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Under Chapter 607 and/or Chapter 621, F.S8. (Profit)

The undersigned, being a natural person of at least eighteen
(18) vears of age and acting as the incorporator of the
Corporation hereby being formed under Chapter 607 and/or Chapter
621, F.S. (Profit), adopt the following Articles of
Incorporatiocn:

AR - NAME: The name of the Corporation isg 6050
Terry Road Corp. (the "Corporation®).

ART - IP 0 : The principal place of
business and mailing address of the Corxporation is /o Scott
Herrick, 5252 Cherokee Avenue, Suite 303, Alexandria, Virginia
22312,

ARTICIE ITT - PURPQSE: The sole purpose for which the
Corporation is organized is te acgquire, manage, own and hold the
mempbership interest in 6090 Terry Road LLC (the "Company®}., a
New York limited liability company, whose sole purpose 1s to
acquire, own, hold, maintain and operate the real property known
ag 6050 Terry Road, Jacksonville, Florida ({(the "Property") and
all appurtenances thereon, together with such other activities

as may be necessary or advisaple in connection with such limited

SEVHY TIVL
3I¥LS 40 ANVI3u03S
g3

R IURITEREE



09/22/2003 12:10 FAX 631 761 0015 LAZER foo7

purpose. The Corporation shall not engage in any business, and
it shall haveAno purpose, unrelated to the foregeing purpose and
ghall not acquire any real property or own assets other than
those in furtherance of the limited purposes of the Corporation.

ARTICLE IV - : The aggregate number of shares which
the Corporation shall have authority to issue 1s twe hundred
(200) shares of common stock, all of which are without par value
and all of which are of the same class.

ARTICLE V - INITIAL RS« The name and
address cof the person who 1s to serve as director and officer

until a successor is elected and shall gqualify is:

Name and g "Titles

Scott Herrick Director, Preaident,
5252 Cherckee Avenue Treasurer, and Secretary
Suite 303

Alexandria, Virginia 22312.

ARTICLE VI - RREGISTRRED AGENT : The name of the

Corporation's registered agent i1s_ CORPORATE SERVICE BUREAU INC.

The address, including street and numbexr, of the initial

registered office of the Corporation is 4775 Collins Avenue, Ste. 1607

Atrtn: Scott J. Schugter, Mismi Beach, FL 33140

ARTICLE YII - INCORPORATOR: The name and address,

including street and number, of the incorporator is

Jody V. Crowley, 283 Washington Ave., Albany, NY 12206

ARTICLE VIII - PREEMPTIVE RIGHTS: No holder of any of

2
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the shares of any clags of the Corporation shall be entitled as
of right to subscribe for, purchase, or otherwise acquire any
shares of any class of the Corporation which the Corporation
proposes to issue or any rights or options which the Corporaticn
proposes to grant for the purchase of shares, bonds, securities,
or obligations of the Corporation which are convertible into or
exchangeable for, or which carry any rights, or subscribe for,

purchase, oxr otherwise acguire shares of any c<¢lass of the

Corporation.
ARTICLE IX - ITNDEMNIFICATION: Except as may otherwise be

specifically provided in this Certificate of Incorporation, no
provision of this Certificate of Incorporation is intended by
the Corporation to be construed as 1imiting, prohibiting,
denying or abreogating any of the general or specific powers or
rights conferred under applicable law upon the Corporation, upon
its shareholders, bondholders, and pecurity holders, and upon
its directors, officers, and other corporate personnel,
including in particular, the power of the Corporation te furnish
indemnification to directors and officers in the capacities
defined and prescribed under applicable law and the defined and
prescribed rights of said persons to indemnification as the same

are conferred by the applicable law.

ARTICLE X - PERSONAL LIABITLITY: The personal liability of
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the directors of the Corporation is hereby eliminated to the

fullest extent permissible by the applicable law.

ARTICLYE XI - TINTERNAL AFFAIRS: Notwithstanding any othex
provision of these Articles o©f Incorporation, any other

organizaticnal documents or any provisions of law that empowers
the Corporation, the following provigions shall be operative and
contreolling so long as the loan (the "Loan') by CIBC, Inc. or
its successaors and/or assigns {collectively, the "Lender") to
the Company is outstanding:

{A}) The Corporation shall have no authority to perform any
act in wviolation of any (1) applicable laws or regulations or
(2) any agreement between the Company and the Lender or the
Corporation and the Lender.

