A

ELECTRONIC FILING COVER SHRET

({(H97000010926 8)))
DIVISION OF CORPORATIONS FAX #: (850)922-4001
FROM: EMPIRE CORPORATE KIT COMPANY ACCT{i: 072450003255

CONTACT: RAY  STORMONT
PHONE: (305)541-3694 FAX #: (305)541-3770

TO:

NAME: CROWN GOLD, INC,

AUDIT NUMBER...... H97000010926

DOC TYPE.......... FLORIDA PROPIT CORPORATION OR P.A.
CERT- OF STATUS..O PAGES;--.---' 13
CERT. COPIES...... 1 : DEL.METHOD.. PAX

EST.CHARGE.. £122.50
NOTE: PLEASE PRINT THIS PAGR AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT

** ENTER 'M' FOR MENU. #*+

ENTER SELECTION AND <CR>:
Help P1 Option Menu F2

Connect: 00:01:55



S 397000010928

1.1 Nana.

€2 B Z- M L6 o

The namne of the Corporation is Crown Gold, Inc.
ARTICLE II.
2.1 Gensral._

The purpese for which the Corporation is organized is to
transact all lawful buainess for which Cexporations may be
organized under the laws of thae State of Florida.

ARTICLE III.
3.1 Powera.

2s needed to pursue the corporate puzrposes, the following
powers are hereby granted to the Board of Directors:

(a) To sve, complain and defend in the corporate name.

(bj To adopt a corporate seal which may be alterad at
pleasure, and to use the same Dy causing it, oX & facsimile
thereof, to be inpressed or affixed or in any othexr nanner
reprodnced.

{c) To purchase, take, recsive, lease, or otherwise acquire,
own, hold, improve, use and otharwise deal in and with, real or
personal property, or any interest therein, whersves situated.

{d) To ssll, convey, mortgage, pledga, lease, exchange,
transfer and otherwise dispose of all or any part of the corporate
property and assets.

(e) To lend meney and use its credit to assist corporate SN
enployees.

(#) To purchase, take, receive, subacribe fox, ox otharwisa
acquire, own, hold, vote, use, smploy, sell, mortgage, lend,
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]
pledge, or otherwise dispose of, and otherwise use and deal in and.
with, shares or other interests in, or obligatiens of, other.
domestic or foraeign corporations, assoclations, partnerships or:
individuals, or direct or indirect obligations of the United States,
or of any other government, otate, tearritory, govermnmental distriat
or municipality or of any instrumentality thereof.

|

(g) To make contracts and guarxantees and incur liabilitiaes,
borrcw money at such rates of interest as it may determine, issue‘i
its notes, bonds, and other obligations, and secure any of its’
cbligations by mortgage or pledge of all or any of the'’
Corporation's property and income. '

{h) To lend money for any corporate purpose, invest and
reinvest its funds, and take and held their pavment of Ffunds so
loaned or investad.

{1} To conduct its business, carry on its operations and have

offices and exercise the powars granted herein, wWithin or without,
this state.

(5 ) To make donations for the public welfare ox for chari-
table, scientiflc or educational purposes.

(k} To transact &any lawful business which the Board of
Diractors shall find will be an aid of gevernmental policy.

L3

(L} To pay pensions and establish pension plans, pension
trusts, profit sharing plans, stock benus plans, stock option plans
and other incentive plans for any or all of its Directers, Officers
and employees.

ARTICLE IV.
SHARES
4.1 »uthorired Shares.

The total authorized stock is 7500 shares of §1.00 par value'
per share.

¥ 97000010926




¥ 97000010926

ARTICLE V.
CONSENT MEETINGS

5.1 Majority Consent Mmatings,

Any action required or permitted to be taken at an annual or
special meeting of Stockholders may be taken without a mzeting,
without prior written notice and without a vote if consented to in’
writing by the holders of outstanding shares having at least the:
minimum number of votes necessary to authorize or cabllly uuch;
action if taken at a meeting at which all shares entitled to vetae.
ware present and voted. Prompt written notice of the taking of.
said action shall be given to the non-consenting Stockholders by’
{(among othexr methods) mailing said notice to said Stockholders by
first class mail, postage prepaid, to the address of rascord. '

ARTICLE VI.
AMENDMENT OF ARTICLES OF INCORPORATION
6.1 XAmendmenta ta Articles.

The Corporation may amend its Articles of Incorporation,
from time to time, so as:

(a) To change its corporate nama.
(b} To change its period of duration.
(¢) To change, enlarge or diminish its corporate purposes.

