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ARTICLES OF INCORPORATION

OF : -
TROPICANA ALL STAR CORP. FiLED ;
2840 SW 129th Avenue _ EM o 3
Miami Florida 33175 03 HAR 26 -

ETARY OF 51/
ARTICLE T - NAME . :-',n. ,\HMSCrL ‘—LDP{

The name of Lhis conponatlion is: TROPICANA ALL STAR CORP.

ARTICLE II - DURATION

This conponalion 45 Lo exist penpetually, It shall commence ils exisience
upon the signing of these Articfes of Inconponation Ly the initiaf subscrnibers.

ARTICLE III - PURPOSE

This coapornation is onganized for the purpose of trandacling any and all
Qusiness penniited unden the f£aws of the lUnited States of America and Zhe Laws
of ihe State of Florida.

ARTICLE IV - CAPITAL STOCK

This conponation ié authonized Lo issue 500 (FIVE HUNDRED) shares

571,00 (ONE DOLLAR) pen value.
- Shares may fle iséued Lon such consideration cs is delewminated faom Lime

to Lime by the stockhobdens.

This powen which is henely neserved unto the stockholdens Ly aight, may,
and it Lo heneby delegated, unic the Board of Directorns, The Boapd may issue
the shares of this conporalion fon such considenation as is delermined from
time to time Ly the Board, unfess and until the stockholdens 8y affirmative
action communicate to the Boand, in wniting, their decision to detewmine the
considenation fon the ilssuance of non-issued on scbe of treasuny shares. This
action Ly slockholdens will nol alfect prior actlion Ly the Beoand.

7The consideration foa Lhe Lésuance of sharnes on Lon the disposal of
Ineasury shares may be paid, in whofe on in parnt; in cash on othern properiy,
tengilble on intangilfe, on in Lafon on services actually perfommed fLon the
conporation. Shares may notl fe Llosued untif the fulf amount of the considera~
Lion fon which shares ane Lo be Lodued shall have feen necelved 8y the corpora-
Lion, such shares shall be deemed to fe fully paid and honassessealle.

ARTICLE V - PREEMPTIVE RIGHTS

Lverny shareholden, ;pon the sale for cash of any new stock of this
conporation of the same kind, class on series as that which be already hofds,
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shall have the night to purchase this pro ratashane thereof (as nearly as may fe
done without issuance of fractional shares) ai the price al which Lt is offered
Lo othens. '

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The sireel address of the initial registened office of this conporation
N 2840 S.W. 129th Avenue, Miami, Florida 33175 ’
and the name of lhe intict registered agent of this conporation al that address
RECAREDQ GUTIERREZ '

b

ARTICLE VII - INITIAL BOARD OF DIRECTORS

This conponation shall have - ONE Directon (4) initially. The numben
of Dinectons may e increased on diminished from fime to ifime in such mannern as
may be prescailed Ly the By-Laws But shall neven fe fess than one (1),

ARTICLE VIIT - INITIAL DIRECTORS )
The name and sireedl address of each of the members of the Initiaf Board of
Dineclons of this conponation is:

RECAREDO GUTTERREZ, PRESIDENT 2840 S.W. 129 AVENUE, Miemi, Florida 33175
(OWNER 100% OF SHARES)

ARTICLE IX - INDEMNIFICATION

The conponalion shall indemnify and hold harmless any person who shall
sewe al any time herneafien as a Dinector on Officern of the conporation, and any
penson who senves al the rnequest of this conponation, as a directon on officen
of any other coaponralion, Zrom and againsl any and alf claims and Lialilities to
which such pernson shatll become subject Ly reason of his baving heretofone on
hensaflen Laken on omitied Ly him as such dinecton on officen, and shall
reimbunse each such person fon all Legal and othen expenses provided that no
renson shall be indemnified againsl, on fe neimbunsed fon any expenses incurred
in connection with any claim on Lialility as to which it shall fe adjudged that
such officen, on dinecton is Lialle forn negligence or wilffuf misconduct in the
preafonmance of his duties,

The rights accuring o any person unden the fLonegoing paovisions shatf
not exclude any olhea night to which he may be Lawlfully entitled on shall
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cnything. herein contained resirict the night of the coaporation Zo indemnify
on neimbunse such penson in any proper case even though noi specifically herein
: /mc;u.éaﬂed Lo, .

