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AMENDED AND RESTATED Z o
ARTICLES OF INCORPORATION . N ';a?
OF ® 255
ONE PROGRESS PLAZA, INC. -—; —é;’o‘-‘_:\
SN
Pursnant 1o Section 607.1007 of the Florida Business Corporation Act, One Progress -~ %’r'\ﬂ
Plaza, Inc., a Florida corperation (the “Corporation™), certifies that: = %
1, The original Atticles of incorporation of the Corporation were filed by the Florida
Departruerit of State on Mazch 5, 2002, document number PO2000024497.
2. The Articles of meorporaiion are amended and restated in their enfirety to read as
follows: :
ARTICLET
NAME OF CORPORATION :
The name ofthis corporation shall be: ONEPROGRESS PLAZA, INC. (hereinafier refarced
to 25 the “Corporation”™).
ARTICLE I

PRINCIPAL OFFICE AND MAILING ADDRESS
430, St Petersburg, Floride, 33701,

The mailing address and the principal office of the Corporation is 25-2" Street North, Suite

ARTICLE IIT
AUTHORIZED SHARES
The wotal authorized capital stock of the Clorporation shall consist of 1,000 shares of Cornmon
Stock, par value $0.01 per share.
ARTICLE EV
INCORPORATOR S
The name and mailing address of the incorporator of the Corporation are: Jimmy Aviram,
25-2™ Sureet North, Suite 430, St, Petersburg, Florida, 33701,

ARTICLEV
PURPOSE )

The Corporation’s business activity shall be limited solely to serving as a mewber and
managing member of ONE PROGRESS PLAZA II, LLC, a Florida limited Liability company
(“Company™).
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ARYICLE VI
SPECIAL PURPOSE BANKRUPTCY REMOTE COVENANTS

Notwithstanding any other provisions of these Articles, so long as theLoan (as such
term and other capitalized terms used, but not defined herein are defined, in that certain Loas
Agreement between UBS Warburg Real Estate Investments Inc., 25 Lender, and the Company, as
Borrower) is owstanding: (i) the Corporation shall not permit any Transfer other than 2 Permitted
Transfer; and (i) the Company shall (1) at all times, take all actions necessary to canse the Company
to comply with the representations, wazranties and covenants contained in, and (2) reffain from

tzking any actions in violation of, the “Special Purpoge Ranlkouptey Remote Covenants,” set forth
below.

The “Special Purpose Bankmptey Remote Covenants™ are as follows:

(a) The Corporation has not and shalf not engage in any business or activity other than
owning an interest in the Company.

(b} The sole asset of the Corporation shall be its sole managing memabetship interest in
the Company. The Corporation has not and shall not acquire or own any assets other than its sole
managing membership interest in the Company.

() The Corporation. has not and will not enter inte amy contract or agreement with any
Affiliate of the Corporation, any constituent party of the Corporation or any Affiliate of any
constituent party, except upon texms and conditions that are intrinsically fair and substantially similar
10 those that would be available on an ams-length basis with third parties other than any such party.

(d) The Corporation has not and shall not incur any debt, secured or tmsecured, direct or
contingent (including gnaranteeing any obligation) other thap unsecured trade payables incwrred in
the ordinary course of business related 1o the ownership of an interest in the Company that (x) do not
exceed at any one time $10,000, and {y) are paid within thirty (30) days after the date menrred.

{e) The Corporation has not made and will zot make any loans or advanees 10 any third
party (including any Affiliate or constituent party), and bas not and shall not acquire obligations or
gecuritics of its Affiliates.

63 The Corporation is and will remain solvent and the Corporation will pay its debts and
liabilities (including, as applicable, shared personnel and overhead expenses) from its asséts as the
same shali become due.

(g) The Corporation has done or caused to be done and will do all things aecessary to
observe organizational fonmalities and preserve its existence, and the Corporation will not, gor will
the Company, permit any SPC Party to, () terminate or fail to comply with the provisions of its
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otganizational decuments or (if) unless (A} Lender has consented and (B) following a Securitizztion
of the Loan, the applicable Rating Agencies have issued a Rating Agency Confumation, amend,
modify or otherwise change its articles of incorporation amd bylaws, or other organizational
documents.

