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October 29, 1996

Division of Corporations Yia Hand Delivery
Florida Department of State

409 East Gaines Street

Tallahassce, Florida 32399

SO T g
RE131.25 wew]31,25

RE:  St. James Premium Finance Company

Dear Division of Corporations:

Enclosed for filing please find an original and a copy of the Articles of Incorporation
and a Certificate of Designation of a Registered Agent/Office for St. James Premium Finance
Company. s o

AN
Please file the Articles and Certificate, certify one copy, and provide a ceruﬁ'c'ﬁte of-.
good standing, and return the certified copy and the certificate of good standing } to rqr;, 7
WO
I have enclosed a check in the amount of $131.25 for the filing and cemﬁcalmp fees;
Our messenger will return tomocrow to pick up the certified copy and certifi catelof good | f“}
standing. ?-’-‘. R
S =3
Please call me if you have any questions or require additional information** Thank
yoh-for your assistance in this matter,

Very truly yours,
D ICL.)]A\JL\/LCL ,

Jessica . Ferreri
Assistant to Mark E. Kaplan

WA 08129 199

oo
Enclosures




ARTICLES OF INCORPORATION
or
ST1. JAMES PREMIUM FINANCE COMPANY

PR
_1-“‘ WY

Theo undersignod Incorporator horoby fllos theso Articlos of Incorporation In ordor to
form o corporution {the "Corporation®} under tha laws of tho Stote of Florida,

ARTICLE |
Nomne ond Addross

Tho nama of tho Corporation shall ba St. James Premium Financo Company. Its principal
oftico shall bo locatod at 330 Biscayno Boulovard, Sulto 817, Miami, Florida 33132.

ARTICLE I
Nature of Business

The Corporation may engage in any business allowed or permitted undor the laws of tho
Unitod Statos and the State of Florida.

ARTICLE Il
Stock

The authorized capital stock of the Corporation shall consist of 1,000 shares of a single
class of Common Stock with par value of $0.01 per shara. The stock of the Carparation shall
be Issued for such consideration as may be determined by the Board of Directors.
Shareholdars may enter into agreements with the Corporation or with each other to control
or restrict the transfer of stock; such agreements may take the form of options, rights of first
rafusal, buy and sell agreemeants, or any other lawful form of agresments.

ARTICLE IV
Preamptive Rights

The Corporation elects to have preemptive rights as follows:

A, The sharaholdars of the Corporation shall have a preemptive right, granted on
uniform terms and conditions prescribed by the Board of Directors to provide a fair and
roascnable opportunity to exercise the right to acquire proportional amounts of the
Corporation’s unissued shares upon the dacision of the Board of Directors to issue them.

B. A shareholder may waive his preemptive right. A walver evidenced by a writing
is irrovocable whether or not supportad by consideration.

C. The Corparation spacifically elects to have preemptive rights with respect to:




1. Sharos lssued as componsuation to diroctors, offlcors, agonts, or
employoes of tho Corporation or its aubsidiarios or atfiliotos;

2, Shares iasuod to sotlsly convorsion or option righta creatod to
provido componsation to diroctors, officars, agonts, or omployoos of the
Corporation or ita subsldiorios or affllintos;

3. Shareos authorizad In thoso Articlos of Incorporation that aro
issuod within six months from tho effoctivo dato of Incorporation; and

4, Sharos issuod otherwiso than for monoy.

D. Hotdors of shares of any class or sarles without gonoral voting rights but with
proferontial rights to distributions or assots shall have no proomptivo rights with rospoct to
sharos of any clasy.

E. Holdors of sharas of any class or sorios with gonaral voting rights but without
proforential rights to distributions or assots have no preomptive rights with rospoct to sharos
of any class with proforontial rights to distributions or assots unless the sharos with
praferential rights aro convertible into or carry a right to subscribe for or acquire shares
without praferontlal rights.

F, Sharas subjact to proemptive rights that are not acquired by shareholders may
be issued to any parson for a pericd of one year after being offered to shareholdars at a

consideration sot by the Board of Diractors that is not lower than the considoration set for the
axercise of preamptive rights. An offer at a lower consideration or after the expiration of one
year is subject to the sharsholdars’ preemptive rights.

ARTICLE V
Incorporator

The name and street addrass of the Incorporator of this Corporation are as follows:
Nasim A. Rahman

330 Biscayne Boulevard, Suite 817
Miami, Florida 33132

ARTICLE VI
Ter TpOr. Exi

The Corparation shall exist perpetually unless dissolved according to law.




ARTICLE VI!
Addraan of Reglstorod Office and Regletorad Agaent

Tho address of the inltiat registered office of the Corporation in tho Statoe of Floridn ahall
bo 330 Biscayne Boulovard, Sulte 817, Miaml, Florida 33132, Tho namo of tho Initial
rogistorod agont of tho Corporation at tho above addrass is Nasim A. Rahmuon. The Board of
Diractors may from timo to time chango tho rogiatored offico to any othor addross in tho Statoe
of Florida ond chango the rogistarad agant,

ARTICLE VIlI
Board of Directora

Tho business of the Corporation shall be managod by a Board of Diroctors consisting
of not loss than one (1) or mora than six {6) Diroctors. The Board shall Initially have two {2)
soats. The size of the Board may be altored only by an affirmative voto of at loast soventy-
five percont (76%]} of the outstanding sharos of voting stock of the Corporation, either by
amondment to those Articles or amondmant of the Bylaws,

ARTICLE IX
Initlal Directora

The initial Directors of the Corporation shall be: Abdullah Dahlawl and Ghassan

Dahlawi. The address of each is 330 Biscayne Boulavard, Suite 817, Miami, Florida 33132.

