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ARTICLES OF INCORPQRATIONc-. . . . . a1
TALL Al ol FLORIDA
QF

I CQUISITION CORP.

The undersigned, a natural person competent to contract, does hereby make,
subscribe and file these Articles of Incorporation for the purposs of organizing a

corporation under the laws of the State of Florida.

ARTICLE |
CORPORATE NAME

The name of this Corporation shall be: SCHUYLKILL ACQUISITION CORP.

ARTICLE Il
PRINGIPAL QFFICE AND MAILING ADDRESS

The principa[ office and malling address of the Comporation is c/o Atlas, Peariman,

Trop & Borkson, P.A,, 200 East Las Qlas Boulevard, Suite 1900, Fort Lauderdale,
Florida 33301.

ARTICLE 1l
OF C J1E BUSI DP

The general nature of the business to be transacted by this Corporation shall be
to engage in any and all lawful business permitted under the laws of the Unlted States
and the State of Florida.

James M. Schneider, Esq., FL Bar # 214338
Atlas, Paariman, Trop & Borkson, P.A.
200 East Las Olas Baulevard, Suite 1600

Fort Lauderdale, Florida 33301
Phone No: (954) 763-1200
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ARTICLE IV

The maximum number of shares that this Corporation shall be authorized to issue
and have outstanding at any one time shall be 30,000,000 shares of common stock, par

value $.001 per share and three million (3,000,000) shares of Preferred Stock having a

par value of $.10 per share.

. Series of the Preferred Stock may be created and issued from time to time, with
such designations, preferences, conversion rights, cumulative, relative, participating,
optional or other rights, including voting rights, qualifications, limitations or restrictions
thereof as shall be stated and expressed in the resolution or resolutions providing for the
creatlon and issuance of such series of Preferred Stock as adopted by the Board of
Directors pursuant to the authority in this paragraph given.

ARTICLE V
TER N
This Corporation shall have perpetual existence.,
ARTICLE VI
REGISTERED AGENT AND
REGI i A
The Registered Agent and the strest address of the initial Registered Office of this
Corporation in the State of Florida shall be:
James M. Schnelder, Esq.
Atlas, Pearlman, Trop & Borkson, P.A.

200 East Las Olas Boulevard, Suite 1900
Fort Lauderdale, Florida 33301

H97000008742 3
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ARTICLE VI
BOARD QF DIRECTORS

This Corporation shall have one (1) Direclor initially.

ARTICLE Vil
INIT E

The name and addrass of the inftial Directors of this Corporation are:

Michael Cirillo
30 Broad Street, 43rd Floor
New York, NY 10004
The person named as initial Director shall hold office for the first year of existence
of this Corporation, or until his successors are elected or appointed and have qualified,
whichever occurs first.

ARTICLE IX
INCORPORATOR

The name and address of the parson signing these Articles of Incorporation as
the Incorporator is James M. Schneider, Esq., ¢/o Aflas, Pearlman, Trop & Borkson,
P.A., 200 East Las Olas Boulevard, Suite 1800, Fort Lauderdals, Florida 33301.

ARTICLE X
IN TION

This Corporation may Indemnify any director, officer, employee or agent of the

Corporation to the fullest extant permitted by Florida law.

H97000008742 3
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ARTICLE XI
Tl N ON

This Corporation expressly elects not to be govemned by Section 607.0901 of the

Florida Business Corporation Act, as amended from time to time, relating to affiliated

transactions.

IN WITNESS WHEREOF, the undersigned Incorporator has executed the

foregoing Articles of Incomporation on the 28th day of May, 1997.

B$7000008742 3
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CERTIFICATE DESIGNATING REGISTERED AGENT. . ., .. .t

AND OFFICE FOR SERVICE OF PROCESSALL A 32C. FLORIDA

SCHUYLKILL AGQUISITION CORP., a corporation existing under the laws of the
State of Florida with its principal office and mailing address c/o Atlas, Pearlman, Trop
& Borkson, P.A,, 200 East Las Olas Boulevard, Suite 1900, Fort Lauderdale, Florida
33301 has named James M. Schnelder whose address Is ¢/o Atlas, Peariman, Trop &
Borkson, P.A., 200 East Las Olas Boulevard, Suite 1900, Fort Lauderdale, Florida 33301
as Its agent to accept service of process within the State of Florida.

ACCEPTANCF:

Having been named to accept service of process for the above named
Corporation, at the place designated in this Certfficate, | hereby accept the appointment
as Registered Agent, and agree to comply with all applicable provisions of law. In
addition, | hereby am familiar with and accept the duties and responsibilities as

Registered Agent for said Corporation.

%%/1/

mes M. “chneider &
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