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660 E. Jefferson Street, Sulte 200 Eﬁ?f'aﬁbﬁﬁnlgﬁﬁ%sm
Tallahassee, Plorida 32301 .7~ ‘ )
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Re:  JBE L, INC., a Florida corporation - Artlcles of Incorporation/Fund No. 15004
Dear Julia:

Please find enclosed Articles of Incorporation for JPF 11, INC., a Florida corporation,  Please
file these upon receipt, there is an extra copy of the documents for stamping and return by federal
express, This must be filed upon receipt.

Please advance funds for this filing and bill us for your fees for processing this incorporation
filing.

i

< W .
Please call upon filing of the enclosed documentation with the document number.c?Alsg? call-if

you have any problem with accomplishing the filing of this incorporation upon receipt, <. Ei 5
2

oo VT
Sincerely, res ‘
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-.- Ap—— -
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ois M. Kasischke, Legidl Assistant to o
Drennen L. Whitmire, Jr, ¢ @
DLW/Imk
Enclosures as stated
Jn‘:_:__ [
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ARTICLES OF INCORPORATION Fil. (1)
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2 Florlda corpuration
Artlcle 1
Name
The name of the corporation is JP'F 11, INC,

Article 11
Duration

This corporation shall have a perpetual cxistence,

Article il1

Purpose
This corporation is organized for the purpose of transacting any and all lawful busin':nss.

Article 1V

ita
This corporation is authorized 1o issue 1,000 shares of ONE DOLLAR ($1.00) par value
common stock.
Atticle V
Initial Registered Oflice and Agent

The slreet address and the principal place of business of this carporation 555 Sbuth

Federal Highway, Suite 350, Boca Raton, FL 33432, The initial registered office of‘? the
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|

corporution shall be 555 South Federal Highway, Sulte 350, Boca Raton, FL 33432 and} the

|
narme of the initlal registered apgent of this corporation at the address is Fred DeFalco, *

Article VI
Initial Board_of Diregtors

This corporation shall have three (3) dltectors initially, ‘The number of directors fnay

bo efther increased or diminishod from time to time by the Bylaws but shall never be less than

|
onc (1), ‘The name and address of the initial directors of this corporation ure; i
|

Namg Address

James King 4580 NW 24th Way
Boca Raton, PL 33431

Fred DeFalco 2723 Timberereek Circle
Bocn Raton, FL 33431

Charles Shane 555 South Federal Highway
Suite 350
Beca Raton, FL 33432

Article VII

Incorporators
The name and address of the person signing these Articles is!
Name Address
2723 Timbercreek Circle
Boca Raton, FL 33431

Article VI

Powers

This corporation shall have all of the corporate powers enumerated in the Flcirida
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Husiness Corporalion Acl.
Article IX
Ingletnaificision

Section 1. Terns used In this Article 1X shail have the meaningy aseribed to them In

Section 607.0850, Florida Statutes, or any amended or successor section of the Plorida Smlcha.
|

Secion 2. Except us may otherwlso be provided herein, the Corporution shall, mf the
fultest extent authorized or permitied by the Florida Statutes, as the same may be amcndc(?i or
modified from time to time, other than Section 607.0850(7), Florida Statutes, or any umer{dcd
or successor section, indemnify any officer, Director, employee or agent who wos or Is a pifmy
1o any procceding ugainst (u) in the case of any proceeding other than an action by or inithc
right of the Corporation, liability incurred in connection with such proceeding including iany
appeal thereof, or (b) in the case of any proceeding by or in the right of the Cozpomt'ion.
expenses and amounts paid in sctlement not exceeding, in the judgment of the Board of Dlreé:wr

of the Corporation, the estimated expense of litigating the proceeding to conclusion; provlq'lcd,

|
howcver that the Corporation shall not, under this Section 2 or Secction 4 of these Articles of

Incorporation, indemnify any officer, Director, employee or agent if a judgment, scltlcmcn‘:l or
other final adjudication establishes that the officer's, Director’s, employee’s or agent’s acdpns
or omissions to act (i) constitute a tortious act relating to such person’s actions in a pcrsom]:.l or
professional capacity or (ii) (1) were material to the cause of action so adjudicated and (2)

coastitute:

(2)  a violation of the criminal law, unless the officer, Director, employee or al’_cnl

]
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hud reasonablo cause to belleve hiy or her conduct way lawful or had no reasonables cuus_i: v
believe his or her conduct was unlawful; or :
(b)  a transaction from which the officer, Director, employee or apent dmi\n:qi an
'
improper personal benefil, cither directly or indirectly; or

(¢) in the case of u Director, & circumstance under which the liability pmvisiunfs of

