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ARTICLES OF INCORPORATION
OF
AP MANAGER, INC.

-The undersigned incorporator hereby executes these Articles of Incorporation for the
purpose of forming a corporation for profit in accordance with Florida Business Corporation Act,
Florida Statutes, Chapter 607 (the “FBCA™), and the laws of the State of Florida.

ARTICLE I - NAME
: The name of this corporation (hereinafter, the “Corporation™) is:
AP MANAGER, INC.

ARTICLE II - PRINCIPAL OFFICE AND MAILING ADDRESS
' The address of the principal office and the mailing address of the Corporation shall be:

‘ 801 West Bay Drive, Suitc 406
; Largo, Florida 33770

ARTICLE 111 - PURPOSE
| The Corporation's business and purpose shall consist of the following:

(@) to acquire a membership interest in and act as the managing member of Aegis
Parmers, LLC, a Florida limited liability company (“Managing Member”) pursuant to and in
accordance with these Articles of Incorporation and the Articles of Organization and Operating
Agreement of the Managing Member, which Managing Member's purpose is to acquire a
membership interest in and act as the managing member of Downtown Scminole, LLC, a
Delaware limited hability company (the “Borrower”) pursuant to and in accordance with its
Articlés of Organization and the Operating Agreement, and the Certificate of Formation and the
Limited Liability Company Agreement of the Borrower, which Borrower is engagced solely in the
ownership, operation and management of real property located at 113" Street North and Park
BOUICVal'd North in Seminole, Florida, together with all rights, privileges, interests, easements,
improvements, hereditaments and appurtenances thereunto belonging or appertaining, and all
ﬁxturcis, equipment and appliances thereon and any additions thereto (the "Property™); and

! (i)  to engage in such other lawful activities permitted to corporations by the FBCA as
are incidental, necessary or appropriate to the foregoing.
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ARTICLE IV - CAPITAL STOCK

"“The aggregate numbcer of shares of capital stock authorized to be issued by the
Corporation shall be 1,000 shares of commion stock with a par value of $.001 per share. Each
share of said stock shall entitle the holder thereof to one (1) vote at every annual or special
meeting of the shareholders of the Corporation. The considcration for the issuance of said shares
of capital stock may be paid, in whole or in part, in cash, in promissory notes, in other property
(tangible or intangible), in labor or services aclually performed for the Corporation, in promises
to perform services in the futurc evidenced by a written contract, or in other benefits to the
Corportation at a fair valuation to be fixed by the Board of Directors. When issued, all shares of
stock shatl be fully paid and nonassessablc.

ARTICLE V - REGISTERED OFFICE AND REGISTERED AGENT

.The initial registered officc of the Corporation shall be located at Williams Schifino
Mangione & Steady, P.A., Onc Tampa City Center, Suitc 3200, Tampa, Florida 33602, and the
initial registered agent of the Corporation at such officc shall be Lee E. Nelson, Esq. The
Corporation shall have the right to change such registered office and such registered agent from
time to ime, as provided by law.

ARTICLE VI - INCORPORATOR

i The name and street address of the incorporator making these Articles of Incorporation
is:
| Name Address
; Lec E. Nelson, Esq.  Williams Schifino Mangione & Steady, P.A.
; Onc Tampa City Center, Suite 3200
Tampa, Flonda 33602

i ARTICLE VII - BOARD OF DIRECTORS

| The Board of Directors of the Corporation shall consist of not less than one (1), the exact
number of direclors to be fixed from time to timc by the shar¢holders or the by-laws, The
business and affairs of the Corporation shall be managed by the Board of Directors, which may
exercise all such powers of the Corporation and do all such lawful acts and things as arc not by
law directed or required to be cxcrcised or done only by the sharcholders.

! At all times at which the dircctors of the Corporation shall take or shall be required to
take any action in such capacity, and until such time as all obligations securcd by the Mortgage
(defined in Article VIII, below) have been paid in full, the Corporation shall have at least one (§9)]
Independent Director. The name and address of the initial Independent Director of the
Corporation, who shall serve until his respective successor is duly elected and qualified, shall be:

Name Address
Frank A. Boullosa 402 Hubert Avenue, South
Tampa, Florida 33609
H06000293148
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For purposcs hereof, "Independent Director” shall mean an individual who shall not have
been at the time of such individual's appointment or at any time during the preceding five (5)
years (i) a stockholder, director, officer, employee, partncr or member of the Corporation, the
Managing Member, the Borrower, or any of their affiliates; (ii) a customer, supplier or other
person.or cntity who purchases any goods or services from or derives any revenncs from its
activities with the Corporation, the Managing Membcr, the Borrower or any of their affiliates;
(it} an:affiliate of any such stockholder, ditcetor, officer, employee, member, partner, customer,
supplier or other person or cntity; (iv) an attorncy or counsel to the Corporation, the Managing
Member, the Borrower or any of their affiliates; or {(iv) a member of the immediate family of any
such stockholder, director, officer, cmployee, pariner, member, customer, supplier or other
pcrson or entity. As used herein, the term "affiliatc™ means any person controlling, under
common control with, or controlled by the person in question, and the term "control” means the
possession, directly or indircctly, of the power to direct or cause the direction of the
management, policics or activities of a person or entity, whether through ownership of voting
sccurities by contract, or otherwise.

