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No. 2805 P 2/7
H98000023214
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
CAPITAL MORTGAGE & ;:;I;ocmms CORPORATION

THE UNDERSIGNED, as President of Capital Mortgage & Associates Corporation, a
Florida corporation ("Corporation™), hereby adopts the following Amended and Restated Articles

of Incorporation for the Corporation which amend and resiate the original articles of incorporation
(the "QOriginal Articles™) for the Corporation filed with the Florida Secretary of State on November
12, 1998 under Charter No. P98000095428.

NOW, THEREFORE, the Original Articles are hereby amended and restated as follows:
ARTICLEX

The name of the Corporation shall be:

CAPITAL MORTGAGE & ASSOCIATES CORPORATION

-l
‘I'he address of the principal office of this corporation shall be 4000 Hollywood Bivq?rgﬁite& 5-8,
Hollywood, Florida, 33021, and the mailing address of the corporation shall be thc%.;ﬁ’_e

e
? ———
Nam 3
ARTICLERL I o o
P -
The duration of the Corporation is perpetual. %g_ﬁ @
=® 4
S
=
ARTICLE 111
The general purpose for which the Corporation is organized are:
1.

To transact any lawful business for which corporations may be incorporated under
Florida General Corporation Act.
2.

in order to accomplish the foregoing.

To do such other things as are incidental to the foregoing or necessary or desirable
3

‘I'his corporation may engage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any otber state, country,
lerritory ot nation.

Do Ref BIU00M001 I SCSFLLAG431C-1
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ARTICLE IV
The aggregate number of shares which the Corporation is authorized to issue is One
Thousand (1,000). Such shares shall be of a single class, and shall have a par value of One Cent
($0.01) per share.

ARTICLE YV
The street address of the registered office of the Corporation is 110 5.E. 6th Street, Fort
Lauderdale, Florida, 33301, and the name of the Registered Agent at such address is Paul Lopez.

ARTICLE VI
The business of the Corporation shall be conducted by a Board of Directors, the number of
members of which shall, except for the initial Board, be determined by the By-Laws, but shall never
be fewer than two (2).

ARTICLE VII

The Board of Directors shall consist of two (2) rugmbers. The name and street address of the
Board of Directors are as follows:

Name Addres

Humberto Francisco Vargas 4000 Hollywood Blivd., Suite 535-S
Hollywaod, Florida, 33021

Luis F. Perdome 4000 Hollywood Blvd., Suite 533-5

Hollywood, Florida, 33021

ARTICLE VIII
The namc and address of the Incorporator of this Corporation is as follows:
Name S Address
Frank Vargas 4000 Hollywood Blvd., Suite 535-8

Hollywood, Florida, 33021

TLuis F. Perdomo 4000 Hollywood Blvd., Suite 535-8
Hollywood, Florida, 33021

Doc Ref, B20000,.900L/TSCSIL /6431041 2
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ARTICLE IX

A, The Corporation shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending, or completed action, suit or proceeding, whether civil
or ctiminal, administrative or investigative, by reason of the fact that he is or was a Director, Officer,
employce or agent of the Corporation, or i or was serving at the request of the Corporation as a
Director, Officer, employee, or agent of another corporation, parinership, joint venture, trust, or other
enterprise, against expenses (including attorney's fees), judgments, fines and amounts paid in
settlement, actually and reasonably incurred by him in connection with such action, suit or
proceeding, including any appeal thercof, if he acted in good faith or in & manner he reasonably
believed to be in or not opposed to the best interest of the Corporation, and with respect to any
criminal action or procceding, if he has no reasonable cause o believe his conduet was unlawful.
However, with respect to any action by or in the right of the Corporation to procure a judgment in
its favor, no indemnification shall be made in respect of any claim, issue or matter as to which such
person is adjudged liable for negligence or misconduct in the performance of his duty 1o the
Corporation unless, and only to the extent that, the court in which such action or suit was brought
determines, on application, that, despite the adjudication of liability, such person is fairly and
reasonably entitled to mdemnify in view of all the circumstances of the case. Any indemnification
hercunder shall be made only on a determination by a majority of disinterested directors that
indemnification is proper in the particular circumstances because the party to be indemnified has met
the applicable standard of conduct. Determination of any action, suit, or proceeding by judgment,
order, settlement, conviction, or on a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the party did not meet the applicable standard of conduct in advance of the
final disposition of any action, suit or proceeding, on a preliminary determination the Director,
Officer, employee, or agent met the applicable standard of conduct and in receipt of any undertaking
by or on behalf of the Director, Officer, employee, or agent to repay such amount, unless it is
ultimately determined that he is entitled to be indemnified by the Corporation as authorized in this
section.

