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May 15, 1995

Florida Sccretary of State
Division of Corporations
P.O. Box 6327

Tallahassee, Florida 32314

Re: JCB Capital & Management Corp.

Dear Sir/Madame;

Following please find the original plus one copy of the Articles of Incorporation of JCB Capital
& Management Corp. for filing with your office, along with our Firm’s check in the amount of
$122.50 to cover for the filing and certification fees.

Kindly process the filing of thesc Articles of Incorporation and return the certified copy to the
messenger service who is delivering this letter,

Should you have any questions or comments, please do not hesitate to contact us.

Very truly yours,

Robert F. Hudson, Jr.

Enclosures
MIAMDG1 3461
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ARTICLE [
NAMI

The name of this corporation is JCB Capital & Management Corp. und its mailing
address is 6001 Broken Sound Parkway, N.W., Suite 408, Boca Raton, FL 33487,

ARTICLE 11
ATURE QF BUSINESS
This Corporation is being formed for the following purposes:

a. To engage in any and all lawful business or activity permitted under the laws of
the United States and the State of Florida.,

b. To generally have and exercise all powers, rights and privileges necessary and
incident to carrying out properly the objects herein mentioned,

C. To do anything and everything necessary, suitable, convenient or proper for the
accomplishment of any of the purposes or the attainment of any or all of the objects hercinbefore
enumerated or incidental to the purposes and powers of the corporation or which at any time
appear conductive thereto or expedient.

ARTICLE 1

TERM OF EXISTENCE

This Corporation shall have perpetual existence unless sooner dissolved in accordance
with the laws of the State of Florida. The date on which corporate existence shall begin is the
date on which these Articles of Incorporation are filed with the Secretary of State of the Stale

of Florida.
ARTICLE IV

CAPITAL STOCK

This Corporation is authorized to issue 10,000 shares of $0.01 par value common stock,
which shall be designated "Comimon Shares.”




ARTICLE V

The street address of the initial registered office of the Corporation is 701 Brickell
Avenue, Suite 1600, Miami, Florida 33131, and the name of the initlal registered agent of this
Corporation al that address s Robert F, Hudson, Jr,

ARTICLE VI
INITIAL B F DIRECTORS

The Corporation shall have two (2) directors,  The number of directors may be cither
increased or diminished from time to time by the By-Laws, but shall never be less than one.
The nantes and addresses of the directors ol this Corporation are;

Name Address

Jean Blunchard C/Rodriguez. Marin, 92
28016 Madrid, Spain

Cristina Blanchard C/Rodriguez Marin, 92
28016 Madrid, Spain
ARTICLE VII

DIRECTOR QUORUM AND VOTING

No less than a majority of the dircctors shall constitute a quorum for a meeting of directors.
If a quorum is present, the affirmative vote of a majority of the directors present, or, if a
director or directors have abstained from voting because of an interest in the matter to be voted
upon, the affirmative vote of a majority of the directors present and voting, shall be the act of

the Board of Directors.

ARTICLE VIII

VOTING REQUIREMENTS FOR sHAREHOLDERS

The affirmative vote of a majority of the sharcholders of this Corporation entitled to vote shall
be required for the authorization of any action of the sharcholders of this Corporation.




ARTICLE IX
gql !:.:.I::- (21: [)“;EE.I‘QI!:.

The By-Laws of this Corporation may provide that the directors be divided inte not more than
four classes, as nearly equal in number as possible, whose teems of office shall respectively
expire at different times, provided that no such teem shall continue longer than four yenrs and
provided further that at least one-filth in number of the directors shall be eiected annually.

ARTICLE X
This Corporation reserves the right o amend or repeal any provisions contained in these
Articles of Incorporation or any amendments hereto and any right conferred upon the
sharcholders is subject to this reservation.  Further, the power to adopt, alter, amend or repeal
the By-Laws shall be vested in the Board of Directors of this Corporation.

ARTICLE XI

POWERS

'his Corporation shall have alb of the corporate powers enumerated in the Florida General
Corporation Act, as amended from time to time,

ARTICLE Xl
DIVIDENDS

Dividends payable in shares of any class may be paid to the holders of shares of any other
class.

ARTICLE XII1

INDEMNIFICATION

This corporation shall indemnify any and all of its directors, officers, employeces or agents
or former directors, officers, employees or agents or any person or percons who may have
served at its request as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise in which it owns shares of capital stock or
of which it is a creditor, to the full extent permitted by law. Said indemnification shall include,
but not be limited to, the expenses, including the cost of any judgments, fines, settlements and
counsel’s fees, actually and necessarily paid or incurred in connection with any action, suit or
procecdings, whether civil, criminal, administrative or investigative, and any appeals thereof,

-3-




*to which any such person or his legal representative may be made a party or may be threatened
to e made o party, By reason of his being or having been a director, officer, employee or ngent
as herein provided. The foregolng right of indemnification shall not be exclusive of any other
rights to which any director, officer, employee or agent may be entitled as 1 matter of law or
which he miay be lawlully granted,

ARTICLE XIV
INCORPORATQR
The name and address of the person signing these Articles is:
Robert F. Hudson, Jr,

700 Brickell Avenue, Suite 1600
Miami, Florida 33131

IN WITNESS WHEREOF, the undersigned incorporator has exceuted these Articles of
Incorporation on thi= /5 day of May, 1995,

LY /47




The undersigned, having Leon numed as Registered Agent for JCB Capltal & Management
Corp., at the place designated In these Articles ol Incorporation, hereby agrees 1o act in such
capacity and 1o comply with the provisions ol law in relntion thereto.

.

A '—7/&%24&1 o
Robert F. Hidson, Ir. 77
Registered Agent

MIAMNSI 3T
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Florida Department of State, Jim Smith, Secretary of State
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AGENT OR BOTH FOR CORPORATIONS

Pursuant to the provisions of ections 807.0502, 817.0502, 607, 1508, or 617.1508,
Florida Statutes, the undarslqnad corporation organized under the laws of the State of

Florida submits the fnllowing statement in order to change Ke reglstered office
or registered agent, or both, in the State of Florlda.

JCB Capltal & Managoment Corp,

1a, The name of the corporatlon is:

1b. Date of incorporation __ May 16, 1995 Document number_F23000038837

2, The name and address of the current registered agent and office:

Robert F¥. Hudaon, Jr.

701 Brickell Avenue, Suite 1600, Minmi, FI, 33131

3. The name and address of the new registerad agent and office:
(P.O. Box Not Acceptable)

Bellentar Management Corp.
6001 Broken Sound Parkway, N.W., Suite 408, Boca Raton, FL 33487 'm 0

The street address of its registered agent and the strest address of :he buslness o!ﬂce

of its registered agent as changed will be identical. T B
m

Such change was authorized by resolution duly adopted by its board of dlrectqrs m‘byJ

an officer so authorized py the board. et
‘-1 rJ'l

Jogeph lavalle Secre ii
SIGRXTURE 4 Typed or printed name and titia

DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT 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. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

BELLESTAR g;m conp
SIGNATURE _By:

Joseph fhva{ie. Sccrq;d;y

DATE

Division of Corporations, P.O. Box 6327, Tallahassee, FL 32314
CR2EQ45 (7-91) FILING FEE: $35.00




