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ARTICLES OF ORGAMIZATION
OF
AP-ADLER GPLLC
Under Suction 60%.407 of the Flarida Limited Liability Compamy Acl.

The pedersigned, deinyg a duty crganized [imited parnership under the Yawg of the
State of Delawas and acTng as the organizer and soie initial member (he “Managing
Mamber™) of the limitec liability soropzty {the “Company™) hereby heing formed under
Section, 508,407 of the Florids Limited Liabiisty Compzny Act (the " a0r"), certifios That:

FIRST: The name of the Company ie AP-Adler GP LLC.

SECOND: The tenn Of the Compsay shall cosnmence wpon the date of filing of

shmye Arigles of Orgamization Wwith the Deportment of Jtate of the Seare of Flonida and
shail thereafise b perpetual.

THIRD: The mailing address and street address of the Commpany is 1400
Waordpwest 1974 Avenus, Miarmi, Florida 33172-270x.

FORUURTH, The name and addross of the Degimered Agent for service & procesd
in Jael Lavy, 1400 Norirwes 107" Averur, Miami, Florida 33172-2704, who has sizned

helow to acknowledgs that he is ot liar with and accepts the obRgations of that position,

Agent)

FIETH: One r mors addiconul membess mat e ademmed o the Compsay with
the prior writen consemt of the eurresl Imambera.

SINTH: If a member of the Company dles. ©

mires, resigns, is oxpsiied, 8 B =57
dismalved, sxpericnces bankrupoy of Upan the socurrende of any other evem which o [l
eerminates the connued memborship of 2 member of the Company. the eraining = E3 )
memivers of the Tompany may, by unApitfows wrillen sonsznt, continue the buginess =f  ro ST
the Commpary. -~ o3

=

SEVENTH: Excspt as se forth in Article Eighth, the Company i& 1o be managed = N
by it Manapieg Member. The Managing Member of the Company s AP-Adlr Y &3
Tnvestment Fund, L.2.. & Delaware limied sarnerhip, whose address is 3400 Northwest - P9 =3
107t Avenue, Miami, Florida 241732704, The Managing NMeambor will, gxcept 38 & = -

S

fhase malers se; Torth in Articld Bighrh, have ssle, axelusive and complete discretion in
the ciznagement and contrel of e Bucineis of te Company and will meke all deozisiang
affecting its Business, inciuding, bot not ‘imited 1. spending the Company¥ funds,
acquiring assets, incursing debt on behalf of the Company for borowad nangy or
PREFARED BY'

deth P, Fooeph. Bea.

FIROCOR & STROOCK & LAVANLL?

2300 Riee Unioa Finincial Oenter

200 Gowh Biscayae Bouieyard
Miams, Floride 13)31.3385
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otherwise, and the mortgaging or pledging of Company assets for the repayment of such
debi.

Except as lo 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 Apreement. No 7
person, firm or corporation dealing with the Company will be reguired to inquire into the
authority of the Managing Member fo talke any action or make any decision, except as to
those matters specified in Article Eighth,

EIGHTH: {a) For so long as any obligations are onistanding under the loan to the
Company in the wmaximutn principal snm of one-hundred million dollars
($100,000,000.00) (the "Loan") arranged by Salomon Brothers Realty Corp., as agent
(the "Agent") and LaSalle National Bank, as collateral agent (the "Collateral Agent"), the
Company shall maintain a three member board of managers (the "Board of Managers"),
consisting of at least one Tndependent Manager. The Board of Managers shall not have
any responsibility for or anthority over the day to day operations of the Company but the
sole responsibility and authority of the Board of Managers shall be with tespect to those
matters set forth in paragraphs {¢) and (d) of this Article Highth.

{b) For purposes hereof, "Independent Manager" shall mean an
individual who shall not have been at the time of such individual's appointment, and may
niol have heen at any time during fhe preceding two years (i) a member of, or an officer or
employee of, the Company or any of its Members, subsidiaries or affiliates (as that term
is defined under Rule 405 under the Securities Act of 1933, as amended), (ii) a customer . -
of, or supplier to, the Company or any of its Members, subsidiaries or affiliates, (fii) a
person or other entity controlling any such Members, supplier or cusiomer, or (iv) a

member of the immediate family of any such member, officer, employee, supplier or &2 =3
customer of any other Member or member of the Board of Managers of the Company. = §o§
As used herein, the term “control® means the possession, directly or indirectly, of the & 2=
power to direct or cause the direction of the management and policies of a person or ™ SEm
entily, whether through ownership of voting securities, by contract or otherwise. - §—O<E -
s TRY
(&)  Noiwithstanding any other provision of these Articles and any ro 297
provision of law that otherwise so empowers the Company, for o long a5 any obligations o E’*E

SHO|

are outstanding under the Loan, the Company shall not do any of the following unless the
Company receives the written consent of the Agent and the affimnative vote of all of the
members of the Board of Managers, including the Independent Manager:

(i) ~ (A) amend, alter, chanpe or repeal Sections 3, 14 and 26 of
the Limited Liability Company Agreement of the Company (the "Operating
Agreement™), (B) to amend, alter, change or repeal Section 1.4 of the Agreement
of Limited Partnership ("Parmership Agreement”) of AP-Adler SPV, Lid., a
Florida limited partnership (the "Partnership")} or (C) amend, alier, change or
repeal Articles Seventh and Eighth of these Articles of Organization;

2
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(i)  dissolve or liquidate, in whole or in part, consolidate or
merge with or into any other entity or convey, sell or fransfer its properties and
assets substantially as an entivety {o any enfity, or cause the Partnership lo -
dissolve, wind vp or liquidate, in whole or in part, or cause the Parinership to
consolidate or merge with or into any ather entity or convey, sell or fransfer its -
properties and assets substantially as an entirety to any entity; and

(iii) enpage in any business or activity other than ay set forth in
the Operating Agreement, or cause the Parinership to engage in any business or
activity other than as set forth in the Partnership Agreement of the Partnership, as
the case may be.