Section 607.0834, Plorida Statutes, governing a Director's lability for unlawful dlslribuﬁo:h to

|
Sharcholders, are applicable; or 1

|
(@)  willful misconduct vr a conscious disregand for the best interests of [ the

Corporation in a proceeding by or in the right of the Corporation to procure a judgment lujﬁ its
favor or in a proceeding by or in the right of a member. f

Section 3. Notwithstanding the failure of the Corporation to provide indcnuﬁfic:!:tion
due to a faflure (o satisfy the conditions of Section 2 of this Article IX und despite any conti‘ary
determination of the Board of Directors or, if applicable, the sharcholders of the Corpoml%on.
an officer, Director, employce or agent of the Corporation who is or was a party to a proowc;ling
may apply for indemnification, advancement of expenses, or both; to the court conductingill the
proceeding, to the circuit court, or to any other court of competent jurisdiction. On rtcciﬂ:l of
an application, such court, afier any notice thal il considers necessary, may order
jndemnification and advancement of expenses, including expenses incurred in secking cdurt-
ordered indemnification or advancement of expenses, if the court determines that:

(a)  the officer, Dircctor, employece or agent is entitled to mandalory indumniﬁci;ﬂun

pursuant to Section 607.0850, Florida Statutes, or any amended or successor section, in which

case the court shall also order the Corporation lo pay such person reasonable expenses incurn:d

4
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[
in oblalning court-ordered indemnification or advancenient of expenses; or I
l

(1 the officer, Dirsctor, employee or agent is eatitied to indcmnlﬂcaﬁur{ or
advincement of cxpenses, or buth, by virtue of the Corporation's ¢xcrcise of ity authdrity

pursuant to Section 4 of this Anticle 1X, |

I is the express intention and desire of the Corporation 1o avoid any obllgation to
I

indemnify or advance expenses 10 any officer, Director, employce or agent If (i) the ofliter,
I

Director, employce or agent {s not entitled to mandatory indemnificatlon pursuunt to Section B(u)
of this Article IX or (ll) the Corporation hus not otherwise agreed to Indemnify or ;u]vI o
expenses 10 such officer, Director, employee or agent pursuant to Section 3(b) of this Alz'::lc
IX. The Corporation does not recognize and will not permit any officer's, Dircctér's.
employce's or agent's application for indemnification or advance of expenses, or both, to!any
court if the application is not based in its entircty on a claim that the officer, Dircctor, cmplt'fyee
or agenl i5 entitled to mandatory indemnificatlon or advancement of expenses, or both, orfithat

the officer, Dircctor, employee or agent is entitled to indemnification or advancemenlt of

expenses, or both, by virtue of the Corporation’s exercise of its authority pursuant to Seqtion

4 of this Article IX. ;

Section 4. Section 2 of this Aricle IX shall not be construed to mean |that
{

indemnification by the Corporation pursuant to Section 607.0850(7), Florida Statutes, is-l‘ not
permitted. Subject nevertheless to the limitations of Section 2 of this Article IX, the CorponJ.ﬁon
may, in its sole discretion, make any other or further indemnification or advanccmen:} of
expenses to any officer, Director, employee or agent under any By-law, agreement, voté: of

sharcholders of the Corporation, if any, or disinterested Directors, or otherwise, both as to
|

i
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actions of such olficer, Director, employee or apent in his or her official capaclty and nis to
|

actions in another capacity while holding such office. i

Section 5. Any indemnification under this Article IX shall be made by | the
Corporation only ay nuthorized in a specific case upon a determination thit indcmnlficaﬁu‘n of
the officer, Director, employee, or agent s proper under the circumstances because ho orishc

has met the applicable standard of conduct set forth in this Article IX. Such determination J'hnll
|

be made: Il

(1) By the Board of Directors, by a majority vole of a quorum consisting of Dircd:lors

who were nol parties to such proceeding: i

(b)  If such a quorum is not obtainable or, cven if obtainable, by majority vate Lr a
commitiee duly designated by the Board of Diroctors (in which designation Directors whoi are
pastics may participate) consisting solely of two (2) or more Directors 1ot at the time pam'qls 1o
the proceeding;

(c) By independent legal counsel: I

(i)  Selected by the Board of Directors prescribed in Section 5(a) of this Ari.icle

1X or the committee prescribed In Section 5(b) of this Article IX, or !

