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FIRST: Tho name of the Corporatlon s

JBM @GP, fInc. (The "Corporatlon"), whose Initlal prin&i@lefﬁ

location shall be 700 Blount Bldg., 3 West Garden Streat,
pPenmacola, Florlda 32501 and whoose mailllng address shall be
the same,

SECOND: The lnitlal reglstered office of the
Corporation and initlal registered agent iIn the State of Florida
is to be located at 1 NE Flrat Streect, Suilo 404, METROMALIL,
Miami, PL 33132, fThe name of ltas inltial registercd agent
ls Lokmanya, Inc. dba/ Paclflc Photocopy and Rasearch Services,

THIRD: (a} The purpose for which the Corporatiaon
is organizoed ls limlted to acquiring, owning and holding general
pacrtnership interests in Perdido Hospitality, Ltd., a Florida
Limited Partnership (the "Borrower Limited Partnership pursuant
to the terms and conditions of the Agreement of Limited
rartnership of Perdido Hospitality Limited, a Florida Limlted
Partnership, (the '"Borrower Limited Partnership Agreement"),
and to transact any and all lawful business for which a
corporation may be {incorporated under the General Corporation
Law of the State of Florida (the "GCL") that is incident and
necessary or appropriate to the foregoing.

(b) Notwithstanding any other provision of
this Articles of Incorporation and any provision of these
Articles of Incorporation and any provision of law that
otharwise 80 empowers the Corporation until such time as all
obligations evidenced by a Deed of Trust, Mortgage, Security
Agreement and Assignment of Leases and Rents, to be entered
into between Belgravia Capital Corporation and the Borrower
Limited Partnership (the Mortgage") have been discharged, the
Corporation shall not, without the unanimous affirmative vote
of the members of 1its board of Directors, do any of the
following:

{1) amend, alter, change or repeal any
provisions of this Certificate of Incorporation
or cause any provision of the Borrower Limited Partnership
Agreement {or any successor provisions thereto, however
designated) t» be amended, altered, changed or repealed;
provided, however, that so long as the Mortgage shall be in
effect the Corporation shall not amend, alter, change or repeal
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(3}

{3)

(4)

(g}

L e e i

repaal any provision of thie Certificace of
Incorporation under any chroumstances;

disaclve or liquidate, i(n wiele oy in pare,
¢onsolidate or mexge wich or inte any other enticy
or convey, ¢ell or txanefer ite properties and
Ansets vubstantinlly as an entirety te any ancicy,
°C CAu0e any Borrower Partx to diseolve, wind up
or liquidate, {n whole or in part, or cause any
Borrower Varty to consclidate or merge with or
into any other entity or convey, sell or tranefer
itntpropertlco and :o-.;o aub;canciall as an
encivety €0 any sntity, 80 long ae the Mortgage
shall de in effect;

engage in any bueinese or activity other than ae
set forth in ehie Cerclficaza of Incorpovatinn, or
cause the Borrowar Limited Partnership to engage
in any bueiness or activity ether chan 1o eet
forth in the Dorrower Limited Partnership
Rgresment (or sny euccsessor provision therato,
howsver designated);

eell, transfer, exchange, ccnvey, envumber or
otherwise dispose of, except as permitted by the
Mortge~e, any or all of the Corporation‘s righe,
title or intereet as a general parcnar of the
Borrower Limited Partnership;

