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ARTICLES OF mcoapomﬂop? |
OF
DUGHENE & GIBBONS, ING, |
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undoralgned incorparator haraby files these Attlcl ratlon In ordor

hrporation under the laws of the State of Floridh,

ARTICLE I
Name

. |
name of this Corporation shall be "DUCHENE|& GIBBONS, INC."

ARTICLE Il. !
Naoture of Businoss ‘

Corporatlon Is organized for the purpose of 1 'na{:cunb any and all lawful
. ptrr 007 of tholFlorida

}:n of Incorpo

t
|

]
I

ARTICLE lll.
Stock

. . i
authorized capital stock of this Corporation shill ztonsl_st of 1000 shares of
tock with a par value of $1.00 per share, The stock ofthe Corboratton shail
or such conslderatlon as may be delermined by Me Bdard of Drectors but

n par value, i

H

ARTICLE V.
Incorporator

name and straet address of the Incorporator o?f thlis Corporatlo
Phillip T. Ridolfo, Jr., Esquire |
Akerman, Senterfitt & Eldson, PA.
777 South Flagler Drive, Suite 900 East
West Palm Beach, Florida 33401
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ARTICLE V. ‘
Iummf.Qomurnta.Exlnlnnnp .

Corporalion shall exlst perpetunlly uniess dissolved according!to law.

ARTICLE VI,
Pringlpal Qfflca nod Mailing Address

The|addresa of the princlpul office of this Corporatlon Ilsl 2240 Palm! Beach Lokes
Bivd., Sultg 101, Wost Palm Boach, Florida 33409 and the malling address Is 2240
Palm Bongh Lokos Bivd., Sulle 101, Wost Palm Beach, Florla 33400, The Board of
Directors may from tima to timo change tho princlpal office and/or malling addross of

the Corporhtion to any olher address.

ARTICLE VII.
Initlal Roglstered Offico and Rogisterod)Agant

The|sireet address of the Inltlal registered office of this Corporation‘in the State
of Florida ghall be 777 South Flagler Drive, Sulte 800 East, West Paim Beach, Floikia
33401. Thp name of tho Initlal reglstered agent of the Comporation at the ébove
address shall be Philllp T. Ridolfo, Jr., Esquire. Tho Board of Diractors may from timeo
to time chlngo the registered office or registered agent to any other addreas In the

State of Florida.

ARTICLE VIII.
Number of Directors

The|business of this Corporation shall be managed by a Board of Directors
conslsting pf not fewer than one (1) person, the exact number to be determined from

time to timé in accordance with the By-Laws.

ARTICLE IX. _ |
Inifial Board of Directors -

Tha|name and street address of tha initial Board of leectois of thlsI Corporation,
who shall Hold office until the first annual meeting of shareholders, and the:neaner until
her successor is elected is as follows; - :
Yvonne L. DuChene '
2240 Palm Beach Lakes Blvd., Suite 101
West Palm Beach, Florida 33409

[
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ARTICLE X, o !
Offlcam o :

The Corporation shall have a Presidont, a aocretm‘y a' da u‘l‘roaau r and may
havo additipna! and asslstant officers as the Board of Diractors may desighate from

limoe to img. A person may hold more than one office.

ARTICLE XI.
By-Laws
The[Bourd of Diractors shall udopt By-Laws for the:Corporation. Tho By-Laws

may bo amPndod piorad or ropaaled by Ihe sharcholders or. Directors In any manner
permittod by the By-Laws,

ARTICLE XII.
Indoamnification of Diractora

and Qfficars

. Terms used In this Article XN shall have the meanings ascribed to
Ida Statutes Section 807.0850 or any amended or suocessor sections of the

Florida Stajutes.

. Except as may atherwise bo provided hera)n, the Gorporatlon shall, to
the fulles! xtant authorized or permitted by the Florkda Stptutes, as the same may be
amended or modified from time to timo, other than F.S. Séctlbn 607. 085?) or any
amended dr successor sactlon, Indemnity any officer, Dirdctor, employes or agent who
was or Is ajparly to any proceeding against (a) in the casd of | lgny proceodlng other than
an actlon by or in the right of the Corporation, lablity Incu)‘req in connaction with such
proceeding) including any appeal thereof, or {b) in the casé of any proceeding by orin
the right of the Corporation, expenses and amounts paid in séltiement not’exoeedlng. In

t of the Board of Directors, the estimated expense of Iitlgating:the
proceading] to conclusion; provided, however, that the Corponlatlon shall ndt, under this
Section 2 gr Section 4, Indemnify any officer, Director, employae or agentjv a judgment,
seltlement br other fi nal adjudication eslabliches that the offiger's, Diractors,
employes's or agent's actions or omissions to act (i) are nit acts on which!a proceading
specified in (a) or (b) is based and in which the officer, Dllbctor. employeeior agent has
been successful on the merits or otherwlse in defending or héa been auccbasful in
defending 4ny clalm, lssue or matter therein or (ii) (1) were material to the cause of
action so agjudicated and (2) constitute:

{A) | aviolation of the ciminal law, unless the officer, Diréctor,
employee or agent had reasonable cause to believe'his or -
her conduct was lawful or had no reasonable cause to
believe his or her conduct was unlawful;

HE6 0000;14675
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n trangnction from which tho officor, Dlraotoi. employoe or |
ogont derlvad an Improper porsennl benefit,/elther directly of

indirectly; ?

In the cano of o Diractor, a clreumstance under which the
lnbllity provisions of F.S. Saction 607.0034, goyaming a
Director's llabllity for unlawful distribution to lemholdom. In

opplicable; or

wlliful misconduct or o coneclous disrepard for the bost
intorosts of the Corporation In a procaeding by or In the right
of tha Corporatlon to pracure a judgment In ite favor or In a
proceoding by or in the right of a sharoholder.

Secflon d. Notwithstanding the fallure of the Corpdratlon to provide
Indamnificgtion duo to a fallure to satisfy the conditions ofiSection 2 of this Article Xl
and desplié any contrary detarmination of the Board of Difeciors, an offlcar, Director,

:Ir agent of the Corporation who is or was a party l[ o proceadir}g may apply

employee
for indemn(fication or advancement of expenses, or both; 16 the court conducting the
proceoding, to the circull courd, or to ancther court of competent jurisdictioh. On recelpt
of an appli¢cation, such court, alter giving any notice that It cort'islders necefsary. may
order inderpnification and advancement of exponaes, including expenses Incurred In
seaking colirt-ordered Indenwnification or advancement of exgenses, If the court

detarmines that:

(o) | the officer, Director, employee or agent Is eniitled to
mandatory indemnification pursuant to F.8. Section
607.0860(3) or any amended or successor aecﬂbn. In which
case the court shall also order the Corporation t¢ pay such
perscn reasonable expenses Incurred in obta:InI 19 court-

ordered indemnification or advancement of expenses; or
A

the officer, Diractor, employae or agent s en{nlap to
indemnificatlon or advancement of expanses; orjboth, by
virtue of the Corporation's exerclas of ita authorlty purauant to
Section 3 or Section 4.

It s the express Intention and dasire of the Corporation to aveld any obligation to
indemnlfy gr advance expenses to any officer, Director, emplbyee or agent If (|) the
officer, Dligctor, employas or agent Is not entitied to mandatcry Indemnification
pursuant tg Section 3(a) of this Article XIl or (il) the Corporati?n has not otherwise
agreed to Indemnify or advance expenses to such officer,:Diractor, emploﬁoa or agent
pursuant tq Section 3(b). The Corporation does not fecoqniz:qs and will not permit any
officer's, Director's, employee's or agent's application for Ihdelmnlﬁcatlon or
advancemgnt of expenses, or both, to any court if the app’llcqtlon I8 not based In its

HQGQQQQ#{mZﬁ
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unthuty on ju oluim thet the officer, Director, smployoe or ugont is entitled to mandatory
Indemnificition or advancoment of axpaneas, or both, or that the oflicer, Director,
employse ¢r ngent (s ontitind to Indomnification or advancomant of axpongas, or both,
by virtus offthe Corporallon's exerclse of its authority pursunnt to Sactlon 4 of this

Articlo XII.

S.ouilon_fl Sectlon 2 shall not be construed to mean that indemnification by the
Corporation In not pormittad. Subjoct noverthatoss to the imltations of Saction 2, the
CorpumllorL may, In Its sole discratlon, make any othor or furthor Indemnification or
advancemgnt of expenses to any officer, Direclor, employee or agent under any By-
law, agreothant, volo of sharcholdars, or disinterestad Dlrectérs, or olherwise, both as
to actlons ¢f such offlicor, Diroctor, omployee or agont I his or hor officlal capacity and
as to actlons In another capacity while holding such office.

