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ATTORNEY AT LAW

PLEASE REPLY TO MAIN OFFICE! HOWARD L. SCHWARTZ, C.P.A.
BOCA CORPORATE CENTER ADMITTED IN FLORIDA AND NEW YORK
2101 CONPORATE BOULEVARD, N.W.

SUITE 204

BOCA ITATCN, FLORIDA 33431-7343

e LEGAL ASSISTANT
TELEPHONE: (407) 997-0000

Sheri Berkowltz

FACSIMILE: (407) 998-7891

it e 4

All;'jl '

905

Seccretary of State N L
PDivision of Corporations L ar e nh
409 E. Gaines Streect ORI AR AT
Tallahasseco, FL 32399 FOTY 3 LN .

RE: COMPENSATION PLANNING SERVICES, INC.

Dear Sir/Madam:

Encloscd please find the original and one copy of the Articles of
Incorporation for the above named corporation, together with our
check in the amount of $122.50 for filing fees.

After filing, please return one nertified copy of said Articles to
this office.

If you have any guestions, please contact me.

Sincerely,
HOWARD SCHWARTZ, P.A.
A

,,_%Ch yf’,/lfLa" L »ﬂl)/ . I

BY: Sheri BerkowiL/,

Aot clicnt\complamarticles. tr
Inclensines (2)
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ARTICLES OF INCORIPORATION

or

Compensation Planning Services, Inc.

WE, the undersigned, desiring to form a Corporation for tha
purposes hereinafter stated, under and pursuant to Chapter 607 of
the Florida Statutes, do hereby declare as follows:

I. NAME

The name of the Corporation shall be Compensation Planning
Services, Inc..

II. DUSINESS AND POWERS

The Corperation may engage in any activity or business
parmitted under the laws of the United States and of the State of
Florida including but not limited to the following rights:
SECTION Ac: To enter into, make, perform, and carry out contracts
of every sort and kind which may be necessary or convenient for the
business of this Corporation, or business of a similar nature, with
any person, corporation, private, public or municipal, beody politic
under the Government of the United States or any state, territory,
or pessession thereof or any foreign government so far as and to
the extent that the same may be done and performed by corporaticns
organized under the corporation laws of this state.

SECTION B: To carry on its operations and conduct business in any
state, in the District of Columbia, in any territory, dependency,

or possession of the United States, and in any foreign country.




SECTION C: To borrow or raise money without limit A to amount; to
sell, create security interests in, pledge and otherwline dlcpooe of
and/or realize upon books of accounts and other choses In action:
to make, draw, ncecept, ondoraon, cxecuto, and isnue  bonds,
dobentures, notes or other obligations of any nature or in any
manher [or monoy o borrowed or in payment for property purchaseod
or for any other of the objects or purposes of this Corporatioen,
and to secure the principal thercof and the interest therecon by
mortgage upon, or creation of security interest in, or pledge of or
conveyance or assignment in trust of, the whole or any part of the
property, real or personal, of this Corporation, whereover situated
and whether at the time owned or thercafter acquired:; and, in such
manner and upon such terms as the DBoard of Directors may from time
to time determine, to sell, exchange, pledge, offer for discount or
otherwise dispose of any or all such bonds, debentures, notes or
othor obligations.

SECTION D= To lend money to other persons, partnerships,
associations, and corporations, secured by mortgage or other lien
on real estate, or pledge of security interests in personal
property, or without security, but only to the extent permitted a
business corpeoration under the corporation law of this state.
SECTION E: To acquire, by purchase, exchange, or otherwise, all or
any part of, or any interest in, the properties, assets, business,
and goodwill of any one or more persons, firms, associations, or
corporations heretofore or hereafter engaged in any business for

which a corporation may now or hereafter be organized under the
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lawn of thls state:; to pay for the same in cash, property or its
owh or other necuritien: to hold, operate, reorganize, liguidate
nell or in any manner dispose of the wheole or any part thereef:; and
in connecction therewith, to aspume or guarantee performance of any
liabilities, obligatjona, or contracts of such persons, firms,
associations, or corporations, and to conduct the whole or any part
of any buciness thus acquired.

