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August 30, 1995

via Airborne Express

Florida Secretary of State's Offlice
Divislon of Corporate Recording
409 East Galnes Street

Tallahassee, Florida 32399
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Re: e Le) t C
Dear Sir/Madam:

Enclosed please find the following documents to be
recorded by youxr office:

1. Articles of Incorporation of All Steps Sales &
Marketing, Inc.; and

2. Articles of Merger with Plan of Merger attached
thereto merging All Steps Sales & Marketing, Inc., a New Jersey
corporation into All Steps Sales & Marketing, Inc., a Florida
corporation,

As you will see, we have provided for an effective date

of September 1, 1995 and we therefore would appreclate your
expediting the filing of same so that we can meet said date.
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T HANNOCH WEISMAN

A PHROFESSIONAL CONPORATION

Florlida Secretary of State
August 30, 1995
Pagea 2

Kindly stamp tha enclosed copy "Filed" and raeturn to me
by overnight mall charging your fodoral express feas to our
account no. 0071-4067-3. AlBo enclosed ls my check in the amount
of $140.00 representing your filing fees. Please note that
although the Articles of Incoxporetion is a fax copy the
signature thereon is an original signature. If you Bhould have
any questions, please feel free to contact me.

very truly yours,

HANNOCH WEISMAN

By
Sandra L. Cohen

SLC:to
cc: Mr. Barry Sziklay/w/encls.
Mr. David Schloss/w/encls.
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ALL STEF GALES AND MARKETING, INC.

Signed by the undarsigned for the purposes of forming a
corporation under the rlorida Buminess Corpopation Act,

FIRBT: The name of tho corporation Is ALL QTIP SALES
AMD MARKETING, INC.

BECOND: The purposes for which thig corporation im o=
ganired are to engage in any activity wi hin the purpo-is for
which coxrporations may be o_rqnn.lud_ under t;u Florida Businasr
Corporation Act. l

THIRD: The aqurcdlto numbexr of lha%:n which this corpo=-
ration shall have authority to iesus ies One Thousand (1,000)
shares without nominal or par value. |

FOURTH: The address of the corporation's iniclal xegis-
tearsd office and the name of the corpotltlon'; initial registerad
agent at such address sre Leslie Schloss, 4700 Hiatus Road, 8uite
.351, Sunxise, Plorida 33351, The principal office is the same.

FIFTE: The number of diractors aonstituting the first
Board of Directore .i.i two,. and the name and address of the
persons who are to serve as tuch'dir_.ct.oru arwr .

| David Schilcse
Leslie Schloss
STXTM: 1h§ name and address of the incorporator 1is

leslie Schloss, 4700 Hiatus Road, Sulte 337, Sunriss, Florida

333s1.

coals, 99999, ‘ergecn fot, incorse
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SEVENTH: The affective date of thls vertlficate shall
be August 31, 1998.
| IN w:mnooimanov, these Articles of Ipncurporation havo
1, 199s.

LS thlipo oy epoestre

Laslie Schlomm, Incorpocator

baen signed thie ___ day of Augumtc

Acceptance the ragistarsd agant AA required in ‘section
607.0501(3)s Leslie Schloss {(a familiar with and accepts the
cbligations provided for in Saction &607.0308. ‘

Dated: Auguat VQ% 1998 .
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ARTICLES OF MERGER
Merger Shaet

ALL STEP SALES AND MARKETING, INC., a New Jersey corporation (not
qualified to transact business in Florida)

INTO

ALL STEP SALES AND MARKETING, INC., a Florida corporation,
P95000069764.

File date: September 1, 1995

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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PLEASE REPLY TO:

P.O. BOX I040 A
NEWARK, NJ O7101-96819 '
WRITER'S DIRECT LINE: fLe e
(201) 535-5484
August 30, 1995 J,\
via Airborne Expressg v
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Florida Secretary of State's Office HH‘I:II'_I.I][I e tea 000

Divislon of Corporate Recording
409 Fast Galnes Streot
Tallahassee, Florida 32399

Re: Al tops Sales & Marketing, Inc.