(d) To increase or decrease the aggregate number of shares, or
shares of any class, which the Corporation has authority to issue.:

(e} To limit, deny or grant to Stockholders of any class the:
preemptive right to acquire additional or treasury shares of the.
Corporation, whether then or thereafter authorized.

{f) To increase or increasa the par value of the anthorized,
shares of any clasa having a par value, whether issued or uniasued..

{(g) To exchange, elamsify, reclassify or cancel all or any
part ¢f ilts shares, vhether issued or unissued. ‘

(h) To change the designation of all or any part of its
shares, whether isaued or unissued, and to change the praferences,’
limltations, and the relative rights in raspact of all or any part
of its shares, whether issued or unissuecd.

s H97000010926
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(i) To change shares having par value, whether issued or
unissued, into the same or a different number of shareas without par
value, and to change shares without par value into the same or a
different number of shares having a par value.

{(j} To change the sharss of any clasas, whather issued or,
unissued, and whether with or without par value, into a diffarent,
nunber of shares of the same class or into the same or a different’

number o¢f shares, either with oxr without par value, of other
classas.

|
(k) To create new classes of shares having =zights and:
preferences either prior and superior or subordinate and infexior!

to tha shares of any class then authorized, whether issued or
unissued.

(1) To gangel or otherwise affect the right of the holdexs of
the shares of any class to recelve dividends which have accrued but:
have not been declared.

{m) To divide any praeferred or special class of shares,
whather issued or unissued, into series and fix and determine the'
designations of sueh series and the variations in the relative
rights and preferences 28 between the shares of such series.

(n) To authorize the Board of Directors to establish, out of’
authorized put unissued shares, & serles of any preferred or
spacial class of shares and fix and determine the relative rights,
and praferances of tha shares of any series so established.

(o) To authorize the Board of Directors teo fix and determine
the relative rights and preferences ¢f tha authorized but unissued’
shares of series therstofore erstablished in respect of which either)
the relative rights and praferences have not been fixed and,
determined or the relative rights and praferences theretofora Eixed
and determined are to be changed.

{p) To raveke, diminish, or enlarge the authority of the Board,
of Directors to establish a series out of authorized but unissued:
shares of any preferred or special class and fix and detarmine the
ralative rights and praferences of the shares of any series so
established.




W 9700001092 ¢ ARTICLE VII
DIRECTORS

7.1 Directozs.

The following is the name and address of the person who
shall sexrve as Director until the fizst annual neeting of
Stockholdera or until their succasaors be elected and qualified:

NAME ADDRESS

M. Roenald Krongold c¢/o Krongoeld & Todd, P.A. -
201 Alhambra Cirele, 8th Floor
Cora) Gables, FL 33134

7.2 NRumber of Dixectors.

The Boazd of Directors of the Corporation shall coensist s
of one or more membszs. The number of Diractors shall be fixed by,
or in the manner provided in, the By-lLaws, except as to the number .
constituting the initial Board of Directors, which number has been '
fixed by these Articles of Incorporation. The number of Directors :
may be increased or decreased from time %o time by amaendment to, or
in the manner provided in thesz Articles of Incorporation or the
By~Laws, but no decrease shall have the effect of shortening the
term of any incumbent Director. In tha absence of a By-lLaw
providing for the number of Directors, tha number shall be the same ,
as that provided for in thesa Axticles of Incorporation.

ARTICLE VIIX
BY~LAWS
8.1 Initial By-Lawa.

The initial By-Laws of the Corporation shall be adopted
by the Board of Directors. The power to alter, amend or repeal the
By-Laws or adopt new By-Laws, subject to repeal or changa by actien
of the Stockholders, shall be vested in the Board of Directors.
The By-Laws may contaln any provisions for the regulation and
management of ths affairs of the Corporation not inconsistent with
law or the Articles of Incorporation.

H97000010926
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DIVIDENDS
9.1 Dividends in General.

The Board of Directors of the Corporation may, from,
time ¢o time, declare and the Corporation nmay pay dividends in'
cash, property, or its own shares, except when the Corporation is-
insolvent or when tha payment thereof would render the Corporation'
insolvent, subject to the fellowing provisions:

(a} Dividendy may be declered and paid in cash or property,
only out of the unreserved and unrestrictad sarned surplus of the.
Corporation, or out of the unreserved and vnrestricted net earnings
of the current fiscal year and the next preceding fiscal year taken.
as a single peried, except as othorwise provided in this section.

