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FLORIDA DEPARTMEN] O S1ATNS
Sandra B, Morthum
Seeralnry ol Stale

Fobruary 9, 1986

C3SC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: MELBOURNE GROUP, INC.
Rel. Number: W96000003094

We have received gour document for MELBOURNE GROUP, INC. and your
check(s) totaling $122.50, Howaever, the enclosed document has not been fied
and Is being returned for the following correction(s):

The name deslgnated in your documant is unavailable since it is the same as, or
it Is not distingulshable from the name of an existing enmEy. Sim1ply adding "of
Florida" or "Florida" to the end of an entlty name DOES NOT constitute a
difference. Piease select a new name and make the substitution In all approgriate

laces. One or more words may be added to make the name distinguishable

rom the one presently on file,

When the document Is resubmitted, please retum a copy of this letter to ensure
that your document is properly handled,

It you have any questions about the avallability of a particular name, please call
(904) 488-9000.

Please return your document, along with a co,  f this lstter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6932.

Teresa Brown
Corporate Spacialist Letter Number: 896400005872

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MELBORNE E.A. GROUP, INC.

The undersigned, for the purpose of forming a
Corporation under the Florida General Corporation Act, doas
hereby adopt the following Articles of Incorporation:

ORTICLE I
The name of the Corporation ip MELBORNE E.A. GROUP,
INC.
ARTICLE I
The duration of the Corporation is perpetual.
ARTICLE IIT

The general purposes for which the Corporation is
organized are:

1. To transact any lawful business for which
corporations may be incorporated under the Florida General
Corporation Act.

2. To do such other things as are incidental to the
foregoing or necessary or desireable in order to accomplish the
foregoing.

ARTICLE TV

The aggregate number of shares which the Corporation is
authorized to issue is One Thousand (1,000). Such shares ghall
be of a single class, and shall have no par value.

ARTICLE V

The street address of the corporation’'s principal
office and of the initial registered office of the Corporation is
665 S.E. 10th Street, Suite 201, Deerfield Beach, Florida 33441,
and the name of its initial Registered Agent at such address is
GEORGE A. PATTERSON,

ARTICLE VI

The business of the Corporation shall be conducted by a

Board of Directors, the number of members of which shall, except
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for the initial Board, be determined by the By-Laws, but shall
never be fewer than oneo (1).

The initial Board of Directors shall conpist of two (2)
membera., The names and street addresses of the initial Board of
Directors, who shall hold office for the firat year of the
Corporation’s existence or until their successors are elected and
have qualified are as follows:

NAME ADDRESS
CHARLES DECONTI P.0. Box 341
Narragansett, RI 028682

EUGENE CAPOCCIA 4 Coventry Wood Road
Bolton, MA 01740
ARTICLE VIIT
The name and address of the Incorporator of this
Corporation is as follows:
NAME ADDRESS

GEORGE A. PATTERSON 665 S.E. 10th Street, Sulite 201
Deerfield Beach, Florida 33441

ARTICLE IX

A, The Corporation shall indemnify any person who was
or is a party or is threatened to be made a party to any
threatened, pending, or completed action, suit, or proceeding,
whether civil or criminal, administrative or investigative, by
reason of the fact that he is or was a Director, Officer,
employee or agent of the Corporatiocn, or is or was serving at the
request of the Corporation as a Director, Officer, employee, oxr
agent of another corporation, partnership, joint venture, trust,
or other enterprise, against expenses {(including attorney’'s
fees), judgments, fines and amounts paid in settlement, actually
and reasonably incurred by him in connection with such action,

suit or proceeding, including any appeal thereof, if he acted in
good faith or in a manner he reascnably believed to be in or not
opposed to the best interest of the Corporation, and with respect
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Lo any criminal action or proceading, if he hao no reaponable
cause to believe his conduct was unlawful. However, with reapact
Lo any action by or in the right of the Corporatiocn to procura a
judgment in its favor, no indemnification shall be made in
respect of any cladm, issue or matter as to which such persaon is
adjudged liable for negligence or misconduct in the performance
of his duty to the Corporation unless, and only to the extent
that, the court in which such action or sult was brought
determines, on application, that, despite the adjudication of
liability, such person is fairly and reasonably entitled to
indemnify in view of all the circumeltances of tha case. Any
indemnification hereunder shall be made enly on a determination
by a majority of disinterested Directors that indemnification is
proper in the particular circumstances because the party to be
indemnified has met the applicable standard of conduct.
Determination of any action, suit, or proceeding by judgment,
order, settlement, conviction, or on a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that
the party did not meet the applicable standard of conduct in
advance of the final disposition of any action, suit, or
proceeding, on a preliminary determination that the Director,
Officer, employee, or agent met the applicable standard of
conduct and in receipt of any undertaking by or on behalf of the
Director, Officer, employee, or agent to repay such amount,
unless it is ultimately detexrmined that he is entitled to be
indemnified by the Corporation as authorized in this section,