(B) The Corporation shall not:

{1} make any loans Lo any shareholder or the
Corporation's or any shareholder's Affiliates {(as defined
below) ;

(2) except as permitted by the Lender in writing,
cause or permit the Company to sell, encumber (except with
respect Lo Lender) or otherwise transfer or dispose of all or
subgtantially all of the properties of the Company (a sale or
disposition will be deemed to be “all or substantially all of

the properties of the Company” if the total wvalue of the
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properties sold or disposed of in such tramnsaction and during
the twelve months preceding such transaction is sixty six and
two thirde percent (66-2/3%) or more in wvalue of the Company’s
total assets as of the end of the most recently completed
corporate fimscal vyear);

(3) to the fullest extent permitted by law, dissoclve,
wind up or liquidate the Corporation;

(4) merge, consclidate or acquire all or substantially
all of the assets of an Affiliate of same or other person or
entity;

{5) change the nature. of the Dbusiness of the
Corporation; or

(6) except as permitted by the Iiender in writing,
amend, modify or otherwise change these Articles of
Incorporation (or, after securitization of the Loan, only if the
Corporation recelves {i) confirmation £from each o©of the
applicable rating agencies that such amendment, modificatlion or
change would not result in the gqualification, withdrawal or
downgrade of any securities rating and (ii} permission of the
Lender in writing).

(C} The Corperation shall not, and no person or entity
on behalf of the 'Corporation shall, either with respect to

itself or the Company, without the prior written affirmative
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vote of one hundred percent (100%) of the Board of Directors:
{1) institute proceedings to be adjudicated bankrupt or
insolvent; (2) comsent to the institution of bankruptcy or
insolvency proceedings against it or the Company; (3) file a
petition seeking, or consenting Lo, reorganization or relief
under any applicable federal or state law relating to
bankruptecy; (4) consent to the appointment of a receiver,
ligquidator, assigneé, trustee, &gequestrator (or other similar
official} of the Corporation or the Company or a substantial
part of their respective property; (5) make any assignment for
the benefit of creditcrs; (6) admit 4in writing its or the
Company's inability to pay thelr respective debts generally as
they become due or declare or effect a moratorium on its or the
Company's regpective debts; or (7) take any corporate action in
furtherance of any such action.

(D) The Corporation shall have no indebtedness or
incur any liability other than unsecured debts and liabilities
for trade payables énd accrued expenses incurred in the ordinary
course of its business, provided, however, that such unsecured
indebtedness or liabilities (1) are in amounts that are normal
and reascnable under the clrcumstances, but in no event to
exceed 1in the aggregate two percent (2%) of the outstanding

principal amount of the Loan and (2) are not evidenced by a note
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and are paid when due, but in no event for more than sixty (60)
days from the date that sguch indebtedness or 1liabilities are
incurred. No indebtednesa of the Corporaticn shall be secured.

(E) The Corporation shall at times observe the
applicable legal reguirements for the recognition of the
Corporation ag a legal entity separate from any Affiliates of
same, including, without limitation, as follows:

(1) The Corporation shall maintain its principal
executive office and telephone and facsimile numbers separate
from that of any Affiliate of same and shall conspicuocusly
identify such office and numbers as its own or shall allocate by
written agreement fairly and reascnably any rent, overhead and
expenses for shared office space. Additiomally, the Corporation
shall use its own separate stationery, invoices and checks which
reflects its geparate address, telephone number and facsimile
number. . . .

(2) The Corporation shall maintain correct and
complete financial statements, accounts, beoks and records and
other entity documents separate from those of any Affiliate or
any other person or entity. The Corporaticon shall prepare
unaudited quarterly and annual financial statements, and the
Corporation's financial statements sghall substantially comply

with generally accepted accounting principles.
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{3} The Corporation shall malntain its own separate
bank accounts, payrell and correct, complete and separate books
of account.

{4) The Corporation shall file or cause to be filed
its own separate tax returns.

(5} The Corporation shall hold itself out to the
public (including any of its Affiliates' creditors) under the
Corporation’s own name and aB a separate and distinct corporate
entity and not ag a department, division or otherwise of any
Affiliate of same.

(6) The Corporation . shall observe all customary
formalities regarding the corperate existence of the
Corporation, including holding meetings aﬁd maintaining current
and accurate minute books separate from those of any Affiliate
of same.

(7) The Corporation shall hold title to its assetg in
its own name and act solely in its own name and through its own
duly authorized officers and agents. No Affiliate of same shall
be appointed or act as agent of the Corporation, other than, as
applicable, a properéy manager with respect to the Property.

