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ARTICLES OF INCORPORATION
OF

Electro-Comp Acquisition Corporation

B

St
RIS I

WE, THE UNDERSIGNED, being desirous of assoeiating ourselves together for
the purpoxe of becoming a corporation for profit under the laws of the State of Florida, do
make, subscribe and acknowledge these Articles of Incorporation, pursuant to Chapter
607 of the Florida Business Corporation Act, and other applicable provicions of the
Corporation Law of the State of Florida, and asts amendatory thereof apd supplemental

thereto.

FIRST: The name of tha corporation: is:
Electro-Comp Acquisition Corporation

SECOND: The purpose of the corporation ig to engage in any lawful act or
activity for which corporations may be organized under the corporation laws of the State
of Florida.

THIRD: The corporation shall be authatized to issue the following shares:
Class

Durriber of Shares
COMMON

Par Yalue
200 No Par Value

FOURTH: The address of the initial registered office of this corporation i this
state i3 o/o United Corporate Services, Ing., 9200 South Dadeland Blvd., Suite 508,

Misxoi, Flotida 33156 and the name of the registered agent at said address is United
Corporate Services, Inc.

FIFTH: The strest address of the initial principal office of this corporation
{wherever located) is 9200 South Dadeland Blvd., Suite 508, Miamy, Florida 33156.

SIXTH: The name and address of the incorporators are as follows:

NaME ADDRESS
Maria R. Fischetti 10 Bank Street
‘White Plains, Naw York 10606
Robert F. Gilhooley 10 Bank Strest

White Plains, New York 10606
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SEVENTH: Any person who was or {8 a party or is thrsaténsd to be made a party
10 any proceeding, (whethier or not by or in the right of the corporation) by reason of the
fact that be is or was a dixector, officer, emyployes, o7 agent of the eorporation, or i or
was scrving at the request of the corporation as a director, offiver, exuployee, or agent of
another corporation, partnership, joint venture, truse, ar other enterprise, shall be entitled
to be indemnified by the corporation to the fiull extent then permitted by law against
liability incurred in conmection with such proceeding, including any appeal thereof.
Such right of indemnification shall incur whether or not the claim asserted is based on
matters which antedate the adoption of this Article SEVENTH, Such right of
indemnnification shall continue 8s 1o a pezson who has ceasod to be a director, officer,
cmployee, or agent snd shall incur to the benefit of the heirs and personal representatives
of such a person. The indemnification provided by this Asticle SEVENTH shafl not be
decmed exclusive of any other rights which may be provided now or in the fiture under
any provisions currently in effoct or hereafter adopted by the By-Laws, by any
agreemont, by vote of stockbolders, by resolution of disinterested directors, b provision
of law, or otherwise.

EIGHTH: No director of the corporation shall be personally liable to the
corporation or any other person for monetary damages for breach of fiduciary duty as a
director, except for liability (1) for a viclation of criminal Jaw, anless the director has
reasonsgble canse to believe his conduct was lawful or bad no reasonable cause to haliove
his conduot was unlawful, (ii) for any transaction from which the director direetly or
indirectly derived an improper persanal benefit, (jif) under section 607.144 of the Florida
General Corporation Act, (iv) for conscious disragard for the best intexsst of the
corporation ox willful misconduet, or (v} for recklesaness or an act or omission which wes
committed in bad Gith or with % malicious purposs or in & mater exhibiting wanton and
willful disregard of humap, rights, safety, or property.

IN WITNESS WHEROF, the undersigned have this 23% day of December, 2004
made and subscribed these Articles of Inc tion at Whi ing, New York for the
uees and purposes aforesaid.

bert F. Githobley ﬁ
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ACCEPTANCE AS REGISTERED AGENT
OF
Electro- Comp Acquisition Corporation

Having been named to accept service of process for the above corporation, at the
place designated in thig certificate, I kereby ugree to st in this capacity, and I further
agree 1o comply with the provisions of all stxtutes relative to the proper and complete
parfosmance of my duties.

Dated: December 23, 2004
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Ungted Corporate Services, Inc.
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/Mmmx A Baty, Presidont h
5200 South Dadeland Bivd., Suite 508
Miami, Florida 33156




