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ARTICLES OF INCORPORATION
oF Labire? rii
UST XV GP CORP.

[ o)

The wundersigned Incorporator and Subscriber, being a
limited partnership competent to contract, in compliance with
Chapter 607, F.S8., hereby organizes and incorporates under the
laws of +the BState of Florida a corporation for profit as
follows:

ARTICLE I ~ Name of Corporation and Principal Offica

The name of this corporation shall be UST XV GP CORP., (the
“Corporation”} and the principal office is located at ¢/o Estein
& Asscclates UshA, Ltd., 5211 International Drive, Orlando,

Florida 32819.

ARTICLE II - Registered Office and Agent

The street addresa of the initial registered office of this
Corporation in the State of PFlorida Lls ¢/o Estein & Rasociates
Ushs, Ltd., 521] Interpational Drive, Orlando, Florlida 32819,
Attention: Lothar Esteln and the name of the initial registered
agent of this Corporation at that address is Lothar Estein.

ARTICLE III - Nature of Business

This Corporaticon is organized solely for the purpose of
acting as the general partner of UST XV GP, Ltd., a Florida
limited partnership {“UST GE¥). This Corporation shall not
erigade in any business unrelated to the purpose set forth above
and shall not own or have any assets other than its partnership

interests in UST GE.
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ARTICLE IV - Capital Stock

The authorized capital stock of the Corporation shall be
one thousand two hundred twenty-eight (1,228} shares, common
stock with a One Dollar ($1.00) per share par value, which shall
be fully paid and non-assessahla.

All of said stock shall be payable in cash, patents, stock,
notes, accounts, claims, real estate or other property, or labor
or services actuwally performed for the Corporatien at a just
valuation to be fizxed by the Board of Directors at a meeting
called for that purpese. Property, laboxr or services may be
purchased or pald for with the capital atock at a2 just valuation
to be fixed by the Beard of Directors at a meeting called for
that purpoese.

ARTICLE ¥V ~ Incorperator

The name and address of the entity signing these Articles

of Incorporation is:
UST XV Madison, Ltd.
c/o Estein & Associates USA, Ltd.

5211 International Drive
Orlande, Florida 32819

UST XKV Madison, Ltd. 1s a Florida limited partnership.

ARTICLE VI - Initial Boaxd of Directors

This Corporation shall have one director initially. The

number of directors may be sither increased or diminished from

time to time but the numbey shall never be less than ona {1) nor
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more than five (5). The name and address of the initial
director of this Corporation is:

Lothar Estein

Eatein & Rssociates USA, Ltd.

5211 International Drive

Crlando, Florida 32819

Notwithstanding anything in these Articles of Incorporaticn

te the contrary, for so long az that certain mortgage lean (the
“Loan”} from Lehman Brothers Bank, FSB te UST-GEPT dJeoint
Venture, L.P., an Illinois limited partnership (“Ownar®}, is
outstanding, the Board of Directors of the Corporaticon shall
include one (1) director whe 1s an Independent Direcitor. An
“Independent Director” shall mean a Perscn who is not at the time
of initial appointment, or at any time while serving as a
director or manager of this Corporation, and has not been at any
time during the preceding five (5) vyears: {1} & steckholder,
director or manager (with the exception of serving as the
Independent Director), officer, employee, partner, member or
beneficial interest helder attorney or counsel of this
Corporation or Owner or any Affiliate of this Coxporation or
Owner; {2) a customer, creditor, supplier, service provider or
other Person who derives any of its purchases or revenues from
its activities with this Corporation or Owner or any Affiliate
of this Corporation or Owner; (3} a family member of any such
Stockholder, director, officer, emplovee, partner, beneficial

3
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interest holder, attorney or counsel, member, customner,
creditor, supplier, service provider or cther person; or (4) a
Person contrelling, controlled by or under common contrel with
{whether or directly or Iindirectly by operation of law, contract
or otherwise) any Person descriked in (1}, (2} or (3} abeve.
“Person” shall mean any individual, corporation, partnership,
joint wventure, limited liability company, estate, trust,
unincorporated assoclatlon, any federal, state, county or
municipal government or anvy bureau, department or agency therecf
and any fiduciary acting in such capacity on behalf of any of
the faragoing. “rffiliate” shall mwmean, as te any Ferson, =any
other Person that, directly or indirectly, is in control of, is
controlled by or is under common contrel with such Perscn or 1s
a director or officer of such Pergon or entity or of an
Affiliate of such persen or entity. As used herein, the term
“control” means the poesession, directly or indirectly, of the
power to direct or cause the directien of management, policies
or activities of a person or entity, whether through ownership
of voting securities, by contract or otherwise.

No resignatien or rempval of an Independent Director, and
ne appeintment of & successor Independent Director, shall be
effective until such successor shall have accepted his or her
appeintment as an Independent Director by a written instrument.

In the event of a vacancy in the position of Independent
4
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Director, this Corporation shall, as scon a8 practicable,
appoint a successor Independent Director to f£ill such wvacancy.
a1l right, power and auvthority of the Independent Director shall
be limited to the extent necessary to exercise those rights and
perform those duties gpecifically set forth in these Articles of
Incorporation.

