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PREAMBLE

AGE

puzpose of forming a corporation under the laws of the State of Florida.,

NAME

1, the undersigned, do hereby associate myself under the following Articles, for the
ARTICLEX

The name of the Corporgtion shail be:

CASINO MORTGAGE CORP.
Principal office thereof shall be:

inT
14708 W.W. 107 AVENUE
MIAMI, FLORIDA 33172

1)

ARTICLE XX
T BUOS

The General nature of the business to be transacted by this Corporation is:
and the State of Florida

1. Engzaging in any activity or business permitted under the laws of the United States

ARTICLE TX
CORPORATE POWERS

This Cerporation shall have all powers now and bereafter granted corporations for
profit under the laws of the State of Florida, inchiding, but not limited to, power to:

them suitable compansation.

(1) Elect or appoint such officers and agents as its affairs shall required, and allow
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(2) Adopt, change, amend and repeal By-Laws, not inconsistent with the law or its
Certificate of Incorporaticn, for the exercise of its corporate powers, the management,
regnlation and government of its affairs and property, the transfer on its records of ifs
stocks or other evidence of interest, and the calling and bolding of meeting of its
stockholders.

(3) Iocrease or diminish, by vote of its stockholders or shareholders, cast as the By-
Laws may direct, the pumviber of directors, provided, bowever, that the number of
divectors provided, however, that the aumber shall never be less than one (1)-

{#) Make and. enter into al] contracts necessary and proper for the conduct of its
business.

(5) Copduct business, have one or more officers and buy, hold, mortgage, sell,
convey, lease or otherwise dispose of real and personal (tangible and jintangible) property
or any interest therein of any nature whatsoever, in this state and in any of the several
states, territories, possessions and dependencies of the United States, the District of
Columbia, and forsipn countries.

(6) Purchase the corporate assets of any other corporation and engage in the same
character of business.

(7) Acquire, enjoy, utilize and dispose of patents, copyrights, trade marks and suy
! ticenses or other interests thereunder or therein.

(8) Acquire, take, hold, sell and convey such property 85 may be necessary in order to
obtain or segure payment of any indebtedness or liability to it

(9) Guarantee, endorse, purchase, deal in, hold, see, transfer, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or otherwise in copjunction with
others, the shares of the capital stock of, or any bonds, securities or other evidences of
indebtedness created by smy other corparation, association, partnership, syndicate, entity,
person of govemmental, municipal or public authority in this state or any other state or
sovernment and, while owner thereof, exercise all the rights, powers and privileges of
ownership, ncluding voting rights.

(10) Purchase, hold, sell and transfer shares of its own capital stock, provided that it
shzll not parchase any of its own capital stock except from the surplus of its assets overits
ligbilities including capital. Shares of its own capital stock ownied by the Corporation
shsil not be voted directly or indirectly or counted as ontstanding for the purpose of any
stockholders’ quorumm or vote.
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(11) Contract debis and borrow money at such rates of interest not to exceed the
Jawsul interest rate and npon such texms as it or its Boazrd of Directors may deem
necessary or expedient and shall authorize and agree npon, issue and sell or pledge bonds,
dshentures, notes and other evidences of indebtedness, whether secured or unsecured,
inciuding obligations which are convertible into the capital stock of the coxporation, and
execute such mortgages and other instruments upon. or epcumbering its property or credit
to secure the payment of money barrowed or owing by it, as occasion may require and
the Board of Directors may deem expedient; and

(a) Provide in such instruments for transferting corporats properties of every kind and
nature then belonging to or theyeafter acquired by it, as security for any bonds, notes,
debentures or other evidence of indebtedness issaed or debts or sums of money owing by
it; amd

(b) Provide in case of the sale of any property by virte of any such, instroment or of
any foreclosure, the party acquiring title shatl have the same rights, privileges, grants,
franchises, immunities and advantages, in and by such instruments emimerated or
conveyed, as belonged to an were epjoycd by it,

(12} Lend and advance moncy, extend credit, take notes and axry kind or nature of
evidence of indebtedness therefor.

(13) Make gifts for educational, scientific or charitable purposes.