SECTION F: To acguire by purchase, exchange, leane, or otherwise
and to own, hold, usc, dovelop, operate, sell, assign, lease,
transfer, convey, exchange, mortgage, create sccurity interests in,
pledge, or otherwise dispose of or deal in and with, real and
persconal property of every class or description and rights and
privileges therein wherescever situate.

SECTION G: To employ, hire, and appoint corporations, firms, and
individuals in any and all parts of the world to act as agents for
this Corporation in such capacity and on such conditions as may be
determined from time to time by the Board of Directors.

SECTION H: To invest and deal with the funds of this Corporation
in any manner, and to acquire by purchase or otherwise the stocks,
bonds, notes, debentures, and other securities and obligations of
any government, state, municipality, corporation, association, or
partnership, domestic or foreign and, while owner of any such
securities or obligations, to exercise all the rights, powers, and
privileges of ownership, including among other things, the right to

vote thereon for any and all purposes.




SECTION T: To onter into any partnerchip, limited or general, an
a limited or general partner, or both, and to enter into any other
arrangement for sharing profits, union of interest, reciprocal
coneesslion, or cooperation, with any corporation, association,
partnerchip, syndicate, entity, pernon, or governmental, municipal,
or public authority, domestic or foreign, in the carrying on of any
business which this Corporation is authorized to carry on, or any
busineas or transaction deemed necessary, convenient, or inecidental
to carrying out any of the purposes of this Corporation.

SECTION J:= To organize or cauce to be crganized under the laws of
any state of the United States, or the District of Columbia, or of
any territory, dependency, or possession of the United States, or
any foreign country, a corporation or corporations for the purpose
of transacting, promoting, or carrying on any or all of the objects
or purposes for which this Corporation is organized, and to
dissplve, wind up, ligquidate, merge, or consolidate any such
corporation or corporations or to cause the same to be dissolved,
wound up, liquidated, merged, or consolidated.

SECTION K: From time to time to provide and carry out and to
recn11l, abolish, revise, amend, alter, or change a plan or plans
for the participation by all or any of the employees, including
directors and officers of this Corperation or of any corporation in
which or in the welfare of which the corporaticen has an interest,
and those actively engaged in the conduct of this Corporation's
business in +the profits of the corporation and its legitimate

expenses, and for the furnishing to such employees and perscns or




any of them, at thia Corporation'sn expenso, of modical services,
insurance againnt accldent, sicknens, or death, pennions during old
age, disability, or uncmployment, educatien, houning, nsocial
servicen, recrontion, or other similar ailds for their relief or
general welfare, in such manner and upon such terms and conditions
as may be determined by the Board of Directors.

SECTION I.: To cause or allow the legal title, or any estates,
rights, or interests in any property owned, acquired, controlled,
or operated by this Corporation to remain or to be vested in the
name of any person, firm, organization, association, or
corporation, as agent, trustee, or nominee of this Corporation,
upon such terms or conditions which the Board of Directors may
consider for the benefit of this Corporation.

SECTION M: To <carry on any of the businesses hereinbefore
enumerated for its own account, or for the account of others, and
to act as agent for others with respect to any of such businesses
and to carry on any other business which may be deemed by it to be
calculated directly or indirectly to effectuate or facilitate the
aforesaid objects or businesses or any of them, or any part
thereof, or to enhance the value of its property, business or
rights; and to aid, c¢onduct, manage, or operate any lawful
enterprise in relation to the foregoing.

