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July 23, 1997

PD LADY LAKE, INC.
190 ¥. GLARES ROAD
SUITE C

BOCA RATON, F1L. 33432

BUBJECT: PD LRDY LAKE, INC.
REF: PI970000545186

Re received your elactronically teansmitted documant. Howaver, the
dooumant has not been filed. Please make the follewing corrections and
zofax: the complete doocumant, 1na1uding the elani:::on:!.c #lling cover sheet..

A cortificeata must mcdompany the Raatated n:tiul.en of Incorporatien
petting forth either of the following statemsnts: (1) Thoe restatement was
edopted by the board of diractoxs and dohs not -éontain any amendmant
requiring chareholdar’approval.-OR. . (2).1f tha restatement contdins an
amendment requiring ‘sharsholder spproval, the:date of adoption of the.
apandmant und a statemant. satiting forth tha’ following: (a)" the aumbar of
votes cast for the nmndmanh by the:shareholders was sutficient for N
epproval (b) If more, than. one‘.»,voting group wos-entitled to vote ‘on tha -
amandmant, i o n!:ntmm: "dasighn itig ‘each _woting" group .antitled to vote .
gaparutely on' the amendment snd’a ‘statemant that: the numbar of votes. cast.
for the amendmant by tha:s hannhol.dn:n 1n aaoh voting gx:aup mm nuff:l.oiant:‘i
) .:-fo: app:ovnl by that vot.!.n ~g:=up.a o .

Iy J ' oo
’ Tho ﬁral:' page off; t‘na douumnt:'uhoul.d be ontitled "CEREIFICM!E FOR‘MNDED""
v , AND RESMED' J\MICLEB or. INCORPORN.I’.‘IQN ] :

Seotion 15 16(3),. ;: raqu

_the lower laft-hand: ‘corper:of. tha sfixst pageiithe
"telephone :nubaer. of [tha’ preparer’ of: tho,ora.gimf and;:
:attozm :Licenudxin thig: atatn

.'rhn douumnb mut ba a:l.gnad hy tlua uhn:l.mzi,,h ;if” "v:lue chn:l.mn o!.' tha .
; t pms:l.dn .o unnothn: of ts o!f:l.dars :

"Planno return your ‘doo W”‘:ﬂ g with' wcopy. 01 t"h‘-' 1‘“""‘?!’!““ &0 ""\‘
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CERTIFICATE FOR AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF PFDLADY LAKE, INC.

First: Pursuant to the provisions of sections 607.1005-1007, Florida Statutes, this corporation
edopts the following Amended and Restated Articles of Incorporation in the form attached hereto
as Exhibit A and by this ceference made a part hereof.

Second: The date of this amendment sdoption is July 21, 1997,

Third: This amendment was sdopted by the sole director prior to issuance of any shares in the
corporstion and without sherebolder approvel which Is not required.

In witness whereof, the undersigned as sols director, has executed thess Amended and
Restated Articles of Incorporation on the date set out below.

Data: July 21, 1997

STATE OF FLORIDA
COUNTY OF FALM BEACH

Before me, 8 Notary Public, personally sppenred Rosemary Maniscalco, who s to ms
known to be the person described as sole director and who executed the foregoing Amcnded and
Reatated Articles of Insorposation, and acknowledged befors ms that sho subscribed to theso
Amended ond Restated Articles of Incotporation on the date set out above.

Lioyd Granet, Baq. S——

5200 Town Center Circle é gy,  CHOROTH

Suite 301 (e ECVE:aom w0 |
Boca Raton, FL 33486 |ty Conded Tors ety W Uiy
Florida Bar No. 525431

oxtificomwpd

MBIt NumpeR  $9Teco0l (419
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PDLADY LAKE, INC.

ARTICLE 1. NAME
The name of the corporation is PD LADY LAKE, INC.

ARTICLE 1. PRINCIPAL OFFICE
The principal place of business and mailing address of this corporation shall be:
190 W, Glades Road, Suite C
Boca Reton, FL 33432

ARTICLE OI. CAPITAL STOCK
The meaximum aumber of shares that this Corporation is authorized to issue and have
outstanding at any one time is 1,000 shares of common stock having a par value of $1.00 (one
dollar). )

ARTICLE IV. REGISTERED AGENT AND INITIAL REGISTERED OFFICE.
The name of the initial registered agent whose business office is ideatical to the registered
office is LLOYD GRANET, ESQ. .
The address of the registered office of the corporation is 5200 Town Center Circle, Suite
301, Boca Raton, FL 33486.
The Board of Directors may from time to time move the registered office to any other
address in the State of Florida.

ARTICLE V. BOARD OF DIRECTORS
The Corporation shall have onoe director initially, The number of directors may be
increased or diminished from time to time, as provided in tha bylaws adopted by the shareholders,
but shall never be less than one.

