33172-2704, who has signed below to
acknowledge tha he is familiar with and accepts the obligations of that position.

(éigiattﬁ'e of Redigtered Agent)

EIFTH: One or more additional members may be admitted to the Company with the prior
written consent of the current members.

SIXTH: If 2 member of the Company dies, retires, vesigns, is expelled, is dissolved,
expericnces bankruptcy Or upon the occurence of any other event which terminaies the
continned membership of 2 member of the Company, the remaining members of the Company
may, by unanimous written consent, continue the business of the Company.

;":;_,‘30'3 W

PREPARED BY: e =
Michae! Basile, Esq. IE o
Florida Bar No. 197599 e O3
STROOCK & STROOCK & LAVAN LLP - S
3300 First Union Financial Center Fame ™
200 South Biscayne Boulevard Mo o o
Miarni, Florida 33131-2385 ] Wt X
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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,
L.P., a Delaware limited partnership, whose address is 1400 Northwest 107th Avenue, Miami,
Florida 33172-2704. The Managing Member will, except as to those matters set forth in Axticle
Eighth, have sole, exclusive and complete discretion in the management and control of the
business of the Company and will make ail decisions affecting its business, including, but not
limited to, spending the Company's funds, zcquiring assets, incwring debt on behalf of the
Company for borrowed money of otherwise, and the mortgaging or pledging of Company assets
for the repayment of such debt.

Except 2s to those matters set forth in Article Eighth, the Managing Member will have
full power and authority to exccute 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. No person, firm or corporation
dealing with the Company will be required to inquire into the authority of the Managing Member
1o take any action or make any decision, except as to those mattets specified in Article Eighth.

EIGHTH: (2) For so long as any obligations are outstanding under the loan
secured by mortgages against real property owned by the Partnerships (as defined below) (the
"L oan"} to be arranged by 2 lender to be determined (the “"Lender”), notwithstanding any other
provision of these Articles and any provision of law that otherwise so 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:

@) (A) amend, alter, change or repeal Sections 3, 14 and 26 of the
Limited Liability Company Agreement of the Company (the "Operating Agreement"),
(B) to amend, zlter, change ot repeal Section 1.4 of the Agreement of Limited Partmership
("Partnership Agreement”) of Pinellas FlexxSpace, Ltd., Cross Bayou FlexxSpace, Lid.,
Bryan Dairy FlexxSpace, Ltd., Pinebrook FlexxSpace, Ltd., and IBP FlexxSpace, Lid.,
each a Florida limited partnership (the wpartnerships™) ot (C) amend, alter, change or
repeal Articles Seventh and Eighth of these Articles of Organization;

(i)  dissolve or liquidate, in whole or in part, consolidate or merge with
or into any other entity or convey, seil or transfer its properties and assets substantially as
an entirety to any entity, or cause any Partnership to dissolve, wind up of liguidate, in
whole ot in part, or cause any Partership to consolidate or merge with or into any other
entity or convey, sell or transfer its properties and assets substantiafly as an entirefy to
any entity; and

7
(iif) engage in agy business or activity other than as set f&rgh(? inthe
Operating Agreement, or cause any Parmership to engage in any business ‘o actiuty
other than as set forth in the Partnership Agreement of such Partnership, as the ¢ase fifay
be. iz I
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(b)  Notwithstanding any other provision of this Agreement and any provision
of law that otherwise so empowers the Company, the Company shall not, without consent of the
Lender while the Loan is outstanding, do any of the following:

O file a voluntary petition or otherwise initiate or acquiesce in or
consent to proceedings 10 be adjudicated insolvent or secking an order for relief as a
debtor under the United States Bankruptey Code, us amended (the "Code") or file any
petition seeking any composition, reorganization, readjustment, liquidation, dissolution or
similar relief under the present or any future federal bankruptcy laws or any other present
or future applicable federal, state or other statute or law relative to bankruptey, insclvency
ot other relief for debtors; or seek the appointment of any trustee, receiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar official) of the Compatty ox
of all or any substantial part of the properties and assets of the Company, or make any
general assignment for the beaefit of creditors, or admit in writing its inability to pay its
debts generally as they become dug, or declare or effect a moratorium on its debt or take
any corporate action in fartherance of any such action;

1.

(i)  file, or cause any Partnership to file, a-volmtary petition or
otherwise initiate or acquiesce in or consent 10, Or cause any Partnership to initiate or
acquiesce in or consent to, voluntary or involantary proceedings for such Parmership to
be adjudicated insolvent or seeking an order for relief as a debtor under the Code, or file
or cause the filing of, or cause any Parmership to file or cause the filing of, any petition
seeking any composition, reorganization, readjustment, liquidation, dissolution, or similar
relief for such Partnership under the Code or any future federal bankruptey laws or any
other present or fuhme applicable federal, state or other statute or law relative 1o
bankruptey, insolvency or other relief for debtors; or seek, or cause any Partnership to
seck, the appointment of any irustee, receiver, conservator, assignee, sequestrator,
custodian, Jiquidator (or other similar officialy of any Partnership or of all or any
substantial part of the properties and assefs of any Partnership, or make, or ¢ause any
Partnership to make, any general assignment for the benefit of its creditors or admit in
writing its inability to pay its debts generally as they become due or declare or effect a
moratorium on its debt or take any partnership action in furtherance of any such action; or

(iii) take any gction that would result in any Partnership no longer
being a "single-asset entity.”
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IN WITNESS WHEREOF, I have subscribed these Articles and do hereby affirm
the foregoing as true under the penalties of perjury, this 3¢ 2 day of December, 1999.

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

By: ADLER NEWCO GP 2,INC,, a Florida
corporation, its managing general partner

Foh1 Lovy, Execuyf Vice President

30072259.01
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STATE OF FLORIDA.
COUNTY OF MIAMI-DADE

BEFORE ME, the undersigned officer, a Notary Public authorized to administer caths
and to take acknowledgments in and for the State and County set forth above, personally

appeared Joel Levy, who is known and known by me to be the person who executed the
foregoing Affidavit of Membership and Capital Contributions to Pinellas FlexxSpace LLC (the
"Company™), of who presented as identification, and he acknowledged

to me and before me that he executed this Affidavit as Executive Vice President of Adler Newco
GP 2, Inc. and that said corporation is the general parmer of AP-Adler Investment Fund 2, L.P.,
the Delaware limited partnership that is the managing member of Pinellas Flexxspace LLC.,

IN WITNESS WHEREQF, 1 have hereunto set my hand and affixed my official seal, in
the State and County aforesaid, this 20¥day of December, 1999.

(SEAL) M A N & /

Notary Public, State gf Florida

My commission expires:
’ OVEICIAL NGLARYSEAL
CAROL A NAZARKEWICH
NOTARY PUBLKC STATEOF FLORIDA
30072258.01 COMMISION NQ. CC519270
MY OCMMISSION EXE. ACR. 62003 ]
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