(i)  If a quorum of the Directors cannol be obliined for purposes of Seq

5(a) of this Article IX and the committee cannot be designated for purposes of Section 5(H) of
this Article 1X, independent legal counsel selected by 2 majority vote of the full Board of

Direclors (in which event Directors who are partics may participalc); or

(d) By the sharcholders of the Corporation, by a majority vote of 8 quorum mﬂs“{ﬁng

of sharcholders who were at the time not parties to such proceeding, or if no such quorur:n is
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obtainable, by a majority vote of a quorum of the shareholders Including, If applicable,
]
shareholders who were parties to such proceeding as well as sharcholders who were not pnfﬁu

I
to such proceeding,

Sectlon 6. Bxpenses incurred by an officer or Director in defending a clvil or criminal
proceeding may be pald by the Comporatlon in udvance of the final dlsposition of s:iuch
procecding upon receipt of an undertaking by or on behalf of such officer or Director to mipay
such amount if he or she is ultimately found not to be entitled to indemnification hy}thc
Corporation pursuant to this Article IX, Expenses incurred by an eniployee or agent mayii be
paid in advance of the final disposition of such proceeding upon such terms and cundltinnfn as
the Board of Direclors may, from time to lime, decm appropriate, but which terms will rcqq:irc.
at minimum, the receipt of an undertaking by or on behalf of such employee or agent to rc:pay
such amount if he or she is ultimately found not to be cntitled to indemnification byith:
Corporation pursuant to this Article 1X. !

i
Section 7. Indemnification and/or advancement of expenses as provided in this Art:iClc

IX shall continue, unless otherwise provided, when such indemnification and/or advanccniumt

of expenses is authorized or ratificd, 10 a person who has ceased lo be an officer, Dircoftor,
employec or agent and shall inure to the benefit of the heirs, executors, and adminislralor%; of
such person. 1
Scctign 8. If any part of this Article IX shall be found 10 be invalid or ineffective in
any proceeding, the validity and effect of the remaining part therco! shall not be affected. -
Section 9. Nothing in this Article IX is intended nor should it be interprewd to limit,

in any way, the immunity from civil liabilily applicable to the Corporation's officers land
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Anticle X :
This corporation reserves the right to amend or repeal any provislons contained in tll}csc
Articles of Incorporation, or any amendment herelo, and any right conferred upon:tho
shareholder(s) is subject 10 this reservation, !
Article XI ;
Bylawy ;
The Bylaws may be adopted, alicred, amended, or repealed by either the sharcholr%crs
or the Board of Directors, but the Board of Direclors may not amend or repeal any By')nw

f
adopted by sharcholders If the sharcholders speclfically provide such Bylaw is not subject lo

i
amendment or repeal by the directors, .

t

Article XII |
Bepianiog. of Exi
‘The date when the corporation shall commence shall be Janvary 28, 1996,

IN WITNESS WHEREOF, the undersigned incorporator has executed these Amclc

Incorporation this 31st day of January, 1996 fﬂ(/ %

RED DEFALCO
Incorporator
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STATE OF FLORIDA
COUNTY OF PALM BEACH

Before me, a Notary Public authorized to take acknowledgements in the State and Coynty
set forth above, personally appeared FRED DEFALCQ, known to me and known by mo (0 be
the person who cxecuted the forcgoing Articles of Incorporation, and lie scknowledged before
me that he exceuted those Acticles of Incorporation,

IN WITNESS WIIEREOF, I have hercunto set my hand and affixed my official seal, In
the State and County aforesald, (his 315t day of January, 1996. .

t&%{(h— M : ’{/] (,g()FQULQC.‘LSLU

[TC
Brntad Momn af Nataryl

Coemmisnian Ne.l
{HOTARIAL SEAL) Commisslen Eaplistiont

OFHICIAL NOTARY SEAL
RITA N DORBELAER
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NGO, CCHPIM
MY COMMISSION EXP, NOV. 121599
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CERTIFICATE OF DESIGNATION
REGISTEREL AGENT/REGISTERER QUEICK

Purtuant to thu provislons of Section 6070501, and 48.091, Plorida Statutes, the undersiy
corporation, organized under the laws of tho State of Florids, submits the foltowing siatemen
deslpnating the registerod office/registered agent, in the State of Florlda,

Tue uame of the corporation 1s:

JPF 1L INC,.

‘The name and address of the reglstered agent and office is:

Tred DeFalco

(NAML)

(STREET ADDRESS)

JBoca Raton, Fl 33432

(CITY/STATE/ZIP)

—

Byt /L v

FRED DEFAL
THLE lummami

|
ATE __January 3, 1996, |
|

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATICON, AT
PLACE DESIGNATED IN TUIS CERTIFICATE, | HEREBY AGREE TO ACT IN THiI$ CAPACITY, AND | FURTHER
ACREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROFER AND COMPLETE
PERFORMANGE OF MY DUTIES, AND } ACCEPT THE DUTILS AND QBLIGATIONS OF SECTION &7, A

STATUTES. ﬂ
T v L { ! (/ ¢/

FRED DrFALCO (

JPFll.an DATE Japuary 31, 1996

TOTAL P.11




