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FLORIDA DEPARTMENT OF STATE -
Sandra B. Mortham :
Secretary of State

June 12, 1998

JOHN KING
47 E. ROBINSON ST., #209
ORLANDO, FL 32801

SUBJECT: ASA INVESTMENTS, INC.
Ref. Number: P93000068613

We have received your document for ASA INVESTMENTS, INC. and your
check(s) totaling $96.25. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The amendment must be adopted in one of the following manners:

()f an amendment was approved by the shareholders, one of the
following statements must be contained in the document.

(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group was entitled to vote on the amendment, a
statement designating each voting group entitled to vote separately on the
amendment and a statement that the number of votes cast for the amendment by
the shareholders in each voting group was sufficient for approval by that voting

group.

(2)lf an amendment was adopted by the incorporators or board of directors
without shareholder action.

(a)A statement that the amendment was adopted by either the
incorporators or board of directors and that shareholder action was not required.

The date of adoption of each amendment must be included in the document.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. :

If you have any questions concerning the filing of your document, please call
(850) 487-6916. ' '

Carol Mustain
Corporate Specialist Letter Number: 198A00033095

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SARAH E. ARNOLD Ermal: SEATACI@esl.com JAMES A. CHERESKIN

ATTORNEY AT LAW ATTORNEY AT LAW
Alro Admitted in Wisoomain

June 18, 1998

Florida Department of State

Division of Corporations

Corporate Records

409 E. Gaines Street

Tallahassee, Florida 32399 S

RE: ASA Investments, Inc.
Reference Number: P93000068613

Dear Ms. Mustain:

We are in receipt of your correspondence directed to John King, Esq. dated June 12,
1998. Enclosed please the revised original Amended Articles of Incorporation for ASA
Investments, Inc. Pursuant to your request, we have amended the first page of the Amended
Articles to remedy any deficiency. Please advise us at your earliest opportunity if further action
needs to be taken.

Thank you for your assistance in this matter.

Very truly yours,

Sarah E. Arnold, Esq.

SEA/gvp

Encl.



AMENDED ARTICLES OF INCORPORATION
OF

ASA INVESTMENTS, INC.

ARTICLE 1 - NAME - AMENDMENT

On the 26th day of May, 1998, these Amended Articles of Incorporation were

amended by the Board of Directors without shareholder action, which was not required.

The name of this corporation is:  ASA INVESTMENTS, INC.

ARTICLE 1l - PRINCIPAL OFFICE

)
The principal place of business and mailing address of this corporation s

]
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5049 Latrobe Drive - %3-:%' N
Windermere, Florida 34786 o =
o

ARTICLE Ill - GENERAL NATURE gz 2

Y
B

The general nature of the business to be transacted by this corporation is to engage

in any and all business permitted under the laws of the State of Florida.

Notwithstanding any provision hereof to the contrary, the following shall govern: The

nature of the business and of the purposes to be conducted and promoied by the

corporation, is to engage solely in the following activities:
1. To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and

otherwise deal with the property, which is described in Exhibit “A” attached hereto and
incorporated herein.

2. . To exercise all powers enumerated in the general corporation law of Florida

necessary or convenient to the conduct, promotion or attainment of the business or purposes
otherwise set forth herein.
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< Notwithstanding any provision hereof to the contrary, the following shall
govern; The corporation shall only incur indabtedness in an amount necsssary to
acquire, operate and maintain the Property. For sa long as any mortgage lien exists on
any portion of the Property, the corporation shall not incur, assume, or guaranty any
other indebtedness. The corporation shall not consolidate or merge with or into any
other antity or convey or transfer its properties and assets substantially as an entirety
to any antity umless (i} the antity (if other than the corporation) formed or surviving such
consolidation or merger or that acquired by conveyance or {ransfer the properties and
assets of the corperation substantially as an entirety {a) shall be organized and existing
under the laws of the United States of Arerica or any State or the District of Columbia,
(b) shall include in its organizational documents the same limitations 3et forth in this
Article il and in Articla IV and (¢} shall expressly assums the dus and punctual
performance of the corporations’s obligations; and {ii) immediatsly after giving effact to
such transaction, no default or evant of default under any agreement to which itis a
party shall have been committed by this corporation and be continuing. For so long as
a mortgage fien exists on any portion of the Property, the corporation will not voluntarily
commence a ¢ase with respect to itself, as tebtor, under the Federat Bankruptcy Code
or any similar faderal or state statute without the unanimous consent of the Board of
Directors. (See Article IX for restrictions upon Amendments to Articles of

Incorporation.)

a3
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ARTICLE IV - COVENANTS OF SPECIAL PURPOSE ENTITY

Notwithstanding any provision hareof to the contrary, the following shall govern:

For so fong as any mortgage lien axists on any portion of the Property, in crder to
preserve and ensure its separate and distinct corporata identity, in addition to the other
provisions set forth in this certificate of incorporation, the corporation shali conduct its
affairs in accordance with the following restrictions:

1. H shall establish and maintain an office through which its business shall
be conducted separate and apart from those of its parant and any affiliate or, if it
shares office space with its parent or any affiliate, it shall allocate fairly and reasonably
any overhead and expense for shared office space,

2. It shall not own and will not own any asset or property other than (i) the
Proparty and (ii} incidental personal property necessary for the ownership or operation
of the Property.

a3 It will not engage, directly or indirectly, in any business other than the
ownership, management and gperation of the Proparty and it will conduct and operate
its business as prasently conducted and operated.