Doar Sir/Madam:

Enclosed please find the following documents to be

recorded by your office:
Steps Sales &

1. Articles of Incorporation of All

Marketing, Inc.; and
2. Articles of Merger with

theretc merging All Steps Sales & Marketing,
corporation into All Steps Sales & Marketing, Inc.,

corporation.

Plan of Merger attached
Inc., a New Jersey
a Florida

you will see, we have provided for an effective date

As
of September 1, 1995 and we therefore would appreciate your
expediting the filing of same so that we can meet said date.
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HANNOCH WEISMAN

A NMHOFY ANIOHAL CORIMOHATION

Florlda Socretary of State
Augusat 30, 1995
Pago 2

Kindly stamp the enclosed copy "Flilod" and return to mo
by overnlght mall charglng your foderal expross foes to our
account no. 0071-4067-3. Also conclosed is my check in the amount
of $140.00 reprosenting your filing (foes. Please note that
although tha Articles of Incorporation is a fax copy the
signatura thoreon is an original signaturo. If you should have
any questions, please feel free to contact me.

Vary truly yours,

IIANNOCH WRISMAN

By,
Sandra L. Cohen

SLC:to
cct Mr. Barry Sziklay/w/encls.
Mr. David Schloss/w/encls.
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ARTICLES OF MERGER AT a1
HAIASTE FLORD A

Pursuant to Soction 14A110-1 ot seq of the New Jorsey
Businesa Corporations Act and Section 607.1101 et seq of the
Florlda Busineas Corporations Act, the undorsigned corporations

oxecute tho following Cortificate of Merger:

EIRST:

A Plan of Merger (copy of which is annexed hereto) was
approved by the Board of Directors of All Step Sales and Market-
ing, 1Inc., a New Jersey corporation, in the manner prescribed by
N.J.S.A. 14A:10-1 et seq 5(1) and by the Board of Directors of
All Step Sales and Marketing, Inc., a Florida corporation in the

manner prescribed by Section 607.1101 et seq of the Florida Busi-

ness Corporations Act.

SECOND:
The name of the surviving corporation shall be All Step

Sales and Marketing, Inc., a Florida corporation. The sharehold-
ers of All Step Sales and Marketing, Inc., a New Jersey corpora-
tion, unanimously approved the Plan of Merger on August 16, 1995
and the shareholders of All Step Sales and Marketing, Inc., a

Florida corporation unanimously approved the Merger on August 16,

1995,

The Merger is to become effective as of September 1,

1995,

cosle/99999,/00070/crdocs/cr .merger
ue:i Aug 30 12:53:{3 1995/ g
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EQURTI
For each share of All Step Sales and Marketing, Inc., a

Now Jorsey corporatlion, lssuod and outstanding, the shareholders
will recoive ono (1) share of All Step Sales and Marketing, Inc.,

a Florida corporation.

IN WITNESS WHEREOF, the undersigned has executed this

Certificate of Merger as of the Iﬂ{j\ day of August, 1995.

ALL STEP SALES AND MARKETING, INC.

A New rge brporatlon
/ fj[ﬂw //u apate /

_3vid Qbhloss, President

ALL STER SALES AND MARKETING, INC.
A Flor da C dration

o A I s flossl

D&vid séhloss, Président

TD/crdocs cr,.merger
15:18 199 / g
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PLAN _OF MERGER y

This is a Plan of Merger botweon ALL STEP SALES AND
MARKETING, INC., a New Jorsoy corporation ("All Stop - Naw
Jarsoy") and ALL STEP SALES AND MARKETING, INC., a Florida

corporation ("All Step - Florlda").

The Boards of Directors of All Step-New Jersey and
All Step-Florida believe it is In tho best interest of the
corporations to merge thom into one entity with the surviving
entity being All Step-Florida, said mergor to be pursuant to the
provisions of Chapter 10 of Title 14A of the New Jersey Business
Corporations Act and Section 607.1101 et segq. of the Florida

Business Corporations Act.

