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ARTICLES OF INCORPFORATION

OF
JCP CAPITAL, INC. ?

i
The undersigned, desirlng to form a Corporation for the purposes hereinafler stated, under and
pursuant to Chapter 607 of the Florida Statutes, do hereby declare as L‘ol%ows:

1. NAME 5

The name of the Corporation shall be JCP CAPITAL, INC, |
1

1. BUSINESS AND POWERS |

SECTION A: The Corporation may engage in any activity or business permitted undet the laws of the
United States and of the State of Florida, f

SECTIONR: l'o cater into, make, perform and carry out contracts of every sort and kind which may be
necessary or convenient for the business of this Corporation, or busincss of a similar nature, with any
person, corpotation, private, public or municipal body under the Go vernment of the United Stules or any
state, ferritory or possessionthercot'or any foreign government so far as ahd to the gvent that the same inay
be done and performed by corporations organized under the corporatioriﬂ taw of this Siate, :

SECTION C: To carry on ils operations and conduct business in any state, In the District of Columbia,
in any territory, dependency or possession of the United States, and in any forcign country.
|

SECTION ) To horrow or raise moncy withoot limit as 1o amount; t&s sell, create seenrity inlerests in,
pledge and otherwise disposc of and realize upon book accounts and other choses inaction; to make, draw,
accepl, endovse, execule and issue bonds, debentures, notes or other obligations of any nature or in any
manter for maoney so borrawed ot in payment for property purchascd and to secure the principal thercofl
and the interest thereon by mortgage upon, or creation of security interést in, or pledge of or conveyance
or assignment In trust of, the whole or any part of the property, real or personal, of this Corporation,
wherever situated and whether at the time owned or thereafter acquired; and, in sueh manner and upon the
time owned or {hereafter acquired; and, in such manner and upon such terims as the Board of Directors may
from time to time determing, to sell, exchange, pledge, offer for discount or otherwise dispose of any and
af! such bonds, debenlures, notes or other abligations.

SECTIQN E: To lend money to other persons, partnerships, associations and corporations, secured by
mortgage or other lien on real esiate, or pledge or security interests in personal properly, or without
security, but only to the extent permitted a business corporation under, the corporation law of this State.

SECTION I: To acquire, by purchase, exchange or otherwise, all or any part of, or any interest in, the
properties asscts, business and good will of any one or more persons, firms, asseciations or corporations
heretofore or hercafter engaged in any business for which a corporation may now or hereafter be organized
under the laws of this state; to pay for the same in cash, property or its own or other securitics; to hold,
operate, reorganize, liquidate, sell or in any manner disposc of the whole or any part thereol; and in
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connection therewith, to assume or guarantes performance oTany [iabilitics] obligations or contracts of such
persons, firms, associations or corporations, and to sonduct the whole or any pant of any business thus
acguired. [

SECTION i: To acquire by purchase, exchange, Iease or otherwise, alnd to own, hold, use, develop,
opcrate, sell, assign, loase, transfer, convey, exchange, mortgage, crcatq secyrily interests in, pledge or
otherwise dispose of or deal in and with, real and perscnal properiy of every class or descri ption and rights
awd privileges therein wheresocver situate. ;

SECTIONH: To employ, hire and appoint corporations, firms and ind wlduals in any and all parts ol the
world to act as agents for this Corporalion in such capaceity and on such cbndiuons as may be determined
from Ume to time by the Board of Directors.

SECTION L To invest and deal with the funds of this corporation in any manner, and to acquire by
purchase or otherwise the siocks, bonds, notes, debentures and other securities and obligations of any
government, state, municipality, corporation, assoclation or partnership, domestic or foreipn and, while
ownet of any such securitics or obligations, 10 cxercise all the rights, pawers and privileges of owncrshlp.
including among othe-:' thm"s the nght to vole thereon for any amd all purposcs.
. I
SECTION X: Toecnterinloany partncrsh:p, limited or general, aslimited or senerzal pariner, or both, and
" to chter into any other arrangemicnt for sharing profits, union of interest, reciprocal concession, or
copperalion, with any corporation, association, partner.n.hlp, syndicaic, entily, person or governmental,
municipal or public authority, domestic or foreign, in the carrying ion of any busihess which this
cgrporation s authorized to carry on, or any busingss or transaction deemed necessary, convénient or
incidental to carrying out any of the purposes of this Corporation.

SECTION K: To organize or cause to be organized under the Iaws of any state of the United States, or
the District of Columbia, or ofany territory, dependency or possession of the United Siates, or any foreign

country, a corporation or corporations for the purpose of transacting, promating or carrying on any or all

of the objects or purposes for which this Corporation is organized, and to dissolye, wind up, Hquidate,

merpe ot consolidate any such corporation o corporations or lo cause the same to be dissolved, wound up,

liguidated, merged or consolidated.

