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AMENDED AND RESTATED I
L
ARTICLES OF INCORPORATION DL
: ?I"% ?2;"
OF GEM €, INC, o @
a9

Pursuant to the provisions of Sections 607.1006 and 607.1007 of the Florida
Sttates, the undersigned Floride corporation herebry adopis the following Amended sad Restatad
Articles of locrparation:

TICLEI=-N TIoN
The naws of this Corporation fs GEM 6, INC.

) The principal office of this Corporation is located ai 4970 Kyngs Heeth Road,
. Kissimnee, Florida 34746, which is also the mailing addrezs of the Corparation.
ART(CLE I - CAPITAY. STOCK

‘The maximum aumber of shires of capital stock that this Corporsting s
mfbnﬁmdtuimmmaQummdsngamm&nehméﬂiuﬁmd(l.cﬁﬁ)shu-asnf
sonmnon stock having a par velos of Onw Cent ($0.01) per shave,

ARTICLE IV - BEGISTERED OFFICI AND REGISTERED AGENT

The street address of the registered affise of this Corporation in the Stare of
Fiorida is 4970 Kyngs Hoath Road, Kissimmee, Florida 34746, The Board of Ditectors may
from tlrne ta time move the registered affice to sy other address in Flozide. Tho Do of the
registered agem of this Corporation at that address is Mobammed Merchant. The Board of
Directors may from time o tioe designate a new registered agemt,
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ARTICIE ¥V - 8O 1) B
A The mumber of Directors of this corporation shall be six {6),
B. The manber of Directors miy be increased ar divinished fram time to
tinre by Bylavws adopted by the sharsholders or Direstors, but shall never bie Iess than one (1).
C.  The uames mnd addremees of the members of the Poard of Directors zrs:

{1)  NoorM, Mihant 4970 Kynga Heath Road
Kisimmec, Florida 34746
(2)  Sukayna Merchegt 4970 Kyngs Heath Road

Kissimmee, Florids 34746

{3} Mohsmomed I Merchant 4970 Eynps Heath Road
Kissimmes, Florida 34748

()  Magbood Merchan: 4970 Kyngs Hoath Road
Kissimroee, Flarifla 34746

{5)  ShebhirH. Mondam 4970 Kyaps Heath Road
Kissimmes, Flodda 347468

(6)  AbdulRahim 4970 Kyapa Hesth Road

Fisslmmee, Florida 34746

AKTICLE Vi - PURPOSE
The Corporation is being forrmed for the sole pmtpose described on Exhibit A

attached haceto and made a part hereof. As used in Bxhibit &, the tezm “Property” shull mean
sod vefer to the property described on Exkibit B, attached hereta and made a part hereof, and fhe
frprovenients thereon, and the term “Mortgapn™ shall mean and yofer to the Corporation.
ARTICLE VII - INDEMNIFICATION
This Corporation shall indewnify any officer or director, ef xay former officet o
director, to the fill axtend permiited by law.
ARTICLE VII] - TERM OF EXISTENCE

This Corporation shall bave perpetnal existenoe,
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IN WITNESS WHEREQF, Lhave subzeribed oy onme as Prezident pooswat o
hew#ial enrporate suthority this 26th day of Angust, 2008,
GEM 6, INC.

Ey;A/,,_ A.MM_&_

Noor M. Merchant Presidemn:

OIZZAFR]

{{(H05000204740 33))



¢8/25/2005 17:28 FAZ 407 4231831

DEAN MEAD ORLANDO ioes

(05000204740 3)3)

OFFICER'S CERTIFICATE O ACCOMPANY
AMENDED AND RESTATED ARTICLES OF INCORFORATION
OF

GEM §, INC.

i NOOR M. MERCHANT, be’mgthadxﬂye!ectad, quafified and acting Pregigient

of GGEM 6, INC., a Flogida corporztion (the “Corporation”), heredy gertify that the Amended

snd Restared Articles of Invarpomtion of the Corporation accompaaying this Certificate wece

(1) dnly adopted and approved by all of the mexhers of the Board of Directors of the
Corporation in complinace with Section §07.1007 of the Florida Statutas, (2} daly adoptad and
zpproved by all of the shareholders of the Corporation in somplizars with Seetion 607.1007 of
the Florida Stannes, and (3) that the number of votes cast for the Amerded aod Restated Artmiz;s
of Incorporation by the shareholders wes sufficient ®r approval. o

o - e ..
WITNESS WHEREOF, I havu subscribed my nama ax President paxeusst to

lawfir] eorporate airthority, ox this 25th day of Augost, 2005,

/\rfﬂ ﬁ‘lzﬂ :l\'xa Lo £

Noor M. Merchant, President

wlhn
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EXHIBIT A

Mortgagor is organized solely for the puzpose of owning the Property. As such:

(&) such entity will not cngage in any business unrelated to the
ownership of the Property;

(b}  such entity will not have any assets other than the Property (and
personal property incidental to the ownership and operation of the Property);

{c) such eutity will not engage in, seek or consent to any dissolution,
wmdmg up, liguidation, consolidation, merger, asset sale, or amendment of its articles of
incorporation, articles of organization, certificate of formation, operating agreement or
partnership agreement, as applicable;