(B) The Corporation has maanizained and will maintain all ofits books, records, financiat
statements and bank accounts separaie fom those of its Affiliates and zny other Person. The
Corporation’s assets will not be lsted as assets on the financial statement of any other Person,
provided, however, that the Corporation’s assets may be included in 2 consolidated financial
statement ofits Affiliates provided that (i) appropriate notation shall be made on such consolidated
financial staternenis to indicate the separatensss of the Corporation and such Affilistes and 10
indicate that the Corporation’s assets and credit are not available to satisfy the debts and other
obligations of such Affikiates or any other Person and (i) soch asseis shall be Bsted on the
Corporarion®s own separate halance sheet. The Corporation will file its own tax returns {to the
extent the Corporation i required to fle any such tax returns) and will not file a consolidated federal
income tax retwrn with any other Person. The Corporation shall maingtain its bhooks, records,
reselutions and agreements as official records.

16)) The Corporation will be, and at all times will hold itself cut to the public s, a legal
entity separate and distinet from any other entity (including any Affiliate of the Corporation or any
gonstituent party of the Corporation), shall correct any known misunderstanding regarding #s status
as a separafe entity, shall conduct business in its own neme, shall not identify irself or any of Its
Affiliates as a division or pert of the other and shall maintain and wtilize separate siationery, Invoices
and checks bearing its own mame.

{7} The Corporation has maintained and will maintain adequate capital for the normal
obligations reasopably foreseeable im a business of its size zmd chsracter and in light of ifs
contemplated business operations.

k) Neither the Corporation nor any constitaent party will seek or effect the liguidation,
dissclution, winding up, consclidation, asset sale, or merger, in whole or it part, ofthe Corporation.

)] The Corporation has not and will not commingle the funds end other asseis of the
Corporation with those of any Affiliate or constitzent party or any other Person, and has held and
will hold all of its assets in its own name.

(m)  The Corporation has and will maintain its assefs in such a manner that it will not be
costly or difficult to segregate, ascertain or identify its individual assets frem those of any Affiliate ox
constitzent party or any other Person.,

(@)  TheCorporation has notand will not assume or guarantes or become oblgated for the
debts of any other Person and does mot and will not hold itseif out to be responsible for or have its
credit available fo satdsfy the debts or obligations of any other Person.
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(o) Upon the withdeawal or the disassociation of the Corporation. from the Company, the
Compeny shall immediately appoiut a aew SPC Party whose articles of incorporation are
substantially similar to those of the Corporation and deliver anew non-consolidation opinicn to the
Rating Agency or Rating Agencies, as applicable, with respect 1o the new SPC Party and its equity
OWRETS.

@ At all times there shall be at least one duly appainted member of the board of
directars (an “[ndependent Director™) of the Corporation reasonably satisfactory to Lender who shall
pot have been at the time of such individual’s appointment or at any time while serving as an
Independent Direcior, and may not bave been at any time during the preceding five years (i) a
stockholder, directar (other than as an Independent Director), officer, employee, partner, attorney or
counsel of the Corporation, the Company or any Affiliate of sither ofthem, (ii) a customer, supplier
or other Person who derives any of its puxchases or revenues from its activities with the Corpoxation,
the Company or any Affiliate of either of them, (fil) a Person or other entity controlling or under
common control with any such stockholder, partner, customer, supplier or other Person, or {ivia
member of the immediate family of any such stockholder, director, officer, employee, partmer,
customer, supplier or other Petson. As used in this definitton, the term “sontrol” means the
possession, directly or indirectly, of the power to dizact or cause the direction of the manag=ment,
policies or activities of such Person, whether through ownership of voting securities, by contract or
otherwise. :

(@  Theboard of directors of the Corporation shall not take any action which, under the
terms hereunder or under the bylaws or any voting trust agreament with respect 10 any Common
stack, requires a unenimous vote of the board of directors of the Corporation unless at the time of
such action there shall be at least one member of the board of direstors who is an Independery:
Director (and such Independent Director has participated in such vote). The Corporation will not
without the unanimous written consent of its board of directors including the Independent Director,
or: behalf of itgelf or the Company (1) file or consent to the filing of any petition, gither voluntary or
involumtary, to take adventage of any epplicable inselvency, bankruptey, lguidation or ‘
teorganization statute, {if) seck or consent to the appointment of a receiver, liquidator or any similar B
official, (Gii) take any action that might cause such entity to become Insolveit, or {iv) make an
assigrnment for the benefit of creditors, :

() The Corporation shail conduct its business so that the assumptions made with respect
to the Corporation in the Insolvency Opinion shall be true and eorrect in all respects. In coonection
with the foregoing, the Corporation hereby covenants and agrees that itwill comply with or cause the
compliance with, (§) all of the facts and assumptions (whether regarding the Corporation or any other
Person) set forth in the Insolvency Opinion, (i) all the represertations, warrenties and covenants in
this Article VT, and (iii} all the organizational documents of the Borrower and any SPC Party. o

(s) The Corporation will not permit any Affiliate or constitent party independent aceess
10 its bawk accounts.