£ile a voluncarg.poninion or otherwise initiate
proceedings to adjudicated insoivent ¢r seeking
an order for relief as a debtor under the United
States Bankruptey Code, as amended (11 U.8.C. $3
101 at agq.) (che "Bankruptcy Code’), or flle any
petition oookin! any composition, reorganizsticn,
readjustment, ligquidation, diesclution or asimilar
relisf under the present or any future federal
bankruptey laws or any other present or fukure
applicable fedsral, state or other statute or lav
reiative to bankrupcey, insslvency or other rellef
for debtors; or sesk the appointment of any
trustes, recaiver, conservator, assigneas,
saquestrator, custodian, liguidater (or ¢ther
similar official) of the Corporatior or of all of
any substantiasl part of the properties and asaets
of the Curporation, or wake any general assignment
for the benefit of wureditors, or adamit in writing
its inabllity to pay ite debts generally as they
beccome due, or declare or effect a moratorium on
ite debt or take any corporate action in
furtherance of any such action =»
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‘6. file, or causs any Borrowar Party to Tile, a
volunsary peziticn or ctherwluee lnivlace, or cades
any Dorrower Party to initiate, procoodingo for
ths Corporatior. or any Borrower Party to be
adjudicated lruolvent or weeking an order for
re. af as a debbor under ths Bankruptly (ods, o
‘11e or cauge the filing of, or cause any Borrower
Party to file cr cause che filing of, any petition
saaking any comgaoition. recrganizacion,
readjustment, llquidation, dissolution or similar
rellef for the Corporacion or an¥ Berrower Party
ander the present or any future federal bankruptey
lawa or any other present or future applicable
federal, atate or otrer statute or law relative to
pankruptsy, insslvancy or ocher relief for
debrors) or week, or cause any Borrowey Party to
soek, the appointment af any trustee, recelver,
conservator, assignes, ssguastracor, custodian,
liguidacor (or ocher eimilar nfficial; of the
Corporation or any Berrower Party oy of all or any
aubetant ' al part of the properties and asests of .
the Corporatior or any Borrower Party, or make, or
causs any Borrower Party t9 make, any stieral
sssignment for che bensfit of ite creditors or
admic in wrltling ite inability to pay ice debte
generally as they become due o) daclare or of fact
2 moratorium on ite debt or take any percnership
action in furtherance of any euch actlon.

As ueed herein "Borrower Farty” shall mean any RBorrcower, or any
ganeri. paztner of a Berrower.

(¢) The Board of Directurs of the Corporation shall
inslude ar independent direotor (che "Independert Director”;.
+he Independant Director ehall be a pereon who is not mnd for the
pricy fiva .years has not peen (i) a stoziholder, officary agent or
amployes of the Corporation or any suheldiaries or affilliatas
thereof, or of any affiliates of any Borrower Parcy, or (ii) a
nemper of the imnediate family of any such stockholder, officer,
ampleoyee or other director of the Cerporaticn or of any affillace
of any 3orrcuer Party. As used herein, Che term affiliace"
feAls any person controlling, under common control with, oxr
concrollad by the person in question, and the term *control®
neans -"he poesession, directly or indiractly, of the powser to
direct or cause the directiocn of the management and policies of a
person, whethar through ownership of vatring securities, by
contract or ctherwise. In the event that the Independent
Director cewlyns, or such pssition is otherwises vacated, no
acticn requiring the unanimous affirmative vote of the Board of
Directors of the Corporation shall be tsken until a suecassor
Indiependent Director ie elected and qualified and approves such
acticn. In the event of the death, incapasicy, er reeignatien of
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the !ndepandent Divestor, or a vacancy for any other reamon,
sLcsessar .ndependent Direstor srall ba appointed by the
raraining diractore.

.4’ The Corporation shall (i' obaerve all corporate
formall~iae. including the maincenance of current minute baooko,
{1y galncain ite own SERATALE and distinet booke of accomnt and
corparate rocords, 14L) cause its financial stataments to be
prapared in accoerdance with r‘mnarallv acaeptad accounting
principioee in a manner chat indicates the scparate existence ol
rha Covporation and its aseste and liapilicies, (4v) vay all lte
1iabilicies cut of itse own funds, (v} in all dealinge with the
pubiiec, identily iteelf, and conduct its own rusiness, undey ite
owm name and as separate and distinct sntivy , (vi)
independent’y maica decisions with respect to ite busineaw and
daily operaclons , (vi{) mafintsin an am’e longth relationship
with ics aftiliaves, (viil) pay the salaries of its own
employees, (ix) allocate Eairly and reasonably any ovexhead for
shared wffice space, and (X} use Separate statlonary, invoices
and chnecke.

(¢) The Corporation ehall not {1) commingle iLts assets
witn those of, or pledge ite mesete for the benefit of, any other
perscn, ‘il} assume cr guarantee, or hold out ite oredit as being
avallable to satisly, Lhe 1iabilities of any other person
(141) acquire cbligations or sacurities of, or make loane or
sdvances to, any alf.liate ov (vi} incur eny indebtedness except
in accordance with the Moxtgage.

(#) So long as the Mortgage shall be in effect, the
Seyperation ahall rot take any action to witndravw as a general
parcnes of the Borrowsyr Limited Partnership.

