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January 5, 2007
FLORIDA DEPARTMENT OF STATE

YOUR CAPITAL CONNECTION Division of Corporations

r

SUBJECT: 8444 INVESTMENTS CORP.
REF: W07000000719

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and

refax the complete document, inoluding the electronic filing cover sheet.

The name designated in your dooumant is unavailable ainece it is the same
a8, or it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate
places. One or more major words may be added to make the name
distinguishable from the one presently on file.

Adding "of Florida" or "Florida" to the end of a name is not acceptable.
The document number of the name conflict is M06000007058.

If you have any further quastions concerning your document, please aall
(850) 245-6925,

Cynthia Blalock ' FAX Aud. §#: H07000003277
Document Specialist Letter Number: 907200001023

HNew Filing Section

PO BOX 6327 — Tallzshassee, Flonda 32314
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ARTICLES OF INCORPORATION
In compliance with Chapter 507 and/or Chapter 821, F.S. {(Profit)

ARTICLE | NAME

The name of the corporation shall be: 8444 Intemational Corp.
ARTICLE Il PRINCIPAL OFFICE

The principa! place of business/mailing address is: 30900 Telsgraph Road,
Bingham Farms, M} 48025.

ARTICLE lll PURFOSE

The nature of the business and of the purpeses to be conducted and promoted
by the corporation is to engage solely in the activity of acting as the managing member
of, and owning a one-half of ane percent (0.6%) membership interest (“Membership
Inferest’) in, 8444 Investments, LLC, a Michigan limited ilability company authorized to
do business in the State of Florida (the “Limited Liabifity Cempany”) whose purpose Is to
acquire from BHU-GRUBARGES, LLC, a Delaware fimited liability company, certain
parcels of real property, together with all improvements located thereon, in the City.of
Qriando, State of Florida (the "Property”) and own, hold, sell, assign, fransfer, operate, .
lease, mortgage, piedge and otherwise deal with the Property, The corporation shall,
exerdise all powers enumerated in the General Corporation Law of Florida necessary.or
convenlent to the conduct, promotion or attainment of the foregoing buslness or
purposes,

ARTICLE |V SHARES

The number of shares of stock that this corporation is authorized to have
outstanding at any one time s one thousand (1000) shares having a par value of one
dollar ($1) per share,

ARTICLE V INITIAL OFFICERS AND/OR DIRECTORS
Name ress

Title
Hanna Karcho President™ £ ~
30900 Telegragh Road - =
Bingham Fams, Ml 48025

il

ARTICLE Vi REGISTERED AGENT

SR

L e
Mark S. Schecter, Esq, e 8%
100 NE 3™ Avenue, Suite 820 w
Fort Lauderale, FL. 33301 =

HOT7DOOOD3277F 3
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ARTICLE Vil INCORPORATOR

The name and address of the Incorporator is: Hanna Karcho, 30800 Telegraph
Road, Bingham Farms, Mi 48025,

ARTICLE Vil SPECIAL PROVISIONS

It is the intent of the incorporator and directors that the cerporation qualify under
Section 1244 of Internal Revenue Code and that the corporation file as a Sub §
Corporation. Such actions as are necessary will be igken by the appropriate officers to
accomplish this compliance,

ARTICLE IX CERTAIN PROHIBITED ACTS

Notwithstanding any provision hereof to the contrary, the following shall govern:
The corporatlon shall only cause the Limited Llabllity Company to incur indebtedness in
an amount necessary fo acquire, operate and maiptain the Property. For so long as any
Obligation (as defined below) is outstanding, the corporation shall not cause the Limited
Liability Company to incur, assume, or gueranty any other indebtedness. The
corporation shall not and shall not cause the Limited Liability Company to consolidate or
merge with or into any other. Person (as defined below} or convey er transfer its

properties.and assetls substantially as an entirety to any Person unless (j) the Person (if
other than the corporaticn or Limited Liability Company) formed or surviving such
consolidation: or merger or that acquired by convayance or transfer of the propertles and *
assets of the corporation or Limited Liability Company substantially as an entirety (a)

shall be organized and existing under the laws of the United States of America or any
State or the District of Columbia, (b) shall include in its organizational documents the
same limitations set forth in this Articie §X and in Article X1, and (c) shall expressiy
assume the due and punctual performance of the corporation's obligations; and (i)
mmediately after giving effect te such transaction, no default or event of default under
any agreement to which it is a party shall have been committad by this corporaﬂon or
the Limited Liability Compary and be continuing.

