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ARTICLE ONE: NAME AND PURPOSE - FLORIgA

The narne of this corporation is CHING DEVELOPMENT ENTERFPRISES, INC.

The Corporation's business and purpose shall consist solely of the following:
()  To acquire a membership interest {the “Ownership Interest™} in and act as the
managing member of CHING ENTERPRISES, LLC, a Florida limited lisbility
corapany, (hereinafler known as the "LLC"), which is engaged solely in the
ownership, operation and management of the real estare located af 1035 State
Road 7, Wellington, FL 33414, (the "Property"), pursnant to apd in aceordance
with these Asticles of Incorporation and the LLC’s Operating Agreements or
Repulations; and
{il) 1w engage in such other lawful activities permitted to corporations by the General

Corporation Laws of the State of Floride as are incidental {o the foregoing,
inchyding the management of the Property.

ARTICLE TWO: DURATION
This corporation shall exist mmw

ARTICLE THREE: INDEPENDENT DIRECTOQR

(a) At all times at which the directors of the Corporation shall take, or shall be
required 1o take, any action in such capacity and until such time ag all obligations sceured by a
first priority mortgage, deed of trust or deed o secure debt incumred in connection with any
financing of the Property (a "Security Instrument”} have been paid in full, there shall be at least
one Independent Director. An "Independent Director” shall be an individual whe is not at the
time of initial appointment and has not been at any time during the preceding five (5) vears: (a)
a sharcholder of, or an officer, director, atterngy, counsel, parmer or employes of LLC or any of

it shareholders, subsidiaries or affiliates, (b) a customer of, or supplier to LLC or any of its
sharcholders, subsidiaries or affiliates; (¢) a person or other entity controlling or under common
control with any such shareholder, partner, supplier or customer, or (d) 2 member of the

immediste family of eny such shareholder, officer, director, parnper, employee, supplier or
customer of any other director of LLC; provided, however, an individual shsll aot be otherwise
disqualified Fom serving as an Independent Director by clause (a) above solely because such
Independent Director also serves or will serve the Corporation or any of its affiliates as an
Independent Director under their respective charter documents. As used herein, the teruy
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"affiliate” means any person controlling, under the common conwol with, or controlled by the
persont in question, and the term "conirol” means the possession, directly or indirectly, of the
power to direct or cause the direction of management, policies or activities of a person Or enuy,
whether through ownership of voting securities, by contract ot otherwise.

(b}  Thename and address of the initial Independent Divector of the Corporation is:

Anil Mayharaj
2042 Ronisie Circle
Palm Beach Gardens, FL 33418

{¢)  With the consent of the initial stockholder of the Corporation, which consent the
initial stockholder believes to be in the best inferest of the inivial stockholder and the
Corporation, no Independent Direcior shall, with regard to apy action to be taken under o in
connection with this Arficle, owe a Sduciary duty or other obligation to the initial stockholder
nor 1o any successor srockholders (except as may specifically be required by the statutory law of
any applicable jurisdiction), and every stockholder, including each successor stockholder, shall
comsent to the foregoing by virtee of such stockholder's purchase of shares of capital stock of the
Corporation, so further act or deed of any stockholder being required to evidence such consent,
Ingtead, such direciors” fiduciary duty and other obligations with regard to such action under or
in connection with this Asticle shall be owed w0 the Corporation (including its creditors). In
addition, no Independent Director may be removed unless his or her successot has been elected.

{d)  Notwithstanding any other provision of these Articles and any provision of law
that otherwise so empowers the Corporation, the Corporation shall not, without the vnanimous
consent of the Board of Directors, including the Independent Director, do any of the following:

{1 engage in any business or activity other than those set forth in Article One or
cause or allow the LLC 0 engage in any business activity other than a3 s¢t forth
in its Operating Agreement or Regulations;

{ii})  incur any debt securcd or nnsecured, direct or contingent {including guarantecing
any obligation);

{ili)  cause the LLC to incur any indebtedness, secured or unsecured, direct or indirect,
shsolute or contingent (incleding guaranteeing any obligation), other then (1)
obligations secured by the Security Instrument: (i) unsecured tade and
operational debt inctrred in the ordinary cowrse of owning a2nd operating the
Property, with trade 10 exceed two percent {2%), in the aggregare of the Partial
Release Amount identified in the Note {as defined in the Secunity Agreemens) in
connection with the Property, and (35) debt incurred in the financing of equipmens:
and other personal property used in the LLC’s course of business or at the
Property, but in no event o exceed $50,000;

{ivy  seek the dissolution or winding up, in whole or in part, of the LLC or the
Corporation;
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(v}  cause the L1C or the Corporation 1 merge info or consolidate with any person or
extity or dissolve, terminate or liquidate, in whole or in part, ransfer or otherwise
dispose of all or substansially all of its assets or change its legal sorucrure;