Mo contract on othea transaction fetween this coaporation and any other
conporation, and no act of this corporation shall in any way fe affected on
lnvalidated Ly the Lact that any of the dinectons of the conporation ane peci-
nianily onr othemnise intenested in, on ane directon on officens of such other
conporation; any directon individually, on any Liam of which any director may
le a memben, may e a party to, on may fe pecuniarnily on othewwise interested
in any contaact on fransaction of the corpnoation, provdded that the fact that
he on such Linm so interested shalf e disclosed on shalf hove been knoun Lo the
Boand of Dinectons of such membens thereof as shall be present at any meeting
of the Board at which action upon any such contract on transaction shall fe takent
and any dinecton of the conporation who is also a director on officer of such
other conponation on is 60 interested may fe counted in determining the existence
of a quoaum at any meeting of the Board of Dirnectons of the coaporation which

shall cuthonize any such contract on transaction, and may wvole thereal to
authonize any such contract on transaction, with the Like foace and effect as
if he wene not such directon on officer of such other coaporation oa not so
interested,

ARTICLE X - REAOVAL OF DIRECTOR

Any directon on the entine Board of Dirnectorns may be removed, wilth on
without cause, by a vole of the holders of a majonity of the shares then entitled
io vote af en efection of Dinectons, el a specict mezling of shareholdenrns,
called expressly Lorn that purpose.

ARTICLE XI - INCORPORATORS
7he noame and sineet address of each sulscrifen of these Anticles of Incon-
poration 46
Name Address , .
RECAREDO GUTIERREZ, PRESIDENT ) 2840 S.W. 129 Avenue, Miami, Florida 33175

ARTICLE XIT - BY-LAWS
The powen to adopl, alilen, amend, on nepeatf By-Laws sholl e voled in the
Board of Dinectons, By-Laws edopted Ly the Board of Dinectons may fe repealed
on changed and new By-Laws may be adopled by the sharehobders, and the sharne-
hoddens may prescrife in any By-Laws made fy them that such By-Laws shall noi
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to wilened, enmended, on repecled &y Lthe Doand of Directons.
ARTICLE XIII » POWERS

Thie conporaiion shafl Aave all powers neccesary oa convenient Lo effect Lio
fuaposes and enumenated in the Flondlda Genenal Coaponailon Act. '

AL conponrcte powens sholl do exencised Ly on wvnden the authoally of, and
Lhe Eusiness ond affaine of this conponalion shall be amnaged unden the dinzcolicn
o tne Joend of Dineclons, ]

ARTICLE XIV - ARENDMENT )

Tnese Ardicles 9f Inconpongiion may Le wmended {n lhe mannen paovided Ly
1o, Cueny amendment shall Lo appnoved Ly the Boand of Dineclonrs, paoposed Ly inen
Ls lne otockholdens and appaocved al a stockhoddens meeling ¢ majonily of Lhe slock .
enzilied to vole Lhereon,

In WITHESS WHEREDF, the undensigned sulldcnilerns have execuled these Articles
2 Inconponation thie_25th day of MARCH of 2003

L TP

RECAREDO GhTI’éRREZ PRESTDENT




FILED
03MAR 26 AMIC: 32

LURETARY UF STATE,
4o SSEE FLORIDA

1 “{
TALLARASSE

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOAICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOA

PROCESS fiAY BE SERVED

In punsuance of Chaplen 48,097 Flonida Statufes, ihe
Lodbouiing Lo sudmitled, in complicnecs wilh said Act:

Finsts That TROPICANA ALL STAR CORP.

desining Lo onganize unden the Laws of tha Siate of Flonida

with its paincipal office, as indicated in the Anliclas of
Incoaponation at City of Miemi, Counly of Dade, State of

Flonida, has named  RECAREDO GUTIERREZ a A 7 o
Located at 2840 S.W. 129th Avenue

cily of Miami County of Miami=DadeJ
" State of Flondda, as Lts agent Lo accepl seavices of process
within this State. .

ACKHOQULEDGEMENT ¢

Having been named Lo accepl serwice of paccess-Lon the
above sialed conponation, at place designated in this
centiflcate, I herely accept to act in this capacity, and
agnee Lo comply with the provision of said Act nefative to
keepdng open said office.

L 2P
REQIf? ERED AGENT

RECAREDQ GUTIERREZ