STP:R52876:2
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() The Corporation has paid and shall pay the salaries of its own eraployees (ifany) from
its own funds and maintain a safficient number of employees (if any) in light of its contemplated
business operations.

() The Corporation has compengated and shall compensate sach of its consultants and
agents from. its funds for services provided w it and pay from its own assets all obligations of any
kind incurred.

8s) The Corporatior has not, and without the nnanimous consent of all of its directors
(including ali Independent Directors), will vot (@) file a bankmptey, insolvency or reorganization
petition or otherwise institite insolvency proceedings or otherwise seek any relief under any laws
relating to the relief from debts or the protection of debiors generally, (i) seele or consent 1o the
appointment of a receiver, liquidafor, assignee, trustes, sequestmtor, custodian or any similar offfeial
for such entity or for all or any portion ofthe Corporation’s properties, (iii) male any assignment for
the benefit of the Corporation’s czeditors or (iv) take any action that mjght cause the C‘.orporanonto
become insolvent. -

(%)  The Corporation has maintained and will Inzintain an arm’s-length relationship with
its Affiliates.

4] Fhe Corporation has allocated and will allocate fairly and reasonably shared expenses,
ineluding shared office space.

()  Except in connection with the Loan, the Corporation has not pledged and will not
pledge its assets for the benefit of any other Person

(=) Fhe Corporation has and will bave no obligation to indernify its officers, directors or
members, as the case may be, or has such an obligation that is folly subordinared to the Debt and will
not copstitute a clalm against it if cash flow in exeess of the amount required to pay the Debt i is
insufficient to pay such obligation.

{zz2) The Corporation and the Independent Director will consider the interesis of the
Clorporation’s creditors in connection with all bmited Heability company actions.

(bb} The Corporation shall canse the Company to comply with each of the representations,
warranties and covenants contained ix this Axticles VI of these Articies of Incorporation (other than
subsections (a), (b) and (43}, as ifsnch representation, warmranty or covenant was made direstly by the
Comapany, and shall cause the Company to comply with the following additional representations,
wartanties and covenants:

D) The Company daes not own and will not own any asset or property other than
(%) the Property, and (¥) incidental perscmal property mdeessary for the ownership or
operation of the Property;

STP-252816:2
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(if) The Company has not engaged and will not engage in any business ofhetthan
the ownership, management and operation of the Property and the Company will conduct and
operate its business as presemtly conducted and operated;

(iiy  The Company hasnol incurrad and will not ineur any Indebtedness other tham
(1) the Debt and (ii) unsecured frade payables and operationat debt incurred iv the ordinary
course of business relating to the ownership and operation of the Property which {A) isnot
evidenced by a note. (B) do not exceed (in the aggragate), at any thme, a maximum amount of
124 of the original principal amount of the Loan and (C) are pald within sixty (60) days of the
date neurred (collectively, “Permitted Indebtedness™). No Indebiedness other than the Debt
may be secursd (subordinate or pari passw) by the Property: and

(iv)  The Company shall have articles of organization, a certificate of formation
and/or an operating agreement, as applicable, providing that (i) such emity will dissolve only
upon the bankruptcy of the managing member, (ii) the vote of a majority-in-interest of the
remzining members is sufficient to continue the life of the limited liability company in the
event of such bankiuptcoy of the managing member and ({ii) if the vote of a majority-in-
interest of the remaining members to continne the life of the limited liabilicy company
following the bankmptey of the managing member is not obtained, the limited lizbility
company may not liquidate the Property without the consent of the applicable Radng
Agencies for as Jong as the Loan is omstanding.

ARTICLE VIL
ADDRESS OF REGISTERED OFFICE IN THES 8TATE

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

These Amended and Restated Articles of Incorporation were adopte the board of
directors and shareholders of the Corporation by Joint Written Consent as of the day of Wiarch,
2002,

IN WITNESS WHEREOQF, the uwndersigned has executsd these Amended and Restated
Arxtieles of Incorporation this “h day of March, 2002.

ONE PROGRESS PLAZA, INC, aFlorida
Corporation
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