{8) Investments shall be made in the name of the
Corporation directly by the Corporation or on its behalf by

brokers engaged and paid by the Corporation or its agents.
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(9) Except as reguired by Lender, the Corporation
shall not guarantee, pledge or assume or hold itself out or
permit itself Lo be held ocut as having guaranteed, pledged or
assumed any liabilities or obligations of any person or entity,
including any Affiliate of the Corporation, nor shall it make

any loan, except as permitted in the loan agreement with the

Lender.

{(10) The Corporation is and will be solwvent.

{11) Assets of the Corporation shall be separately
identified, maintained and segregated. The Corporation's asgsets

shall at all times be held by or on behalf of the Corporation
and if held on behalf of the Corpcration by another entity,
shall at all times be kept identifiable (in accordance with
customary usages) as asgsets owned by the Corporation. This
restricticn reguires, among other things, that (i) Corporation
funds shall be deposited or invested in the Corporation's name,
(ii) Corporation funds shall not be commingled with the funds of
any Affiliate of same or other person or entity, {iii)} the
Corporation shall maintain all accounts in its own name and with
ite own tax identification number, separate from those of any
Affiliate o©of same or other pergon or entity, and {iv)
Corporation funds shall be used £for the business of the

Corporation.
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(12} The Corporation shall maintain its assets in
guch a manner that it is not costly or difficult to s=egregate,
ascertain or identify its individual assets from those of any
affiliate of same ox other person or entity.

(13) The Corporation shall pay or cause to be paid
its own 1iabilities and expenses of any kind, including but not
limited to salaries of its employees, only out of ites own
separate funds and assets, and sghall maintain a sufficient
number of employees in light of its contemplated business
operations.

{14) The Corporation shall at all times ke
adequately capitalized to engage in the trangactions
contemplated at its formation.

{15} The Corporation shall not do any act which
would make it impossible to carry on the ordinary business of
the Corporatiomn.

(16) All data and zrecords (including computer
records) used by the Corporation or any Affiliate of same in the
collection and administration of any loan shall reflect the
Corporation's ownership interest therein.

(17} None of the Corporation's funds shall be
invested in securities issued by, nor shall the Corporation

acqguire the indebtedness or obligation of, any Affiliate of

10C
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same .

(18) When acting on matters sgubject to the vote of
the Directors, notwithstanding that the Corporation is not then
insolvent, the Directors shall take intc account the interést of
the Corporation's creditors, to the maximum extent consistent
with applicable law.

(19) The Corperation shall maintain an arm's
length relationship ‘with each of its Affiliates and may enter
into contracts or transact business with its Affiliates only on
commercially reasonable terms that are no less favorable to the
Corporation than is obtainable in the market from a perscn or
entity that is not an Affiliate of same.

(20) The Corporation shall correct any
misunderstanding that is known by the Corporation regarding its
name or separate identity.

() For purposges of thege Articles of Incorporation,
Affiliate means any person or entity, including, but not limited
to, the Company, which directly or indirectly through one or
more intermediaries controls, is .controlled by or i1is under
common control with a specified person or entity. For purposes
hereof, the terms “contrcl”, "“controlled”, or “controlling” with
respect to a specified person or entity shall include, without

limitaticn, (i) the ownership, control or power to wvote Len

11
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percent (10%) or more of (x) the outstanding shares of any class

of wvoting securities or (y) beneficial interests, of any such

person or entity, as the case may be, directly or indirectly, or

acting through one or moxe peresons or entities, (il) the control

in any manner over the shareholder(s) or the election of more

than one director or trustee (or persons exercisging similar

functiong) of such person or entity, or (iii)} the pcower to

exercige, directly or indirectly, conkrol over the management or

policies of guch Pergon or entity.
(G) Any indemnification obligation of the Corporation shall

{1) be fully subordinated to the Loan and (2) not ceonstitute a

claim against the Corporation or its assets until such time as

the Loan haa been indefeasibly paid in accordance with its terms

and otherwise has been fully discharged.
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Having been named as registered agent to accept service of
process for the above stated corporation at the place designated
in this certificate, I am familiar with and accept the

appointment as registered agent and agree to act in this

capacity.
— [/ ?’?"’/z}/AP
- Date

t;;e/ffgﬁﬁstereﬁ'hgent

0
vi
s

"
e

S

2

Incorporator Datle

:I;dﬂ M txbuﬂij

IC:2AKY G2 433
58

12