{vi} file a voluntary petition or otherwise injtiare proceedings to have the LLC or the
Corporation adjudicated banirupt or insolvent, or consent 1o the institution of
bankruptey or insolvency proceedings agamst the LLC or the Corporation, or file
a petition Seeking or consenting to reorgamization or relief of the LLC or the
Corporation as debtor under any applicable federal or state law relating to
bankruptcy, insolvency, or other relief for debtors with respect to the LEC or the
Corporation; or seek or consent to the appointment of any trustee, receiver,
conservator, assignee, sequestrator, custodian, liquidator (or other similar official)
of the LLC or the Corporation or of all or any sobstantial part of the properies
and assets of the LLC or the Corporation, or meke any geneval assignment for the
benefit of creditors of the LLC or the Corporation, or admit in writing the
inability of the LLC or the Corporation to pay us debrs generally as they become
dug or declare or effect 2 moratorium on the LLC or the Corporation debt or take
any action in furtherance of any such action;

(vily amend Articles One, Th.ree, Four or Five of these Articles of Incorporation
or approve an amendment to Part 10 of the. Operann« Agreement governing the
LIC or . )

(viif) withdraw as a managing member of the LLC.

In addifion w the foregoing, so long 2s any obligation secured by the Security Instrument
remging putstanding and not discharged in full, the Corporation shall not without the written
consent of the holder of the Secwrity Instruromnt, take any action set forth in wems (I) throvgh (v)
and items (vii} and (vili).

ARTICLE FOUR: SEFARATENESS/OPFRATIONS MATTERS

{a)  The Corporation has not and shall not own any assets other than the Ownership
Interests (including incadental real and personal property necessary for the operation thereof and
proceeds therefiom).

)  The Corporation hss not and shall not engage in any business, directly or

indirectly, other than the ownership, mapagement and operation of the Property or the
COrwnership Interests.

{© ‘The Corporation has not and shall not enter into any contract oy agreement with
any partner, member, shareholder, tnzstee, beneficiary, principal or affiliaic of the Corporaton
except upon terms and conditions that are intrinsically fair and substantially similar to those that
would be availzble on an arms-length basis with third parties other than such affiliate,

{d)  The Corporation has not and shall not make any loan or advances 1 any Person
(including any of its affiliates).
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(¢)  The Cotporation has paid aod shall pay its own Hebilities, indebtedness and
obligations of any kind from its own separate assefs.

{8  The Corporation has done and shall do all things necessary 1o preserve its
existence.

(¢}  The Corporation has not and shall not , nor shall apy pariner, membar,
shareholder, tnastee, beneficiary, or principal amend, modlfy or otherwise change any provision
of such its organizational documents contained in this Article Three.

(h)  The Corporation shall continuously maintain its existence and be qualified to do
business in all states necessary to carry on its business.

(i}  The Corporation shall conduct and operate its business a8 presently conducted
‘and operated.

(i} The Corporation has maintained and shall maintain books and reconds and bank
accounts separate from those of its pariners, members, shareholders, trustees, beneficianes,
principals, affiliates, and any other person or entity.

{k}  The Corporation has and shall at all times imid nself vut to the public as a legal
entity separate and distinet from any other person or entity (including any of its parters,
members, sharsholders, trustees, beneficiaries, principals and affiliates, and not as a department
or division of any person or entity.

()  The Corporadon has not faﬂed and shall not faul 10 correct any known
roisunderstanding regarding its separate identity.

m) The Corporatoen has and shall conduct jts business in its own name.

(m}  The Corporation has and shal] ellocate fairly and reasonably any overhead for any
shared office space, employees and administrative sxpenses.

(¢}  The Corporation has and shali at all times use separate starionery, invoices, and
checks.

{p)  The Corporation has and shall file its own tax returns.

(g}  TheCorporation has mainfained and shall maintain adequate capital for the
normal obligations reasonably foreserable In a business of its size and charzcier and in light of
its contemplated business operations.

(t}  The Corporation has not and shall not commingle or permit 10 be commingied its
funds or other assets with those of any other person or entity.

(s}  The Corporation has maintained and shall maintain its assets in such a manner

thet it is not costly or difficult to segregate, ascertain or identify its individual sssets from those
of any orher person OF entily.
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(1) The Corporation, except as expressly provided for in the Loan Documeats, has
not and shall not hold {tself our to be responsible for the debts or obligations of any other person
or entity.

(i} The Corporation, except as exprassly provided for in the Loan Documents, has
not and shall not guarantee or otherwise become hable on of in connection with any obligation
of apy other person or enfity.