SECTION N: To have one or more offices and to do each and every
thing necessary or proper for the accomplishments of one or more of
the purposes or the attainment of any one or more of the objects

hereinbefore enumerated, or conducive to or expedient for the




interest or benefit of the Corporation and, in general, to enjoy
all the rights and privileges of the Corporation for prefit
governod by the laws of the State of Florida, it being expressly
provided that the cecnumcration of any specifiec busniness or power
herein shall not be held to 1limit or restriet in any manner any

othor bualness or power of salid Corporation.

IIT. STOCK
The maximum number of shares of stock which this Corporation
is authorized to have outstanding at any time shall be five hundred
(500) shares of common stock having a par wvalue of one (%1.00)
dollar per sharc. The capital stock may be paid for in property,
labor, or sorvices at a just valuation, to be fixed by the
Incorporators or by the Directors at a meeting called for such
purpose or at the organizational meeting. Property, labor or
services may be purchased or paid for with the capital stock at a
just valuation of said property, to be fixed by the Directors of
the Company. Stock in either corporations or going businesses may
be purchased by the Corporation, in return for the issuance of its
capital stock, and said purchases shall be on such basis and for
such consideration as the issuance of so much of the capital stock
as the Directors of the Company may decide.
IV. MINIMUM CAPITAL
The amount of capital with which this Corporation will begin
business shall not be less than five hundred ($500.00) dollars,

V. TERM OF EXISTENCE




Thin Corporation shall have a perpetual existence.
VI. PRINCIDPAL OFFICE
The principal office or place of »uclness of the Corporation
chall be located at 2101 Corporate Blvd., N.W,.,, Sulte 204
Boca Raton, Florida 33431.
VIT. BOARD OF DIRECTORS
The affairs of the Corporation shall be conducted by a Board
of not less than one (1) and not more than nine (9).
VIII. INITIAL DIRECTORS
The names and street addresses of the first Board of
Directors, who subject to the provisions of these Articles of
Incorporation, shall hold office for the first year of the
Corporation's existence or until their successors are elected and
shall have qualified are:
Larry Gerber
5937 Catesby 5t.
Boca Raton, Florida 33433
IX. INCORPORATORS
The names and street aduresses of the initial incorporator is:
NAME and ADDRESS:
Sherry Berkowitz

2101 Corporate Blvd., N.W., Suite 204
Boca Raton, Fleorida 33431

X. ASSIGNMENT OF SUBSCRIPTION RIGHTS
The original incorporators of the Corporation shall have the
right, upon its organization, +to assign and deliver their

subscriptions of stock to any other person, or to firms or




corporation who may hereafter become subnecribers to the capital
ctock of the Corporation who, upon acceptance of gsuch assignment,
giall stand in lleu of the rights, liabilities and duties entailed
by sald subscriptions, subject to the laws of the State of Florida,
and the exccution of the necessary instruments of assignment.
XI. MANAGEMENT

The Corporation shall be managed by the Board of Directors,
which shall exercise all powers conferred under the laws of the
State of Florida including, without limitation, the power:
SECTION A: To hold nmeetings, to have one or more offices, and to
kecop the books of the Corporaticn, except as otherwise expressly
provided by law, at such places, whether within or without the
State of Florida, as may from time to time be designated by the
Board.
SECTION B: To make, alter, and repeal By-Laws of the Corporation,
subject to the reserved power of the stockholders to make, alter
and repeal By-Laws.
SECTION C: To determine whether and to what extent and at what
times and places and under what conditions and regulations the
accounts and books of the Corporation, or any of them, shall be
epen to the inspection of the stockholders, and no stockholder
shall have any right to inspect any account, record, boock, or
document of the Corporation, except as conferred by the laws of the
State of Florida,
SECTION D: To declare and pay dividends upecn the shares of capital

