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June 15, 2009
‘ FLORIDA DEPARTMENT CF STATE

FT ACQUISITION CORPORATION Division of Corporations

ONE HARTFORD PLARKA

HARTFORD, CT 06155 RESU BM‘T
SUBJECT: FT ACQUISITION CORPORATION Please give originat
REF: P0B000100642 submisaion date a8 file date.

HWe received your electronically transmitted document. However, the
document has not been filed. Please make the fecllowling corrections and
refax the compleite dooument, including the alactreonie filing cover shaet.

A certificate must acaompany the Restated Articles of Incorporation
setting forth either of the following statements: (1) The restatement was
adopted by the board of directors and does not contain any amendment
requiring sharehelder approval. CR {(2) If the restatement contains an
amendment remquiring shareholder approval, the date of adoptilon of the
amendmant and a statement setting forth the follewing: (a) the number of
votes cast for the amendment by the shareholders was sufficient for
approval (bh) If more than one voting group was entitled teo vote on the
amandment, a statement desighatihg each voting group entitled to vote
aeparately on the amendment and a stetement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that votlng group.

The document must contain written acdeptance by the registered agent,
(L.e. "I hereby am famlliar with and accept the duties and
rasponsibilities as ragistered agent for said dorporation/limited
liability company"); and the registered agent's signature.

Please return yoﬁr documant, along with a copy of this letter, within 6D
days or your filing will be considered abandoned.

If you have any questions aoncerning the filing of your document, please
call (850) 245-6906.

Darlene Connell FAX Aud. #: H09000140911
Regulatory Speecialist II Letter Number: 409A00020203

P.O BOX 6327 — Tallahassee, Flonda 32314
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AMENDED AND RESTATED s @
ARTICLES OF INCORPORATION i

OF

FT ACQUISITION CORPORATION

1. Pursnant to Sections 6§07.1006 and 607.1007 of the Florida Statutes, FT
Acquisition Corporation, a Florida corporation (the “Corporation”}, identified in the records of
the Division of Corporations, Florida Department of State, by its file number P08000100642,
hereby files these Amended and Restated Articles of Incorporation.

2. The Corporation’s present articles of incorporation, as amended and in
effect on the date of the filing of these Amended and Restated Articles of Incorporation, are
hereby deleted in their entirety and replaced by the following, effective at the ticae and the date

the Amended and Restated Articles of Incorporation are filed with the Florida Department of
State, which shall thereupon be the Corporation’s articles of incorporation as in effect until later
further amended.

LE R R R &N
ARTICLE I - NAME
The name of the Corporation is FT Acquisition Corporation.

ARTICLE IT — PRINCIPAL OFFICE AND MAILING ADDRESS

The principle office and mailing address of the Corporation are:
¢/o Corporation Service Company
1201 Hays Street
Tallahassee, Plorida 32301

ARTICLE III — PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for
which a corporation may be organized under the Florida Business Corporation Act (the “Act”).

ARTICEE TV — CAPITAL STOCK

The aggregate number of shares that the Corporation is authorized to issue is
One Hundred (100) shares of common stock, each share having a par value of $0.01.
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ARTICTE V — INITIAL REGISTERED OFFICE AND AGENT

" The street address of the initial registered office of the Corporation is:

1201 Hays Street
Tallahassee, Florida 32301;

and the name and address of the initial registered agent of the Corporation is:

Corporation Service Company
1201 Hays Strect
Tallahasses, Florida 32301

ARTICLE VI - DIRECTORS

The following provisions are inserted for the management of the business and for
the conduct of the affairs of the Corporation, and for further definition, limitation and regulation
of the powers of the Corporation and of its directors and shareholders:

1) The number of directors of the Corporation shall be such as from time to
time shall be fixed by, or in the manner provided in, the by-laws. Election of directors need not
be by ballot unless the by-laws so provide.

(2)  The Board of Directors shall have powers without the assent or vote of the
shareholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation; to
fix and vary the amount to be reserved for any proper purpose; to authorize and csuse to be
executed mortgages and liens upon 2ll or any part of the property of the Corporation; to
determine the use and disposition of any surplus or net profits; and to fix the times for the
declaration and payment of dividends.

(3)  The directors in their discretion may submit any contract or act for
approval or ratification at any annual meeting of the shareholders or at any meeting of the
shareholders called for the purpose of considering any such act or contract, and any contract or
act that shall be approved or be mtified by the vote of the holders of a majority of the stock of the
Corporation which is represented in person or by proxy at such meeting and entitled to vote
thereat (provided that a lawful quorum of shareholders be there represented in person or by
proxy) shall be as valid and as binding upon the Corporation and upon all the sharcholders as
though it had been approved or ratified by every shareholder of the Corporation, whather or not
the contract or act would otherwise be open to legal attack because of directors’ interest, or for
any other reason.

(4) In addition to the powers and authorities hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to exercise all such powers
and do all such acts and things as may be exercised or done by the Corporation; subject,
nevertheless, to the provisions of the statutes of Florida, of these articles, and to any by-laws
from time 10 time made by the shareholders; provided, however, that no by-laws so made shall

2
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invalidate any prior act of the directors which would have been valid if such by-law had not been
made.