NOW, THEREFORE, in consideration of the mutual agree-
ments, covenants, grants and provisions herein contained, it is
hereby agreed by and among the parties hereto that All Step-New
Jersey and All Step-Florida shall be merged into All Step-Florida

{the "Merger") and that the terms and conditions of the Merger

shall be as follows:

ARTICLE I
All Step-New Jersey shall be and it hereby is merged as

of the effective date of the Merger into All Step-Florida
{sometimes referred to the "Surviving Corporation"), which shall

suxrvive the Merger.

cosl¢ /9999900070 /crdocs /ng . merger
TJue Aug 29 10:20:04 1995
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Tha torms and condltlons of tho Morgor and tho modae of

carrying Lt into offect aro as follows:

1, The Mergor shall become offective as of Septamber
1, 1995,

2, Excopt as hereinafter otherwlse spocifically set
forth, the corporate ldentity, oxistence, purposes, powors,
franchises, rights and immunities of All Step-Florida shall
continue unaffected and unimpaired by the Merger, and the
corporate identity, existence, purposes, PpPoOwers, franchiseas,
rights and immunities of All Step - New Jersey shall be merged
inte All Step - Florida and All Step - Florida shall be fully
vested therewith. The separate corporate existence of All Step -
New Jersey, oxcept insofar as same may be continued by statute,
shall cease upon the effective date of the Merger.

3. The Certificate of Incorporation of All Step -
Florida suall remain and continue to be the Certificate of
Incorporation of the Surviving Corporation following the effec-
tive date of the Merger until the same shall be altered or
amended according to the provisions thereof.

4. The By-Laws of All Step - Florida shall remain and
continue to be the By-Laws of the Surviving Corporation until the
same shall be altered or amended according to the provisions
thereof.

5. Upon the effective date of the Merger, all the
rights, privileges, powers, franchises, public or private of All

Step-New Jersey, all properties, real, personal and mixed of All

coste/99999,/00070/crdocs fag . merger
Tue Aug 27 10:20:06 1995
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Stop-Now Jordoy and all debts duo to All Stop-New Jorsoy on

whatevar account, and all othor things In action, and all and
ovory othor lntorest of or bolonglng to or duo All Stop-Now
Jorsey, shall vest In All Step - Florida without further act or
dood, as offoctually as thoy were vested In All Step - Now
Jorsey. Tho titles to any real estate or any intereasts therein,
vested under the laws of any Jurisdiction 4in All Step - New
Jersey, by deed or otherwise, shall not revert to or be in any
way impaired by reoason of the Merger. All rights of creditors
and all 1liens upon property of All Step - New Jersey shall be
preserved unimpaired, limited in lien to the properties affected
by such liens immediately prior to the effective date of the
Merger and shall be deemed to continue in existence to the extent
necessary to preserve the same. All debts, liabilities, restric-
tions and duties of All'étep-New Jersey shall thence forth attach
to All Step - Florida and may be enforced against it to the same
extent as if they had been incurred or contracted by All Step -
New Jersey. Any actlion or proceeding pending by or against All
Step - New Jersey may be prosecuted to judgment, which shall kind
All Step -~ Florida, or All Step - Florida may be proceeded
against or substituted in place of All Step ~ New Jersey.

6. All Step - Florida hereby agrees that it may be
served with process in the State of New Jersey in any proceeding
for the enforcement of any obligation of All Step - New Jersey
and in any proceeding for the enforcement of the rights of a dis-
senting shareholder of All Step - New Jersey against All Step -

New Jersey or All Step - Floride.