ARTICLE X INDEMNIFICATION

Notwithstanding any provision hereof to the contrary, the following shall govem:
Any Indemnification to any Covered Person (as defined below) shall be fully
subordinated to the Loan (as dsfined below) and any obligations respecting the Limited
Liabiltty Company or the Property and shall not constifute a claim against the
corporation In the event that cash flow is insufficient to pay such cbligations,

ARTICLE X1 SEPARATENESS COVENANTS

Notwtthstlndlng any provision hereof to the contrary, the following shall govem:
For so long as any Obligation is outstanding, in arder to preserve and ensure its

H07000003277 3
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separate and distinet corporate identity, in addition to the other provisions set forth in
this certificate of Incorporation, the corparation shall conduct #ts affairs in accordance
with the following provisions:

1. It shall not amend, modify or otherwlse change its articles of incorpeoration,
by-laws or other formation agreement or document, as applicable, in any material term
or manner, or in a manner which adversely affects the Corporation’s existence as a
single purpose entity,

2. It shall not liquidate or dissolva (or suffer any liquidation or dissolution), or
enter into any transaction of marger or cansolidation, or acquire by purchase or
otherwise all or substantially all the business or assels of, or any stock or other
evidence of beneficial ownership of any entity.

3. It doss not own and shall not own any asset other than itse Membetship
Interest in the Limited Liability Company.

4. It is not engaged and shall net engage, either directly or indirectly, in any
business other than acting as corporate managing member of the Limited Liabillty
Company.

5. it shall not enter into any contract or agreement with any Affiliate (as
defined below) or member of the Limited Liability Company, as applicable, or any
Affilate of any member of the Limited Liability. Compeny, except upon terms and
conditions that are intrinsically fair and substantially similar to those that would be
avallable on an arms-length basis with thitd parties other than an Affiliate.

8. It has not incurred and shall not incur, and shall not cause the Limited
Liability Company fo Incur, any debt, secured or unsecured, direct or contingent
(including guarantesing any cbligation), other than, In the case of the Limited Liability
Company, (i) the debt evidenced by the first morigage fien on the Property, and (i) such
other indebtedness as may be permitted under the Loan Documents (as defined below),
and no other debt will be secured (senior, subordinate or pari passu) by the Property.

7. it has not made and wili not make any loans or advances to any third
party.

8. It is and shall be solvent and pay its debts from its assets as the same
shalf become due.

9. It has done or caused to be done and will do all things necessary to
preserve its existence, and will observe all formalities applicable to it.

10, It will conduct and operate its business in its own name and as presently
conducted and operated.

11.  Itwill be, and at all times shall hold itself out to the public as, a legal entity
separate and distinct from any other entity (including, withaut limitation, eny Affiliate or

HD7000003277 3
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shareholder, as applicable, or any Affiliate or member of the Limited Liabllity Company,
as appliceble).

12. R shall file its own tax returns,

13. 1t shall maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of Its contemplated
business operations.

14. It has and shall maintain its assets in such 2 manner that it Is not cosﬂy or
difficult to segregate, ascertaln or identify its individual assets from those of any Affiliate
or any other Person;

15, it shall establish and malntaln an office through which its business shall be
conducted separate and apart from those of its parant and any Affiliate and shall
allocate fairly and reasonably any overhead for shared oifice space.

16. It shall maintain separate corporate records and books of account from
those of its parent and any Affiliate.

17. It shall not commingle assets with those of its parent and any Affiliate.
18. It shall conduct ﬂs_owanugi_né§5=§h its own name. '
19, It shall maintain finanoial statements separateé fram any Affiliate.

