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ARTICLES OF INCORPORATION
OF

BELL VENTURES, INC

The undersigned incorporator hereby files these Articlas of lncorporation In order to form
a corporation under the laws of the State of Florida.

ARTICLE I.

=ty (1]
Tre- U =
The name of this Corporation shall be "Bell Ventures, Inc.” 7R rr;\
ARTICL Fe RO
EH. - Ei. -
This Corporation is organized for the purpose of transacting any and all lawful b@n‘; il
for which corporations may be formed under Chapter 607 of tha Florida Statutes.

ARTICLE I
Stock

The authorized capital stock of this Corporatien shall consist of 1000 shares of Common
Stock with a par value of $1.00 per shara. The stock of the Corporation shall bae issued for
such consideration as may be defermined by the Board of Directors but not less than par value

ARTICLE IV,

Incorparator

The name and street address of the Incorporator of this Corporation, is as follows

Philip M. Sprinkle 11, Esquire

Akerman, Senterfitt & Eidson, P.A.

777 South Flagler Drive, Suilte 800 East
West Palm Beach, Florida 33401

ARTICLE V.
Term of Corporate Existence

This Comporation shall exist perpatually unless dissolved according to law

ARTICLE VI

Principal Offi “5.1.' Add

The addresa of the principal office of this Courporation is 404¢ Deviin Court, Tallahassee
Florida 32308-2765 and the mailing address is 4049 Devlin Court, Tallahassee, Flotida 32308~
2785. The Board of Directors may from time to time change the principal office and/or mailing
address of the Corporation to any other address
Philip M. Sprinkle II
Florida Bar No.

724890

777 seuth Flagler Drive, Sulte 500 East Tower
West Palm Beach, FL 33401

(bel} 659%-5990
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ARTICLE Vil
Initial Registered Off | Registered 2

The strest address of the initial registered office of this Corporation in the State of
Florida shall be 777 South Flagler Drive, Suite 900 East, West Palm Beach, Florida 33401.
The name of the initial registerad agent of the Carporation at the above address shall be
Philip M. Sprinkle Il, Esquite. The Board of Directors may from time fo time change the
registered office or registered agent fo any other addreas in the State of Florida.

ARTICLE VIH.
Number of Directors

The business of this Corporation shall be managed by a Board of Directors consisting of
not fewer than one (1) person, the exact number to be determined from time fo time in
aceardanese with the By-Laws.

ARTICLE IX.
Initial B | of Direci

The name and street address of the initial Board of Directors of this Corporation, each of
whom shall hold office until the first annual meeting of sharsholders, and thereafter until their
respective successors are elected is as follows:

Sam Ball
4049 Devlin Court
Tallahaasee, Florida 32308-2765

Bath Ball
4049 Daviin Court
Tallahassee, Florida 32308-2765

ARTICLE X.
COfficers

The Corporaticn shall have a President, a Secretary and a Treasurar and may have
additional and assistant officers as the Board of Directors may designate from time to time. A
person may hold more than one office. '

ARTICLE XI
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, aliered or rapealed by the sharehclders or Directors in any manner permitted by the
By-Laws,
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ARTICLE Mii.
Irdemnification of Direclors

Sestion 1. Terms used In this Articte X1l shali have the meanings ascribad to them in
Florida Statutes Section 807.0850 or any amanded or successor sections of the Florida
Statutes.

Section 2. Except as may otherwise be provided harain, the Corporation shall, to the
fullest extent authorized or parmitted by the Florida Statutes, as the same may be amended or
madified from time to fime, other than F.S. Section 607.0850(7) or any amended or succassor
section, indemnify any officer, Director, employae or agent who was or is a party to any
proceeding against (2) in the case of any proceeding other than an action by or in the right of
the Corporation, fabkility incurred in connection with such proceeding inciuding any appeal
theraof, or (b} in the case of any proceeding by or in the right of the Corporation, expenses and
amounts paid in settiement not exceading, in the judgment of the Board of Directars, the
sstimatad axpense of litigating the procesding to conclusion; provided, however, that the
Corparation shall net, under this Section 2 or Section 4, indemnify any officer, Director,
employsa or agent if a judgment, setflemant or other finat adjudication establishas that the
officer's, Director's, employee's or agent's actions or omissions ie act {i) are not acts on which a
proceeding specified in (a) or (b) is based and in which the officer, Directar, employee or agent
has been successful on the merits or otherwise in defending or has been succaessful in
defending any claim, issue or matter therein or (i} (1) were material to the cause of aclion so
adjudicated and (2) ¢constitute:

{(A) a violation of the ciminal law, uniess the officer, Director,
amployee or agent had reasonahle cause to believe his or her
conduct was lawfut or had no reasonable cause to believe his or
her conduct was untawiul;

(B) a transaction from which the officer, Diractor, employee or agent
derived an improper personal benefit, either directly or indirectiy;

(C} inthe case of a Director, a circumstance under which the liability
provisions of F.S. Section 607.0834, governing a Director's liability
for unlawful distribution te sharehwolders, is applicable; or

(D)  willful misconduct or a conacious digregard for the best interests
of the Corporation in a proceading by or in the right of the
Corporation to procure a judgmant in its favor or in a proceading
by or in the right of a shareholder.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due
to a failure to satisfy the conditians of Saction 2 of this Article Xil and despite any contrary
determination of the Beard of Directors, an officer, Director, amployee or agent of the
Corporation who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, ar both, to the court conducting the procesding, 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

