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ARTICLES OF INCORPORATION OF I O~ '
FIRST BFA, INC. “liss
ARTICLE L NAME AND ADDRESS
The name of the Corporation is FIRST BFA, INC. ("Corporation”). The princlpal and mailing
address of the Corporation is 251 South County Road, Paim Beach, Florida 33480.
ARTICLE I, PURPOSES

This Corporation is organized for the purpose of transacting any and all lawful business for which
a Corporation may be formed under Chapter 607 of the Florida Statutes.

ARTICLE lll, POWERS
The Corporation shall possess and may exercise all of the powers and privileges conferred on a
Corporation under the laws of the State of Florida, together with all powers necessary or convenient to the
conduct, promotion or attainment of the activities or purposes of the Corporation, limitad only by the
restrictions set forth in these Arlicles of Incorporation or the Corporation's By-laws.
ARTICLE IV, TERM OF EXISTENCE
The Corporation shall have perpetual existence.

ARTICLE V., MEMBERSHIP

The members shall be selected and removed and shall have such rights, privileges, powers and
duties as provided in the By-laws of the Corporation as amended from tima to time.

ARTICLE VI, BOARD OF DIRECTORS

Section 1. The business and affairs of this Corporation shall be managed by a Board of Directors,
whose members are referred to herein as Directors.

Section 2. The Directors of the Corporation shall be selected from among those individuals who
hawve an interest and who possess the abllity to participate effectively in the discharge of the
responsibilities of the Board of Directors. The Directors of the Carporation shall be elected for terms and
in the manner provided in the By-laws from time to time,

Seclion 3. The Board of Directors shall act for the Corporation and shall have the power to declde
all matters relating to the conduct of the business of the Corporation.
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Section4. As of the Date of filing of these Articles of Incorperation, the names of the members of
the Board of Directors who shall hold office until their successors are elected and have qualified as
provided in the By-laws of the Corporation then in existence, or until resignation or removal, are as
follows:

RORY A. BROWN JUDITH A. BROWN
13345 ROLLING GREEN ROAD 13345 ROLLING GREEN ROAD
NORTH PALM BEACH, FLORIDA 33408  NORTH PALM BEACH, FLORIDA 33408

Section 5. The number of Directors of the Corporation shall be not [ess than 1 and the number of
Directors of the Corporation may be changed from time to time as provided in the By-laws.

Seclion 6. Directors shall be elected, removed and hold office as provided in the By-laws.

ARTICLE VIl OFFICERS

Section 1. The officers of the Corporation shall include a President, a Secretary and a Treasurer.
The Corporation may have additional officers, assistant officers and agents including, without limitation,
one or more Vice-Presidents, all as provided in the By-laws of the Corporation.

Section 2. The officers shall be elected, hold office and removed as provided in the By-laws.

Section 3. The officers shall have such powers and responsibilities as provided in the By-laws of
the Corporation.

ARTICLE Viil. INDEMNIFICATION QF DIRECTORS AND OFFICERS

Section 1. Terms used in this Arlicle Vili shall have the meanings ascribed to them in Florida
Statutes Seclions 607.0850 or any amended or successor sections of the Florida Statutes.

Section 2. Except as may otherwise be provided herein, the Corporation shall, to the fullest extent
authorized or permitted by the Florida Statutes, as the same may be amended or modified from time to
time, other than F.S, Section 607.0850(7) or any amended or successor saction, indemnify any officer,
Director, employee or agent who was or Is a party to any proceeding against (a) in the case of any
proceeding other than an action by or in the right of the Corporation, liability incurred in connection with
such praceeding including any appeal thereof, ar (b} in the case of any proceeding by or in the right of the
Corporation, expenses and amounts paid in settlement not exceeding, in the judgment of the Board of
Directors, the estimated expense of litigating the proceading to conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent
if a judgment, settlement or other final adjudication establishes that the officer's, Director's, employes's or
agent's actions or omissions to act (i) are not acts on which a proceeding specified in (a) or (b) is based
and in which the officer, Director, employee or agent has been successful on the merils or otherwise in
defending or has been succassful in defending any claim, issue or matter thereln or (il) (1) were material
to the cause of action so adjudicated and (2) constitute:
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(a) a violation of the criminal law, unless the officer, Director, employee or
agent had reasonable cause to bellave his or her conduct was lawful or
had no reasonable cause to believe his or her conduct was unlawful;