(14) Indemnify any person made a party, or threatened to be made a party, to any
threatenied, pending, or completed action, suit or proceeding:

(=) Whether civil, criminal, acdministrative, or investigative, other than one by or in
the right of the corporation to procure a judgment in its favor, brought to impose 2
Hability or penalty on sach person for an act alleged to have been comumitted by such
person in his capacity of director, officer, employes, or agent of the corporation, or of any
other corporation, partnership, joint venture, trust, or other enterprise which he served as
such
at the request of the corporation, against judgraents, fines, amounts paid in settlement,
and reasonable expenses, including attomey’s fees, actuaily and necessarily incurred 25 2
result of such action, suit, or proceeding, or any zppeal therein, if such person acted in
good faith and in the reasonable belief that such action was in the best interest of the
carporation, and in criminal actions or proceeding by judgment, order, scitlemnent,
conviction, or upen plez of nole contendere or its equivalent shall not in itself create a
presumption that amy such director or officer did not act in gond faith in the reasonsgble
belief that such action was in the best interests of the corporation or that he bad
reasounable grounds for belief'that such action was unlawfal;
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(b) By orin theright of the corporation to procure & judgment in its favor by reasom of
his being or having been a diector, officer, employee or agent of the corporation, or of
axy other corporation, partnership, joint venture, trust, ot other enterprise which he sexved
as such at the request of the corporation, against the reasonable expenses, including
attomey’s fees, actually and necessarily incurred by him in comection with the defense
or such settlerment of such action, or in copnection with an appeal therein, if such person
acted in good faith and in the reasonzble belief that such action was in the best interests
of the corporation. Such person shall notbe entified to indemmification in relation to
matters as to which sich person has been adjudged to have been gnilty of neglipence or
misconduct in the performance of kis duty to the corporation unless, and only to the
extent that, the court, administrative agency, or investigative body before which such
action, suit, or proceeding is held shall determine upon application that, despite the
adjudication of ligbility but in view of all circumstances of the case, such person is faixly
and reasonably entitled to indemnification for such expenses which such tribunal shall
deemn proper, :

(¢) To the extent that the director, officer, employee or agent of a corporation has
been successful on the merits or othexwise in defense of any action, suit, or proceeding
referred to in paragraph (a) or (b), or in any defense of any claim, issue, or matter therein,
he shall be indemmified against the reasonable expenses, inchuding attorneys’ fees,
actually and necessarily incurred by him in. commection therewith,

(d) If the determination is made that indemnification of the director, officer, or
employee, or agent is propey in the circumstances becanse such person has met the
applicable standard of conduct set forth in paragraph () or (b), unless indenmification is
ordered by the tribunal before which such action, suit, or procesding is held. Such
determination shall be made either by the Board of Directors by  majority vote of a
quormm consisting of dixectors who were not parties to such action suit or proceeding.

(15) Pay expenses incurred in defending any action, suit or proceeding in advance of
fhe final disposition of such action, suit, or proceeding as anthorized in the maomer
provided in paragraph (d) of Subsection (14) upon. receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by the corporation as
authorized by this section.

(16) Inderanify any person, if the requirements of subsection {14) and (15) are met,
without affecting any other rights to which those Indemmified may be entitled under any
By-Law , agreement, vote of shareholdexs or disinterested directars, or otherwise, both as
an action in avother capacity while holding such office and shall continue as to a pezson
who has ceased to be a director, officer, employes, or agent of the corporation and shall
juure to the benefit of the heirs, executors and administrators of such a person .
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(17) Purchase and maintain insurance ox behalf of any person who is or was a director,
officer, emmployee, or agent of another corporation, partnership, joint ve'ntu;e, trust oF

capacity or arising out of his status as such, whether ornot the corporation would have
the power to indemnify him against such Hability under the provisions of subsection (12).

(18) Enter into general partnerships, limited partiierships (whether the corporation be 2
limited or general partner), joint ventures, syndicates, pools, associations, and other,
arrangements for carrying on one or more of the purposes set forth in its Articles of
Tucorporation, jointly or in common with, others, so long 43 the participating corporation,
person, or association would have power 1o do so alone. :

ARTICLE IV
CAPITAL STOCK

(1) This corporation shall be anthorized to have outstanding at any time 2 maxipmm S
of FIVE HUNDRED (500) shaves of stock of the par value of TEN ($10.00) DOLLARS.