'Wlth the consent of the initial sharsholders of the Corporation, which consent the initial
sharcholdcrs believe to be in the best interest of the initial shareholders and the Corporation, the
Independent Director shall not, with regard 1o any action Lo be taken under or in connection with
this Article VII, owe a fiduciary duty or other obligation to the initial sharcholders nor (o any
successor shareholders (except as may specifically bec required by the statutory law of any
applicable jurisdiction), and every shareholders, including each successor sharcholders, shall
consent to the foregoing by virtue of such shareholder’s purchase of shares of capital stock of the
Corpotation, no further act or deed of any sharcholders being required to evidence such consent.
Instead, such director's fiduciary duty and other obligations with regard to such action under or
in connection with this Article VIJ shall be owed to the Corporation and the Managing Member
(including their creditors). Tn addition, the Independent Director may not be removed, unless his
or her succcssor has been duly elected and qualified.

j ARTICLE VIII - LIMITATIONS

iN-:Jtv\nthstandmg any other provision of these Articles of Incorporation, the Corporation’s
hy-laws, or any provision of law that otherwise sa empowers the Corporation, and so long as the
Mortgage remains outstanding and not discharged in full, the Corporation shzll not:

(1) chgage in any business or activities exccpt the (x) acquisition of a membership
interest in and the provision of services to the Managing Member as its managing member,
pursuant to and in accordance with these Arlicles of Incorporation, the Corporation’s by-laws
and the articles of organization and the operating agreement of the Managing Member, whose
purpose is to acquire a membership interest in and act as the managing member of the Borrower
pwsuant to and in accordance with the Managing Member’s articles of organization and
operating agreement, and the certificate of [ormation and the limited liability company
agrecment of the Borrower, which Borrower is engaged solely in the ownership, operation and
magagement of the Property, and (y) such other lawful activities permirted to Corporations by
the Florida Business Corporation Act, as are incidental, necessary or appropriate to the foregoing
purposes;
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(li)  acquire or own any material assels other than (A} its membership interest in the
Managing Member, and (B) such incidental personal property as may be necessary in connection
therewith and with its position as the managing member of the Managing Member;

(iii)  withdraw as the managing member of Lhe Managing Member, without satisfaction
of the Rating Agency Condition (defined below);

({iv)  merge into or consolidate with any person or entity, or dissolve, terminate or
liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of its assets
or charige its legal structure, without in each casc the consent of the holder of the Mortgage;

{v) fail to preserve its cxistence as an entity duly organized, validly existing and in
good standing (if applicable) under the laws of the jurisdiction of its organization or formation,
or without the prior written consent of the holder of the Mortgage, amend, modify, terminats or
fail 1o comply with the provisions of these Articles of Incorporation or the Corporation’s by-
lawsg;

'(vi) own any subsidiary or make any investment in or acquire the obligations or

securities of any other person or entity (other than the Managing Member) without the consent of

the holdcr of the Mortgage;

l(vu) commingle its asscts with the asscts of any of its sharehoiders, affiliates,

~ principals or of any other person or entity, or transfer any assets to any such person or entity

other than distributions on account of cquity interests in the Corporation permitted under the
Mortgage, these Articles of Incorporation, and the Corporauon s by-laws, and propcrly
accountcd for;

;(vul) incur any debt, secured or unsccured, direct or contingent (including guaranteeing
any obligation), except unsccured trade and opcrational debt incurred with trade creditors in the
ordinafy course of the Corporation’s business, in $uch amounts as are normal and reasonable
under the gircumstances, provided thal such debt is not evidenced by a note and is paid when
due, and provldcd in any event the outstanding principal balance of such debt shall not exceed at
any one time one percent {1%) of the outstanding principal balance of the Mottgage;

!(ix) allow any person or cntity o pay its debts and liabilitics (except any puarantor of
allor a pomon of the Mortgage) or fail to pay its debts and liabilitics solely from its own assets;

§ x) fail to maintain its records, hooks of account and bank accounts separate and apart
from those of the shareholders, principals and affiliates of the Corporation, the affiliates of a
sharcholder, principal or affiliate of the Corporation, and any other person or entity, or fail to
prepare and maintain its own financial statements in accordance with generally accepted
accounting principals and susceptible to audit;

(xi)  enter into any contract or agrcement with any shareholder, principal or affiliate of
the Corporation, any guarantor ol all or a portion of the Mortgage, or any shareholder, partner,
member, principal or affiliate thereof, except upon terms and conditions that are intrinsically fair
and substantially similar to those that would be available on an arms-length basis with third
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partics other than any sharcholder, principal or affiliate of the Corporation, any guarantor of all
or a portion of the Mortgage, or any sharchoider, partner, member, principal or affiliate thereof;