-3 -
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expensas, including expenses incurrad in eaaking caurt-erdered indemnification or
advancement of expenses, if the court determines that:

(a} the officer, Directar, employee or agent is entitied to mandatory
indemnification pursuant to F.8. Saction 607.0850(3} or any
amended or successor section, in which case the court shali aiso
order the Corporation to pay such person reascnable expenses
incurred in abtaining 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 viriue of
the Corporation's exercise of its authority pursuant to Section 3 or
Section 4.

it is the express intention and desire of the Corporation to avoid any cbligation to indemnify or
advanse expenses to any officer, Divrector, emplayee or agent if (i) the officer, Director,
employee or agent is not entitled to mandatory indemnification pursuant to Section 3(a) of this
Article X1i or (i) the Corporation has not otherwlse agreed to indemnify or advance exXpenses to
such officer, Director, ampioyee or agent pursuant to Saction 3(b). The Corporation does not
recognize and will not permit any officer's, Diractor's, employee's or agent's application for
indemnification or advancement of expensas, or both. 1o any court if the application is not
based in its entirety on a claim that the officer, Director, employee or agent is entitled to
mandatory indemnification or advancement of expensas, or both, or that 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 {o Sectlon 4 of this Articie X1

Section 4. Section 2 shall not be construed to mean thaf indemnification by the
Corporation is not permitted. Subject nevertheless to the limitations of Saction 2, the
Corporatien may, int its sole discretion, make any other or further indemnification or
advancement of expenses to any officer, Directer, amployee or agent undar any By-law,
agresment, vote of shareholders, or disinterasted Directors, or otherwise, both as fo actions of
such officer, Director, employee or agant In his or her official capacity and as to actions in
anather capacity while holding such office.

Section 5. Any indemnification under this Article XII shall be made by the Corporation
only as authorized in a specific case upen a determination thaf indemnification of the officer,
Director, employae, or sgent is proper under the circumstances becauss he or she has met the
applicable standard of conduct set forth in this Arficle Xil. Such determination shall be made:

(a) By the Board of Directors, by a majority vote of a quorum consisting of Directors
who were not parties to such procesding;

{b) If suich a guorum is not obtainable or, aven if abtainable, by majority vota of a
cormitiee duly designated by the Board of Directars (in which Directors who ara
parties may participate) consisting solely of two or more Directors not at the time
parties to the procesding;

(¢} = Byindapendent legal counsel:
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{i) Solactad by the Board of Directors prescribed in Section
5(a) or the committee preseribed in Section 5(b); or

G If a quorum of tha Diractors cannot be obtained for
purposes of Section 5(a) and the commitiee cannot be
designated for purposes of Section 5{b}, independent fegal
counsel selected by a majority vote of the full Board of
Diractars (in which avent Directore wha are parties may
participaie); or

{d) By the shareholders of the Corporation, by a majority vote of a guorum
consisting of shareholders who were at the time not parties to such proceeding,
or if no such quorum is obtainable, by a majority vote of shareholders who were
not parties to such praceading.

Section 6. Expenses incurred by an officer or Diractor in defending a civil or criminal
proceading may be paid 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 uitimately found not to be entitled to indemnification by the
Corporation pursuant to this Ardicle XIi. Expanses incurred by an employee or agent may be
paid in advancea of the final disposition of such proceeding upon such terms and conditions as
the Board of Directors may. from time to fime, deem appropriate, but which ferms will require, at
minimum, the receipt of an undertaking by or oh behaif of such empioyee or agent to repay
such amount if he or she is ulimately found not to be entitied to indemnification by the
Corporation pursuant to this Article XH.

Section 7. Indemnification and/or advancement of expenses as provided in this Asticle
XII shalf continue as, unless otherwisa provided, when such indemnification andfor
advancement of expensas is authorized or rafified, to a person who has ceased to be an officer,
Director, employee or agent and shall inure to the benefit of the heirs, executers, and
adminigtratore of such person.

Section 5. I any part of this Article Xl shall be found to be invalid or ineffective in any
proceeding, the validity and affact of the remaining part thereaf shall not be affected.

ARTICLE Xil|
Amendment

These Articles of Incorporation may be amended only pursuant to the unanimous vete of
tha Shareholders, at a duly called and noticad Shareholder meeting, callad for the specific
purpose of amending these Articles of Incorporation.

IN WITNESS WHEREOF, ihe undersigned Incorporator has executed these Articles of
Incorporation this 2% day of April, 1988.

.i?
i MASprisidell, Esquire

Sale Incorparator

-5-
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

in compliance with Florida Statutes Sections 48.091 and 607.0501, the following is
submitted:

Belf Ventures, Inc. desiring to organize as a corporation under the laws of the State of
Florida, has designated 777 South Flagler Drive, Suite 800 East, West Paim Beach, Flaorida

33401, as its infial Registered Office and has named Philip M. Sprinkle lI, Esquire located at

said address as its Inifial Registered Agent.

Philis M. Sprinkie i1, Esquire - -
Sole Incorporator

Having been named Registerad Agent for the above-stated corporation, at the
designated Registered Office, the undersigned hereby accepts said appointment, and agrees to
comply with the provisions of Florida Statutes Section 48.091 relative to keeping said office

opan at designated timas.

flip M. Spérke I, Esquire =% 3 i
Registered Agent L e )
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