ARTICLE VII — INDEMNIFICATION

(1) Third Party Proceedings. The Corporation shall indemnify any person
who was or is a party to any proceeding (other than an action by, or in the right of, the
Corperation), by reason of the fact that he is or was a director, officer, employee, or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise
againgt liability incurred in connection with such proceeding, inclnding any appeal thereof, if he
acted in good faith and in a manner he reasonably believed 1o be in, or not cpposed to, the best
interests of the Corporation and, with respect to any critainal action or preceeding, had mo
reasonable cause to believe his conduct was unlewful. The termination of any proceeding by
judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent
shall not, of itself, create a presumption that the person did not act in good faith and in a marmer
which he reasonably believed to be in, or not opposed to, the best interests of the corporation or,
with respect to any criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful.

(2) Derivative Proceedings. The Corporation shall indemnify any person who
was or is a party to any proceeding by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he is or was a director, officer, employee, or agent of the
corporation O is or was serving at the request of the Corporation as a dirsctor, officer, employae,
or agent of another corporation, partnership, joint venture, trust, or other enterprise, against
expenses and amounts paid in setflement not exceeding, in the judgment of the Board of
Directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settiement of such proceeding, incinding
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
Corporation, except that no indemnification shall be made under this paragraph in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which proceeding was brought, or any other court of
competent jurisdiction, shell determine upon application that, despite the adjudication of liability
but in view of all circumstance so the case, such person is fairly and reasonably entitled to
indemmity for such expenses which such court shall deem proper.

(3) Expenses. To the extent thet a director, officer, employee, or agent of the
Corporation has been successful on the merits or otherwise in defense of any procseding referred
to in paragraphs (1) or (2) of this article, or in defense of any claim, issue, or matter therein, he
shall be indemnified against expenses actually and reasonably incurred by him in connection
therewith.

(4) Standerd of Conduct. Any indemnification under paragraphs (1) or (2) of
this article, unless pursvant o a determination by a court, shall be made by the Corporation anly
as authorized in the specific case upon a determination that indemnification of the director,
officer, employee, or agent is proper in the circnumstances because he has met the applicable

3
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standard of conduct set forth in paragraphs (1} or (2) of this article. Such determination shall be
made:

(8} By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority vote
of a committec duly designated by the Board of Directors (in which directors who
are parties may participate) consisting solely of two or more directors not at the
time parties to the proceeding;

{c) By independent legal counsel:

(1)  Selected by the Board of Directors prescribed in subparagraph (a)
of this paragraph or the committee prescribed in subparagraph (b) of this
paragraph; or

(2) I a quorum of the directors cannot be obtained for subparagraph
(a) of this paragraph and the committee cannot be designated under
subparagraph (b) of this paragraph, selected by majority vote of the full
Board of Directors (in which directors who are parties may participate); or

(d) By the sharcholders by a majority vote of a quorum consisting of
sharcholders who were not parties to such proceeding or, if po such quorum is
obtainable, by a majority vote of shareholders who were not parties to such
proceeding,

{5) Reasonsbleness of Fxpenses. Evaluation of the reasonableness of
expenses and authorization of indewmmification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by subparagraph (c) of
paragraph 4 of this article shall evaluate the reasonableness of expense and may authorize
indemnification.

(6) Advances for Expenses, Expensos incurred by an officer or director in
defending a civil or criminal proceeding may be paid by the Corporation in advance of the funal
disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if he js ultimately found not to be entitled to indemnification by the
Corporation pursuant to this article. Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

(7) Nonexclusivity of Indemnification Provigions. The indemnification and

advancement of expenses provided pursuant to this article are not exclusive and the Corporation
may make acy other or further indemmification or advancement of expenses of eny of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in his official capacity and as to action in
another capacity while holding such office. However, indemnification or advancement of
expenses shall not be made to or on behalf of any director, officer, employee, or agent if a

4
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judgment or other final adjudication establishes that his actions or omissions to act were material
to the cause of action so adjudicated and constitute:

(8) A violation of the criminal law, unless the director, officer,
enmployee or agent had reasonable cause to believe his conduct was lawful or had
no reasonable cause to believe his conduct was unlawful;

(t) A transaction from which the director, officer, employee, or agent
derived an improper personal benefit;

(c) In the case of a director, a circumstance under which the liability
provisions of Section 607.0834 of the Act are applicable; or

(d)  Willful misconduct or a consciouns disregard for the best interest of
the Corporation in a proceeding by or in the right of the Corporation to procure a
Jjudgment in its favor or in a proceeding by or in the right of a sharcholder,

(8) Applicabjlity to Former Officers, Bte. Indemnification and advancement

of expenses as provided in this article shall continue as, unless otherwise provided when
authorized or ratified, to 2 person who hag ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when anthorized or ratified,