(b} a transaction from which the officer, Director, employee or agent derived
an improper personal benefit, either directly or indirectly;

(c) in the case of a Director, a circumstance under which the liability
provisions of F.S. Section 607.0834, governing a Director’s Ifabllity for
unlawful distribution to shareholders, is applicable; or

(d) wiliful misconduct or a conscious disregard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to
procure a judgment in its favor or In a proceeding by orin the right of a
shareholder.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due to a
failure to satisfy the conditions of Section 2 of this Article Vill and despite any contrary determination of the
Board of Directors, an officer, Director, employee or agent of the Corporation who is or was aparty toa
proceeding may apply for indemnification or advancement of expenses, or both; to the court conducting
the proceeding, to the circuit court, or to another court of competent jurisdiction. On receipt of an
application, such court, after giving any notice that it considers necessary, may order indemnification and
advancement of expenses, including expenses Incurred in seeking court-ordered indemnification or
advancement of expenses, if the court determines that:

(a) the officer, Director, employee or agent is entitled to mandatory
indemnification pursuant to F.S, Section 607.0850(3) or any amended or
successor section, in which case the court shall also order the Corporation
to pay such person reasonable expenses incurred in obtaining court-
ordered indemnification or advancement of expenses; or

(b)  the officer, Director, employee or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the Corporation's exercise
of its authority pursuant to Section 3 or Seclion 4.

It is the express intantion and desire of the Corporation to avoid any obligation to indemnify or advance
expenses to any officer, Director, employee or agent if (i) the officer, Director, employee or agent is not
entitled to mandatory indemnification pursuant to Section 3(a) of this Ardticle VIIl or (i) the Corporation has
not otherwise agreed to Indemnify or advance expenses to such officer, Director, employee or agent
pursuant 1o Section 3(b). The Corporation does not recognize and will not parmit any ofiicer's, Director's,
employee's or agent's application for indemnification or advancement of expenses, or both, to any court if
the application is not basad in its entirety on a claim that the officer, Director, employee or agent is entitied
to mandatory indemnification or advancement of expanses, or both, or that the officer, Diractor, employes
or agent is entitied to indemnification or advancement of expenses, or both, by virtue of the Corporation's
exercise of its authority pursuant to Section 4 of this Article VI,

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation Is not
permitted. Subject nevertheless to the limitations of Section 2, the Corporation may, in its sole discrelion,
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make any other or further indemnification or advancement of expenses to any cfficer, Director, employee
or agent under any By-law, agreement, vote of sharehoiders, or disinterested Directors, or otherwise, both

as to actions of such officer, Director, employee or agent In his or her official capacity and as to actions in
another capacity while holding such office.

Section 5. Any indemnification under this Article VIiI shall be made by the Corporation only as
authorized in a specific case upon a determination that indemnification of the officer, Director, employee,
or agent is proper under the circumstances because he or sha has met the applicable standard of conduct
set forth in this Article VIIl. Such determination shall be made:

(a) By the Board of Directors, by a majority vote of a quorum consisting of Directors who
were hot parties to such proceeding;

{b) If such a quorum is not obtainable or, even if obtainable, by majority vote of a committea
duly designated by the Board of Directors (in which Directors who are parties may

parlicipate) consisting solely of two or more Directors not at the time parties to the
proceeding;

By independent legal counsel:

(n Selected by the Board of Directors prescribed in Section 5(a) or
the committee prescribed in Section 5(b),

ifa quorum of the Directors cannot be obtained for purposes of
Section 5(a) and the committee cannot be designated for
purposes of Section 5{b), independent legal counsel selected by
amajority vote of the full Board of Directors (in which event
Directors who are parties may participate); or

(d) By the shareholders of the Corporation, by a majority vote of a quorum consisting of
sharehclders who waere at the time not parties to such procesding, orif no such quorum is
obtainable, by a majority vote of shareholders who were not parties to such proceeding.

