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ABOVE AND BEYOND MARKETING, INC. %ﬁ; %B
a Delmware corporation %ﬁ‘_
Iﬁ&D@Mmmﬁ&ms
State of Flondda

Parsyant to the provisions of the Fioride Basiness Corpomtion Act, the dumestic business
cotpporafion 2nd the fbrejgn business corporaion berein pamed 4o hoehy stbmit the folowing
artickes of morgen. - .

’ 1 Ammexed bereto and made 2 part hereof i the Plan of Meger for merging Above
and Beyond Marketing, Inc., & Eloridd corporation (“ABM-Florida™ with and into Abowy and
Beypnd Marketing, o, 4 Delawane corporation (“ABM-Delawans)

2. The shercholders extifled to vote on the aforesaid Plan of Merger of ABM-
PFlerida approved and adopted the Pl of Merger at & meeting of said shareholders held on At
15,2004,
¢ 3. The mepe of ABMFlorida with snd futo ABM-Delaware i permited by the
laws of the jurisdiction of orgenization of ABM-Delaware and has been anthonzed it chmpliance
-with szid laws. Thc date of zpproval and adoption of the Plan of Merger by the sharshalders of
ABM-Delaware wes April 13, 2004,

: 4. The effective fime and date of e merper bereds provided for in the Stzie of
Flerida shall he ppon filing.

Exbeated on April 1 %), 2004,

+

Florids Mg Foem,with Mlan of Megger (JE8551_1)
FL BC DoARIICLES OF MM [F Bef 1075451 (FLLEDINF
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ARTICLES QD?? MERGER
ABOVE AND BEYOND MAREETINIG, INC,
a Florifa corporatiom
. AND
ABOGVE AND BEYOND MARKETING, INC.
a Drclaware corporation

Tor:hadearbnmtof Btate
State of Flonlda

Puramnt to the provisions of fhe Florida Busioess Corpomtion Act, the fomestic business
eatporation apd. fhe Toreign business corpotation herein pamed do herely submit the Bilowing

1. Armesxced herafo g mads a Tt bareof is the Plar of Merger for merging Above
and Beyond Marketing, ke, o Horidd corpomtion (“ABM-Florida”) with and intc Above and
Heypnd Marketing, ing, a Delawar corporation (CABM-Delawans™).

2. The sharsholders cotifled fo voie on the sfaresafd Plan of Merger of ABM-
Florida approved and adopted the Plan of Merger at a meeting of said sharcholders held on Aqwil
12,2004,

' 3. The merger of ABM-Elarida with ard fnfo ABM-Delawsus i permined by the
lzwg of the jurisdiction of organization of ABM-Delaware snd has been suthorized in
with said Iaws. The date of approval and adoption of the Plan of Mezger by the’ shm:ehﬂldmuf

- ABM-Delaware was Apeil 1%, 2004

4. Tﬁcu&étﬁwﬁmmddmﬂ&emmm;mawddﬁ:mﬁwmzbuf
Florida ghall he rpon filing.

Excicuted on April 19, 2004

5040000?8375 3
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CERTIFICATE OF MERGER.
OF

ABOVE AND BEYOND MARRETING, INC.
a Florida corporation

INTO

ABOVE XD BEYOND MAREETING, INC.
a Delaware corporation,

(UNDER SECTION 252 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

Above and Bayond Maketing, Iuc., & Delaware corporation, hereby cartifies that:
(1)  The name and stats of Incorparation of eash of the constitzent carporations are:

(@)  Above and Beyond Madketing, Tnc., # Florida corporation (“ABM-Flarida™; sud

Above and Beyond Marketing, Ine., a Delaware corporation (“ABM-Delaware”).
(%)  AnAgresment of Mesger has been approved, adopted, certified, executed and
ackmowledesd by ABM-Fluride snd ABM Delawas, in accordance with the provisions of
subsection (c} of Section 252 .of the Gengzal Corporation Lavw of the State of Delaware.