ARTICLE WII -~ Duration

This Corporation shall be perpetual in existence unless
soener disgsolved agcording to law.

ARTICLE VIII - Management of Corporation

Anything in Florida law to the contrary notwithstanding, so
long as the Loan is oubtstanding, manzgement of this Corporation
shall be by the Board of Directors sgolely and not by the

shareholders.

ARTICLE IX - Bingla or Special Purpose Entity

2ll of the following provisions of this Article IX shall
have precedence over any conflicting provisions contained
elsewhere in these Articles of Incorporation and/or in the By-
laws of this Corporation and shall be effective notwithstanding
any inconsistent provisions contained elsewherxe in  these
Articles of Incorporation or By-laws and all of such
inconsistent provisions are hereby declared null and wveoid.

For as Jlong as the Loan is o¢utstanding, unless the

Corporation has received prior written consent of the holder of
5
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all of the following requirements shall apply at all

The Corporation shall be and is organilzed solely
for the purpose of being the general partner of
UsT GP.

The Corpcration shall neot engage inh any business
unrelated to acting az the general partner of UST
GP.

The Corporation will not have any assets other
than its partnership interests in UST GP.

The Corporation will not engage 1in, seek or
consant to, any dissolutieon, winding up,
ligquidation, consolldation, merger, sale of all
or substantiazlily all of its assetz, or transfer
of its partnership interest in UST GP or Owner;
and the Corporation will not engage in, sgeek or
consent to any dissclution, winding up,
liguidation, consslidation, merger, sale of all
or substantially all of the assets of or transfer
of any interest cwned by UST GP or the Owner.

The Corporation will not amend these Articles of
Incoxporation either (i} with respect to any
provision contained in this Article IX, Article
IITI »r Article VI or ({ii}) in any way that is
inconsistent with or contradicts any provision of
this Article IX, Brticle IIT or Article VI. The
Corporation shall not cause or permit UST GP to
amend Sectian 2.1, Section 13.1, Article 9,
Article 11, BArtigle 15 or Article 15 of the
Agreement of Limited Partnership of U3ST GP. The
Corporation shall not cause or permit Owner to
amend Sections 2.3, 7.4¢(hy, T.4¢3)y, 7.7, 10.1,
14.1 or 14.24 of the Amended and Restated Limited
Partnership Agreement of Owner.

The Corporation shall at all times own all of the

general partnership interests in UST GP and shall
never withdraw as the general partner of UST GP.

6
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The Corporation shall not, wikthout the
affirmative wvote of the Independent Oirector and
of all other directors of this Corporation, on
behalf of or with respect to itself, UST GP or
Qwner: fay file a consent to the filling of any
bankruptcy, insolvency, o©or reorganization case or
procesding; (B} dingtitute any proceedings under
any applicable insslvency law or c¢therwise seek
relief under any laws relating to the relief from
debts or the protection of debtors generzlly: (C)
file a bankruptcy or insolvency petitlon or
ctherwise institute dnsolvency proceedings; (D)
seek or congent to the appointment of a receiver,
liquidator, agsignee, trustee, seguegtrator,
custodian or any similar cfficial for itsgelf, UST
GF or Owner or a substantial portion of itself,
UST GF oy Owner: {(E) make any assignment Zfor the
benefit of the <Corporation’s crediters or the
creditors of UST GP or Owner; or (F) take any
action in furtherance of any of the foregoing.

The Corporation is and will remain solvent and
pay its debts and liabilities ({(including, as
applicakle, sharead personnel and averhead
axpenses] from iitg assets as the same shall
become duas, and the Corporation will maintain
adeguate capital for the normal obligations
reasonably foreseeable in a business of its size
and character and in light of its c¢ontemplated
business operations.

The Corporaticn will not £fail teo correct any
known misunderstanding regarding the separate
identity of the Corporation and will not identify
itgelf as a divisicn of any other person cor
entity.

The Corporation will maintain its bank accounts,
books of account, books and records separate from
those of any other person or entity and will file
its own tax returne, except to the extent that it
is regquired by law to file consolidated tax
returns.

The Corporation will maintain its own records,
books, resclutions and agreements.

o
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The Corporation will not commingle its funds or
aggsets with these of any othey person or entity
and the Corporation will not participate in any
zash management system with any other person or
entity.

The Corporaticn will hold its assets in its cwn
name .

The Corporation will conduct its business in its
name or in a name franghised or licensed to it by
an entity other than an affliliate of itself or of
UST GP or OQuwner, except for services rendered
under a business management services agreement
with an affiliate that complies with the terms
contained In Subsection (y) below, so long ag the
manager, er edquivalent therxect, under such
business management services agreement heolds
itself cut as an agent of the Corporation, UST GP
or Owner, as the case may be.

The Corporation (i} will maintain its financial
statements, acoounting records and other entity
documents separate from those of any other person
or entity; (ii) shall, in its finanecial
statements, show its assets and lisbilities
saeparate and apart from those of any other person
or entity:; and (ili} will not permit its agsets
to be listed as assets on the financial statement
of any other perscn or entilty except as required
hy GARAP; provided, however, that any Efinancial
statement required by GRAP to bhe consplidated
with that of another entity shall contain a note
indieating thsat the Corporation’s separate assets
and liabilities are nelther available to pay the
debtas of the consolidated entity norx constihute
obligations of the consolidated entity.