(2) Shares of vapital stock of this corporation shall be issued initially to the following
persens in the amowat set opposite their narnes:

MARTHA MORAN 100% SHARES

(3) Shares of stock may be issued in consideration of the payment of the entwre
purchase price or only part of the purchase price, 25 may be determined by the Board of
Directors which payment may be made in cash, property or in services. Shares issued in
consideration of the payment of only part of the purchase price:

(a) Shall be subject to calls thereon, in amounts and at such times as the Board of
Directors may determine mtil the whole thereof shall have beea paid; and,

(b} Shall participate in dividends upon the basis of the amounts actually paid on the

respective shares; and
(c) Certificates issued therefor shall hear endorsement as to the actual amount paid
thereon.
]
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(4) No stock in this corporation shall be sold or transferred other than by operation of
law, unless and nntil the record owner thereof shall have given written notice, by certified
mail, to the corporation at its principal office, setting forth a desire to sell such stack,
together with the price, tomus and conditions upon whick said stock shall be offered for
sale. The carporation, if it elects, or its stockholders, ifit shall not elect, shall have an
exclusive Tight to purchase said stock at the price and upon the tezms and conditions
stated in said notice.

{5) Anything to the conixary potwithstanding, the originzl subscribers hereto shall,
prior to issuance of certificates therefor, have the right to assign their stock subseriptions
without regard to the imitations on stock trapsfers contained in section (3) zbove.

ARTICLE V
TERM OF EXISTENCE
“This corporation shall exist perpetually.
ARTICLE VI
DIRECTORS

(1) The business of this corporation shall be condueted by a Board of Directors
consisting of ome (1) or more Directors.

(2) Members of the Board of Directors or an Executive Committee of such Board will
be deemed present and may conduct business at any meeting of such Board or Committes
by raeans of a conference telephone or similar communication equipment if used to that
all persons participating in the meeting can hear each other.

(3) The names and street addresses of the members of the first Board of Directors of

this corporation, who shall hold office for the first year of its existence or until their
successors are elected and qualified are as follows:

NAMES ADDRESS

MARTHA MORAN 1470B N.W, 107" AVENUE
MIAMI, FI. 33172
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ARTICLE VI

That CASINO MORTGAGE CORP. desiring to organize under the laws of the State
of Florida, and has named ILEANA M. GARCIA as its initial Registered Agent who is
Tncated at 9485 SUNSET DRIVE, 3A-270, MIAMI, FLORIDA, 33173.

ARTICLE VII
SUBSCRIBERS
The name and address of the Subscriber to there Articles of Incorporation age as
follows:
NaAME ADDRESI
TLBANA M. GARCIA 9485 SUNSET DRIVE, #A-270
MIAMT, FL, 33173
ARTICLE IX
[8) 8] RA XIS

In accordance with the provisions of Section 607.167, the effective date of
incorporation is specified to be the SEPTEMBER 22, 2000, which is the date on which
these Articles have been subscribed and acknowledged.

WITNESS my hand and seal this 22" day of SEPTEMBER, 2000.

_~—~ _(SEAL)
TLEANA M. GARCIA O

STATE OF FLORIDA )
) 88
COUNTY OFDADE )

BEFORE ME, the undexsigned anthority, personally appeared ILEANA M. GARCIA
to me known to be the person described in and who executed and subscribed to the
foregoing Articles of Incorporation, and she acknowledged before me that she executed
and subseribed the same for the purpose therein expressed.
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TN WITNESS WHEREOF, We have hereunto set oy hand and official seal at
Miami, Dade County, Florida, this 22°° day of SEPTEMBER, 2000.

NQTARY PUBFIC, 9TATE OF FLORIDA
AT LARGE

My commission Expires:

PREPARED BY:

ILEANA M. GARCIA, ESQ.
9485 SUNSET DRIVE
SUTTE A-270

MIAMI, FL 33173
305-274-3020

FLORIDA BAR NUMBER: 308765
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ACKNOWLEDGEMENT OF RESIDENT AGENT
Having been named to

accapt Serviee of Proc
CORP. the place dﬁignafedin ;
hereby accept to act In fus capacity,

ess for CASINO MORTGAGE
Article VII of the attached Articles
relative to keeping open said office.

of Incorporation, I
and agree to comply with the provisions o

f said act
TLEANA M. GARC Y
RESIDENT AG!
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