4, its Board of Directors shall hold appropriate meetings {or act by
unanimous consent} to authorize all appropriate corporate actions, and in authorizing
such actions, shall obsarve all corporate formalities. The Board °f. Directers shall
inciude at least one individual whe is an Independent Director. As used herein, an
“Indepandent Diracior® shall be an individual who: (i) is not and has not bean employed

by the corporation or any of its respective subsidiaries or affiliates as a director, officer

Bdq
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or employea within the five years immediately prior to such individual’s appoirtment as
an Independent Director, (ii) is not {and is not affiliated with a company or firm that is) a
significant advisor or consultant 10 the corporation or any of its subsidiaries or affiliates,
(iii} is not affiliated with a significant customer or supplier of the corporation or any of its
subsidiarias or afifliates; (iv) is not affiliated with a company of which the corporation or
any of its subsidiaries or affiliates is a significant customer or supplier; {v) doas not
have significant personai service contract(s) with the corporaticn or any of its
subsidiaries or affiliatas; (vi) is not affiliated with a tax exempt entity that receives
significant contributions from the corporation or any of its subsidiaries or affiliates;

(vii) is not a beneficial owner at the time of such individual's appointment as an
independent Director, or at any time thereafter while serving as Independent Director,
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 corp%ipn; =

and {viii) is not a spouse, parent, sibling or child of any person described by (i} tatéﬁgh

..".‘23
{vii). Eﬁ

1t

5. it will not entre into any contract or agreement with its parent, any @i}gte

:J

of the corporation or any constituent party of the corporation exept upon terms ar%m
conditions that are intrinsically fair and substantially similar to those that would be
available on an arms-length basis with unreiated third parties.

8. It has not incurred and will not incur any indebtedness, secured or
unsecured, direct or indirect, absclute or contingent (including guaranteeing any

obligation), other than (i) the indebtedness sscured by the mortgage lian, {ii) advances

4

20 M
[érﬁ R fza N

B5

o

IR0

{

d



B5/19/1998 13:55 487-872-8538

from its parent or any affiliate provided the same are fully subordinated in payment to
the payment in full of the indebtedness secured by any mortgage lien on the Property in
a manner accepiable {o the holder of such mortgage lien and (iii) frade payables or
accrued expenses incurred in the ordinary course of the business of operating the
property with trade creditors and in amounts as ara normai and reasonable under the
circumstances. No irdebtedness other than the indabtedness secured by the mortgage
lien may be secured (subocrdinate or pari passu) by the Property.

7. It has not made and will not make any loans or advances to any third
party (including its parent, any affiliate of the corporation) or constituent party of the
corporation and shall not acguire obligations or securities of its affiliates.

8 It is and will remain solvent and will pay its debts and liabilities (inciuding,
as applicable, shared personnel and overhead expenses) from its assets as the same
shall become dua.

° It has dore or caused to be done and will do all things necessary to
observe organizational formalities and preserve its existence, and it will not amend,
modify or otherwise change the Articles of incorporation or the corporation without the
prior written consent of the mortgage lien holder.

10. it will maintain ail of its books, racords, financial statements and bank
accounts separate from those of its parant, its affiliates and any constituent party and
the corporation will file its own separate tax returns. it shall maintain its books, records,

resolutions and agreements as official records.

| ARNOLD & CHERESKINM,P FAGE 86
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11, Rwill be, and all times will hold itself out to the public as a legatl entity
separate and apart. For the purpose of this Arficle IV, the following terms shall have
the following meanings:

“Affiliate” means any persen controlling or controfied by or under common
contral with the parent, including, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any director, officer or amployea of
the corporation, its parent, or any affiliate theraof and (ii) any parson who receives
compensation for administrative, lega! or accounting services from this corporation, its
parent or any affiliate. For purpouses of this definition, "control” when used with respect
to any specified parson, means tha powaer to direct the management and policies of
such person, directly or indiractly, whether through the ownership of voting securities,
by contract or otherwise; and the terms "controlling® snd “controlled” have meanings
correlative to the foregoing.

“Parent” means, with respect to a corporation, any othar corporation owning or
controliing, directly or indirectly, fifty parcent (50%) or more of the voting stock of the
corporation.

“Person”’ means any individual, corporation, partnership, limited liabitity
company, joint venture, association, joint stock company, trust (including any
beneficiary thereof), unincorporatad organization, or governmert or ary agency or

political subdivision theregof,
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ARTICLE Y - DIRECTORS
This corporation shall have three (3) directors initially. The number of directors
may be increased from time to time by the by-laws adopted by the stockholders but
shall nevar be less than one. Tha person named as initial director shall hold office for
the first year of the existence cf this corporation of this corporation or untii his

succassor is elected or appointed and has qualified, whichever comes first.

