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CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: TRI-STONE CAPITAL CORPORATION
Ref. Number; W96000005052

We have recelved your document for TRI-STONE CAPITAL CORPORATION
and your check(s) totaling $122,.50. However, the enclosed document has not
been filed and is being returned for the following correction(s};

The registered agent and registered office listed In your articles of incorporation
must be consistent throughout the document.

The person designated as ragistered agent in the document and the person
signing as registered agent must be the same.

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

If you have any questions concerning the filing of your document, please call
(904) 487-6932,

Teresa Brown
Corporate Specialist Letter Number: 996A00010201

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THE UNDERSIGNED, aciing as the incorporators of n corporation under the Florida
Corporation Act, Chapter 607 of the Florida Statutes, adopt the following Articles of Incorporation for
such corporation:

ARTICLE |
The name of this corporation is: TRI-STONE CAPITAL CORPORATION.
ARTICLE I

The purpose or purposes tor which this corporation is organized are:

a To act and operate as n commercial mortgage lender and provide equity financing,

b. To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold,
own, mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal
in or with its own corporate securities or stock or other sccurities, including without limitations, any
shares of stock, bonds, dchentures, notes, mortgages, or other instruments representing rights or
interests therein or any property or assets created or issued by any person, firm, association or
corporation, or any government or subdivisions, agencies or instrumentalities thereof; to make payment
therefor in any lawful manner or to issue in exchange therefor its own securitics or lo use ils
unrestricted or unreserved earned surplus for the purchase of its own shares, and to exercise as owner
or holder of any securities, any and all rights, powers and privileges in respect thereof,

c. To do each and every thing necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the subjects herein enumerated, or which may
at any time appear conducive to or expedient for protection or benefit of this corporation, and to do said
acts as fuily and to the same extent as natural persons might, or could do, in any part of the world as
principals, agents, partners, trustces, or otherwise, either alone or in conjunction with any other person,
association or corporation.

d. The foregoing clauses shall be construed both as purposcs and powers, and shall not be
held to Timit or restrict in any manner the general powers of the corporation, and the enjoyment and
exercise thercof, as conferred by the laws of the State of Florida; and it is the intention that the
purposes and powers specificd in cach of the paragraphs of this Acticle IT shall be regarded as

independent purposes and powers.




ndependent purposes and powers,

¢ To such extent as o corporation orgiized under e Florida Business Corporation Act
may now or hereatter awlully do, to do, either as principal or agent and elther alone or fn connectlon
with other carporations, firms, or individuals, sll and everything necessary, suitable, convenlent, or
proper for, or ln conneetion with, or incident to, the accomplishment of any of the purposes or the
attainment of any one or more of the objects hereln enumerated, or designed direetly ot Indirectly to
promote the interests of this Corporation ot to enhance the value of its propertics: and in general to do
sty and all things ond exercise any and all powers, rights, und privileges which s corpotation muy now
or hereafter be organized to do or o exercise under the Business Corporation Act of this state or under
any act amendatory thereof, supplemental thereto, or substituted therefor,

The aggregate number of shares which this corporation shall have authority to issue s 7,500 shares
of common voting stock at $1.00 per value per share. Fully paid stock of this corporation shall not be
liable to any further call or assessment, The sum of the par value of all shares of capital stock of the
corporation that have been issucd shall be the stated capital of the corporation at any particular time,
‘I'o the extent consideration in cxcess of the par value of such shares, if any, is received for such shares,
such excess consideration shail constitute capital surplus,

ARTICLE IV - AMENDMENT
These Articles of Incorporation may be amended, altered, changed or repealed by the affirmative
vote of a majority of the stock issued and owtstanding, at a Sharcholders meeting called for that purpose.

ARTICLE V - SHAREHOLDER RIGHTS

Shareholders of the carporation shall have pre-emptive rights to acquire their pro rate share of stock
of the corporation for all issues of any class of stock of the corporation, no maticr when authorized,
and for whatever consideration is contemplated to be received by the corporation, including but not
limited to cash, other property, services, the acquisition of other corporations’, shares or property
through merger or the extinguishment of debts. Pre-emptive rights shall aiso apply 1o the reissuance
of all redeemed or otherwise acquired shares, inciuding the reissuance of treasury shares.

This Article V pertaining to pre-cmptive rights may not be amended or deleted without the
unanimous vole of the Sharcholders of cach affected class, and no issuance of stock of the corporation

shall take place unless the price at which the stock is (o be issued shall be approved by a majority of

the Shareholders of the corporation.