B. . The Corporation shall also indemnify any Director, Officer, employee or agent who
has been successful on the merits or otherwise, in defense of any action, suit or proceeding, or in
defense of any claim, issue or matter therein, against all expenses, including attorney's fees, actually
and reasonably incurred by him in connection therewith, without the necessity of an independent
determination that such Dixector, Officer, employee, or agent met any appropriate standard of
conduct.

C. “The indemnification provided for herein shall continue as to any person who has
ceased to be a Director, Officer, employee, or agent, and shall inure to the benefit of the heirs,
executors, and administrators of such persom.

D. [n addition to the indemnification provided for herein, the Corporation shall have
power 10 make any other or future indemmification, except an indemnification against gross
negligence or willful misconduct, under any resolution or agreement duly adopted a majority of
disitterested directors, or duly authorized by a majority of stockholders.

U Ttef. 390000 OBDETSCSFLL/I64316-1 3
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"R Ifwemgmmowmomuepaidhywayofindﬁmniﬁuﬁon.oth&rﬂ:anhy
court order"or #etion by the stogkholders, the Corporazion shail not later than the time of delivery o
the stockholders of written notice of the next annual meeting, unless such meering is held within
thres (3) rapnths from the dats of such payment, and, in any event, within fiftesq (15) months from
the date of such paymenr, deliver by mail to #ach stockholder of record at the time enritied to vote
for thm slestion of Trivectoss, & staterment specifying the peracns paid, the ameunt paid, and the nature
ang smasus of tha tme of such payment of his lisgatlon or thrsmaned [ixigation.

ARTICLE X

The Corporation shall have the power 18 purchase and maintain insurance on behalf of my
parsor Who iy or way a Director, Officer, employes, of agent of the Carparation, or wha ia or was
porving sk the requost of the Corparstion as a Divector, Officer, employee, or agent, of another
corporation, paranivship, Joint VeAture, tat, of other nterprise, sgainst any Haliliny sssertod sgaisat -
hiz s insurred by him in any sush capasity, or ariting out of his stetus of such, whether ernotthe
Corporation would have duthority to indemnify hinm againgt such lability undey the provisions undez
these Artigles, of ulider law,

K ARTICLE X1 )
No contract or ather trgnsaction between the Corporation and one or morva of its Directars  *
of any other'corporation, firm, 3ssociation, o eatity 1y which ons or more of its Directars or Officers
axe fingncially interestad, shall be either void ap voidabls because of such relationship or interastor
hesause such Directar or Dipgetore are present at ths meeting of the Board of Diractors or &
Cornitee tepesd Which awhorizes, approves, oz ratifies such contast of wanssation or bicavse hir
or their votes are caunted [or suck purpose, if!

{2)  The face of such relationship or interest is discloscd or known to the Board of
Diregtors or Committze which authorizes, appraves, or rectifies the votes or consents of such
intarested Directors; of

{b)  The fact of such rclationship or interest is disclosed or knawn to the steckholders
entitled 1o vate and they authorizs, approve, or rectify such contract or transactions by vote or
wtitten consent; or

{c)  The contract ¢r transaction is fair and reasonsble, as to the Corporation ar the Ume
it is authorized by the Board, 2 Conunittee, or the stockholder.

IN WITNESS WHEREQF, the President hereto ha: and seal this
the 8th day of December, 1928,
Luis F. Perdomo, President
mmm&awtmwnw-y > , .. . 4 o ‘ HE'JSGOOOZ-S‘Z 1-4 |
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provision of Section 607.0501, Florida Statutes, the undersigned corporation,
orgenized under the Laws of the State of Florida, submits the following statemnent in designating the
registered office/agent, in the State of Florida.

The name of the corporation is: CAPITAL MORTGAGE & ASSOCIATES CORPORATION

The name and address of the registered agent and registered office are:

Paul G. Lopez

c/o Tripp Scott

110 S.E. 6th St., 15th Floor
Ft. Lauderdale, Florida 33301

Having been named as registered agent and to accepl service of process for the above stated
corporation at the place designated in this certificate, [ hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the
ubligation of my positions as registered agent.

Dated: {Jec er 8, 1998

?aul . L\gﬁz, Registé;éd Agent
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