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Tew Cardenas Rebak Kellogg Lehman DeMaria & Tague LLP
5013 NW 23" Avenue
Boca Raron, Florida 33496
Telephone; 567-898-3735
Facsimile: 561-938-3736
emall: jp@tewlaw.com
Miami Office Falm Beach Dffice
Miami Canlar 26™ Floor Cameau Building 10" Flaar
201 Seuth Biscayne Boulevard 319 Clamatis Street
Miarl, Florida 33131-4336 Wast Palm Beach, Florida 33401-4621
Talophona: 305-538-1112 Talaphone: 661-B35-4200
facsimile: 305.536-111@ Facgimile: 661 B35-.1242
March 30, 1998
. artment o te — o
Fla. Depariment of Sta ANO0024 TASES ——4
Division of Corporations TGS IE——0T0 010
409 E. Gaines Street
Tallzhassce, FL 32314

w22 S0 Awk%122.50
RE:

FCS8-Perlin, Inc,

Dear Sirs:

Enclosed herewith is the original and one (1) copy of the Articles of Incorporation of the above-
named preposed Florida Corporation,

Also enclosed is a check in the amount of $122.50 representing payment of the following
Filing I'ee

- $ 35.00
Certificd Copy - 52.50
Registered Agent Fee -

_35.00

$122.50
Please (ile the enclosed Articles of Incorporation and forward the certificd eopy to the

undersigned at 6013 NW 23 Avenue, Boce Raton, Florida 33496 at your carliest opportunity,

Thank youw for your prompt attention to this matter,
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ARTICLES OF INCORPORATION ' SEE ,.2352; 7e

OF

FCS-Perlin, Inc,, a2 Florida corporation

‘The undersigned incorporator hercby files these Articles of Tncorporation in order to form

a corporation undcr the laws of the State of Florida.
I

A Name: The name of this Corporation shall be FCS-Perlin, Inc.

B, Address: The mailing address of this corporation is 9765 NW 48 Drive, Cural
Springs, Ilorida 33076.
I

A. Nature o Buginess: The gencral nature of the business and activities to be transactcd
and carried on by this Corporation are as (ollows:

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

(L) To acquire by purchase, gift, devise, bequest or otherwise, to manufacture or
construcy, to own, use, hold and develop, 1o dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generally 1o deal in and with real and personal property of every sort
and description, scrvices, goodwill, franchiscs, inventions, patents, copyrights, irademarks, tradc
names and licenses, and interests of any sort in any such property.

{c) To enier into and perform contracts of every sort and descriplion, with any persen,
firm, association, corporation, municipality, county, state, hation or other body politic, or with any
colony, dependency or agency of any of the foregoing.

(d)  Toissue, execute, deliver, endorse, buy, scll, draw, accept and discount notes, drafts,
letters of credit, checks and uther bills of exchange and other evidences of indebtedness.

(e) To borrow money, to lend money and extend credit, without limit in cither case ax
to amount, in such amounts as the Board of Directors may froto time to time determine; to guarantes
and act as surety with rcapect (o the debts of any other person, firm, associalion or corporation for
any pusposc and with or without consideration; and to secure any direcl or contingent indebledness
of the Corporation by the exceulion and delivery of mortgages, pledges, assignments, transfers in
trust or other instraments appropriate for cncumbering any or all of the property of the Corporation,
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or any interest therein.

) To acquire, by purchase, merger ot otherwise, all or any part of the gaodwill, rights,
propetty and business of any person, firm association ar corporation; in vonnection therewith 10
assume liabilities of any person, firm, association or corporation, and, in consideration of any such
acquisition, to pay cash, to deliver stock, bonds, other securilies, or property of any other kind.

{g)  Toissue, execute, deliver, guarantee, endorse, purchase, hold, sell, tansfer, morigage,
pledge, assign and otherwise dedl in and with shares of capital slock, bonds, debentures, other
evidences of indebtedness and any and all other securities of any deseription created, issued or
delivercd by this Corporation or by any other corporation, association, person or firm of the State
of Florida or of any other stale or nation, and, while owner thercof, 1o exercise, to the extent
permitted by law, all the rights, powers and privileges of ownership including, without limitation,
the right to vote stock or other securities having voling rights.