(b) Dividends may be declared and paid In cash out of
depletion raservas, but each such dividend shall be identified as
a distribution of such reserves and the amount per share paid from!
such rasarvas shall be disclosad to the Stetkholders receiving the,
same concurrently with the distribution thareof. -

{¢) Dividends may be declared and paid in tzreasury shares.

{d} Dividends may be declared and paid in authorized but!
unissued shares out of any unreserved and unrestricted surplus of
the Corporation upon the following conditions:

(L) If a dividend 1s payable in shares having a par
value, such shares shall be issued at not less than the par value
thereof and there ghall be transferred to stated capital at the.
time such dividend as a paid in amount of surplus equal to the
aggregate par value of the shares to be issued as a dividend,

{2) If a dividend ig payesble in =shares without par
value, such shares shall be issued at such stated value as shall be,
fixed by the Board of Directors by resolution adopted at the time.
such dividend is declared and thexe shall be transferred to stated,
capital at the time sueh dividend is paid an amount of surplus|
equal to the aggragate etated value so fixed in respect of such
shaxes; and the amount per share so transferred to stated capital
shall he disclosed to the Stockholders receiving such dividend
concurraently with the payment thereof.

H97000010926




ARTICLE X

jq?OoUﬁlﬁéib CONFLICTS IN INTERBST

10.1 Contracts with Directors and Officers.

No contract or other transaction between the
Corporation and one or more of itas Directors or any other
corporation, firm, association or entity in which one or more of
its Directors are Directors or officers or are financially
interested, shall be aither void or voidable because of such
relationship or interest or bacmuse such Director or Directors are
present at the meeting of the Board of Directors or a committee
thereof which authorizes, approves or ratifies such contract or-
transaction or becanse hia or their vstes are counted for such
purpose 1if:

(a) The fact of such relationship or interest is disclosed or
known to the Board of Directors or committee which authorizes,
approves or ratifies the contract or transaction by a vote or
consent sufficient for the purpose without counting the votes or
consents of such interested Dircectors: or

{b} The fact of such relationship or interest is disclosad or.
known to tha Stockholders entitled to vote and they authorize,

approve or ratify such contract or transaction by vote or written
consent; or

(¢} The contract or transaction is fair and reasonable to the
Corporation.

Common or interasted Directors may be counted in detexrmining
the presence of a guorum at a meeting of the Boaxrd of Directors
which autherizes, approves or =xatifles such contract or
transaction.

10.2 XLending to Direcctors.
L)
The Corporation shall not lend money to or use its®
credit to assist its Directors without authorization in thes
particular case by its Stockholders, but may lend meney to and use:
ilts credit to assist any employse of the Corporatioen or of a
subsidiary, including any such employees who is a Director of the
Corpoeration, if tha Board of Directors decidas that such loan eor,
assistance may benefit the Corporation.

H9700001092¢
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BORRD HAS POWER TO APPOINT A COMMITTEE

11.1 Committees.

The Board of Dlrectors shall have ¢the power to’
designate cne or more committees, each committee to consist of cone
or morxe of the Directors of the Corporaticn. The Board mays
designate one or more Directors as alternate members of a
comnittee, who may replace an absent or disqualified member at a
meeting of the committes. The By-Laws may provide that in tha.
absence of disqualification of a member of a committee, the members’
thereof present at a meeting and not disqualified from voting,
whether or not they constitute a quorum, may unanimously appeint
another member of the Board to act at the meeting, and each member
thereof, shall serve at the pleasurs of the Board. A committee,
designated pursuant to this paragraph, to the extent provided in,
the resolution of fhe Board or in the By-laws may exercisa all
povers and authority of the Board in management of the business and

affairs of the Corporation not prohibited by the relevant Florida
Corporation Act.

11.2 Denial of Authority.

Provided that no such committee shall have authority to

{2a) declare dividends or distributions, (b) appreove or reccmmend to

Stockholders actions or proposals requirad to be approved by

Stockholders, (c) designate candidates for the office of Director,

for purposes of proxy solicitation or otherwise, or £ill vacancies.
on the Board of Directors, or any committee thereof, (d} amend the’
By-Laws, (e) approve a plan of merger not requiring Stockholder

approval, (f) reduce earned or capital surplus, {(g) authorize or’
approve the reacquisitien of stock unless pursuant to a general

formula or (h) authorize or approve the is=uance or sale of, or any

contract to issue or sell, sharas or designate the terms of a
series of a class of shares; provided that the Board of Directors,

having acted regarding general authorxization for the lssuance or

sale of shares, or any contract therefor, and, in the case of a

saries, the designation thereof, may, pursuant to a general formula

or method specified by the Board by resclution or by adoption of a°
stock option or other plan, auvthorize a committee to fix the terms

ot any contract for the sale of the shares and to fix the texms

upon which such shares may be issued or sold, including, without

limitation, ¢the price, the dividend rate, provisions for'
redemption, sinking fund, con- version, voting or preferentisl

rights, and provisions for other features of a class of shares, or
a series of a class of shares, with full power in such committas to
adopt any final resolution setting forth all the terms thereof and,
to authorize the statemant of the terms of a saries.