The Corporation will pay its own liabilities and
expenses, including the salaries of its own
employees, out of its own funds and assets, and
will maintain a suflicient number of employeegs in
light of its contemplated business goperations.

The Corporation will observe all <corperate
formalities.

8
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The Corporation will have no indebtedness other
than liabilities incurred in +the ordinary course
of business relating to the routine
administratioen of the Corporation.

The Corporation wil) not assume or guarantee ot
become obligated for the debts of any other
person or entity, hold out 1ts credit as being
available to satisfy the obligations of any other
person eor entity or pledge its assets for the
benefit of any other person or entity.

The Corporation will net acguire obligaticns or
securities of its shareholders ar any other
affiliate.

The Corporation will allocate fairly and
reasonably any overhead expenses that are shared
with any affiliate, including, but not limited
to, paying for shared office space and servicaes
performed by any employee of any affiliate.

The Corpeoration willl maintain and use separate
stationery, invoices and checks bearing its name.
The stationery, invoices and checks utilized by
the Corporation or utilized te ceollect its funds
oY pay 1ts expensez shall bear its own name and
shall not bear the name of any other entity
uniless such entity is clearly designated as being
the Ceorporation’s agent.

The Corporation will hot pledde its assets for
the benefit of any other person or entity.y. The
Corporation will net make loans to any person or
entity or hold evidence of indebtedness lssued by
any other person or entlty {other than cash and
invegtment-grade securities issued by an entity
that is net an affiliate or subject to common
cwnership with the Corpeoration].

The Corporation will not identify its
shareholders, or any affiliate or any of them as
a division or part of it, and shall not identify
itself as a division of any other person or
antity.

9
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Y. The Corporation will maintain an arm’a-length
relationahip with ite affillates apd will not
erter inte or be a party to any transaction with
ire sharsholders or affiliates exeept in the
ordinary courss of its business apd on terms
which are intrinsically faix, commertially
reascnable and no less favorable to it than would
e cobtained in & comparable arms-length
transaction with an unrelated thixd party.

2. The Corporation will not have =uy obligation tao,
and  wil)l not, indemmify its sharsholders,
wEficers or directoysa unless sush an obligation
is fully suberdinated to the Loan and will not
constitutes a claim against 1t in the =vent that
cash flow in sxcex= of the amount required to pay
the Loan ig insufficient to pay such obligation.

as. The Corporaticon will noc have any of itcs
obligaticns guaranteed by an affiliate.

bb. The Corporation shall not form, acguire or held
any subsidiary, excapt that the Corporation may
acquirs and hold itg interest am general partner
of TST GP.

co. The Corporation will comply with all of the terms
and provigsionz contained in these Articles of
Ineorporation, and other organizatlonal documentsm.
The statement of facts contained in these Axtigles of
Incorporation, and other crganizaticnal documents &are
true and correast and will remain true and correct.

IN WITNESS OF THE FOREGOING, I have hereunts set my bhand

and seal this 24> day of ARy, 200%.

ST Xv Madigon, Ltd.

By: WELP Madison, L.C,, 1ts general
Partrner

By: Esptain Management Corporation, .
Itge Managar

g
By: ' bﬁ%

Lothar Estein, President

10
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STATE OF FLORIDA )
=1=
COUNTY OF QORANGE)

I hereby certify that on this day perscnally came and
appeared before ma, the undersigned authority, Lothar Batein,
the President of Hstein Management Corporaticn on behalf of WELR
Madisom, L..C., the General Partner of UST XV Madison, Ltd., who
i personally known to me, known to me to be bthe person named in
and who acknowledged to me that he executed the Lforegoing
Articleﬁ of incorporatien as a free and voluntary act and -deed
and for the usea snd purposes therein set forth and express.

IN WITNEER WHEREOF, I have hersunto pet my hand and sesl in

the County and State aforesald, this ¢4 day of May, 2005,

-

Notary Public

DEREE Q. PURNTIN
g MY COMMISEION ¢ 0D 34045
S EPIRE: Novamber 14, 2008
Bwesed Thet oty st Linsie gty

Hs \WFDOC\DVABILA\42058 » GE\DST X¥ G Coxpl\Articles of Yugorp -~ ¢l-£Lpal.dec
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ACCEPTANCE OF APPOINTMENT AS REGIATERED AGENT

Baving besn named as Reglstered Agent foxr UST EV QP Corp.,

2 Florida corporation (the ™Corporation®}, I, om bshalf of ‘the

Corporatlon, hersly agree to accept service of process for the

Corporation and to comply with any and all statutes relative to

the complete and proper performance of the duties of Regiaterec"i

e e

LOTHAR ESTHEIN

DATE: May L&, 20085

KAZAZ/ZEL0E 10105 AN \WEDOCEVITARILIAALQGY ~ GEAUST KT OF CoxplAcops. Rppi- Rwg- ban. det
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