Soction §. Any indomnllication under this Artlcle X|t shall be made by the
Corporatiorh only as authorizod In a speclfic caso upon o detarmination that
Indemnificdtion of the officer, Director, employee, or agent |8 proper under.the
circumstangas because he or she hus met the applicable stahdard of conduct set forth
In this Article XIl. Such determination shall be made:

(a) | By the Board of Dlrectors, by a majority vote of a quorum consisting of
Diractars who were not partios to such proceading;

If such a quorum Is not obtainable or, even If obtalnable, by majority vote
of a commitiee duly designated by the Board of Directors (in.which
Diractors who are parties may participate) consisting solely of two or more
Diroclors not at the time parties to the proceeding;

By indepsndent lagal counsal:

M Selected by the Board of Directors prescribed In
Section 5(a) or the committee prescribed in Section

5(b}, or

If a quorum of the Directors cannot be ohtained for
purposes of Section 5(a) and the compmiitee cannot
be designated for purposes of Section 5(b).
independent logal counsel selected by a majority vote.
of the full Board of Directors (in which event Directors
who are parties may participate); or

By the shareholders of the Corporation, by a majority vote of a quorum
consisting of shareholders who were at the time not parties to such
proceeding, or if no such quorum is obtainable, by a ma]nnty vote of
shareholders who were not parties to such proceeding.

HE6 000014675
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SueflonG. Exponses Inourrod by an offiver or Dieptor In dbfondlng: aclvilor
criminal precoading muy boe pald by the Corporation In advance of the final disposition
of such prdceeding upon raceipt of an undertaking by or on iehalf of sucl | offlcor or
Diractor to yupay such amount If ho or she ls ullimutuly folind not to bo on“ltlod 1o
Indermniticgtion by the Corporation pursuant to this Artlcle XIl. Exponnos Inourred by on
omployso gr agent may be pald in advance of thu finol disposition of such/proceeding
upon such (torms and conditions as tho Dourd of Direclors may, from time o time, doom
appropriatg, but which tarms wit requlio, at minimum, the roualpt of an underliking by
or on baha)f of such employee ar ugent to repay such amount if he or sho:is ullimately
found not 1b bu antitled to indemnilication by the Corporation pursuant (o this Asticle XII,

Soc . Indemnificatlon and/or advancement of expoenses as provided In this
Articia X1I $hall contihuo as, unless othorwlse provided, whon such Indompification
and/or adviincomont of uxpensos is aulhorized o ratified; to a person who has coasoed
to be an officer, Director, omployae or agent and shall Inure to the benefit'of the heirs,

execulors,[ond administrators of such person.

Seclion 8. If any part of this Article XII shali be found lo be invalid or Ineffoctive
In any progeading, the validity and offoct of the remsining paft theroof shall not bo

affocted.

ARTICLE Xill
Amendment

These Articles of Incorporation may be amended only, pursuant {o the unanimous
vole of thel Shareholders, at a duly called and noticed Shareholder meetirig, called for
the spacifit purpose of amending these Articles of Incorpomhon. :

I

IN WITNESS WHEREOF, the undersigned Incorporator has executed these
Articles of Incorporation this 172 day of (cigbec , 1998,

\ o 4

-

Bhilllp T. Ridolo, Jr.. u(e‘lj
( Sole Incorpo'ratq{' %ﬁ !
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CERTIFICATE DESIGNATING REGISTERED AQENT
l i
AND REGISTERED OFFICE

in cgmpliance with Florida Statutes Soctions 48,001 and 607.0801,/the following
is submitiogl:

DUCHENE 8 GIBBONS, INC. deslring to organizo as {u corporatlon7 under tho

lawo of the
Waest Palm
T. Ridolfo,

Hav
deslgnntej
agrees to
keaping s&

WIEALMMTADY

State of Florida, hon designated 777 South Flﬂgmr Drlve, Sullo 500 Eust,
Beuch, Florida 33401, as its Inltlal Reglsterod Office ahd has nomed Phililp
Ur., Esquire located el sald addross as Its inlllal Reglstered Agent,

/DA
/Phllllp TIRidolp]
' Sole Incé:rp ratof

o
ing been named Registored Agent for tho aboye-?tnted corporq'ntlon. at tho

Rogistered Office, the undersigned heraby accepts sald appolntment, and
Lomply with the provisions of Florida Statutes Sootion 48,081 relative to

it} office open at deslgnated times.

// Dl A
Phillip T Ripoub. Jrﬁaw

. Reglstered Agent !

.
/
.
-,
-".D i
t

o
| o
' < e |
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—
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