stock of the Corporation either out of net assets in excess of




linbilities including capital or out of net carnings, and to direct

the use and diaoposition of such net asnzsets {n excesn of liabllities
including capital and of such net earnings, nll in accordance with
the provisions of the laws of the State of Florida.
SECTION E: To fix and determine from time to time an amount to bo
set apart out of any of the funds of the Corpeoration avallable for
dividends a reserve or reserves for working capital or any other
proper purpose or to abolish any such reserve or rescrves.
SECTION F: To make lawful disposition of any paid-in capital or
capital surplus, or create any reserves out of the same, or charge
to the same organization expenses or other similar expenses
properly chargeable to capital account.
SECTION G: To use or apply any funds of the Corporation lawfully
available therefor for the purchase or acquisition of shares of the
Capital steck or bonds or other securities of the Corporation, in
the market or otherwise, at such price as may be fixed by the
Board, and to such extent and in such manner and for such purposes
and upon such terms as the Board may deem expedient and as may be
permitted by law.
SECTION H: From time to time in such manner and upon such terms
and conditions as may be determined by the Board, to provide and
carry out and recall, abolish, revise, alter, or change ohe or more
plan or plans for:

1) The issue or the purchase and sale of its capital stock or
granting of options therefor to any or all of the employees,

cfficers, or Directors of the Corporation, or of any subsidiaries,



and the payment of such atock in lnotallments or at one tima, with

or without the right to vote thercon pending payment thorefor in
full, and for ailding any ouch persons in paying for such stock by
contributions, compensation for services, or otherwise:

2) The participation by any or all of the cmployces,
officers, or Direcctors of the Corporation, or of any subsidiaries
in the profits of the Corporation, or of any subsidiaries, at the
oxpense, wholly or in part, of the Corporation, of insurance
against accldent, slckness or death, peonsions during old age,
disability, or unemployment, or retirement benefits,

SECTION I: From time to time to authorize and issue obligations of
the Corporation, secured or unsecured, to include therein such
covenants and restrictions and such provisions as to redeemability,
subordination, convertability, or otherwise and with such
maturities, as the Board in its scle discretion may determine, and
to authorize the mortgaging or, granting a security interest in, or
pledging of, as security therefor, any part or all the property of
the Corporation, real or personal, including after acquired
property.

XTI. TRANSACTIONS WITH RELATED PARTIES

No contract or other transaction bhetween the Corporation and
any other corporation in the absence of fraud, shall be effected or
invalidated by the fact that any one or more of the Directors of
the Corporation is or are interested in, or is a Director or
officer of, or are the directors or officers of such other

corporations, and any director or directors, individually or
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jointly may be a party or parties to, or may be interented In any
nuch contract or tranosaction of the Corporation with any peroon or
parsons, f[irma or corporation in absence of fraud, shall be
effected or invalidated by the fact that any Director or Directors
of the Corporation 1is a party or arce parties te be interosted in
such contract, act or transactionh or in any way conneccted with such
person or poersons, firm or corporation, and each and every porson
who may become a Director of the Corpeoration is hereby relieved
from any liability that might otherwise exist from thus contracting
with the Corporation for the benefit of himsme™f or any firm,
associatlon, or corporation in which he may be anywise interested.
Any Director of the Corporation may vote upon any contract or other
transaction betwaen the Corpocation and any subsidiary or
controlled company without regard to the fact that he is also a
director of such subsidiary or controlled company.
XIIT. CUMULATIVE VOTING

At all elections of Directors of the Corporation, each common
shareholder shall be entitled to as many votes as shall egqual the
number of votes which (except for this provision) he would be
entitled to cast for the election of Directors with respect to his
shares, multiplied by the number of Directors to be elected, and he
may cast all such votes for a single Director or may distribute
them among the number to be voted for, or any two or more of them,

as he may see fit.

