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ARTICLES OF INCORPORATION
OF
AP-ADLER SPV MEMRBER L INC.

THE UNDERSIGNED, incorporator, in order to form a corporation for the purposes
herein stated, under and pursuant to the provisions of the Florida Business Corporation Act (the
"Act") hereby adopts the following Articles of Incorporation (" ‘Articles™);

FIRST: The name of the Corporation ig “AP-Adler SPV Member I, Inc.”

SECOND:  The principal office address and mailing address of the Corporation is
1400 N.W. 107th Avenue, Miami, Florida 33172-2704. The strest address of the inifia]
registered office of the Corporation is 1400 N.W. 107th Avenue, Miami, Florida 33172-2704,
and the registered agent at the address is Joe] Levy.

THIRD: The purpose of the Corporation shall be limited 1o Serving as the managing
member of Tampa Tr-County FlexxSpace LLC, 2 Florida limited lability conmpany, Tamiami
FlexSpace LLC, a Florida limited liability company, and Kenuedy-Edgewater FlexSpace LLC, a
Florida limited Iabiity company, the general parmers of Tampa Tri-County FlexxS8pace, Lid., 2
Florida limited partnership, Tamiami FlexSpace, Lid., a Florida linyted partnership, and
Kemnedy-Edgewater FlexSpace, Ltd., a Florida limited parmership, respectively (the “Property
Owner”). The Corporation shal] be Prohibited from incurring indebtedness of any kind except
for, in its capacity as managing member of the general partmer of {he Property Qwner, the
mortgage loan and other indebtedness {the “Indebtedness™ incurred in favor of Lebman
Brothers Bark, FSB and its successors and assigns (“Lender”) with respect to the Indebiedness
and trade payables incurred in the ordinary course of business.

FOURTH:  The total munber of shares which the Corporation shall have authority to
issue is 100 shares of Common Stock, par value $0.01 per share,

FIFTH: = The name and mailing address of the incorporator is: -

pretasB ur

Michas] A. Furshman, Esq. B 9

Stroock & Stroock & Lavan LLP ‘ - oL o
First Unjon Financial Center, 33rd Floor o - T =

200 South Biscayne Boulevard : Zen :m..“'
Miamij, Florida 33131-2385 2w
. R

SIXTH: The Board of Directors is expressly anthorized to adopt, amend, or f8peal the

By-Laws of the Corporation npon the conditions set forth in the By-Laws.

Prepared by: .

Michael A. Furshman, Bsq. S
Stroock & Stroock & Layan L1P ' h

First Union Financia] Center, 33rd Floor

200 Sonth Biscayne Boulevard

Miami, Florida 33131-2385

Florida Bar No, 0112974

ERIE
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SEVENTH: Elections of directors need not be by written ballot imless the By Laws of
the Corporation shall otherwige provide.

EIGHTH: The Corporation shall, to the fullest extent permitted by the provisions of
Section 607.0850 of the Florida Statutes, as the same may be amended and supplemenied,
indemmify any and alt persons whom it shall have power to indemuify under said section from
and against any and all expenses, liabilities, or other matters referrad to in or covered by said
section, and the indemmnification provided for herein shal] not be desmad exclusive of any other
rights to which those indemnified may be entitled under any By-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in anather capacity while holding such office, and shall continue as to a person who
has ceased to be a director, officer, employee, or agent and shall inure 10 the bemefit of the heirs,
executors, and admiristrators of such person. Apy indemmity fumishued by the Corporation to
any exculpated party described herein shall be subject, and subordinate, to the Loan and the -
terms of the Loan Documents.

NINTH: The following provisions regnlate the intepnal affairs of the Corporation:

1. A unanimous vote of the Board of Directors, including the Independent Director,
is required to take or cause the Property Owner to take any of the following actions: -

(a) causing the Corporation or the Property Owner to become insolvent;

(b)  commencing any case, procecding or other action on behalf of the
Comporation or the Property Owner under any existing or future law of any
jurisdiction relating to banknuptcy, insolvency, reorgamzation or relief of
debtors;

(¢)  instituting proceedings to have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent;

{d) consenting to the institution of barkruptey or nsolvency proceedings o
against the Corparation or the Property Owner; '