{d) Notwithstanding any other provision of this Apreement and any
provision of law ihat otherwise so empowers the Company, the Company shall not,
witheut the affirmative voie of all of the members of the Board of Managers, including
the Independent Manager, do any of the following: )

() file a voluntary pefition or otherwise initiate proceedings to
be adjudicated insolvent or seeking an order for telief as a debtor under the United
States Bankruptey Code, as amended (the "Code") or file any petition seeking any
composition, reorganization, readjustment, liquidation, dissolntion or similar
relief under the present or any future federal bankruptey laws or any other present
or future applicable federal, state or other statute or law relalive to bankrptcy,
insalveney or other relief for debiars; or aeek the appointment of any trustee,
receiver, conservator, assignee, sequestrator, custodian, Hquidator {or other
similar official) of the Company or of all ¢r any substantial part of the propetiies
and assets of the Company, or make any general assignmeni for the benefit of
creditors, or admit in writing its inability to pay its debts penerally as they become
due, or declare or effect @ moratorium on its debt or take any corporate action in
furtherance of any such action;

4o

(i)  file, or cause the Parmership to file, a voluntary petition or
otherwise initiate or acquiesce in ar comsent to, or cause the Partnership to initiate
or acquissce in or comsent to, voluntary or involuntary proccedings for the
Partmership to be adjudicated imsolvent or sceking an order for relief as a debtor
under the Code, or file or cause the filing of, or cause the or the Partnership to file
or cause the filing of, any petition seeking any composition, reorganization,
readinstment, liguidation, dissolution, or similar relief for the or the Parinership
under the Code or any future federal bankruptey laws or any other present or
futyre applicable federal, state or other statute or law relative to bankruptey,
insolvency or other relief for debtors; or seck, or cause the or the Partnership to
seek, the appointment of any trustee, receiver, conservator, assignee, sequestrator,
custodian, liquidator (or other similar official) of the Partnership or of all or any
substantial part of the properties and assets of the Partnership, or make, or cause
the Partmership to make, any general assignment for the benefit of its creditors or

3
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admit jn writing its inability to pay ils debis generally as they become due or
declarc or effect a moratorium on its dsbi or tske any parinership action in
furtherance of any such action; or
(3}  teke any action that would impede, interfere or impact upon
the' dasignation of the Company or the Partnership as a “mngle purpese entity" as
such term is defined In the documents evidencing and securing the Loan.
IN WITNESS WHEREOF, I have subscribed these Articles and do hereby afﬂnn
the foregoing as true under the penalties of perjury, this =24 day of August, 1958,
AP-ADLER INVESTMENT FUND, L.P_, a
Declaware limited partnership
By:  ADLER NEWCO GP, Inc,, its
managing general partner
o) - _
& o
=
N~ REm
~3 gﬁ =
T 230
v 29
N
=
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AFEIDAVIT OF MEMBERSHIP AND CAPITAL CONTRIBUTIONS

BEFORE ME atpeared the undersigned, being the President of Adler Newea GP, Inc,, 2
Florida corporition thaﬁs the managing general partner of AP-Adler nvestment Fund, L.P., 2
Dalaware limifed partmership that is the maneging member of AP-Adler GP LLC, a Florida
imired lability company, hereinafter referred to g the “Company,” who upon being swormn,
certified that: () the Company has at least one member; (i) no non-cash property _has baen,
contributed to the Company by any member; (i#f) the amount of cash heretofore contributed by

il fnembers of the Company is $100.00; and (iv) ro additional cash ar non-cash contributions
by the niembers are anticipated hereaRtor,

Dated; August 2, 1998
FURTHER AFFIANT SAYETH NOT.

Urider ,penahz'ers- of perjury I declare that I have read the foregoing and that the facts alleged are
trud, to the besi of my knowledge and belief.
MANAGING MEMBER: 2 ':?_,;w _
= L3
AP-ADLER INVESTMENT FIIND, LB, 2 = %‘a -
Delaware limited partinetship ~ ig; :
. <m0
By: ADLERNEWCOGP,INC,aFlorida 2 T7° =~
corporatign, its mauaging general parinsy "g;
a 2 wfy I o~ “é;j; )
By:
JAdler, President

ST&E QOF FLORIDA.
. COUNTY OF MIAMI-DADE

, #3300

Miami, Florida 33131-238b

BEFORE ME, the undersigned officer, a Notary Public authorized to administer oaths
ad to take agknowledgments In and for the State and County set forth above, personally
appeared Michael M. Adler, who is known to me and known sort who

exeguted the fgregoing Affidavit of Membership and Capital Contribuiions to AP-Adler GF LLC
(the "Company"), or who presented g5 [dentification, and he

ackfiowledged to me and befars me that he executed this Affidavit as President of Adler Neweo
. Inc. and

NG. 0286656

Stroock & Stroock & Lavan. LLP

Sath P. Joseph, Esq.
200 South Biscayme Blvd

e t said corporatign is the managing general pariner of the Delaware limited
Sparthership that serves as the managing member of the Company.
.‘g \
"= IN NESS WHEREOF, I have hereunts set my hand and affixed my official seal, in
—ths tate and County aforesaid, this,  day of August, 1998. o
= {SEAL) ] 0o )b, >\ f\’L/g
3 . \__q.tafy’?ubuc, State $€Florda
& My porrnission expiress
é,': :cmﬁ LTS
[«

ANN E MONGE
NOTARY PUBLIC STATROF FLORIDA
mmdﬁsmgﬂ%ccm;u
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