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ARTICLES OF ORGANIZATION =

OF -

JCP1 HOLDINGS, LLC =

. o

The undersigned, acting as the Organizer of a limitc;d liability company under thc;E Floride™
Revised Limited Liability Company Act. Chapter 605, Florida Statutes, as amended (the "Act”),
hercby adopts these Articles of Organization for JCPI Holdings, LLC (the "Company"):

ARTICLEI
Name
The name of the Company is JCPI Holdings, LLC.
ARTICLE IT,

Registered Office and Registered Agent

The street address of the initial registered office of the Company in the Stete of Florida is
"153 Sevilla Avenue, Coral Gables, Florida 33134-6006. The name of the initial registered agent
of the Company at the registercd office is M.JF. Registered Agent Corp., a Florida corporation,
and the registered agent’s c-mail address is mfreeman@freemanmiami.com. The registered agent
has conscnted to the appointment of registered agent pursuant to the registcred agent’s signaturce
provided on Exhibit A attached hereio.

ARTICLE I
Principal Office of the Company

The mailing address and street address of the principal office of the Company is 153
Seviila Avenue, Coral Gables, Florida 33134-6006.

ARTICLE V.

Purpgse

The purposes of the Company shall be to cngage in and do any act in furtherance of any
and all lawful businesses and activities for which limited liability companies may be organized
under the Act.

ARTICLE V.

AL R =

Dhiration

Unless sooner dissalved in accordance with the Company’s Operating Agreement or the
Act, the duration of the Company shall be perpetual.
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ARTICLEL V1,

- —_—

Manager Management - €0

—_—

The Company is to be managed by one (1) or more Manager(s) in accordance with:ffie
Comnpany's Operating Agreement and the Act. The name and address of the persons authorized
10 manage and control the Company are set forth on Exlibit B attached hereto.

d

ARTICLE VT1I, o
Transferability - ch

A Member of the Company may transfer his, her, or its interest in the Company only in
accordance with the provisions of the Company's Operating Agtcement and the Act.

ARTICLE VTII.
Indemnification

(a) To the greatest extent not inconsistent with the laws and public policies of Florida
the Company shall indemnify any Member, Manager, or Organizer (any such Member, Manager,
or Organizer and any responsible officers, partpners, shareholders, mcmbers, dircctors, or
managers of such Member, Manager, or Orgamizer which is an entity, hereinafter heing referred
to as thc "Indemnificd Person™) made a Party (as hereinafter defined) to any Proceeding {(as
hereinafier defined) because such Person (as bereinafier defined) is or was a Mcmber, Managcer,
or Organizer (or a responsible officer, partner, sharcholder, member, director, or manager
thereof), as a matter of right, against all Liability {(as hereinafter defined) incurred by such Person
in conncetion with any Proceeding; provided that it shall be determined in the specific case in
accordance with paragraph (d) of this Article that indemnification of such Person is permissible
in the circumstances because the Person has met the standard of conduct for indemnification set
forth in paragraph (c) of this Article. The Company shalt pay for or reimburse the reasonable
LExpenses {as hercinafter defined) incurred by such a Person in connection with any such
Proceeding in advance of final disposition thereof if (1) the Person furnishes the Company a
written affirmation of the Person's good fuith beliel that he, she, or it has met the standard of
conduct for indemnification described in paragraph (c) of this Article, (ii) the Person furnishes
the Company a written undertaking, exccuted personally or on such Person'’s behalf, to repay the
advance if it is ultimately determined that such Person did not meet such standard of conduct,
and (iii} a determination is made in accordance with paragraph (d) that based upon facts then
known to those making the determination, indemaification would not be precluded under this
Article. The undertaking described in subparagraph (2)(ii) above must be a general obligation of
the Person subject to such reasonable limitations as the Company may permit, but need not be
secured and may be accepted without rcference to financial ability to make repayment. The
Company shall indemnify a Person who is wholly successful, on the merits or vtherwise, in the
defense of any such Proceeding, as a matter of right, against reasonable Expenses incurred by the
Person in connection with the Proceeding without the requirement of a determination as set forth
in paragraph {c} of this Article. Upon demuind by a Person for indemmification or advancement
of Expenscs, as the case may be, the Company shall expeditiously determine whether the Persen

2
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is entitled thereto in accordance with this Article. The indemnification and advancement of
Expenses provided for under this Article shall be applicable to any Proczeding arising from acts
or omissions occurring before or after the adoption of this Article. Howcever, indemnification or
reimbursement for Expenses related to establishing or enforcing a right to indemnification under
this Article, applicable law or otherwise is available only if such Person prevails on the claim for
indemnification.

® The Company shall have the power, but not the obligation, to indemnify any
. Person who is or was an employee or agent of the Company to the same extent as if such Person
was an Indemnified Person as defined in paragraph () of thig Article.

(c) Indemnification of a Person is permissible under this Article only il (i) such
Person conducted himself, herself, or itself in good faith, (i) such Person reasonably belicved
that his, her, or its conduct was in or at least not opposed to the Company’s best interest, and (iii)
in the case of any criminal proceeding, such Person had no reasonable causc to belicve his, her,
or its conduct was unlawful. Indemnification is not permissible against liability to thc extent
such Liability is the result of the Person’s wiilful misconduct, recklessness, violation of the
Company's Opcrating Agreement, or any improperly obtained tinancial or other benefit to which
the Person was not kgally entitled. The termination of a Procceding by judgment, crder,
settiement, conviction, or upon a plea of nolo cootendere or its equivalent is not, of itsclf,
dcterminative that the Person did not meet the standard of conduct described in this paragraph

{©).

