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ARTICLES OF INCORPORATION
OF
ACQUISITION SPECIALISTS INTERNATIONAL, INC.

WE, THE UNDERSIGNED, being desirous of associating ourselves together
for the purposes of becoming a corporation For profit under the laws of the
State of Florida, o make, subscribe and acknowledge these Articles of
Ineerporation, pursuant to Chapter 607 of the Florida General Corporation
Act, and other applicable provisions of the Corporation Law of the State of

Florida, and acts amendatory thereof and supplemental thereto,

FIRST: The name of the corporation is:

ACQUISITION SPECIALISTS INTERNATIONAL, INC.

SECOND: The purpose of the corporaticn is t¢ 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 authorized to issue the f pr
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FOURTH: The address of the initial registered and principal office
of this corporation in this state is c/o United Corporate Services, Inc.,
301 N.E. 167th Street, Suite 300, in the City of North Miami Beach, County
of Dade, State of Florida 33162 and the name of the registered agent at

said address is United Corporate Services, Inc.

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

NAME ADDRESS

Ray A. Barr 10 Bank Street
White Plains, New York 10606

Mark Skubicki 10 Bank Street
White Plains, New York 10606




SIXTH: The number of directors constituting the initial Board of
Directors inm two (2); and the name and address of tha initia’ Board of
Directors, to serve until the first annual meeting of shareholders, or until

the successors are elected and qualify, are as follows:
NAME ADDRESS

Ray A. parr 10 Bank Street
White Plains, New York 10506

Mark Skubicki 10 Bank Street
White Plains, New York 10806

SEVENTH: Any person who was or is a party or is threatened to be
made a party to any proceeding, (whether or not by or in the right of the
corporation} by reason of the fact that he is or was a director, officer,
employee, or agent of the corporation, or is or was gserving at the request
of the corperation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, shall
be entitled to be indemnified by the corporation to the full extent then
permitted by law against liability incurred in connection with such
proceeding, including any appeal thereof. Such right of indemnificaticn
shall incur whether or not the claim asserted ig based on matters which
antedate the adoption of this Article SEVENTH. Such right of

indemnification shall continue as to a person who has ceased to be a

director, officer, employee, or agent ar¢’ shall incur to the henefit of the

heirs and personal representatives of such a person. The indemnification
provided by this Article SEVENTH shall not be deemed exclusive of any other
rights which may be provided now or in the future under any provision
currently in effect or hereafter adopted by the By-Laws, by any agreement,
by vote of stockholders, by resolution of disinterested directors, by

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 {i) for a violation of
criminal law, unless the director has reasonable cause to believe his
conduct was lawful or had no reasonable cause to believe his conduct was

unlawful, (ii) for any transaction from which the director directly or




indirectly derived an improper personal benefit, (iii) under section 607,144
of the Florida deneral Corporation Act, (iv) for conscious disregard for the
bent interest of the corporation or willful mimsconduct, or (v) for
recklesaneon or an act or omission which wag committed in bad faith or with
a malicious purpose ar in a matter exhibiting wanton and willful dipregard

of human, rights, safley, or property.

IN WITNESS WHEREOF, the undersigned have this twenty-first day of October,
1996 made and subscribed these Articles of Incorporation g6/ New York, New

York for the uses and purposes aforesaid,

STATE OF NEW YORK

COUNTY OF NEW YORK

Be it remembered that on this twenty-first day of October, 199s,
personally came hefore me, a Notary Public in and for the County and State

aforesaid, Ray A. Barr and Mark Skubicki, party te the foregoing document,

known to me personally to be such, and who, being by me first duly sworn,

acknowledged the said document to be their act and deed and that the facts

therein stated are true.

Given under my hand and seal of office the day and year aforesaid.

%Wg%@ iy

Maria R. Fischetti, Notary Public
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ACCEPTANCE AS REGISTERED AGENT
OF

ACQUISITION SPECIALISTS INTERNATIONAL, INC.

Having been named to accept service of process for the above stated
corporation, at the place designated in thig certificate, I hereby agree to
act in this capacity, and I further agree to comply with the provisions of

all statutes relative to the Proper and complete performance of my dutieg.

Dated: October 21, 1996

UNITED CORPO SERVICE INC.

RAY A. BARR /

T
Ray A. ygrr -/Lresident

Registered Office Address:
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ACQUISITION SPECIALISTS, INC., A DELAWARE CORPORATION,
F96000003016.

ACQUISITION SPECIALISTS INTERNATIONAL, INC., a Florida corporation,
P96000086945

File date: October 31, 1996

Corporate Specialist: Nancy Hendricks

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

August 28, 1996

Capitol Services
1406 Hays Street
Tallahasses, FL 32301

SUBJECT: ACQUISITION SPECIALISTS, INC.
Ref. Number: F96000003016

We have received your document for ACQUISITION SPECIALISTS, INC. and
check(s) totalin? $122.50. However, your check(s) and document are being
returned for the following:

The articles of merger must contain the provisions of the plan of merger or the
Plan of merger must be attached.

The merger should include the manner and basis of converting the shares of

each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights o acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or in pan, into cash or other

property.

If you have any questions concemning the filing of your document, please call
(904) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 486A00040624

Division of Corperations - P.O, BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
OF
ACQUISITION SPECIALISTS, INC,
INTO
ACQUISITION SPECIALISTS. INTERNATIONAL, INC.
Pursuani to Section 607,1107 of the
Flotida Business Corporation Act

The undsraigned, being the President and the Secrotasy of Acquisition Specialists
Intemational, Inc. and the undersigned, being the Presidant and Secretary of
Acquisition Speclallstg, Inc., hareby centify:

FIRST: The name of the Non-Surviving corporalion is Acquisition Speciallsis, Inc.; said
comoration was incorporated under the laws of 1he State of Delaware.

SECOND: The name ol the Surviving comporation is Acquisition Specialists intemational,
_ sald corporation was incorporated under the 1aws of the State of Florida,

THIAD: The laws of tha State of Florida permif the mergar and is in compliance herawith,

FOURTH: The Plan of Merger is as follows: Shares of Acquisition Spacialists, Inc., a
Delaware corporation located in New York, are merged Inty acqulsition Specialists International,
inc. ~, of Miami, FL, The prior corporation will be dissolved and legal tille 0 assets and
liabilities of the Defaware corporation will be assigned to {he nawly formed Flonda corporation, All
stock in the Delaware corporation wil be retired upon consymmation of the cansalidatian,

FIFTH: (a) The date on which the shareholders of ihe surviving corporation adopted the
Plan of Merger oursuant to the Florida General Corporation actis the 22™ day
of Getober, 1994,
(b) The date on wiich the shareholders of the Non-Surviving corporation
adopted the Plan of MerGer pursusnt 1a the Florida General Corporation Act
ig the 22 Jay of October, 1996.




IN WITNESS WHEREQF, wa herelo sign this certificate thia 22nd day of Octobar, 1098,

Acquisition Spacialists Inlernational, Ing.

rin H, Brennan, Secratary

Acquisition Specilalists, Inc.

rin H. Brennan, Secretary