] L. e e AR

20. It shall pay any liabiities out of s own furids, Including salaries of any
employses, not funds of lts parent and any Affiliate,

21. It shall maintain an am's {ength "relatibnship with its parent and any
Affiliate,

22, It shall not guarentee or become obligated for the debts of any other

- Person, including its parent or any affillate or hold out its credit as belng available to

satisfy the obligations of others.

23. It shall use stationery, invoices and checks separate from its parent and
any Affiliate.

24, |t shall not pledge its assets for the bensfit of any other Persan, including
any Affiliate.

25. It shall hold itself out as an entity separate from [t parent and any Affiliate,
26. lts Board of Directors shall hold appropriata meetings (or act by
unanimous consent) to authorize all appropriate corporate actions, and in authorizing

such actions, shall observe all corporate formallies. The Board of Directors shall
inciude at least two individuals who are Independent Directors. As used herein, an

HO7000003277 3
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“independant Director” shall be an individual whe: (}} is not and has net been employed
by the corporation or any of its respective subsidiaries or affiliates as a director, officer
or employee within the five years immediately prior to such individual's appointment as
an independent Director, (ii) is not (and is not affiliated with a company or firm thatis) a
significant advisor or consultant to the corporation or any of Its subsidiaries or affiliates,
(i) is not affiiated with a significant customar or supplier of the corporation or any of its
subsidiaries or affiliates; (iv) is not affiliatad with a company of which the corporation or
any of its subsidiaries or affiliates is a significant customer or supplier, (v) does not have
significant personal service contract(s) with the corporation or any of its subsidiaries or
affiliates; (vi) is not affiliated with a tax exempt entity that receives significant
contributions from the corporation or any of its subsidiaries or affillates; (vil) is not a
beneflclal owner at the time of such individual's appointment as an independent
Director, or at any time thereafter while serving as Independent Direclor, of such
number of shares of any classes of common stock of the corporation the value of which
constitutes more than 5% of the outstanding common stock of the corperation; and (viii)
is not @ spouse parent, sibling or child of any person described by (i) through (vii).

27. It shall only make an indemnification to a Covered Person out of and to
the extent of its assets only and, o iong as any Obligation is autstanding, no Indemnity
payment from funds of the corporation (as distinct from funds from other sources, such
as Insurance) of any Indemnity under these Arficles of Incorporation to any Covered
Persan shall be payable from amounts allocable fo any other.Person pursuant to the
Loan Documents. ST s

28. i shall not pennif'ﬁy: assignment of.trgnéfer of its shares unless such
transfer or assignment is permitted. under the terms of the Loan Documents and wiil not
cause a default thereunder. .

29. Solong as any Obligation is autstanding, it shall not amend, alter, change
or repeal Aricles [, 11, X, X, X! and X/ of these Articles of Incorporation (collectively,
the “Special Purpose Provisions”) without the prior written consent of Lender. In the
event of any confiict or inconsistency between the Bylaws and these Aricles of
Incorporation, these Articles of Incarporation shall govern and control.

30. Notwithstanding any other provision of these Artlcles of Incorporation or
the Bylaws and any provision of law that otherwise so empowers the corporation, the
shareholders, directors or any other Person, so long as any Obligation is outstanding,
neither the shareholders nor any director nor any other Person shall be authorized or
ampowerad to, nor shall they permit the corporation to, and the corporation shall not,
without the prior unanimous written consent of all of its Directors (including the consent
of all Independent Directors), {ake any Material Action, provided, however, that, so long
as any Obligation Is oulstanding, the corporation and shareholders and directors may
not vote an, or authorize the taking of, any Material Action, unless there is at least two
Independent Directors then serving in such capagcity. '

31. So long as any Obligation remains outstanding, (&) the corporation shall
conslder only the interests of the Limited Liability Company, including, if the Limited

HO07000003277 3
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Liability Company Is insalvent, the Limited Liability Company’s creditors, in acting or
atherwise voting on the ratter far which its approval is required on behalf of the Limited
Liability Company and (b) at least two of the directors of the corporation shall be
independent Directors. An Independent Director may not be removed uptil such time as
his or her successor has been appointed and has assumed his or her raspongibilities
and duties as an Independent Diractor. To the fullast extent permitted by law, the
independent Directors shall consider only the interests of (i} Company, including the
interests of the creditors of the corporation, in acting or otherwise voting on Material
Actions on behalf of the corporation and (i) the Limjted Liability Company, including the
imerests of the creditors of the Limited Liability Company, in acting or otherwlse voting
on Materfal Actions on behalf of the Limited Liability Company.