SECTION I, From time to time to provide and carry oul and to n.call abolish, revise, amend, alter or
change a plan or plans for the pm'tlmpntlon by all or any of the employees, including dircetors and officers
of this Corporation or of any corporation in which or in the welfare of which the covporation has any
interest, and those actively engaged in the conduct of this corporation's business, in fhe profits of this
Corporation's legitimate expenses, and for the Tummishing Lo such emnployees and persons or any of them,
al this Corporation's expense, of medical services, insurance against accident, sickncss or death, pensions
during old age, disability or unemployment, educatlon, housing, social services, recreation or other similar
aids for their relief or gencral wellare, in such manner and upon such terms and conditions as may be
detenmined by the Board of Directors.

SECTION M: To causc or allow the legal iitle, or any cstates, rights or interests in any properly owned,
acquired, controlied or operaled by this Corporation to remain or to be vested in the name of any person,
firm, organization, association or corporation, &5 agent, {rustee or nominee of this Corporation, tpon such
terms or conditions which the Board of Directors may consider for the benefit of this Corporation,
Prepared b{o
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SECTIONN: To carry on any of the business hercinbefore enumerated for its own account, or for the
account of pthers, and to act as agent for others with respecl 1o any of such businesses and to carry on any
other business which may be deemad by it to be calculaled directly or indirectly to effectuale or facilitate
the aforesaid objects or businesses or any of them, or any part thereof, or to enhanee the value of its
properly, business or rights; and to ald, conduet, manage or operate any lawful enterprise in relation (o the
forepoing. :

SECTION ¢3: To have one or more ofTices and to do each and every thing necessary or proper for the
accomplishment of any one or more of the purposcs or the attainment of any one or more of the objects
heroinabove enumcrated, or conducive to or expedient for the intercst or benefii of the Corporation and,
in general, to cnjoy all the rights and privileges ol the corporations for profit soverned by the laws of the
States of Florida, it being expressly provided that the enumeration of any specific business or power herein
shall not be held to limit or restrict in any manner any other business or power of safd Corporation.

L STOCK

Tlie maximum number of shares of stock which this Corporation is anthorized to have outstanding
at any time shall be FIVE HUNDRED (500) sharcs of common stock having a par value of $1.00 per
share. The capilal stock may be paid for in property, labor or services at a just valuation, 10 be flxed by rhe
incorporators or by the Directors al @ meeting called for such purpose or at the organizational meeting.
Property, labor or services may be purchased or paid for with the capital stock at 8 just valuation of said
property, to be fixed by the Directors of the Company. Steck in other corporations or on-going businesses.
may be purchased by the Corporation, in return for the issuance of iis capital stock, and said purchases shall
be o1t such basis and for such consideration as the Issuance of so much ofthe capital stock as the Directors
of the Company may decide. :

. ! |

1V. MINIMUM CAPITAL

The amount of capital with which this Corporation will begin busjincss shall not be less than FIVE
HUNDRED DOLLARS ($500.00). '

V. TERM OF FXISTENCE

This Corperation shall have a perpetual existence,

VI, PRINCIPAL OFFICE

The principal affice or place of business of the Corporation shall be located at 920 Bast Las Olas
Boulevard, Fort T.auderdale, Florida 33301, ;

VII. BOARD OF DIRECTORS ; )

The affairs of the Corporation shall be conducted by a Board of not less than one (13 and not mare
than four (#4) or as may be modified in accordance with the terms and conditions of the By-l.aws of the
Corporation.

]
i
|
]
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» INITTAL DIRECTORS

f

The names and strect addresses of the first Board of Directors, who, subject to the provisions of
these Articles of Incorporation, shall hold office for the Arst year of the Corporatmn existence or uniil
their successors are elected and shall have qualified, are the following:

NAME B ADDRESS
CESAR SOLORZANO 920 Kast Las (as Boulevard

Fort Landerdale, Florida 33301

JUAN CARI.OS PINERA 920 East I.as Olas Boulevard
Fort Lauderdale, Tlorida 3330]
|

IX. INITIAL OFFICERS |

"The names and strect addresses of the first OMicers, who, subject to the provisions of these Articles
of [ncorporatton, shall hold office for the first year of the Corporation's exisienee or untif their successors

are elected and shall have qualified, are the following: i

E TXLE . ADDRNSS
CLSAR SOLORZANO PRESIDENT 920 ¥ast Las Olas Bouleyard

Tort Landerdale, Florida 33301

JUAN CARLOS PINERA VICI-PRESIDENT 020 Lna;t Las Olas Boulevard
Fort Landerdale, Florida 33301

X. INCORPQRATORS

The name and street address of each person signing these Articles of Incorporation is:

M , ADDRESS
ARTHUR R. ROSENBERG _ 4875 North Federal Highway
7" Floor

Fort Lauderdale, Florida 33308
Xl ASSIQEMEH] OF SUBSCRIPTION B,‘IGH IS

‘I'he original incorporators of the corporation shall have the right, upon its organization, to assian
and deliver the subscriptions of stock to any other person, or to firms of corporation who may hereafter
become subseribers to the capltal stock of the Corporation who, upon acceptance of such assignment, shail
stand In lieu of the original Ineorporators, and assume and carry ot all the rights, liabilitics and dutics
entaifed by safd subscriptions, subject to the laws of the State of Florida, and the execution of the necessary
instruments of assighment.