ARTICLE V1. INITIAL DIRECTOR
The name of the initial director of this Corporation and her street address is:
ROSEMARY MANISCALCO
190 W. GLADES ROAD, SUITE C
BOCA RATON, FL 33432

The persons named as initial directors shall hold office for the first year of existence of this
Corporation or until he/she resigns or her successor is elected or appointed and qualified,
whichever occurs first,

ARTICLE VIX, PURPOSE/CERTAIN PROHIBITED ACTIVITIES
8. Purpose

AUDIT NurgBeR #7700 T
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Amended and Restated Articles of
Incorporation of PD Lady Lake, Ine.
Page 2

The nature of the business and the purposes to be conducted and promoted by the
corporation is engage solely in the activity of acting as a General Partner of a limited partnership
whose purpose is to acquire from B.D.D. Partnership #1 Ltd. that certain parcel of real property
located at 860 Avenida Central, Lady Lake, Florida, together with al} improvements located
thereon including an Eckerd retail drug store, in the City of Lady Lake, State of Florida (the
“Property”) and own, hold sell, assign, transfer, operate, Jease, mortgage, pledge and otherwise
deal with the Property. The corporation shall exercise all powers enumerated in the General
Corporation Law of Florida necessary or convenient to the conduct, promotion or attainmeat of
the business or purpases otherwise set forth herein.

b. Certain Probibited Activities

The corporation shall only incur or cause the partnership to only incur
indebtedness in an amount necessary to acquire, operate and maintain the Property. For so long
as any mortgage lien in favor of First Union National Bavk, or its successor or assigns, (the “First
Mortgage™) exists on any portion of the Property, the corporation shall not and shall not cause the
partnership to incur, assume, or guaranty any other indebtedness. For so long as the First
Mortgage exists on any portion of the Property and the Partnership remains owner of the
Property, the corporation: (i) shall not and shall not cause the Partnership to dissolve or liquidate,
(i) shall not and shall not cause the Partnership to consolidate or merge with or into any other
entity, or convey or transfer its propertics and assets substantially as an entirety or transfer any of
its beneficial imerest to any entity, (iii) shall not voluntarily commence a case with respect to itself
or cause the Partnership to voluntarily commence a case with respect to itself, as debtor, under
the Federal Bankruptcy Code or any similar federal or state statute without the unanimous
consent of the board of directors, and (iv) shall not materially amend the certificate of
incorporation or by-laws of the corporation, or the certificate of limited partnership of the
Partnership or the partnership agreement of the partnership without first obtaining approval of the
mortgagee holding the First Mortgage on any portion of tho Property.

¢. Indemnification

Any indemnification of the corporation’s directors and officers shall be fully
subordinated to any obligations respecting the Partnership or the Property (including, without
limitation, the First Mortgage) and such indemnification shall not constitute a claim against the
corporation or the partnership in the event that cash flow in excess of amount necessary to pay
holders of such obligations is insufficient to pay such obligations.

d. Scparateness Covenants

AVl WOBER AFT00001//F/F
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Amended and Restated Articles of
Incorporation of FD Lady Leke, Inc.
Pege 3

It shall establish and maintain an office through which its business shall be
conducted separate and apart from those of its parent or any affiliate and
ghall allocate fairly and reasonably any overhead for shared office space.

It shall maintain corporate records and books of account separate from
those of its parent and affiliate.

Its board of directars ehall hold appropriate meetings (or act by unanimous
consent) to authorize all appropriate corporate actions.

It shall observe all corporate formalities.
It shall not commingle assets with those of its parent and any affiliate.
1t shall conduct its own business in its own name.

It shall maintain financial statements separate from its parent and any
affiliate,

It shall pay any ligbilities out of its own funds, including salaries of any
employees, not funds of its parent and any affiliate,

It shall maintain an anmn’s length relationship with its pareat and any
affiliata.

It shall not guarantee or become obligated for the debts of any other entity,
including its parent and any affiliate, or hold out its credit as being available
to satiafy the obligations of others.

11. It shall use stationary, invoices and checks separate from its parent and any
offiliste,

12. It shall not pledge its asscts for the benefit of any other entity, including its
parent and any affiliate,

13. It shall hold itself out as an entity separate from its parent and eny affiliate.

“sffilinte” means any person controlling or controlled by or under common control
with the parent, including, without limitation (1) any person who has a familial relationship, by

A1~ A EER. 47 700001 T/F
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Amended and Restated Articles of
Incorporation of PD Lady Lake, Inc.
Page 4

blood, marriage or otherwise with a partner or employee of the partnership, or auy affiliate
thereof, and (ii) any person which receives compensation for administrative, legal or accounting
services from this partnership, or any affiliate. For purposes of this definition, “control” when
used with respect to any specified person, means the power to direct the management and policies
of such person, directly or indirectly, whether through the ownerships of voting securities, by
contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to
the foregoing.

“parent” means, with respect to a corporation, any other corporation owning or
controlling, directly or indirectly, fifty percent (50%b) or more of the voting stock of the
corporation.

“person” means any individual, corporation, partnership, limited liability company,
joint venture, association, joint stock company, trust (including any beneficiary thereof)
unincorporated organization or govemnment or any agency or political subdivision thereof.

ARTICLE VII. INCORPORATOR
The name and street address of the person signing these Articles of Incorporation is:
LLOYD GRANET, ESQ.
5200 TOWN CENTER CIRCLE, SUTTE 301
BOCA RATON, FL 33486

ARTICLE IX. AMENDMENT
These Articles of Incorporation may be amended in the manner provided by law.

AUDIT MIMBER, 4770000/ T T