As used in these Articles of Incorporation, the following terms shall have the meanings
set forth below;

"Affillate” means, with respect to any Person, any other Person directly or indirectly
Controlling or Controlled by or under direct or indirect common Confrol with such
Parson.

"Control" means the possession, directly or Indirsctly, of the power to diract or cause the
direction of the management or policies of a Person, whether through the ownership of
voting securities or general pannership or managing. member interests, by contract or
otherwise. "Controlling” and "Controlled” shail have correlative meanings. Without
fimiting the generality of the foregoing, a Person shall be deemed to Conirol any other
Parson in which it owns, directly or indirectly, a majority of the ownership interests.

At St

*Covered Person" means, collectively, "any'éharéholder, officer, empToyee or agent of
the corporation or any employee, representative, agent or Affiliate of the corporation or
any of the foregoing.

“Lender” means Wachovia Bank, National Association, together with Its successors and
assigne as lender under the Loan. .

“Loan" means that certain loan made by Lender to the Limited Liability Company In
accordance with the terms, conditions and provisions of the Loan Documents.

“Loan Agreement” means that certain Martgage or Deed of Trust, Security Agreement,
Assignment of Rents and Fixture Filing by and hetwaen the Limited Liability Company
and Lender.

*Loan Documents” means the Loan Agreement, Promissory Note, Assignment of
Leases and Rents and additional loan documenis and all other agreements, documents,
instruments, certificates or papers executed and delivered in connection with the Loan.

"Qbligations” shall mean the indebtedness, liabilitles, obligations and duties of the
Limited Liability Company under or in connection with the Loan Decuments ar any
related document in effect as of any date of determination.

"Person” means and includes an individual, corporation, partnership, assoclation, limited
liability company, trust, estate, or other entity,

HO7000003277 3
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"Materia] Action” means;

0

(ii)

(1)

(V)

v

(vi)

(vii)

seeking an order for refief or commencing any case, procesding or other
action on behalf of the Company or Limited Liability Coempany under any
existing or future law of any jurigdiction relating to bankruptey, insolvency,

- reorganization or relief of debtors;

initiating, consenting to or instituting proceedings to have the Company or
Limited Liability Company adjudicated as bankrupt or insolvent;

filing of, consenting to, acquiescing in the filing of, or joining in the filing of
a bankruptey or Insolvency petition or the institution of bankruptey or
insolvency proceedings against the Company or Limited Liability
Company;

filing a petition or otherwise inltiating or consenting to or acquiescing in a
petition seeking reorganization, amangement, adjustment, winding-up,
composition, fiquidation or other relief on behalf of the Company or Limited
Liability Company of its debts under any present or future federal or state
law relating to bankruptcy, insolvency or retief of creditors;

seeking or consenting to the appointment of a receiver, liquidator,
assignee, trusiee, sequestrator, custodian or any similar official for the
Company or Limited Liability Company or a substantial portion of its
properties; S

making or consenting to any assignment for the benefit of the Company’s
or Limited Liability Company’s creditors or admitting in writing its inability

to pay its debis generally as they become due or declaring a moratorium

on its debt; or

taking any action in furtherance of any of the foregoing.

“Special Purpose Provislons™ shall have the meaning set forth in Article Xi of these
Articles of Incorparation.

ARTICLE Xl VOTING

Notwithstanding any provision hereof {o the contrary, the following shall govern:
When voting on matters concerning the Limited Liability Company, notwithstanding that
the Limited Liability Company Is not then insclvent, the corporation shall take into
account the interest of the Limited Liability Company’s creditors, as well as those of its

members,

HO7000003277 3
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T ey reverE Tty b Ehat

Having been named as reg!ste}ed agent o accept service of process for the
above stated corporation at the place designated In this cortificate, I am famillar
with and accept the appointment as registered agent and agree to act in this
capael

| Signature/Registered Agent . Date

HO7000003277 3