(h) In general, to carry on any busincss and to have and cxcrcise all of the powers
conferred by the laws of the State ol Florida, and to do any or all of the thinpgs hereinbefore set forth
as principal, agent, or otherwise, cither alone or in conjunction with others, in any part of the world.

(i) To perform every act necessary or proper for the accomplishment of the objects and
purposes enumerated or for the protlection and benefit of tie Corporation.

() The objects and purposes specilied in the foregoing clauses of this Article ghall,
unless expressly limited, not be limited or restricted by reference to, or inference from, any provision
in this or any other Article of these Arlicles of Tncorporation, shall be regarded as independent
objects and purposcs and shall be construcd as powers as well as objeels and purposes.

1.

Al Siock: The authorized capital siock of this Corperation shall consist of 1000 shares
ol Common Stock with a pat value of $1.00 per share. The stock of the Corporation shall be issued
for such consideration as may be delermined by the Board of Directors, Shareholders may cnter into
agreements with the Corporation or with cachi other to control or restrict the transfer of stock and
such agreementis may take the form of options, rights of first relusal, buy and scll agreements or any
other lawfill form of agreement.

B. Cummlative Voling: Cumulative voling for dircctors will not apply to this

Corporation.
V.

A. Notiee: Nolice of sharcholder and director meetings may bc given orally, if
reasonable under the circumstances, and may be communijcuted by telephone, telecopy, telegraph,
teletype or other reliable forin of electronic commuunication.

B. Incorporator: The name and streel address of the Incorporator of this Corporation,
is as follows: -
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Judy T.. Perlin 9765 NW 48 Drive
Coral Springs, FL 33076
V.
A. Termn of Corporate Lxistenee: This Corporation shall exist perpetually unless

dissolved according to law.

VI,

A : ed Agent: The streel address of the initial
regmered office of this Corporauon in the Qlale of F‘Ionda shall be 97635 NW 48 Drive,, Coral
Springs, FI. 33076, The name of the initial registered agent of the Corporation at the above address
shall be Judy L. Perlin, The Board of Directors may from time to time change the registered office
to any other address in the Stafc of Florida or change the registered agent.
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VII.
A. Number of Directors: The husiness of this Corporiition shall be managed by a Board

of Directors consisting of not fewer than one, the exact number to be determined from time to time
in accordance with the By-Laws,
VIIL

A Initia) Board of Dircctors: The names and stecet addresses of the members of the
initial I30ard of Directors of this Corporation, who shall hold office until the first annual meeting of
shareholders, and therealier until their successors are clected arc as follows:

Name Address
Judy L. Perlin 9765 NW 48 Drive

Coral Springs, Florida 33076
Tara Balzano 9765 NW 48 Drive

Cotal Springs, 1'lorida 33076
Cory Balzano 60 E 8 Street, Apt 9F

New York, New York 10003

X.

A, Officers: The Corparation shall have a President, a Secretary and a Treasurer and
may have additional and assistant officers including, withoul limitation thercto, a Chairman of the
Board of Directors, onc or motre Vice Presidents, Assistant Secrelaries and Assistant Treasurers. A
person may hold more than one office.

The names of the persons who are to serve as officers until the [irst meeting of the Board of
Directors following the filing of these Articles of Incorporation are as follows:

Names Dffices
Judy L. Perlin President
Cory Balzano Secretary/ 1 reasurcr
Tara Balzano Vice President
X

A. By-Laws: The Board of Ditectors shall adopt By-Laws for the Corporation, The
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By-Laws may be amended, altered or repealed by ihe shareholders or Directors in any manner
permitted by the By-Laws.
‘ XI.