Section §. Expenses incurred by an officer or Director in defending a civil or criminal proceeding
may be pald by the Corporation in advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such officer or Director to repay such amount if he or she is ultimately found
not to be entitled to indemnification by the Corporation pursuant to this Article Vill. Expenses incurred by
an employee or agent may be paid in advance of the final disposition of such proceeding upon such terms
and conditions as the Board of Directors may, from time to time, deem appropriate, but which terms will
require, at minimum, the receipt of an undertaking by or on behalf of such employes or agent to repay

such amount if he or she Is uitimately found not to be entitled to indemnification by the Corporation
pursuant to this Article VIl

Section 7. Indemnification and/or advancement of expenses as provided in this Article VIl shall
continue as, unless otherwise provided, when such indemnification and/or advancement of expenses is
authorized or ratified, to a parson who has ceased to be an officer, Director, employee or agent and shall
inure to the benefit of the heirs, executors, and administrators of such person.
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Section 8. Ifany part of this Article VIl shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected.

ARTICLE X, STOCK

Section 1. Autharized Shares. The total number of shares of all classes of stock which the
Corporation shall have authority to issue is two million (2,000,000) shares divided into two classes of
which one million (1,000,000) shall be common stock (hereinafter the *Common Stock"), $10.00 par value,
and one million (1,000,000) shall be preferred stock (hereinafter the “Preferred Stock"), $100.00 par value.
The number of authorized shares of Common Stock and/or Preferred Stock may be increased or
decreased by the affirnative vote of the holders of a majerity of the stock of the Corporation entitled to
vote without a separale vote of the holdars of Preferred Stock as a class.

Seclion 2. Common Stock. Subject to the rights of the holders of shares of any series of the
Preferred Stock, and except as may be expressly provided with respect to the Preferred Stock or any
series thereof herein or in a resolution of the Board of Directors establishing such serias or by law:

(a) The holders of Common Stock shall be entitled to receive, when and if declared - by the
Board of Directors, out of the assets of the Corporation which are by law available

therefor, dividends payable either in cash, in property, or in shares of Corporation’s
capital stock.

Each share of Common Stock shall be entitlied to one vote for the election of
directors and on all other matters requiring stockholder action.

Section 3. Preferred Stock. The designations and the powers, preferences and rights, and
the qualifications, limitations or restrictions therecf, of the Preferred Stock shall be as follows:

(a) Helders of shares of the Preferred Stock shall be entitled to receive dividends at the rate
of $20.00 per share per annum in accordance with the provisions of paragraph 3.(b)
below. In the event of any voluntary or involuntary liquidation, dissolution, or winding up
of the Corporation, the holders of the Preferred Stock shall receive the sum of $100.00

per share plus all accrued and unpald dividends In accordance with the provisions of
paragraph 3.{c} below.

The holders of the Preferred Stock, in preference to the holders of the Common Stock,
shall be entitled to receive dividends out of any funds legally available for that purpose.

The dividend shall be payable annually on the first day of April. Dividends shall accrue
and be cumulative from the date Issued.

In no event, so long as any Preferred Stock shall be outstanding, shall any distribution be
made to any of the holders of the Common Slock unless and untii all dividends on the
Preferred Stock for all past periods and for the then current period shall have been paid or
declared and a sum sufficiant for the payment therecf set apart. “Distribution® as used in
this paragraph means (1) the transfer of cash or property without consideration, whether
by way of dividend or otherwise, and (2) the purchase or redemption of shares of the
Corparation for cash or property, including any transfer, purchase, or redemption by a
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subsidiary of the Corporation. Distribution does not include dividends in shares of

the Corporation. The time of any distribution by way of dividend shall be the date itis
transferred by the Corporation. The time of any distribution by purchase or redemption of
shares shall be the date cash or property is transferred by the Corporation, whether or not
pursuant to a contract of an earlier date. VVhen a negotiable debt securily is issued in
exchange for shares, the time of the distribution is the date when the Corporation
acquires the shares in such an exchange.

Subject to the foregoing provisions of paragraph 3.(b) above, the Board of Directors may
declare, out of any funds legally available therefor, additional dividends, but such
additional dividends shall be made equally to all outstanding Common shares.

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the
affairs of the Corporation, before any distribution or payment shall be made to the holders
of the Common Stock, the holders of the Preferred Stock shall be entitled to be paid in full
the liquidation preferences specified in paragraph 3.(a) above, together with accrued and
unpaid dividends to such distribution payment date.

Neither the merger of the Corporation with or into another Corperation nor the sale of all
or substantially all of its assets shall be deemed a liquidation, dissolution, or winding up of
the affairs of the Corporation within the meaning of paragraph 3.(e).

If, on any liguidation, dissolution, or winding up of the affairs of the Corporation, payment
shall have been made in full to the holders of the Prefarred Stock, the remaining assets
and funds of the Corporation shall be distributed equally to all outstanding shares,
preferred and common.