(¢)  filing a petition or consent fo 2 petition seeking reéorganization,
armangement, adjustment, winding-up, dissolution, composition,
liguidation or other relief on behalf of the Corporation or the Property
Ovwner of its debts under any federal or state law relating to bankruptey;

(D seeking or comsenting to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for the
Corporation or a substantial portion of the properties of the Corporation or
the Property Owner;

{g) making any assignment for the benefit of the Corporation’s or the Propexty
Owner’s creditors; or

SSL-MIA 30091934v] Fax Andit No, _ HUTODUTUTBES 3
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() taking any action or causing the Corporation or the Property Owmer to take
any action in furtherance of any of the foregoing;

2. For so long as the Indebtedness is outstanding, the Clorporation shall not:
{a) amend the Certificate of Incorporation;
(b)  engage in any business activity other than as set forth in Article THIRD;

(¢)  withdraw as a managing member of the general partner of the Property
Owmer;

(d)  dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Owner to dissalve, liquidate,
consolidate, merge, or sell all or Substantially all of its assets; or

{e) transfer its interest or a portion thereof in the Property Owner, except as
expressly permitted under the loan docnments exzcuted in connection with
the Indebtedness.

: 3. Except as otherwise provided for in the lIoan documents with respect to the
Indebtedness, the Corporation shall, and the Corporation shall requite the Property Owner to:

{a) not commingle its assets with those of any other entity and hold its assets
in its own pame;

()] conduct its own business in its own name;

(c) maintain bank accounts, books, records, ascounts and financial statements
separate from any other entity;

(d)  maintain its books, records, resclutions and agrecments as official records
&nd separate from any other entity;

(e) pay its own liabilities out of its own fands;

@ maintain adequate capital in light of contemplated business opéraﬁons;
(4] abserve all corporate or other organizational formalities;

(k) maintain an arm’s length relationship with its affiliates;

) pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business eperations;

i3] not guarantcc or become obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others;

(k)  notacquire obligations or securitics of affiliates or shareholders;

SSL-MIA 30051584v1 Fax Audit No. RO1000101865 3
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() . notmake loans to any other perscn or entity;

(m)  allocate fairly and reasonably any overhead for shared office space;
() use separate stationery, invoices, and checks;

(0) ot pledge its assets for the beneft of any other entity:

(®)  hold ifself out as a2 Separaie  entify and correct amny known
misunderstanding regarding its separate identity; and

(<)) not identify itself or any of jits affiliates as a division or part of the other.

4. The Board of Directors is to consider the interests of the Corporation’s creditors
and the Property Owner's creditors in connection with all corporate actions.

TENTH: For so long as the Indebtedness is outstanding, the Board of Directors of the
Corporation shall inciude one (1) Independent Director. An “Independcnt Director™ shall mean 4
person who is not and has not within the past five (5) years been, {1} an officer, director,
employee, partner, member, beneficial-inferest holder or stockholder of the Corporation or the
Property Ovwmer or of any partver or member of the Property Ovwmer, or any affiliate of any of the
foregoing; (ii) a lessee under any Jease or supplier of the Property Owrer or any affiliate thersof
(other thau a supplier that does not derjve more than 10% of its revenues fom its activities with
the Property Owner or any affiliate thereof, or (iii) a Spouse, parent, sibling, or child of any
person deseribed in (i) or (it} above provided, however. that & persoen shiall not be desmed to be 2
director of an affiliate solely by reason of such person being a director of a single-purpose entity.
For the purpose of this definition alone, affiliate means any person or entity which is controlled
by, or under corqmon contrel with, any person or entity described in clanse (i) above; provided
that the terms “coptrol” and “controlled by” shall have the meanings ussigned to them in Rule
405 under the Securities Act of 1933. The mitial Board of Directors shall be composed of
Michael M. Adler, Mark A, Ferruce {Independent Director) and William A Scully

ELEVENTH: Any and all Corporation obligations to indemnify its directors and officers
shall not constitute a claim against the Corporation, as long as the Loan is outstanding,

IN WITNESS WHEREOQF, I have heremmio setmyhand this_2(_ day of September,
2001 and I affirm that the foregoing certificate is my act and deed and that the facis stated therein

are frue, %’

Incorporator:
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