Prepured by:
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XII. MANAGEMENT

‘I'he Corporation shall be managed by the Board of Directors, which shall exercise all powers
conferred under the laws of the State of Florida including, without limitation, the power:

SECTION At To hold meetings, to have one or more officesand to kceip the books of the Corporation,
cxcept as otherwise expressly provided by law, at such places, whether within or without the State of
Florlda, as may from time to time be designated by the Board. |

SECTION B: To make, alter and repeal By-Laws of the Corporation, s!ubjcct to the roserved power of
the stockholders to make, alter and repeal By-FLaws, !

SECTION C: To detertnine whether and to what extent and at what times and places and under what
conditions and regulations the accounts and books of the Cotporation, or ény ofthem, shall be open to the
inspeetion of the stockholders, and no stockholder shall have any right to inspect any account, record, book
or document of tho Corporation, cxcepl as conferred by the laws of the State of Florlda.

I
SECTIOND: ‘Todcclare and pay dividends upon the shares of capital stock of the Corparation either out
of net assets in excess of liabilities incloding capital or out of net earnings, and 1o dircet the use and
dispaosition of such net asscts in excess of Nabilities including capital and of such net carnings, all in
accordance with the provigions of the laws of the State of Florida.

: ]
' BECTION E: To fix and determine from time to time an amount to beset apart out of any of the funds
of the Corporation available for dividends a reserve or reserves for working capital or any other proper
purpose or to abolish any such rescrve or reserves. :

SUCTION }:  To make lawfut disposition of any paid-in or of capital charge, or creatc any reserves out
of the same, or charge to the same orpanization expenses or other similar expenses properly chargeable to
capital account,

SECTIONG: Tousc or apply any funds of the Corporation lawlully available therefore for the purchase
or acquisition of shares of the capital stock or bonds or other securitics of the Corporation, in the market
or otherwise, at suci price a5 may be fixed by the Board, and to such extent and in such manner and for
such purposes and upon such terms as the Board may deem cxpedient and as may be permiued by law.

SECTION H: From time to time in_such manner and upon such térms and conditions as may be
determined by the Roard, 1o provide and carry out and reeall, abolish, revise, aller or ¢hange, one or more
plan or plans for:

(i) The issuance or the purchase and sale of its capital stock or granting of options
therefore to any orall of (he employces, officers or Directors ofthe Corporation, or of any subsidiaries, and
the payment of such stock in installments or at one time, with or without the right to vote thercon pending
payment therelore in full, and for aiding any such persons In paying for such stock by contrlbutions,
compensation for services or otherwise; ‘ )

{iD) The participation by any or all of the employees, officers or Directors of the
Corporacion, or of any subsidiaries in the profits of the Corporation or of any braach, division or subsidiary
thereof, as part of the Corporation’s legitimate expenses; and, ‘

Prepared by:
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(1ii} The furnishing ofany or all of the employces, officers or Directors of the Carporalion,
or of any subsidiaries, at the cxpense, wholly or in part, of the Corporation, of insurance against accident,
sickness or death, pensions during old age, disability or uncmployment, or retirement benefits.

SECTIONT: TFrom time to time to avthorize and issue obligations of the Corporation, sccured or
unsecured, 16 inelude therein such covenants and restrictions and such provisions as to redeemability,
subordination, convertability or otherwise and with such maturities, as the Board in its sole discretion may
determine, and to suthorize the mortgaging of, granting a security interest in or pledging of as security
thercfore, any part of allihe property ofthe Corporation, real or personal, ineluding aller acquired propoerty.

XU L SACT 8 Wy LATE TIES

!