A, T acli i : cers atg T :

(a)  No contract or other transaction befween the Corporation and one or more of its
Trustees or officers, or between the Corporation and any other corporation, firm, or entity in which
onc or more of the Corporation's I'rustces or officers are ‘Irustecs or officers, or have a financial
inierest, shall be void or voidable solely because of such relationship or interest, or solely because
such Director or Trustees or officer is present al or participates in the meeling of the Board of
Trustees or a commitice thereol’ which anthorizes, approves or ratifies such contract or transaction,
or solely because his or their votes ate counted for such purpose, if*

(9] The fact of such relationship or interest is disclosed or known to the Board
of Directors or the commiitee which anthorizes, approves or ratifics the contract or transaction by
avole or consent sufficient for the purpose withoul eounting the votes or consents of such interested
Director or Directors; or

(2) The fact of such relationship or inieresl is disclosed or knowk o the
shareholders entitled to votc thereon, and they suthorize, approve, or ratify such contract ot
frapsaction by vole or wrillen consent; or

(3)  The contract or transaction is fair and reasonzble as to the Corporation a1 the
time it is authorized by the Board of Directors, a committee thetcof, or the shareholders.

()  Common or interested Dircciots may be counted in determining the presence of a
quorum at a meefing ol the Board of Directors or of a commitiee thereaf which authorizes, approves,
or ralifies such vontract or transaction.

{c) Yor purposes of paragraph (a)(2) of this Section, a contlict of interest transaction is
authorized, approved, or ratified if it receives the vote of a rajority of the shares entitled to be
counted under this subscction. Shares owned by or voted under the centrol of a Ditector or Officer
who has 4 relationship or inicresi in (he fransaction described in subsection (a) may not be counted
in a vote of shareholders to determinc whether (o authorize, approve, or ralify a conflict of interest
transaction under paragraph (a)(2). The votc of those shares, however, is counted in determining
whether the transaction is approved under other provisions of this Section. A majority of the shares,
whether or not present, that are entitled to be coutited in a vote on the transaction under this
subscction constitutes a quorum for the purposes of taking aclion under this Section.

XII.

A. Indemmnification of Dircetors and Offigers: Terms used in this Article Twelve shatl
have the meanings ascribed to them in F.S. §§ 607.0850 and 607.0831 or any amended or succossor
sections of the Florida Statutes.

B. The Corporation shall, to the fullest extent authorized or permitted by the Florda
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Statules, as the samc may be amended or modified from fime to time, inderanify any Officer,
Director, employee or agent who acted in good f{aith and who was or is a party to any procceding,
apainst liability including cXpenses iricurred in connection with such proceeding and including any
appeal thereof provided, however, that the Carporation shall not, under this Section 12.2 or Section
12.4, indemnify any Officer, Director, employes or agent if a judgment or other final adjudication
establishes that the Officer's, Dircctor's, employee's or agent's actions or omissions 1o acl (g) werc
material to the cause ol action so adjudicated and (b) constitute:

(i) a violation of the criminal law, unless the officer, Director, employee or

agent had reasonable cause to believe his conduet was lawful or had no reasonable

cause to beliove his conduct was unfawiul;

(i) a transaction [rom which the officer, Director, employee or agenl derived an

impropet personal benefit, either directly or indirectly;

(iii) willful misconduet or a conscious disregard for the best interests of the

Corporation in a proceeding by or in the right of the Corporation 10 procure a

judgment in its favor or in a proceeding by or in the right ol'a member; or

(iv)  inthe case of a Director, a circumstance under which the liabilily pravisions

of F.8. § 607.0621 are applicable.

C. Notwithstanding the failure of the Corporation to provide indemnification due to a

[ailure 1o satisfy the conditions of Section 12.2 and despite any contrary delermination of the Board
of Directors or, il applicable, the shareholders of the Corporation, an Officer, Direclor, employee or
agent of the Corporation who is or was a parly Lo a proceeding may apply for indemnification or
advancement of expenscs, ot both, to the court conducting the proceeding, to the circuit court, or to
any other courl of competent jurisdiction. On receipt of an application, such court, after piving any
noticc that it considers necessary, may order indemnification and advancement of expenses,
including expenses incurted it seeking court-ordered indemnification or advancement of expenses,

il the court determines that:

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

(b)  the Officer, Director, employee or agent is enfitled to indomnilication or
advancement of expenscs, or both, by virtue of the Corporation's excreise of its authority pursuant
to Scciion 12.4; or