H97000010926




H970000109é6 ARTICLE XII

PREEMPTIVE RIGHTS

12.1 Preenmptive Rightn.

Except to the extent limited or denied by this section,
or by the Articles of Incoxrporation, $tockheolders shall have &
preemptive right to acquire unissued or treasury shares or
securities econvertible into such shares or carrying a right to
subsaribe to or acquire shares.

Unless otherwise provided in the Azrticles of Incorporation,

(aj No preemptive right shall exist
(1)} to acguize any shares issued to Directors, Officers,
or employees pursuant to approval by the affirmative vote of the
holders of a majority of the shares entitled te vote thereon or.
when authorized by and consistent with a plan theretofore approved’
by such a vote of Stockholders; or

(2) to acquire any shares sold otherwise than for cash.

(b) Holders of shares of any class that 1s preferred or
limited as to dividends or assets shall not be entitled to any
preemptive right.

(a) Holders of shares of common stock shall not be entitled to,
any preemptive right to shares of any class that is preferred or’
limited as to dividends or assets or to any obligations, unless
convertible into shares of common stock or carxying a right to
subscribe to or acquire shares of common stock.

(d) Holders of common stock without veting power shall have no
preemptive right to shares of common stock with voting power.

ARTICLE XIIX
DISSOLUTION
13.1 Nom=Judicial Dissolution.

Upon the following event, the Corperation shall be
dissolved:

A vote of 1008 of the outstanding comuon sha:eq.

s H9?000010926




“;‘;)70000109-23 ARTICLE XIV

REGXSTERED OFFXCE
14.1 Office.

The address of the principal office is:
c/o Krongold and Todd, P.A.
201 Alhambra Circle, 8th Floor
Coral Gables, FL 33134

The mailing address of the principal office is:
¢/0 Krongold and Todd, P.A.
201 aAlhambra Circle, Bth Floor
Coral Gablsg, FL 33134

and the name of the initial reaident a.geht at the registered office
is: .

M. Ronald Krongold
ARTICLE XV
INCORPORATORS
15.]1 Incoxporators,
The name and address of the incorporator is as follows:
Name Resident or Business Address
M. Ronald Krongold ¢/o Krongeld and Todd, P.A.
201 Alhambra Circle, 8th Floor
Coral Gables, FL 331N
ARTICLE XVI
TERM

16.1 PTerm.

The termm of oxistence of the Corporation shall be
perpetual.

H 97000010926
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IN WITNESS WHEREOF, the undo:signnd. the Incorpo:ato:o
of the above-nimed Corporaticn, have hefeunto signad thase Articles
of Incorporation on the 2nd day of July, 1997.

Witnessgs:

M. Ronald Kron907

STATE OF FLORIDA )
: 8S.
COUNTY OF DADE )

BEFORE ME personally appeared M. RONALD KRONGOLD, who
is personally known to me to be the person described as
"Subscriber" or presented as ldentification, and
who executed the foregoing Axticles of Incorporation, and he
acknowledged before me that he subscribed to same.

WITNESS wy hand and official seal this 2nd day of July. 1897.

N Y PUBLIC, Stete of Florida
NOTAKY PUBLICSTATROFFLORIDA | at Large

Printed Nama:z

Serial No.

My Commission expires:

H97000010926
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE POLLOWING
IS SUBMITTED:

FIRST, THAT CROWN GOLD, INC., DESIRING TCQ ORGANIZE OR.
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BU3INESS AT CITY OF CORAL GABLES, STATE OF FLORIDA, HAS
NAMED M. RONALD KRONGOLD, LOCATED AT 201 ALHAMBRA CIRCLE, 68TH
FLOOR, CORAL GABLES, FL 33134, AS ITS AGENT TO ACCEPT 9ERVICE OF

PROCESS WITHIN FLORIDA.
SignaturJl\/—/

M. RONALD KRONGOLD

Title: Incorporatoer

Date: July 2, 1897

HAVING BEEN NAMED T¢ ACCERT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATER 1IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPACITY AND I FURTHER®
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE:

W
MY RONALD KRONGOLD

DATE: July 2, 1897

—~—
—_
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