3 The aggregats nunbar of shares of stock whieh
the Corporation shall have authority to issue s Two Thousand

(2,000) with a par value of one cent ($,01) per share, all of
whioh shall be designated "Common 8tock” .

EIFIH: The name and mailing addrees of tke initial
Incsrporacor is: Loymanya, Inc. dba/ Pacific Photocopy and Research
2BSSTRON NE First Street, Suite 404, METROMALL, Miami, FL 33132

GIXTH: A. A directer of the Corporation shall not ke
perecnaily liable to the Corporation or ite stockholders for
monetary damages for breach of fiduciary duty as 2 director,
evyept for llabllity (i) for any breach of thc direotorws’ duty of
ioyalzy to the Cerporation or ice stockholders, (ii) for acte or
amissions rnot in geod faith or which involve intenticnal
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misconduct or a knewing vielazion of law, (11i) under Section 174
of zae QZL, or (iv. for any cransaction from which the diregcor
derived an improper personal benefit. If the GCL ie amended co
authoxize coricrace accion further eiiminating or limiting che
pexeonal liablilicy of directors, then the ilabilivy of a director
of the Corperatich ehall he eliminated or limited %o the fulleet
exteat pasrmitted h{ the GCL, ae eo amendad. Any repeal or
modificacion of this Paragraph A b)zw the stockhcldevs of the
Corporation shail rot adversely affsct any right or prots ascion of
a direccor of the Corperation with respect to svents occurring
pricr to the time of such repeal or medification.

B. (1) Each pereon who was oF is made a
earty or ie chraacsned to e made a party to or Ls involved in
any actlon, suit, or procesding, vhaether elvil, eriminal, .
administrative or investigative (hereinafter a "procesding”), by
raascn of the fact that he or she or a peraon of whom ha or she
is the legal represantative is or was a direcktor, officer,
smployee or agent of tihe Corporation or is or was aarving ar the
request of the Corporation, ams a director, officexr or omployee or
agent of ancther corporation or of a partnerehip, joint venturs,
Lrust or 7cher enterprise, including service with respect to
employess beawfit plans, whecher the baels of such prcceeding ie
aﬁcged action in an official capacity as a director, officer,
employes Or agemt or ln auy sthey cnpaoib{ wvhile uwirvi as a
directer, officer, enployee or agent, shall be indermnified and
held harmlees by the Corporation to the fullest watent authorlzed
by the GCL as the msame exista or may hereafter be anended {buct,
i tke case Of any such axceadment, only to the exLentc that euch
amendneit permite the corporaticn te provide broader
indemnification rights than eaid lav permitted the Corporacicn to
provide prior to such amendment), against all expenes, llabilicy
and 1oese (inciuding mctorneys’ fees, judgmenta, fines, excise
raxes or penalties and amounts peid or to be pald in settlament)
veascrably incurred or ouffered by such parech in conniection
cherewith and such indemnification shall continue &s to a person
whe has ceased to be a dirsctor, officer, exployes or agent and
shall irurm to the benefit of hie or her heirs, executoxs and
adminiesrators; pravidad, hawsysx, that such indamnification
shall (i) he subordinate to any and all ebligations ug:ud by
the Mortgage and (1i) mot constitute a ¢laim againsc ¢
Corporation so long ae the Mortgage shall be in effect; providad,
furekar that axcept as provided in paragraph (2) of thie
Paragraph B with respect to proceedings seeking to anforce righes
to iadermificacien, the Corperation shall indemnify any such
porsorn saeking indemnifiocation in venncocion with & proceeding
{or part theresf) {niriated by such gonen only 1f esuch
procesding (or part cthereof) was authorized by the Board of
Directors of the Corporation. The right to indemnification
ccnfersed in this Paragraph 3 shall be a contract right and shall
include the right o be paid by the Corperation the expenses
tncurcad in defendlay any such procoeding in advance of ite firal