/00070 crdoc;/ag.mcrgcr

Tue Aug 29 10:20:04 199



T All Stop ~ Florlda irrevocably appolnts tho

Socretary of State of the State of New Joerscy as lts agent to
accopt wsorvlice of process In any such proceoeding and the post
offico addrecs, in tho Stato of Florida to which the Secrotary of
State shall mall a copy of such pracess in such proceoding 1is:

4700 Hiatus Road, Sulte 357
Sunriso, Florida 33351

8. All Step -~ Florida will promptly pay to any dis-
senting sharsholder of All Step - New Jersoy the amount, if any,
to which such dissenting sharcholder shall be entitled under tha
provisicons of the New Jeorsey Business Corporations Act with
respect to the rights of dissenting shareholders.

9. If at any time after the offective date of the
Merger, All Step - Florida shall consider or be advised that any
further assignments or assurances in law or any other things are
necessary or desirable to vest, perfect or confirm of record or
otherwise, 11 All Step - Florida the title to any property or
rights of All Step - New Jersey acquired or to be acquired by
reason of, or as a result of the Merger, All Step - Florida and
its proper officers and directors shall and will execute and
deliver all such property deeds, assignments and assurances in
law and do all things necessary or proper to vest, perfect or
confirm title to such properties or rights in All Step - Florida
and otherwise to carry out the purposes of this Plan of Merger,
and the proper officers and directors of All Step -~ New Jersey
and All Step - Florida are fully authorized in the name of All

Step - New Jersey or otherwise to take any and all such action.

coslc/99999,/00070/crdocs//ag . merger
Tue Aug 29 10:20:04 1995
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1. Upon the effoctive date of the Morger the number of

diroctors of All Stop - Now Jersey shall be two, The names of
the directors, who shall hold office from the effectlve date of
the Merger until the annual meeting of shareholders of All Step -
Florida next succeeding the effective date of the Merger and
until their successors are chosen and qualify according to law
and the By-Laws of All Step - Florida are as followsa:
David Schloss
Leslle Schloss
2. Upon the effective date of the Merger, the officers
of All Step - Florida who shall hold office from the effective
date of the Merger and until theilr successors shall have been
chosen or appointed according to law and the By-Laws of All Step

- Florida shall be as follows:

ice Name
President David Schloss
Secretary Leslie Schloss
ARTICLE IV

Upon the effective date of the Merger the share
certificates for all of the shares of All Step - New Jersey will
be transferred and delivered to All Step - Florida and will be
duly cancelled. Upon the surrender of the shares of All Step -
New Jersey to All - Step Florida, the shareholders of record of

All Step - New Jersey, on the effective date of this Plan of

/00070 /crdocs /ag.merger
1995
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Morgor for each sharo of All Stop - Naow Jersoy common stock than

owned by such shareholdor one (1) share of All Stop - Florlda

common stock.

ARTICLE Y

All corporate acte, plans, policies, approvals and
authorizations of All Step -~ New Jarsey, lts stockholders, board
of directors, officers and agents, which were valid and effective
immediately prior to the effectlive date of the Merger shall be
taken for all purposes as the acts, plans, policies, approvals
and authorizatlons of All Step - Florida and shall be effective
and binding thereon as the same were with respect to All Step -
New Jersey. The employees of All Step - New Jersey shall become
the employees of All Step - Florida and continue to be entitled

to the same rights and benefits which they enjoyed as employees

of All Step -~ New Jersey.

ARTICLE VI
It is expressly agreed that this Agreement embodies the

entire agreement of the parties in relation to the subject matter
hereocf and that no understandings or agreements, oral or written

in relation thereto exist between the parties except as herein

expressly set forth.

/00070, crdoc;/ag.mcrger
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Thio Agroomont may ho oxocuted in any unmbar  of
countaerparts, each of which ophall be an origlnal but such
counterparts shall together constitute but one in the same

instrument.

ATTEST!

Auded el b

YA Ly

Al

70/crdocs/ag.merger
:63 1995

ALL ST’B SALES AND MARKEYT'ING, INC.
A New Jursey or le) nLion

,/j /; /
By1 JMC/.(ﬁL‘

deid Schloas, Prdﬂident

§]SALES AND MARKETING,
tion

>

of XL
DhVid Schloss, President

ALL ST
A Florida CQrpok
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