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CERTIFICATE OF INCORPORATION SEUAC e s OF STATE
OF TALLAHASSEE FLORIBA

BRUCKVARD CORPORATION, INC,

I, the umdersigned, for the purposes of incorporating and organizing a corporation. under
the General Corporation law of the State of Florida, do hereby certify as follows:

FIRST: Thename of the Corporation is “Bruckvard Corporatian, Inc."

SECOND: The address of the Corporation’s registered office in the State of Florida is 302
11™ St. W, Bradenton, FL 34205, The name of its registered agent at such address is Blalock,
Landers, Walters and Vogler, P.A.

THIRD: The purpose of the Corporation shall be limited to serving as the managing member 'of
Bruckvard Realty LLC, a New York limited Hability company (the "Property Owner") owning, opsrating, )
managing and leasing the property commmonly knowi as Walgrsens, 866 Dunn Ave., Jacksonville, Florida
(the "Properiy™) and activitics incidemal thereto. The Corporation shall be prohibited from incurring
indebiedness of any kind except in its capacity as managing mexnber of the Properiy Owner for the mortgape
loan and other indebtedness (the "Indebtedness") incurred in favor of Bear Steamns Commnercial Mortgade,
Toc. and #= successors and assigns with respect to the Indebtedness ("Lender™) and trade payables meonrred
in the ordinary course of business.

FOURTH: The total number of shares which, the Corporation. shafl have authority to issue is 100
shares of Commen Stock, par valee $0.01 per share.

FIFTH: the name and mailing address of the Corporation is as follows: i

Mame Mail] ess

Bmckvard Corporation, Inc. 550 Mathoroneck Ave.
Suite 404 .
Harrison, NY 10528

SEXTEHL The Board of Directors is expressly authorizsd to adopt, amend, or repeal the By-Laws

of the Corporatien wpon the conditions set forth it the By-Laws.
SEVENTH: Eiections of directors need not be by wrtten ballot unless the By-Laws of ‘the
Corporation shall otherwise provide.

EIGHTH: A director or officer of the Corporation, shall not be personally Hable to the Corpo:caﬁpn
or its stockholders for monetary damages for breach of fiduciary duty as a director; provided however, that
the foregoing shall not eliminate or limi the Lability of a divector (i) for amy breach of the director’s duty
of lovalty to the Corporation or its stockholders, (if) for acts or omissions not in good faith. or which involve
intentional misconduct or a knowing violation of law, or {iii) Ffor any transaction from which the director
of the Corporation derived an improper fimancial benefit.  If the Laws of the State of Florida is hereafter
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amended 1o permit fusther climination or limitation of the persopal liability of directors, then the Imblln‘y
of a director of the Ceirporation shall be eliminated or limited to the fallest extent permitted by the Laws of
the State of Florida as so amended. Any repeal or modification of this Article EIGHTH by the stockholders
of the Corporation or otherwise shall not adversely affect amy right or protection of a director of the
Corporation existing at the time of such repeal or modification.

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

1. A mnzmimous vote of the Boaxd of Dlrectors, is required to take or cansethe Property 0wner

10 take any of the following actions: i

(2) causing the Corporation or the Property Owner to become insolvent, ‘

) commencing any case, proceeding or other action on behalf of the Corporation or
the Property Cwner under any existing or firtture law of auy jurisdichon relating ; to
bapkruptcy, nsolvensy, reorganization or relief of debtors;

(c)  institating proceedings to have the Corporation or the Property Owner adjudicated
as bankrupt or insolvent;

{d) consenting to the institmion of bankmptey or insalvency proceedings against the
Corporation or the Property Owner;

(e) filing 2 petidon or comsent to a petition seeking rgorgamization, atrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relicf nn
behalf of the Corporation or the Property Owner of its debis nnder any federal'or
stats law zelatipg to bankmpicy;

(3] secking or cemsenting to the appointment of a receiver, Lquidator, assignee, trustee,
sequestrator, custodian or any simdlar official for the Corporation or the Property
Owmer or a substantial portion of the propertes of the Corporamon or the Property
Owmer;

) making any assigronent for the benefit of the Corporation’s or the Property Ovme}’s
creditors; or

&) taking any action or causing the Corporation or the Property Owner to 1ake any
acticn in furtherance of any of the foregoing;

2. For so long as the Indebtedness is outstanding, the Corporation shall nat: !

(&) amend the Certificate of Incorporation or permit the Property Cwmer to ammd its
opexating agreement;

®) engage in any business activity other than as set forth in Article THIRD,

{c) withdraw as 2 managing member of the Property Owner;

@ dissolve, liquidate, consolidate, merge, or seil all or substantially all of the
Corporation’s assets or causetherpcxty Ovwmer to dissolve, Bouidate consuhdatc
merpe, of sell all or substantially all of its assets; or

& transfer its fiterest or a portion thereof in the Property Owner, except as es.]_aressly
permitted under the loan documents executed In connection with the Iudebtedness

5306564801
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3. The Carporation shall, and the Corporation shall require the Property Owner to: ‘
]

(a) pot commingle its asscts with those of any other entity and hold its asssts in its owin
name;

[13}] conduct its own business in its ows name; I

{c) maintain bank accomts, books, recerds, accounts and ﬁnanmal sta:tcmcnts separa:te

' from any other entity;

@ matntain its books, records, resolutions and agreements as official records a:ui
separate from any other entity;

{e} pay its own, Habilities oot of its own funds;

(£3) maititain adequate capital in light of comtemplated business operations;

(&) observe ail corporate or other orpanizationn] formalities; .

) maintain an arm’s lenpth retationship with its affiliates; ‘

@ pay the salarics of its own employses agd maintain a sufficient number of
ermmployees in light of contemplated business operations;

()] not guarantes or become oblipated for the debts of any other eotity or hold out 1ts
credit as being available to satisfy the obligations of gthers;

k) not acgnire obligations or securities of affiliates or sharcholders;

O not make loans to any other person or emtity;

{m) allocate fairly and reasonably any overhead for shared office space;

) use scparate stationery, invoices, and checks;

{©) not pledee its assets for the beneft of any other entity; '

(9] hold #tself ont as a scparate entity and correct any koown mbsunderstanding
régarding its separate identity; and

(3] not identify itsclf or any of its affiliates as a division or patt of the other.

4. The Board of Direciors is to consider the interests of the Corporation’s creditors and the
Property Owmer’s creditors tn connection with all corporats actions.

TENTH: Any and all Corporation obligations to indemmify its directors and officers shafl not
constitute & claim agamst the Corporation, as long as the Loan is omstanding.

ELEVENTH: This Corporation is to éxist pérpetually.

TWELETH: The name and address of each Incorporator of this Incorporation is: Nicole
A, Ryskamp, 802 11th Street West, Bradenton, FL. 34205,

HIRTEENTH: Pursuant to the provisions of Chapter 607, Florida Statues, this
Coxjporatlon shall begin in exdstence upon filing of these Articles of Incorporation with the

Secretary of State,
1
M@ﬁ@#@ :

Nicole A, Ryskamp, Incorporator

53065648.01
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Having been named as registered agent and to accept service of process for the above !

stated corporation at the place designated in this certificate, the undersigned hereby accepts the {

appoiniment as registered agent and agrees to act in this capacity. The undersigned firther agrees

to comply with the provisions of all statutes relating to the proper and complete performance of
its duties, and is familiar with and accepts the obligations of its position as registered agent.

Blalock, Tanders, Walters & Vogler, PA. l
a Florida professional service corporaﬁo&
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