XIV. PRE-EMPTIVE RIGHTS
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No opharcholder of the Corporation shnll havo a pre-emptlive right

becaune of hin sharen to have firct offered to him any part of the
presently authorized or to be authorized in the {uturo, zsharoso of
the Corpeoration hereafter isaued, optioned or seld, or any part of
any debonture, bonds, notes, or securltien of the Ceorporation
convartible into shares hereafter issued, optioned or sold by tho
Corporation. This provision shall operate to defecat rights in all
chares and classes of shares now authorized and in all debentures,
bonds, notes or securities of the Corporation which may be
convortible into shares, and also to defeat pre—enptive rights in
any and all shares and c¢lasses of shares and securitics convertible
inte shares which the Corporation may be hereafter authorized to
issue by any amended certifiecate duly filed. Thus, any and all
shares of the Corporation presently authorized, and any and all
debentures, bonds, notes, shares, or securities of the Corporation
which may be hereafter authorized, may at any time be issued,
optioned, and contracted for sale, scld and disposed of by the
direction of the Board of Directors as they may seem proper and
advisable, without first offering such shares or securities or any
part thereof to existing shareholders.
Xv. INDEBTEDNESS

The highest amount of indebtedness or liability to which this

Corporation may at any time subject itself to is unlimited.
XVI. INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this

Corpeoration is 2101 CORPORATE BOULEVARD, N.W., SUITE 204, BOCA
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RATON, FLORIDA, 323431 and the name of tho initial registerecd agent
of thin Corporation at that address o HOWARD 1. SCHWARTZ.
XVIi. EFFECPIVE DATIE
The offe .ive date of this Corperation shall be the date as

filed in the Sccretary of State's Office in Tallahasscee, Florida.

TN WITNESS WIHEREOF, I have made, subscribed and acknowledged
these Articles of Incorporation at 2101 Corporate Boulevard N.W.,

Suite 204, Boca Raton, Florida 33431, Palm Beach County, Florida
-, TE X .- ‘5
this. -7 ‘day of //ﬂfCTLf-'fﬁ 19;/57i’

/ '

\/M( f -)wm /)/(Sgan
Sher e Berkowitz /
Inc %por'tor ‘

(VY z/\m,

HOWARD L. SCHWARTZ
Registered Agent

STATE OF FLORIDA )
COUNTY OF PALM BEACH)
S T
The foregoing instrument was acknowledged before me this <« 7 /7
day of A et , 1923, by Sherry Berkowitz, who

is personally kfiown to ma,or—whofha_hproduced

— as identification and who did—take .an)oath.

print: Howard L. Schwartz
State of Florida at Large (Seal)
My Commission Expires:

Hnu -ml Schwarz :

M Moty Parhy Srate of Flornga €
F o ommeeaon No OC 102998

©OML Uanimission Fapires 7 )3 '?"E,'

ol Theongh |3 S se oo & Berdang (
TNRIRIIRIIINY A I a0

e ”((rc(r(r«m CEPECLELE uca(«tt««««(«g
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CERI'IFICATE DESIGNATINCG PLACIE OF BUSINESS
Ol DOMICILE FOR THI} SERVICE OF PROCESS
WI'THIN THIS STATE NAMING AGENT UPON
WIIOM PROCHESS MAY BE SERVED

In pursuance of Chapter 48,091, Florida Statutes, the
following is submitted in compliance with maid Act:

First, that Compensation Planning Services, Inc., desiring to
organize under the laws of the State of Florida, with its prineipal
office, as indicated 1In the Articles of Incorperation, at 2101
Corporate Blvd., N.W., Suite 204
Boca Raton, Florida 37431, has named HOWARD L. SCHWARTZ, as its
agent whose office address is 2101 CORPORATE BOULEVARD, N.W., SUITE
204, BOCA RATON, FLORIDA 33431, to accept service of process within
this state.

Having been named to accept service of process for the above-
stated Corporation, at place designated in this Cextificate, T
hereby accept to act in this capacity, and agree to comply with the
provisions of said Act relative to keeping open sald office.

’ AP e
(. (”:t L (’)/{'}//’/l
HOWARD L. SCHWARTZ l /
Registered Agent
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