ARTICLE X

Transactions In Which Directors
Or Officers Ave Intereated

A. No contract or other transaction between the Corporation and ene or more of
its directors or officers, or between the Corporation and any other corporation, firm, or entity
in which one or more of the Corporation’s directors or officers are directors or officers, or have
a financial interest, shall be void or voidable solely bacause of such ralationship or intarest,
or solely because such director or directors is or are present at or participate in tha meeting
of the Board of Directors or a committee thereof which authorizes, approves, or ratifias such
contract or transaction, or solely bacauss his or their votas are counted for such purpose, if:

1. The fact of such relationship or interest is disclosed or known to the
Board of Directors or the committes which authorizes, approves, or ratifies the contract or
transaction by a vote or written consant sufficient for the purpose without counting the votes
or consents of such interestad director or diractors: or

2, The fact of such relaticnship or interest is disclosed or known to any
shareholders of the Corporation antitled to vote thereon, and thay authorize, approve, or ratify
such contract or transaction by vote or written consent; or




3. Tho contract or tranaaction is [air and rensonablo as to thu Corporation
at tha timo it is suthorizod by the Bourd of Diroctors, o comimittao thoraof, or the sharoholdors.

B. Common or intorostod directors may be countod in dotormining tho prosencao of
a quorum at a mooting of the Board of Directors ar of 0 committoo thoeroof which authorizos,
gpproves, or ratifios such contract or transaction, and shares held by them may be counted
in datermining the prosonco of o quorum at o moating of sharaholdors at which action is taken
pursuant to this Article,

ARTICLE Xi
Indomnitication of Directors and Officars

The Corporation may indemnify, and may insure, its diroctors and offlcors to the fullost
oxtont pormitted by applicablo Florida low.

ARTICLE Xil
Amendmant

Thoso Articles of Incorporation may be amanded only by an affirmative votoe of at loast
sevanty-five percent (75%) of all outstanding shares of voting stock of the Corporation,

IN WITNESS WHEREOF, the undersigned, bging the original gubscribing Incorporator
to the foragoing Articles of Incorporation has hereunfp set seal this
of October, 1996.

STATE OF FLORIDA

COUNTY OF DADE

| HEREBY CERTIFY that on this day parsonally appeared bafore me, the undarsigned
authority, Nasim A, Rahman, for tha purpose of lawfully exacuting these Articles of
Incorporation, who is personally known to me or who has produced a driver's license as
identification and who did not take an oath.

IN WITNESS WHEREQF, | have hersunto set my hand and official seal on th|s

day of October, 1996. %)Vb

Notary/A(Qbfic / /” /aooo

My commission axpiras.

¥ Py, HUGH EDWARD WIED N
,? Q% COMMISSION # CC szmn
x EXPJRES JAN 11 2000
et

ATLANT!. HONDINO CO., INC.




ST. JAMES PREMIUM FINANCE COMPANY

CERTIFICATE DESIGNATING REQISTERED AGENT
AND REGISTERED OFFICE

In compllanco with Florida Statutos Soctions 48.091 and 807.0601, tho following Is
submittad:

St. Jamos Promium Finance Company, doslring to organizo as o corporation undor
tho laws of tho Stote of Florida, hos dosignatod 330 Biscayno Boulevard, Suite 817, Miomi,
Florida 33132, as {ts Initial Rogistorod Offlco and ins named Nasjmn A. Rahman, locoted st

that addross as Its initia) Registorod Agont,
(_jl‘lﬁlQaﬁ;. Rahman 7
Incorp r\tor

ACCEPTANCE OF REGISTERED AGENT

Having been named to accept sorvice of process for St. James Pramium Finance
Company at the placo designated in its Articles of Incorporation, the undersigned, Nasim
A. Rahman, agrees to act in this capacity, agreas to comply with the provisions af Saection
48.091 of the Florida Statutes relative to keeping ogbn such office,\and is familiar with,
and accepts the obligations provided for in, Sectiory607.0505, Floritf\a Statutes.

Na§id'A' Rahm
STATE OF FLORIDA j’d\ ’aﬂ/
COUNTY OF DADE

The foregoing Acceptance of Repistered Agpnt for St. James Premium Finance
Company was acknowledged before me this day of Qctober, 1996, by Nasim A.
Rahman, who is personally known to me or who has produced a driver's licanse as

identification and who did not take an oath, O/ dﬁ)

Notary?ﬁhﬁé

My Commission Expires: {N/aoou

PP, HUGH EDWARD WIEDMAN. ~

o % COMMISSION # CC 524170

s AL o
Tor e ATLANTIE aonnmati':o.. NG,