Mo contract or other transaction between the Corporation and any other corporation in the absence
of fraud, shall be effected or invalidated by the fact thatany one or more of the Directors of the Corporaticn
is orarg interested in, or is a Director or Officer of or are the directors or officers of such other corporation,
and any director or directors, individually or jointly may be a party or parties to, or may be interested in
any such contract or transaction of the Corporation with any persott or persons, firm or corporation in the
absence of frawd, shall be elfected or invalidated by the fact that any Director or Directors of the
Corporation is a party or arc parties to be interested in such contract, act or transaction, or in any way
connected with suclt person or persons, firm or corporation, and each and every person who may become
a Director of the Corporation is hereby relieved from any liability that might otherwise cxist from thus
conlracting with the Corporation for the benefit of himself or any [irm, association or corporation in which
he may be otherwise interested. Any Director of the Carporatlon may vote npon any contract or other
transaction between the Corporation and any subsidiary or controlled company without regard (o the fact
that he is also a director of such subsidiary or controlled company. '

XIV. CUMULATIVE VOTING '

At all elections of Directors of the Corporation, each commeon sharcholder shall be entilled to as
many votes as shall cqual the number of votes which (except for this provision) he would be entitied 10 cast
for the election of Directors with respect to his shares, multiplied by the number of Directors to be elected,
and he may cust all such voics for 2 single Director or may distribute them among the number o be voted
for, or any two or more of them, as he may see [it.

XV, PRE-EMPTIVE BIGHTS
|

No shareholder of the Corporation shall have 2 pre-emptive right because of bis sharcholdings to
have first offered to him any part of any of the presently anthorized shares of the Corporation hereafier
issued, optioned or sold, or any part of any debenture, bonds, notes of securitles of the Corporation
canvertible into shares hereafter issued, optioned or sold by the Corporation. This provision shall operate
1o deteat rights in all shares and classes of shares now authorized and ir'} all debentures, bonds, notes or
securitics of the Corporation which may be convertible into shares, and also to defeat pre-emptive rights
in any and all shates and classes of shares and securities convertible into shares which the Corporation may
be hereafler authorized to issuc by any amended certificate duly fited. | Thus, any and all shares of the
Corparation presently authorized, and any and all debentures, bonds, notes or sceurities of the Cotporation
which may be hercafier authorized, may at any time be issucd, optioned and contracied for sale, sold and
disposed of by the direction of the Board of Directors ofthe Corpurationjto such persons, and upon such

[
!
|
|

I
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terms and conditions as may to the Board of Directors secem proper and advisable, without first offering
such shares or seeurities or any part thereof to exisling sharcholders.

XVI. INDEBTEDNESS

The highest amount of Indebtedness or liability to which this Corporation may at any time subject
itscifto is unlinrited. !

1

i
XVIL INITIAL SIST no L AND AGENT

The streel address of the Initial repistered offlee of this Corporation is 4875 North Federal
lighway, Seventh Ifloor, Fort Lauderdale, Florida 33308, and the name of the initial registered agent
ol this Corporation at that address is ARTHUR R, ROSENBERG, !

XVIIL EFFECTIVE DATE i

I
The cffective date of this Corporation shall be the date as filed iu the Secretary of State's Office
in Tallahassee, Florida. !

IN WITNESS WHEREQF, T have.nads, subscribed and adknowledped these Articles of

Incorporation at Fort Lauderdale, Florida,

/

STATE OQF FLORIDA ) !
COUNTY OF BROWARD ) , ;

ON THIS DAY, before me, en officer duly authorized lo administer oaths and take
acknowledgiments in the County and Stale aforesaid, personally appeared ARTHUR R. ROSENBERC,
who is persenally kriown to me or who produced his driver's lcense as identification, whotook an cath and
who is well known to [e tht Incorporator described in and who exccuted the lorcgoing Articles of
Incorporation of JCI' CAPYTAL, INC,, and he cxecuted the same as such Incorporator for the purposes
therein cxpressed. A

WITNESS my hand and official seal at Fort Lauderdale, Florid:il, on this19* day of November

2004. ;; Z ! ; . 2 !
£ , .
My Commission Expires: Notarg“Public, State ol Florida

* Commissisn # DD 354122
'ﬂnﬂﬁdmunwuommm

A
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SERTIEY AIGNATING PL 58 O
HE SERVIC '

S WITHIN.TH
MING AGE

JOM RE SERVE

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with said
Acti ’ )

First, that JCP CAPITAL, INC., desiring to organize under the laws of the State of Florida, with
Its principal office, as indicated in the Articles of Incorporation, at 920 East Las Olas Boulevard, Fort
Lauderdale, Florida 33301, has named ARTHUR R. ROSENBERG, located at 4875 Noxth Federal
Highway, 7 Floor, Fort Landerdale, Florida 33308, as its agent to aceept service of process within this
State.

)
Having been named to accept service of process for the above-stated Corporation, at th
designated in this Certificate, [ hereby accept to act in this capacily, and agree to comply with the

e place
provisions of sald Act relative to keeping openysajd-ollice.
- @ /@ Ez"q'ﬂ‘a”“‘ﬁ’)\ e
ARTHUR R. ROSEN BIERG

==
<
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