B. The Corporation shall also indemnify any Director,
Officer, employee, or agent who has been successful on the merits
or otherwise, in defense of any action, suit, or proceeding, or
in defense of any claim, issue, or matter therein, against all
expenges, including attorney’s fees, actually and reasonably
incurred by him in connection therewith, without the necessity of
an independent determination that such Director, Officer,
employee, or agent met any appropriate standard of conduct,
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C.  The indemnification provided for herein mhall
continue as to any person who has ceased to be a Director,
Officer, employee, or agent, and shall inure to tha bonefit of
the heirs, executors, and administrators of such person,

D. In addition to the indemnification provided for
herein, the Corporation shall have power to make any other or
future indemnification, except an indemnification against gross
negligence or willful misconduct, under any resolution or
agreement duly adopted by a majority of disinterested directors,
or duly authorized by a majority of stockholders.

E. If any expenses or other amounts are paid by way
of indemnification, other than by court order or action by the
stockholders, the Corporation shall, not later than the time of
delivery to the stockholders of written notice of the next annual
meeting, unless such meeting is held within three {3} months from
the date of such payment, and, in any event, within fifteen (15)
months from the date of such payment, deliver by mail to each
stockholder of record at the time entitled to vote for the
election of Directors, a statement specifying the persons paid,
the amount paid, and the nature and status at the time of such
payment of the litigation or threatened litigation.

ARTICLE X

. The Corporation shall have the power to purchase and
maintain insurance on behalf of any person who is or was a
Director, Officer, employee, or agent of the Corporation, or who
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, 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 authority to indemnify him against
such liability under the provisions under these Articles, or

under law.
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No contract or other transaction between the
Corporation and one or more of its Directors of any other
coxporation, firm, association, or entity in which one or more of
lts Directors or Officers are financially interested, shall be
either vold or voidable because of such relationship or interest
or because such Director or Directors are present at the meeting
of the Board of Directors or a Committee thercof which
authorizes, approves, or ratifies such contract or tLransaction or
because his or their votes are counted for such purpose, if:

(a) The fact of such relationship or interest is
diasclosed or known to the Toard of Directors or Committee which
authorizes, approves, or ratifies the contract or trangaction by
a vote or consent sufficient for the purpose without counting the
votes or congents of such interested Directors; or

(b) The fact of such relationship or interest is
disclosed or known to the stockholders entitled to vote and they
authorize, approve, or ratify such contract or transaction by
vote or written consent; or

() The contract or transaction is fair and
reasonable, as to the Corporation at the time it is authorized by
the Board, a Committee, or the stockholders.

IN WITNESS WHEREOF, the Incorporator hereto has
hereuntc affixed his hand and seal. this /, day of

February, 199s6. (£:;7 :J
thesls . (Z/}/W {seal)

GEOI?}@E A. PATTERSON

STATE COF FLORIDA
COUNTY OF BROWARD

THE FOREGOING instrument was acknowledged before me this]{Q day
of February, 1996, by GEORGE A. PATTERSON, who is personally
known to me and who did not (did) take an oath.

Meelaor O%B,LQOL,%NA (sEAL)

My Commission Expires: Notary Public -
A MICHELLE L. WAGNER

Ea
1ot MY COMMISSION # CC390849 EXPIRES
: Septamber 23, 1098

) ;
EFRET BONDED THR TROY FAN SURANCE G,
PATTERSON & HARMON, 'A., LAW OFFICES, 66$ SOUTHEAST TENTH STREET, DEERFIELD BEACYH, FLORIDA 33441




ACCERTANCE OF REGISTERED AGENT

Having been designated to accept pervice of process of
the above-atated Corporation, at the place pet forth hereinabove,

I hereby accept such designation and agree to act in such

capacity and to comply with all provisions of Section 48.091,

Florida Statutes,
%J /gy

GEORGE A. PATTERSON, ESQUIRE
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