(9) Court Ordered Indemmification. Notwithstanding the failure of the
Corporation to provide indemnification, and despite any contrary determination of the Board of
Directors or of the shareholders in the specific case, a director, officer, employee, or agent of the
Corporation who 1s or was a party to a proceeding may apply for indemmification 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, the court, after giving
any notice that it considers necessary, may order indemnification and advancement of expensas,
including expenses incurred in seeking court-ordered indemnification or advancement of
expenses, if it determines that:

(a) The director, officer, employee, or agent is entitled to
mandatory indemnification under paragraph 3 of this article, in which case the
court shell also order the Corporation to pay the director reasonable expenses
incurred in obtaining court-ordered indemnification or advancement of expenses;

(b) The director, officer, amployeé, or agent ig entitled to
indemnification or advancement of expenses, or both, by virtue of the exercise by
the Corporation of its power pursuant to paragraph 7 of this article; or

(¢) The director, officer, employee, or agent is fairly and
reasonably entitled to indemnification or advancement of expenses, or both, in
view of all the relevant circumstances, regardless of whether such person met the
standard of conduct set forth in paragraph 1, paragraph 2, or paragraph 7 of this
article.
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(10) Mezger, Bic. For purposes of this article, the term “Corporation” ncludes,
in addition to the resulting corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consclidation or merger, so that any person who is or was 2 director,
officer, employee, or agent of constituent corporation, or i8 or was serving at the request t_)f a
constituent corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust or other enterprise, is in the same position under this article with
respoct to the resulting or surviving corporation as be would have been with respect to such
constituent corporation if its separate existence had continued.

(11) Definitions. For purposes of this article:
(3) The term “other enmterprises” includes employee benefit
plans;
(b) The term “expense® includes counsel fees, including those
for appeal;

(¢) The term “liability” includes obligations to pay a judgment,
scttlement, penalty, fine (includimg an excise tax assessed with respect to any
employee bemefit plan), and expenses, actually and reasonmably incurred with
respect to a proceeding;

(d) The term “proceeding” includes any threatened, pending, or
contemplated action, suit, or other type of proceeding whether civil, criminal,
administrative, or investigative and whether formal or informal;

() .The term “agent” includes a volunteer;

(f) The term “serving at the request of the Corporation”

in¢ludes any service as a director, officer, employee, or agent of the Corporation
that imposes duties on such persons, including duties relating to an employee
benefit plan and its participants or beneficiaries; and .

{(g) The term ‘*not opposed to the best imterest of the
Corporation” describes the actions of a person who acts in good faith and in a
manner he reasonably believes to be in the best interest of the participants and
beneficiaries of any employee benefit plan.

(12) Insurance, The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a dirsctor, officer, employee, or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, jomt venture, trust, or other enterprise
against any liability asserted against him and incurred by him in any such capacity or arising out
of his status as such, whether or not the Corporation would have the power t0 indemnify him
against such lability under the provisions of this paragraph,

(13) Extension of Indemnification Provisions. To the extent that the Act is
amended after the date of these Amended and Restated Articles of Incorporation to permit the

6
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Corporation to provide broader indemnification rights than those set forth gbove in this article,
then these Amended and Restated Articles of Incorporation shall be decmed to automatically
include any such amendments to the Act.

(14) Continuing Indermmification. Any repeal or modification of all or any part
of this article by the shareholders of the Corporation shall not limit or adversely affect any right
of indemnification or protection of a director by the Corporation existing at the time of such
repeal or modification under the provisions of this article or otherwise.

ARTICLE VIII - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Amended and Restated Articles of Incorporation in the manner now
or hereafter prescribed by law, exd all rights and powers conferred herein on shareholders,
directors and officers are subject to this reserved power.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has execited these Amended and
Restated Articles of Incerporation, on behalf of the Corperation, as of the 11th day of June,
2009,
q“"j:, — 3. B

Name: Daniel T, Kelly
Titler Director

10
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FT ACQUISITION CORPORATION
' QFFICER’S CERTIFICATE
June 17, 2009
The undersigned, in his capacity as a duly authorized officer of FT Acquisition
Corporation (the “‘Company”), hereby certifies for and on behalf of the Company that, in

connection with the Amended and Restated Articles of Incorporation of the Company, dated as
of June 11, 2009:

the amendments were adopted by the sharcholders. The number of votes cast for the
amendments by the shareholders was sufficient for approval.

Such approval was received on June 11, 2009 by unanimous written consent of the sole
shareholder of the Company.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERECF, the undersigned has executed this Officer’s Centificats as of
the date first set forth 2bove.

FT ACQUISITION CORPORATION

WY/l

Name: Donald C. Hunt
Title: Secratary

P.

12
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REGISTERED AGENT ACCEPTANCE

Having been named as registered agent and to accept service of process for the above
stated at the place designed in this certificate, I hereby accept the appointment as
registered agent and agree o act in this capacity, [ 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. ;g ~
Registered Agent Signature: X‘“‘“ ) W
CORPORATION SERVICE COMPANY

Sue G. Knj
35 15 agout'
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