OFFER OF FIRST REFUSAL TO OTHER SITARENOLDERS

No stock in the Corporatlon shall be transferred to 1 person who s not alrendy a stockholder
unless the stock shall have been et offered by a writing for sale to ench of the other stockholders of
the Corporation at the same price and on the same leems as would govern upon a transfer (o a person
not & stockholder, The writing shull set forth the price and terms and shall be sent by veglstered mail
(o ench stockholder at the address listed on the Corporation's books, The right to tennsfer the stock to
a person not n stockholder shall not exist until all existing stockholders refuse the offer mude as
provided nbove or until they fail for a period of thirty (30) days after receipt of the written offer to
aceept the same by complianee with the terms therein set forth. Regulations as to the formalities and
procedure 1o be followed in effecting the teansfer shall be preseribed in the bylaws of the Corperation
or by separate sharcholder agresment.

RTICLE VI - INITIAL OFFICE AND AGENT

The street address of this corporation's principal office is; 5200 Town Center Circle, 4th Floor,
Bocu Raton, Florida 33486, ‘The street address of this corporation’s initial registered office in Florida
is: 5200 Town Center Circle, Suite 401, Boca Raton, Florida 33486, and the name of the initial
registered agent of this corporation at that address is: Steven M. Auerbacher

ARTICLE VIII - DIRECTORS

The number of directors of the corporation from time to time shall be set forth in the By-Laws,
The number of directors constituting the initial Board of Directors of this corporation is Three (3), The
name and address of the persons to serve as inilial directors until the first annual meeting of the
Shareholders, or until their respective successor is elected and qualified, is:

Names/Address: Leonard Mandor
Robert Mandor
and
Michael Zucker
5200 Town Center Circle, 4th Floor
Boca Raton, Florida 33486

ARTICLE IX - INCORPORATOR

The name and address of the Incorporator is:
Name/Address: Michael Zucker
5200 Town Center Circle, 4th Floor
Boca Raton, Florida 33486

ARTICLE X - COMMON DIRECTORS - TRANSACTIONS BETWEEN CORPORATIONS

No contract or other transaction between this corporation and one or more of its directors or any other




mﬁ:nrnliun. firm, association or entlty in which one or more of its directors are directors or olficers
or are Mnancladly interested, shnll elther be vold or voldable hecause of such relntionship or Interest 1§
() the fact of such relationship or interest is diselosed or known 1o the Bowrd of Directors or commitice
which authorizes, approves or satifies the contruet or transnetion by vote or consent of such Interest
director; or (b) the fact of such relatonship or interest 1s disclosed or known to the Sharcholders entltled
to vole and they authorize, approve or ralify such contract or transaction by vole or written consent;
or {¢) the conteact Is falr and reasonable 10 the corporation.

Common or interested directors may be counted in determining the presence of a quorum al o

meeting of the Board of Directors or commitiee thereof which authorizes, approves or rtifies such
contragt or transaclions,
RTICLE XI - BY-LAWS
The By-Laws of the corporation shall be initlally adopted by the Board of Direetors, and
miy be changed or repealed by the affiemative vole of 4 majority of the Sharcholders at any meeting
thereof.,

DATED this /27 day of March 1996,

Michael Zucker
Incorporator

STATE OF FLORIDA
COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day personally appeared before me, Michael Zucker, personally
known 1o me, and who did take an oath to be the person described in and who executed the foregoing,
and he acknowledged before me that he executed the same freely and voluntarily and for the purposce

therein expressed.

WITNESS my hand and official scal this %% duy g March 1996.
7
NOTARY PUBLIC N— ,
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. |
State of _Florida at Large [SEAL)

My Commission Expires: February 20, 1999

\ I
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FFOR ‘THE SERVICIE OF PROCESS WITHIN 'THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submiued pursuant 10 Seetlon 481,091 (1) and 607,034, Floridn Statutes:
TRI-STONE CAPITAL CORPORATION desiring to organlze under the laws of the State
of Floridn, being in Palm Beach County, ut Boca Raton, Florldn 33486, does hereby
name Steven M. Auerbacher ns its initial reglstered agent to aceepl service of process

within this State nt 5200 Town Center Circle, Suite 401, Boea Raton, Florida 33486,

ACKNOWLEDGMENT
Having been named to accept service of process for the above stated corporation, at the initial
registered office of the corporation in this State, { hereby accept to act in this capacity and agree to
comply with the provisions of said statute relative to keeping the registered office of the corporation
open from 10:00 a.m 10 noon each day except Salurdays, Sundays and legal holidays, and to post

therein a sign indicating the name of the corporation and the name of the registered agent,

e M;J),(,

S}évcf{ M. Auerbdcher

Dated this __}  day of March 1996,
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