The name of the initial directors of this corporation and their street addresses

are;
Arif Kadhim Al-Hakim Ahmed A. Barghuthi
5049 Latrobe Drive 3225 Waesley Chapel Road
Windermere, Fiorida 34786 Decatur, Georgia 30034

Saif Madid Al-Saadoon

5049 Latrobe Drive

Windermere, Florida 34786

Notwithstanding any provision hereof to the contrary, the following shall govern:
Any indemnification shali be fully subordinated to any obligations respecting the
Property and shall not constitute a claim against the corporation in the event that cash
flow is insufficient to pay such obligations.

Indemnification of a corporation’s directors and officars should be fully
subordinated {o obligations respecting the Property.

ARTICLE VI - SHARES
The maximum number of shares of stock that this corporation is authorized to

issue and have outstanding at any one time is 10,000 shares of common siock having a

par valus of $1.00 per share.

Be
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Vii - INITIAL T T T ADDR

The registered agent and the street address of the initial registered office of this

corporation in the State of Florida shall be:

Arif Kadhim Al-Hakim
504% {atrobe Drive
Windermere, Florida 34788

I« INC RAT

e i

s

The name and street address of the person signing thase Articles of

. k}?'

QEg
S

Incorporation as the incorporator is:

Arif Kadhim Al-Hakim
5048 Latrobe Drive
Windermere, Florida 34786

ARTICLE IX - TERM OF EXISTENCE

The corporation shall have perpetual existence commencing on the date of the

filing of these articles.

ARTICLE X - AMENDMENTS

These Articles of Incorporation may be amendad in the manner provided by law.
Every amandmeni shali ba approved by the Board of Directors, proposed by them to
the stockholders and approved at a Shareholder's Mesting by at loast a majority of the

stock entitled to vote, uniess all of the directors and ail of the stockholders sign a

written statement manifesting their intention that a certain amendment to these Articles

of Incorporation be made.
For so long as a mortgage lien exists on any portion of the Proparty, no material

amendment to this certificate of incorporation or to the corporation's By-Laws may be

8
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made withaut first obtaining approval of the mortgagees holding first mortgages on any
portion of the Property.
ARTIC - 10N 4
The subscriber desiras the corporate stock be issuad pursuant to Section 1244
of the Internal Revenue Service Code and to be taxed as a Subchapter S corporation.
ARTICLE XII - OFFICERS
The namae of the initial sole officer of the corporation is:
PRESIDENT:; Arif Kadhim Al-Hakim

IN WITNESS WHEREOF the undersigned as incorporator has executed the

foregoing Articies on this, !he% day of & /., 1988, QL%/

ARIF KADH! - HAKIM

STATE OF FLORIDA )
COUNTY OF ORANGE )

The foregoing instrument was acknowiedged before me this,
[’ , 1998, by Arit Kadhim Al-Hakirm of ASA Investments, inc., @
ca tlon He is personally known to me/and did : _
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-

ACCEPTANCE OF REGISTERED AGENT

Having been named in these Amendad Articles of Incorporation as Registered

Agent to accept service of process for the above-named corporation, at the place

Date. i/@éé/?@

STATE OF FLORIDA )
COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me thig, the day of
pe%nj

, 1988, by Arif Kadhim Al-Hakim, on behalf of the corporatior, He is
ly known by me and did not take an oath %MM
ysm'av pus"?;c J

‘4@\.' '5.13"':,,‘ John H. Kin
%r::' MY COMMISSION # CCH?EB EXPIRES

CSE __April 21, 2002
SSRGS BONDED THRUTROY FAR INSURANGE e

10
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EXHIBIT A"

From the Southeast corner of Saction 17, Township 25 South, Range 29 East, Oscecla
County, Florida, run North along the East line of said Saction 17, 80.00 feet to the
North right-of-way line of U.S. 182, thence run North 89° §9'00" Wast, along said right-
of-way line, 4585.00 feet for a Point of Buginning; thance continue North 89° £9' 00"
Wast 550.00 feet; thenca run North, parallel with the East line of said Section 17,
1443.35 feel to the South line of Columbia Avenue; then run Southeasterly, along s&id
right-of-way line on a 920,37 foot radius to the right 247.52 feet; (Chord = S 73° 46'02"

E, 246.78 feet); thonce run South 65° 03 45" East 202.83 feet to the point of curvature
of a 990.37 foot radius curve to tha ieft; thence run aiong said curve 135,97 foet
{Chord = S 69° 59' 48" E, 135.87 feet); thence run South 1245 .44 feet to the Point of
Beginning, LESS those iands convayad to the State of Ficrida in Official Records Book
876, Page 2960, Public Records of Oscecla County, Florida.

Said lands a/k/a La Mirada, according to the Official Plat thereof as recorded in

Plat Book 8, Page 110, Public Records of Osceola County, Florida, less the South 6.00
feat thereof.
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