{v)  The Corporation shall not do any act which would make it impossible to carry on.
its ordinary business.

(w)  The Corporation has not possessed or assigned, and shall not possess or assign the
Property or the Ownership Interest for other than & business or company purposss,

{x)  Except as permitted in the Loan Documents, the Corporation has not and shail not
ransfer or encumber the Property, or permit any rransfer or encumbrance of any direct or
‘indirect interest therein.

(¥}  The Corporation bes not and shall not hold title to its assets other than in its name.

{aa) The Corporation has not concealed and shall nor conceal 2ssets from any ereditor,

. and the Corporation has not entered and shall ot emter into any transaction with the intent to

hinder, delay or defraud creditors of the Corporation or the creditors of any other person or
entify; or : o

{tb) The Corporation has not failed and shall not fil to conduct its business so that the
assumptions made with respect to the LLC and the Corporation in any "substantive non-
consolidation” opinion letier delivered in conpection with the criginaton of financing secured by
a Security Instrument shall be mue and correct in all regpects.

ARTICLE FIVE: SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwithstanding any provision hercof to the contrary, any indemnification claim against
the Corporation arising under these Articles, the By-Laws or the Jaws of the state of organization
of the Corporation shall be filly subordinate to any obligations of the Corporation arising under
the Security Instrument or any other Loan Document (as defined therein), and shall enly
constitate 2 claim against the Corporation to the extent of, and shall be paid by the Corporation
w monthly installments only from, the Corporation’s pro rata share in distributions by the L1.C
of the excess of net operating income of the LLC for any month over all amounis then due uader
the Secunty Instrument and the other Loan Documents.

ARTICLE SEX: CAPITAL STOCK

) This Corporation is anthorized 1o issue 1,000 shares of $1.00 par valne common stock,
which shall be designated "Common Shares”.
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ARTICLE SEVEN; INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is 4000 Hollywood Blvd.,
Suite 350-N, Hollywood, Florida 33021 and the name of the initial registered agent of this
corporation at that address is: Jeffrey Feinberg.

ARTICLE EIGHT; FRINC PLACE OF BUSINES
The principal place of business of this corporation shall be:
1035 State Road 7, Suite 316, Wellingion, FL 33414

ARTICLE NINE: INCORPORATOR

The pame and address of the person signing these articles is: Jeffrey Feinberg, Esquire,
4000 Hollywood Bhvd,, Suite 350-N, Hollywood, FL 33021,

ARTICLE TEN: BYLAWS

' “Fhe power 10 adopt, alies, amend or repeal By-laws be vésiad in the Board of Directors,
ARTICLE ELEVEN: INDEMNIFICATION |

~ Thiscorporation shall indemnify any officer or directar, or any furmzt off' scer or director, w the full
extent permicted by law.

ARTICLE TWELVE: AMENDMENT
This corporation reserves the right o amend of ropeal any provixions contained m these Articles of

Incotporation, or any amendment hereto, except for Articles One, Three, Fowr and Five, and any right
conitmed tpon tho shareholders is subfect to this reservation.
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IN WITNESS WHEREQF, the urdersigned subsifber hagexecured these Articles of Incorporation this

16th day of May, 2007. C & _—
& Y O m}’ ’,i r? ’,:_/i_:';-;_:‘;‘__
“‘ gﬂ_:.-__.uhv—ﬁ")

JEFFREY FEINBERG

STATE OF FLORIDA )
COUNTY OF BROWARD)

BEFORE ME, the undersigned authority, personally appeared Jeffrey Feinberg 10 tne well known and
kniown o e to be the individual described in and who executed the foregoing instrument as subseriber
thereio,

WIINESS my hand and official seal this 16 day of May, 2007.

NOTARY PUBLIC

My Commission Expires:

D Mgf.m ROADFIISS
8, ooy

L NOTASY

R Hovary Dhsconae Atz T
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{ATTACHED TO ARTICLES OF INCORPORATION AND MADE A PART THEREOCF)

Pursuant 1o Chapter 48.091 and 807,034, Fiorida Siatules, the following is submitled in
compliance with said Acts and made a part of the Articles of Incorporation of said corporation, to
which this document Is aitached:

THAT, The name of this corporation is CHING DEVELOPMENT ENTERPRISES, INC,,
desiring fo organize under the laws of the State of Florida, with its registered office as indicated
in the Ariicles of incorporation, in the City of Hollywood, County of Broward, State of Florida,
has named Jeffrey Feinberg, Esquire, Jotated at 4000 Hollywood Bivd., Sulie 350-N, Hoilywood,
County of Broward, Sisle of Florida, as is
this State,

ﬁ;f§7

Rfe/gi(stﬁréaﬁgfeﬁtm acpept service of process within
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