()] A delermination as to whether indemnification or advancement of Expenses s
permissible shall be made by (i) a majority in interest of the Members (including any mierested
Member); or (ii) independent special lega! counsel selécted in accordance with (d)(i) above.

(e) Anv Indemnified Person who is a Party to a Proceeding may apply for
indemnification from the Company to the court, if any, conducting the Procecding or to another
court of competent jurisdiction. On receipt of an application, the court, afier giving notice the
court considers necessary, may order indemnification if it determinces:

(i) In a Procceding in which the Person is wholly successful, on the merits or
otherwise, the Person is entitled 1o indemnification under this Article, in which casc the
court shall arder the Company to pay the Person his, her, or its reasonable Expenses
incurred to obtain such court ordered indemnification, or

(ii) The Person is fairly and rcasonably catitled to indemnification in view of
all the relevant circumstances, whether or not the Person met the standard of conduct sct
forth in paragraph {(c) of this Article.

(D A Person is considered to be serving an cmplovee benefit plan at the Company's
request if the Person's duties to the Company also impose dutics on, or otherwise involve
services by, the Person to the plan or o participants in or beneficiarics of the plan.
Indemnificaiion shall also be provided for a Person's conduct with respect to an employec benetit
plan if the Person reascnably believed his, her, or its conduct to be in the interests of the
participants in and benceficiarics of the plan.

L3571241.2
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(g) Nothing contained in this Article shall limit or preclude the cxercise or be deemed
exclusive of any right under the law, by contract or otherwise, relating to indemnification of or
advancement of Expenses to any such Person or any Person who is or was serving at the
Company’s request as a director, officer, partner, member, manager, trustee, employee, or agent
of another forcign or domestic company, partnership, association, limited liability company,
corporation, joint venture, trust, employee benefit plan, or other entcrprise, whether for-profil or
not. Nothing containcd in this Article shall limit the ability of thc Company to otherwise
indemmify or advance Expenses to any Person. It is the intent of this Article to provide
indemnification 1o such a Person to the fitllest extent now or hercafter permitted by the law
consistent with the terms and conditions of this Article. If indemnification is permitted under
this Article, indemnification shall be provided in accordance with this Article irrespective of the
nature of the legal or cquitable theory upon which a claim is asseried, including witbout
limitation, negligence, breach of duty, waste, breach of contract (except to the extent the claim
rclates o the Operating Agreement or a contract between the Company and that Member or
Manager), brezch of warranty, strict liability, violation of federal or state securitics law, violation
of the Employee Retirement Income Security Act of 1974, as amended, or violation of any other
stute or federal law,

(h) For purposes of this Article:

) The tern "Expenses” includes all dircct and indirect costs (including
without limitation counse! fees, retainers, court costs, transcripts, foes of cxperts, witness
fees, travel cxpenses, duplicating costs, printing and binding costs, telephoue charges,
vostage, delivery scrvice fees, and ail other disbursements or out-of-pocket expenses)
actually incurred in connection with the investigation, defense, settlement or appeal of a
Proceeding or establishing or enforcing 2 right 1o indemnnification under this Article,
applicable law or otherwise.

(i) The term "Liability" means the obligation to pay a judgment, settlement,
penalty, fine, excise tax (including an excise tax assessed with respect to an cmployec
benefit plan), or reasonable Expenses incurred with respect to a Proceeding.

(iii)  The term "Party" inchidos a Person who was, is, or is threaiened to be
made a named defendant or respondent in a Proceeding.

(iv)  The term "Person” includes anv natural person and any type of legal
entily.

(v} The cstate or personal rcpresentative of a natural person Entitled to
indemnification or advancement of expenses shall be entitted hereunder 1o
indemnification and advancement of expenses to the same extent as such natural person.

(vi) The term "Proceeding” means any threatened, pending or completed
action, suil or proceeding, whether civil, criminal, administrative, or investigative and
whether formal or informal.

N3571261.2
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(i) The Company may purchase and maintain insurance for its benefit, the benefit of
any Person who is cititled to indemnification under this Arnticle, or both, against any Liability
asserted against or incurred by such Person in any capacity or arising out of such Person's service
with the Company, whether or not the Company would have the power to indemnify such Person
against such Liability.

IN WITNESS WHEREOQF, these Articles of Organization have been executed by the
undersigned, as Organizer, an authorized representative of thc Company, this € day of
November, 2018, The undersigned confirms that these Articles of Organization have been
exccuted in accordance with section 605.0203 (1} (b), Florida Starutes, and is awarc that any
false information submitted in ¢ document to the Department of State constituies a third degree

felony as provided for in 5.817.155, F.S.

= Y | Rebimnetin

Michael Is-l'q'ccman, Organizer

M13s71241.2
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HIB

Having been named as registered agent and 1o accept service of process for the above
stated limited liability company at the place designated in thus ceruficate, 1 hereby accept the
appointment as registercd agent and agree to act in this capacity. 1 further egree to comply with
the provisions of all statutes rclating to the proper and complete performance of my duties, and 1
am familiar with and accept the obligations of my position as registered agent as provided for in
Chapter 605, F.5.

M.J.F. Registercd Agent Comp., a Florda
corporation

By: %L%ae_@__&w

Printed: M0 Cngef ‘F_;'w'-ﬂw’h

Dated: gy uR, 2918

NY3S712412
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EXHIBIT B

The name and address of each person authorized to manage and control the Company are
set forth betow:

Title: Name and Address:

MANAGER John M. Peterman
’ 9800 Connecticut Drive
Crown Point, IN 46307

MANAGER Catherine M. Peterman
909 10 Sureet S., Unit #302
Naples, Florida 34102

MANAGER Michael J. Freeman

153 Scvilla Avenue
Coral Gables, Florida 33134-6006
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