{c) the Officer or Dircctor is fuirly and reasonably enlitled to indemnification or
advancement of expenses, or both, in view of all the relevant circumstances, regardless of whether
such person met the standards of condyct set forth in F.8. § 6070850 or any amended or successor
section, [t is the cxpress intention and desite of the Corporation 10 avoid any obligation Lo indemnify
or advance expenses to an cmployee or agent if (1) the employee or agent 1s net entitled to mandatory
indemnification pursuant to Section 12.3(a) or (ii) the Corporation has not otherwise agreed (o
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indemmnify or advance expenses to such employee or agenl pursuant (o Section 12.3(b). The
Corporation does not recopnize and will not periil any employee's or agent's application for
indenmification or advancoment of expenscs, or both, to any court if the application is not based in
its entirely on a claim that the employee or agent is entitled to mandatory indemnification or
advancement of expenses, or both, or thal the emnployee or agent is entitled to indemnification or
advancernent of cxpenses, or both, by virtue of the Corporation’s oxercise of its authorily pursuant
to Section 12.4 hereof.

D. Section 12.2 shall not be construed to mean that indemnification by the Corporation
pursuant to 1.8, § 607.0950 is not permiticd. Subject nevertheless to the limitations of Section 12.2,
the Corporation may, in its solc discretion, meke any other or further indemnification or
advancemcnt of expenises ol any Officer, Director, employee or agent urider any Bylaw, agreement,
vote of members, if any, or disinterested Nirectors, or otherwise, both as to actions of such Officer,
Dircector, employee or agent in his official capacily and as to actions i another capacity while
holding such office.

E. Expenses incurred by an Officer or Direclor in defending a civil or criminal
proceeding 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 Dircctor 1o repay such amount if
he is ultimately found not to be cntitled Lo indemnification by the Corporation pursuani to this
Article ‘I'welve. Expenses incurred by an cmplayee or agent may be paid in advance of the final
disposition of such proceeding upon such lerms or conditions as the Board of Dircciors may, from
time to timc, doctn appropriate but which terms will require, at minimum, the reccipt of an
undertaking by or on behalf of such employce or agent to repay such amount if he is ultimately
found not to be entitled to indemnification by the Corporalion pursuant to this Arlicle Twelve.

F. Indenmification and/or advancement of expenses as provided in this Article Twelve
shall continue, unless olherwise provided when such indemmification and/or advancement of
expenses is authorized or ralified, to a person who has ceased to be an Oflicer, Directar, cmployee
or agent and shall inurc to the benefit of the heirs, cxccutors, and administrators of such person.

G. This Article Twelve shall be interpreted to permif, bul not require, indemnification
or advancement of cxpenses, or both, to the fullest extent permitted by baw, If any part of (his
Acticlc Twelve shall be found to be invalid or ineffective in any proceeding, the validity and cffect
of the remaining parl thereof shall not be affected,

XIII.

A, Financial Information: The Corporation shall be required 1o prepare and provide a
balance sheet and @ profit and loss stalement to its shareholders, The corporation shall be required
to file a balance sheet or profit and loss statcment in its registered office. This provision shall be
deemed to have been ratified by the sharcholders each year hereaftor unless a resolution to the
contrary has been adopled by the sharcholders,
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X1V,
A

Amendment These Articles of Incorporation may be armended in ahy manmner now
or hereafter provided [or by law and all rights conferred upon shareholders hercunder are granted
subject to this rescrvalion.

IN WITNESS WHEREOF, (he undersigned, being the original subscribing incorporator lo
the, forcpoing Anicles of Tncorporation, has hereunto set hor hand and seal this
1998,

ﬁ/ day of
CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICLLE FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to the ptovisions of Section 607.0501, Florida Siatutes, the following is submitted,
in compliance with said Statutes:

registered oflice at: 9765 NW 48 Drive, Coral Springs, F1. 33076 named Judy L. Perlin as its agent
to accept service of process within this state,

g .
D M B

That FCS-Perlin, Inc., desiring 1o organize under the laws of the State of Florida, with its

Ilaving been named as registered agent and to accept service of process for the above stated
Corporation, at the place designated in this certificatc, I horeby accept the appointment as registered

obligations ol my position as Registered Agent.

agent and agree to act in this capacity. I lurther agree o comply with the provisions of all Statutes
relating to the proper and somplete performance of my duties, and 1 am familiar with and accept the
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