(xii)  seek the dissolution or winding up, in wholc or in part, of the Corporation;

{xii{) fail 10 correet any known misundcrstandings regarding the separate identity of the
Corporation;

(xiv) hold itsclf out to be responsible or pledge its assets or credit worthiness for the
debts of another person or entity or allow any person or enlity to hold itself out to be responsible
or pledge its assets or credit werthiness for the debts of the Corporation;

i(xv) make any loans or advances to any third party, including any sharcholder, partner,
membcr, principal or affiliate of the Corporation, or any shareholder, partncr, member, principal
or affiliate thereof;

i(xvi) fail to file its own tax returns or to usc separate contracts, purchase orders,
stationery, invoices and checks;

i(xvii) fail either to hold itsclf out to the public as a legal entity separate and distinct
from any other person or entity or to conduct its business solely in its own name in order not to
(A) mislead others as 1o the cntity with which such other party is transacting business, or (B)
suggest that the Corporation is responsible for the debts of any third party (including any
shareholder, principal or affiliate of the Corporation, or any sharcholder, partner, member,
principal or affiliatc thereof);

i(xviii) fail to allocate fairly and rcasonably among the Corporation and any third party
(including, without limitation, the Managing Member) any overhead for commen employees,
shared lofficc space or other overhcad and administrative expenses;

'(xix)} allow any person or entily to pay the salaries of its own employees or fail to
maintain a sufficient number of employees for its conternplated business operations;

[(xx)  fail to maintain adequate capital for the normal obligations reasonably foresccable
in a business of its sizc and character and in light of its contemplated business operations;

1(xxi) file a voluntary petition or otherwise initiate proceedings 1o have the Corporation
or anylishareholder, principal or affiliate of the Corporation adjudicated bankrupt or insolvent, or
consent to the institution of bankruptey or insolvency procecdings against the Corporation, or file
a petition seeking or consenting to rcorganization or relicf of the Corporation or any shareholder,
principal or affiliste of the Corporation as debtor under any applicable Federal or state law
relating to bankruptcy, insolvency, or other relicf for debtors with respect to the Corporation or
any shar¢holder, principal or affiliate of the Corporation, or seek or consent to the appointment
of any trustee, rccciver, conservator, assignee, sequestrator, custodian, liquidator (or other
similar official) of the Corporation or any shareholdcr, principal or affiliate of the Corporation or
of all or any substantia! part of the properties and assets of the Corporation or any sharcholder,
principal or affiliate of the Corporation, or make any general assignment for the benefit of
creditors of the Corporation or any sharcholder, principal or affiliate of the Corporation, or admit
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in writing the inability of the Corporation or any shareholder, principal or affiliate of the
Corporation to pay its dcbts generally as they become due, or declare or cffect a moratorium on
the Corporatien or any shareholder, principal or affiliate of the Corporation debt, or take any
action in furtherance of any such action;

(xxii) share any common logo with or hold itself out as or be considered as a department
or division of (A) any shareholder, principal or affiliate of the Corporation, (B) any affiliate of a
shareholder, prineipal or affiliate of the Corporation, or (C) any other person or entity, or allow
any person or entity to identify the Corporation as a department or division of that person or
entity,

i(xxiil) conccal assets from any creditor, or enter into any transaction with the intent to
hinder, delay or defraud creditors of the Corporation or the creditors of any other person or
entity; and

{xxiv} take, cause or conscnt to any action sct forth in this Article with respect to the
Managing Member, in each case, without the written consent of the holder of the Mortgage.

|For purposcs hereof, "Rating Agency Condition" means (i) with respect to any action
taken at any time before the Mortgage has been sold or assigned 10 a sccuritization truat, that the
Iender thereunder has consented in writing to such action, and (ii) with respect to any action
taken at any time after the Mortgage has been sold or assigned to a securitization trust, that each
Rating: Agency shall have been given ten (10) days prior notice thercof, and that each of the
Ratingj Agencies shall have notified the Corporation in writing that such action will not result in
a reduction or withdrawal of the then current rating by such Rating Agency of any of securities
issued by such sccuritization trust.

Signature Page Follows.
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IN WITNESS WHEREOQF, the undersigned has executed these Articles of Incorporation
for the:uscs and purposes therein stated.
|

Dated this 12" day of December, 2006,

/]

Lee E. clﬁ'on,f’sq., As Incorporator

ACCEPTANCE OF SERVICE AS REGISTERED AGENT
FOR
AP MANAGER, INC.

. The undersigned having been named as registerced agent to accept service of process for
the above-named Corporation, at the registered office designated in the Articles of Incorporation
of said Corporation, hereby agrees and consents o acl in that capacity. The undersigned is
familiar with and accepts the duties and obligations of Section 607.0505 of the Florida Statutes.

T

i DATED this 12" day of December, 2006
Lee E. Nc;}ﬁn. Esf
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