«Be




dieposaitlon; provided, howevar, that |f the GCL requires, tie
payaent of vuch expensaes ircurred by a drectus or offlcer Lin hie
or nar capaci:g ae & director cx officer (and not in any other
capasity 4o which aervice was or is rvendered by euch pereon
while a dirsseor or officer, including. without limication,
eervice =5 ar erployea benatit plan, in advance ¢f the final
dieposition af & proceeding, shall be made only upon delivery to
tile Cerperation of an undevtaking by or on behalf of such
dirsccor or officer Lo repay all amounte eo advanced if it shall
uotimataly be determined that such dirsctor oxr officer is noc

enticled to ba indemnified under this Paragraph B or qtherwise,

(2} If & claim under paragraph (1} of thie
paragraph B is not paid in full by the Corporation within thirty
daya aftar a written claim hae been received by the Corporation,
she claimant may at any time thereafter bring suit againat the
Dorporating ko vearnvaw tha unpaid amount of the claim and, if
succeasful in whole or in part, the claimant shall be entitled to
2e pald also the axpenss of prosscuting such olaim. It shall be
a defense to any such action (other than an action brought te
enforve a claim for expenses incurred in defending any procmseding
in advance of ite final disposition where the required
wndarcaking, if any ia vequired, hae beer tendered te the
Corporation) that che claimant has not net the standarde of
conduct which make it permissible under the QCL for the
Corporaticn to indemnify the claimant for the amcunt olaimed but
vhe burden of z:ovlng such defenes shall be on the Corparation.
Neither the failure of the Corporation (including ite doard of
Diractors, independentc legal counsul or stochhelderse} o have
made a determinatcion prior to the commencamant of such action
crat indemnification of the clalmant ls propes in Che
circumstances because he or she has met the applicable etandard
of conduc: sac forth in the GCL, noy an actual determination by
the Sosperation (including ive Hoard of Directors, independent
legal counsel or staockholders) that the claimant has rot met such
appiicable standard of conduct, shall be a defense to the action
or creata a presumption that the claimant has not met the
spplicabls standard of conduct.

{3} The right to indemnification and the payment
of expanses incurred in defending a provesding in advance of lte
fina® disposition conferred in this Paragraph B shali not be
exclusive of any other right which any psceon may have or
hersafzer asmire undar any statute, provisicn of the certificate
of incorporation, By-laws, agreemsnt, vote of etockholdere or
disintarested diractors or otharwise.

(¢) The Corpormtion may maintain insurance, ac
ize expense, to protect iteelf and any directer, offlecer,
emplcysa or agent of the Corporation or another corporation,
partnership, Zolnt vanture, trust or other enterpries againet any
axpenee, linb 1ity or leoss, whether or not the Corporation would
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have tha power Lo indemnify such person aguinln'nuah axpernse,
1iarility or loss under the 3CL,

'8; The Corporation may, to the excant authorized
from time to tima by the Soard of Directors, grant righrs to
inderpnlfisaticn, and rights to be paid by the Corporation for the
expundesd inzurrad in defending any proceeding in advance of [ce
final aiepceition, to any agent of the Curpuration to the fullaest
axtens =€ zhe provisions of this Paragraph B with respsct to the
indemnification and advancemenc of expansas uf directore,
sEflcars and employess of the Corporation. .

SZVENTE: In addition to sny othoy coneiderations which
the Hoard of Dirsctors nay lawfully take into account, in
detarmining whethay to take or to ref-ain from taking corporate
action on any matter, including propo.ing any matter to the
ot ockholders of tha Corporation, the Board of Directors may take
inte azoount the long«term as well ae short-texm intareste of the
Gorporation and ite stockholders {inoluding the possibility that
thesa intereste may be best eexrved by th» cont inued independence
of the Corperation, the interests of creditors, customers,
emgloycoo and other constituencies of the Corporation and {ts
aubsidiaries and the effeat upen communities in which the
corporetion and ite subsidiaries do businees.