The holders of Preferred Stock have no right to vote on any matter.

Section 4. Additional Prefarred Stock.

()

The Board of Directors is expressly authorized at any time, and from time to time, to
amend these Articles of Incorporation to provide for the issuance of an additional series of
Preferred Stock, with such par value, voting powers, full or limited (Inciuding, without
limitation, more than one vote, less that one vote or one vote per share and the ability to
vote separately as a class or together with all or some of the other classes or series of
capital stock on alf or certain of the maters to be voted on by the stockholders of the
Corporation), or no voting powers, and with such designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restictions
thereof, as shall be stated and expressed in the resolution or resolutions providing for the
issuance thereof adopted by the Board of Directors, including but not limited to the
following:

iy the designation and number of shares constituting such serles;
(ii) the dividend rate or rates of such serigs, if any, or the manner of determining

such rate or rates, If any, the conditions and dates upon which such dividends
shall be payable, the preference or relation which such dividends shall bear to the
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dividends payable on any other class or classes or of any other series of capital
stock and whether such dividends shall be cumulative or non-cumulative, and i
cumulative, from which date or dates;

whether the shares of such series shall be subject to redemption by the
Corporation, and, it made subject to such redemption, the times, prices and other
terms and conditions of such redemption;

the terms and amount of any sinking fund provided for the purchase or
redemption of the shares of such series;

whether the shares of such series shall be convertible into or exchangeable for
shares ¢f any other class or classes or of any other series of any ¢lass or ¢lasses
of capital stock of the Corporation, and, if provision be made forconversion or
exchange, the time, prices, rates, adjustments and other terms and conditions of
such conversion or exchange;

{vi) the extent, if any, to which the holders of the shares of such series shall be
entitled to vote as a class or otherwise, and if so entitled, the number of votes to
which such holder s entitied, with respect to the election of directors or otherwise;

(vi) tha restriction, if any, on the issue or reissue of any additional series of
Preferred Stock; and

(vil  the rights, if any, of the holders of the shares of such series in event of
voluntary or involuntary liquidation, dissolution or winding up.

Subject to any limitations or restrictions stated in the resolution or resolutions of the
Board of Direclors originally fixing the number of shares constituting a series, the Board of
Directors may by resolution or resolutions likewise adopted, increase or decrease (but not
below the number of shares of the series then gutstanding) the number of shares of the
serias subsequent to the issue of that series, and in case the number of shares of any
series shall be so decreased the shares constituting the decrease shall resume that

stalus which they had prior to the adoption of the resolution originally fixing the number of
shares.

ARTICLE X, REGISTERED OFFICE AND AGENT _

Section 1. The street address of the Registered Office of this Corporation is 251 SOUTH
COUNTY ROAD, PALM BEACH, FLORIDA 33480.

Section 2. The name of the Registered Agent of this Corporation localed at the address of the
Registered Office Is JONNA BROWN, ESQUIRE c/o DUNWODY WHITE & LANDON, P A.




ARTICLE XI. AMENDMENT OF BY-LAWS

ALY The power to adopt, alter, amend or repeal By-laws for the Corporation shall be vested only in the
R members, as more specifically provided in the By-laws. PN

The power to alter, amend or repeat these Articles of Incorporation shall be vested only in the
members, as more specifically provided in the By-laws. , -

IN WITNESSPyHEREOF. the undersigned sole incorporatgr has executed these Articles of st ’
Incorparation this 7' day of NOVEMBER, 1988, i
WA

RORY A/BROWN T o—
Sole Ingorporator

CERTIFICATE DESIGNATING

In compliance with Florida Statutes Sections 48.091 and 607.034, the following is submitted:

FIRST BFA, INC. as a corporation under the laws of the State of Florida has designated 251
SOUTH COUNTY ROAD, PALM BEACH, FLORIDA 33480 as its Registered Office and has named :
JONNA BROWN, ESQUIRE, located at said address as its Registered Agent.

By%ﬁ\r\r_g %\.wa\
JONI{I_\)S. BROWN, ESQUIRE
Sole Incorporator

Having been named Registered Agent for the above-referenced Corporation at the above-
designated Registered Office, the undersigned hereby accepts sald appointment, and agrees to comply
with the provisions of Florida Statutes Section 48.091, as amanded from time to time, relative to keeping
open sald office.
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