{d)  such entity, without the unanimous congent of all of its directors,
general pertners or members, as applicable, shall not file or consent to the filing of any
bankruptey or imsolvency petition or otherwise institute insolvency proceedings;

{e}  such entity has no indebtedness (and will have no indcbtcdness}
other than (i) the Loan; and (ii) unsecured trdde debt not to exceed 2% of the loan amount in the
aggregate, which is not evidenced by a note and is incurred in the orﬁmary course Of its business
in conunection with owning, operating and mamtammg the Property and is paid within 30 days
from the date tncurred;

{H such entity has not and will not fail to correct any known
misunderstanding regarding the separate identity of such entity:

{2 such enfity has maintained and will maintain its accounis, hooks
and records ssparate from any other person or entity;

{h) such entity has maintained and will maintain its books, records,
resolutions and agreements as official records;

LEY] such entity (i) has not and will not conmningle its fimds or assets
with those of any other entity; and {ii) has held and will hold its assets in its own nams;

f)] such sntity has conducted and will conduct its business in its own
nAamne;

k) such entity has maintained and will maintain its accounting records
and other entity documents scparats from any other person or entity;

1of3
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@ such entity has prepared and will prepare separate 1ax returns and
financial statements, or if part of a consolidated group, is shown as a separate member of such
Broup;

(m) such entity has paid and will pay its own liabilities and expenses
out of its own, firads and assets;

(o)  such entity has held and will hold regulsr meetings, as appropriate,
to conducts its business and bas observed and will ohserve all corporate, partnership or limited
Hability company fornalities and record kecping, as applicable;

(o) such entity will not assume or guarantee or become obligated for
the debis of any other entity or hold out its credit as being avallable to satiafy the obligations of
any other entity;

{p)  such entify has not and will not acquire obligations or securities of
its shareholders, pariners or members, as applicable;

(@)  such entity has allocated and will allocate fairly and reasonably the
costs associated with common employees and any overhead for shared offics space and such
entity has used aud will use separate stationery, invoices and checks;

{n) such entity has not and will not pledge its assets for the benefit of
sy other person or entity;

(&) guch entity has held and identified itself and will hold itself out and
identify itself as a separate and distinet entity under its own nate and not as a division or part of
any other person or entity;

® such entity has not and will not identify its shareholders, partners
or members, as applicable, or any affiliates of any of the foregoing, a3 a division or part of it

(u)  such entity has not entered into and will not enter info or be a party
to, any transaction with its sharcholders, partners ar members, as applicable, or any sffiliates of
any of the foregoing, except in the ordinary course of its business pursuant to written agreements
and on terms which are intrinsically fair and are 5o less favorsble to if than would be obtained in
a comparable arm’'s-length transaction with an unrelated third party,

(v}  if any such entity is a corporation, the directors of such entity shall
consider the interests of the creditors of such entity in comestion with all corporate action;

{(w)  such entity has paid and will pay the salaries of ifs own employees
and has maintained and will maintain 2 sufficient number of employees in Heght of its
contemplated business operations;

{(x)  such entity has maintained and will maintain adequate capitel in
light of its contemplated business opcrations;

20f3
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(¥)  if any such entity i 4 partmership with more than oue gencral
pariner, its partnership agréement requires the yemaining pariners to continue the partmership as
long as one solvent general pariner exists; and

(=) if any such entity is a limited Lability company, its operating
agreement, if any such entity is a partnership, its partnership agreement and if any sush entity is
a corporation, to the fullest extent permitted by applicable law, its articles of incorporation,
contain the provisions set forth herein and such entity shall conduct its business and operations in
strict cormpliance with the terms contained herein.

3of3
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EXHIBIT B

PARCEL A
ORLANDO CIVIC CENTER SITE

From the Northwest comer of Block “B”, PLAZA INTERNATIONAL UNIT THREE, as
recorded in Plat Book 9, Pages 118 and 119, Public Records of Ommge Connty, Florida, nn
South 00(26°54" Bast 1343.0 feet along the Westerly boundary of said, Block “B” to the
Southwest corner thereof; thence run North 89(33°06™ East 1146.68 feet along the Southerly
boundary of said Block “B* for the point of beginning; thence continue North 89(33°06™ East
2350 feet alopg said Southerly boundary to the beginning of a iangent curve concava
Nonthwesterly and having a radius of 115.0 feat; thenece ron Northeasterly 180.64 feet along the
arc of said curve and said Soutberly boundary through an intersection angle of 90(00°00 to the
‘begioning of a compound curve concave Southwesterly and having a radivs of $10.92 feet; said
compound curve being the Easterly boundary of said Block “B”; thence run Northwesterly
485.85 feet along the arc of said compound curve and said Fasterly boundary threugh an
intersection angle of 30{33%34” to a point on the North boundary of said Block “B”; thence run
Soufh 38(59°32” West 146.76 feet along said North boundary to the beginning of a tangent curve
concave Northerly and having a radius of 225,00 feet; thence nn Southwesterly 102.69 feet
along the arc of said curve and said North boundary through an intersection angle of 26{09°037;
thence run Sonth 00(26°54” East 472.94 feet to the point of beginning.
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