Ezﬂﬂzgx In furtherance and mot in limitation of the
powers confarred by law or in this Certificate of Incorporation,
the Board of Dirsctore (and any committes of the Board of
Directovs. is axprassly authorized, to the extent parmicted by
~aw, to take sugh action or actions as the doard or such
committas may dotermine to be ruascuably neweesary or desirable
to (A) encourage any person to enter into negotlatione with the
Board of Directors and managemenc of Lhe Corporation with respecr
to any transaction which may reeult in a change Lo contyxel of che
Corporation which is proposed or initiated by such peraon or (B)
conteat or oppose any such transaction which the Board of
Directors or such cosmittes determines to be unfalyr, sbusive or
otherwisa undesirable with respect to the Corporation and ics
business, ASsets Or propertiss or the stockholders of the
@orporation, lacluding, without linitacion, the adoption of plans
or the issuanca of rights, options, capital ecock, notew,
debentures or other svidencts of indebtedness or other sacurities
of the Corporation, which righte, options, capital stock, notes,
cevidonoes of indebhmdness and other securities (i) may be
sexchangeakle for or convertible inteo cash or other seduritias on
euch terme and cenditions ze may be determined by the Board or
such committes and (il) may provide for the treatment of any
hiolder or clase of holders therecf designated b the Board of
Directers or any such committee in respect of the terns,
coenditlone, provisions and righta of such securities which is

differant from, and unequal to, the terms, canditions, provisions
and rights applicable to all other holdars chersof.
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NINTH: The Corporation vesverves the right to amend,
alter, change cr repeal iy provislon contained in cthie
cers.iigate of Ilnsorporation, and any cther provisions asuthorized
by thiw Lawe uf Cle State of Uslaware az cthe time in force maYy he
added 5¢ irserted, subiect cto the limitations aet forth in this
cerziiiceve af Ingerperacion mnd in the manner now or hareaf-ar
provaded hevein by statucs) pcavidad, howavex. that the
Torporacion ahall not smend, alter, change ur respeal any
provieion coatained in =hie Certificate of Inoorporation, or add
or Lneert Any cther provisions herein except in accordunce wicth
“he terms and provisions of the Mortgage. All righte,
preterences and privileges of Whateosver naturs conferred upon
atockholders, directors or any other persons whomsocavar by and
pureusnt to thie certificace of Incorporation in lte present form
or a8 sanended are granted subject to the righte rasarvad {n this
Arcicle NWINTH.

IN WITNDSA WHERKOF, ! have hersunto set my hand thie
25, day of July, 1995.

C;:K&Anr\n B YU 2 h L

¥aran Hope Yore; Direttor of Operations
Tallahagbea.Ofifice Lokmahya, Inc.

dba/ Pacifle Photocopy and Rescarch
Services.
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AND REGISTERED AGENT' OFFICE O 2

PURSUANT "TO THE PROVISIONS OF SECTICN 607.0501 or 617.0501, P.S., THE
UNDERSIGNED CORPORATICN, ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA,
SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE  REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

The name of the Corporation is:

JBM GP, Inc.

The name and address of the registered agent and offlce is:
Lokmanya, Inc,
dba/ Pacific Phntocopy and Research Services
1 NE First Street
Sulte 404, METROMALL
Miami, Florida 33132

Having been nawed as registered agent and to accept service of process for

the above stated corporation at the place designated in this certificate,

I hereby accept the appointment as registered agent and agree to act in this
capacity. 1 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 obligations of my position as registered agent.

Karen Hope Yorl/ as Agent

Dated this 25th day of July , 1995.
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APPLI(‘AT!ON FOR REFUND

S}ccl %rlx 2} rsotllg: Fé‘.}"d“ Sln!u cs, atates in ' :mtl‘ical! ns fi)r :c.ir\;n ay mr\:i ‘idlén m‘:}:: rwﬁlin p 'ﬁl ll be ﬁlcdm

e el Kl ’*L e Pt e
Statc c i Sle

govcmmcnt whlcmﬁlin ycol] R-.d ¢ mony. [ e authoi ity to accepl applica o the writ o

Pursunnt to the provisions of Rule 3A-44.020, Florida A«Lninly rative Code, and Section 215.26, Florida Statutes, or
Scction * Florida Statules, [ her ehy apply for a refund of moneys I paid Into the State treasury, which are
subject to refund, The following information I3 submitted to substantiste the claim,

Name: (?-Bm 5\# Jﬂ-d ' EIN or S8#: 59- 33 ngf’

Address: [] g éﬂ-l/)({ﬂldhp LQ/\/
%’"‘Q'é 21% 71 3250/
Amount:ﬁaaq Date Paid -5 -S\n

Reason for claim: m SONNDSIY4sS3 Mg@iﬁ

Certified true and correct this day of , 19

Signature M &JD\@

* Must be completed if authority is other than Section 215.26, Florida Statutes.

CRIEDEOIAD%Y




