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ARTICLES OF INCORPORATION S o O
OF o
ONE PROGRESS PLAZA, INC. G t?t-p
2
The vndersigned Incorporater does hereby make, subscribe, fle and acknowledge these%/\
Articles of Incorporation for the purpose of organizing 2 corporaticn tnder the Florida Business &
Corporation Act,
ARTICLEX
NAME OF CORPORATION

The name of this corporation shatl be: ONEPROGRESS PLAZA, INC. (hereinafter referred
1o a5 the “Corporation™).

ARTICLE I
PRENCIPAL OFFICE, AND MAILING ADDRESS

The mailing address and the principal office ofthe Corporation is 25-2™ Strest North, Suite
430, St. Petersburg, Flodida, 33701.

ARTICLE I'i¥
AUTHORIZED SHARES

The total zntharized capital stock of the Corporation shall consist of 1,000 shares of Cotamon
Stwock, par value $0.01 per sharc.

ARTICLE IV
INCORPORATOR

The name and mailing address of the incorporator of the Corporation are: Jimmy Aviram,
25-2™ Street North, suite 430, St. Petershung, Florida, 33701.

ARTICLEV
PURFOSE

The Corporation’s business actiﬁity shall be limited solely 20 serving as a member and
ranaging member of ONE PROGRESS PLAZA I, LLC, a Flerida limited liability comnpany

(“Coropany™).

ARTICLE VI
SINGLE PURPOSE ENTTY'Y PROVISIONS

S0 Iong as the Company owns any property (“Property”) that is morigaged from timeto time
in favor of a lender {(a “Mortgagse™) which requires the Corapany to be a “Single Purpose Entity™
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within the meaning of the gnidelines for such entities, as published from time to time by Standard &
Poors, the following provisions shall apply, notwithstanding anything contained elsewhere in these
Articles of Incorporstion or anmy other document or insirument governing the affairs of the

Corporation to the contrary:

. Limitation on Indebiedness

"The Corporation’s ability to Incur indebtedness, whether for itself ot on behalf of the
Company, sball be limited to () indebtedness secured by a first mortgage on the Property, aud (b)
liabilides incwred in the ordinary course of business relating to the Company’s ownership and
operztion of the Property.

2. Prohibited Actions

The Corporation shall be probibited fom engaging in any dissoluiton, liquidation,
comsolidation, merger, or asset sale, whether for itszlf or on behalf of any Companies, or an
amendment of these Articles of Incorporation. The Corporation shall not {a) institute bankruptcy or
insolvency proceedings; (b) consent to the instittion of baukrupicy or insolvency proceedings
against the Corporation; (¢} file 2 petition seeking, or consenting to, recrganization or relief under
any applicable federal or state lawr relating to bankruptey; (d) seek or consent to the appointment ofa
receiver, liguidator, conservator, assignee, trusiee, sequestrater, custodian or any other simitac
official of the Corporation or a substantial part of its assets; (¢) makeany assignment for the benefit
of creditors; () admit in writing its inability to pay 1ts debts generally as they beeome due; (g)
otherwise seek relief mder any laws relating to the reliet from debts or the protection of debtors
generally; or (h) take any action in fintherance of any of the preceding actions.

3. Thanimous Consent Required

The unamimous consent of the Board of Directors of the Cotporation and the
Morigagee shall be required to: (2) file, or consent to the filing of, a hankruptey or insolvency
perition or otherwise institwre insolvency procesdipgs fur itself or any Company, (b} dissolve,
liquidate, consolidate, merge, or sell all of the assets of the Corporation or any Cotmpany, (¢) engage
in any business activity other than that described in Paragraph 1 hereof, and {d} atend these Articles
of Incorporation, each of which events is hereinafier referred to as a “Temoinaiion Event.”

4. Sepamteness Covenants
The Corporation, shall:
() raaintain its books and recards separate from any other person or entity,

{n maintain its accourts separate from any other person or entity,

) not commingle assets with those of eny other entity,
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{d) conduct its business in its own name,

{e)  mainiain separate fnancial statements,

@ pay its own fiabilities out of its own fimds,

(g) ohserve all corporate formakties;

()  maiotain an arm’s length relationship with its affiliates,

(63} pay the salaries of its own employees and maintain a suificient mumber of
employees in light of its contemplated business operations,

4} not guaraptee or become obligated for the debts of any other entity ox hold
out its credit as being available to satisfy the obligations of othexs,

) ok acquire obligations or securities of its stockholders,
o alloeates fairly and reasonsbly any overhead for shared office space,
(te)  wse separate stationary, invoices, and checks,

(m)  notpledge its assets for the benefit of any other entity or meke any loans or
advances to any sotity,

{0)  hold itself out as 2 separate entity,
4=1) correct any known misunderstanding regarding its separate identity, and

(@)  maintain adequate capital in light of its conteraplated business operations.

5. Comtinued Tifs of the €orporation

The vote of a majority of the Board of Directors of the Corporation shall be sufficient
to comtinue the life of the Corporation and of the companies in the event of a Terrnination Bvent. If
the consent of a majority of the Board of Directors of the Corporation to such contineed Iife are not
obtained, neither the Corporation nor the Comparies shall liquidate their respective assets withour

the eonsent of the Mortgagee.

6.  Intereste of Creditors

To the fullest extenmt perminied hy applicable law, the Board of Directors of the
Corporation shall consider the interests of creditors of the Corporation and the Companies {(other
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To the fullest extent permiired by applicable law, the Board of Directors of the
Coazporation shall consider the irderests of creditors of the Corporation and the Comparues (other
than affiliares that are creditors) in connection with all corporate action.

ARTICLE VII
ADDRESS OF REGISTERED OFFICE IN THIS STATE

The street address of the initial registerad office of this Corporation in the State of Florida is
25-2™ Sireet North, Suite 430, St. Petersburg, Florida, 33701, and the initial registered agent of this
Corporation at that address shall be Jimmy Aviram,

Fimmy Avitam, Fefeist

THE UNDERSIGNED, being the Incorporator heréin before mamed, for the purpose stated in
Article IV of these Articies of Incorporation and in pursuance of the Florida Business Corporation
Act, does make and file these Artieles of Incorporation, hereby declaring gnd centifying that the facts
herein stated are troe, and accordingly has herennto set his hand this dey of Mazch, 2002.
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