{3)  The pame aof the surviving corporation {the “Surviving Corporation™) is Above and Beyond
Murketing, Ine., 3 Delawarne corporation.

- {£)  The certificate of incarporation pf ABM-Delaware shall be fae certificats of incorporation
of the Sorviving Corpomation.

&)  The Surviviog Corporation is 2 corporation mmder the laws of the State of Delawars.

(6) Thezxecoted Agremment of Marger is on file at the principal place of business of the
Suviving Corporation at 676 Shadow Bay Way, Qsprey, Florida 34220,

(M Acopyofthe Agrecsment of Merger will be ftmished by the Strviving Corporation, on
reqaest and without cost, o any stockhelder of ABM-Floride or ABM-Delaware.,

(8) The mhorized capital stock of ABM-Florida is 1,000 shares of Common Stock, $1.00 par
value per share.

(%)  The effective date s this Certifivate of Merger skall be the date of s filing

. Coificatzof Merger- LIE (343995 1)

H04000078375 3
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ABGOVE AND BEYOND MARKETING, INC.
a Florida sorporation

INTO

AROVE AND BEYORND MARKETING, INC.
2 Delaware corporation

(INDER, SECTION 252 OF THE SENERAL
CORPORATION LAW OF THE STATE QF DELAWARE)

Above and Beyond Marketing, fac., 2 Delaware corpovation, hemsby certifies that:
(1)  The name and state of incorporation of cack of the constituent sorporations are:

(&  Above and Beyond Marketing, Inc., a Florida corporation (“ABM-Floride™); and

&)  Above and Beyond Marketing, Inc., a Delaware corporation (“ABM-Delaware™).
2y  AnApgmement of Merger Ims been approved, adopted, certifed, sxecnted and
acknowledged by ABM-Florida and ABM-Delawars, in accordance with the provisions of
snbsection (6} of Seotion 252 of the Generzl Corporation Law of the State of Delawnie.

@)  Theuame of the surviving corporation {the “Surviving Corporation™) Is Above and Beyond
Madketing, Tnc,, 2 Delaware corporation,

{4y  The certificate of nporporation of ABM-Dglavware shall be the certificats of incorporation
of the Surviving Corpuration.

(5  The Surviving Corporation i$ & cotporation under the laws of the State of Delaveare.

(6) Theemeonied Agreement of Merger is on e at the principal place of business of the
Sumiving Corporziion at 676 Shadow Bay Way, Osprey, Florida 34228,

) Amwﬁmcwmmtofmgmwﬂbeﬁmhﬂhyﬁaﬁmmgmm
request and without cost, to any steckholder of AEM-Florida or ABM-Delaware.

{8)  The anthorized capital stock of ABM-Florida is 1,000 sharmomenonSmds.sl L0 par
vajueparslma.

{9)  The effective dafe of this Certificate pf Merger shall be the date of its Sling.

Certificate of Morger - DE (388795 _1)

H04000078375
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I WITNESS WHEREOE, the Surviving afion hus cansed fais Certificate to be
signed by the midsrsigned apfhorized officer, onthe_} 2 day of Apsil, 2004.

Cariificate of Merper - DE (338955 1)

Hﬁ&ﬂaoﬁ?eszs 3
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IN'WITNESS WHERECE, the Surviving

fon has cteed this Certificats to be

signed by the ndersigned gathorized officer, on the |} J day of Aprll, 2004

Chstifitate of Merger - DE (388995_1)

ggﬁﬂﬁﬂﬂ?83?5 3
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AGREEMENT.OF MERGER.

AGRERMENT of MER(GER dated April |13 2004, by end between Above and Beyond
Marketing, Tnoc.,. a Florida corpozation ("Florida Company” ar the "Merged Corporation”™, anad
Apove and Beyond Marketing, Tac, & Delawsre corporation {"Delaware Compeny” or the
=Swviving Corpomation™). Florida Company and Delaware Company are sametimes referred to
2% the "Constituent Corporations.”

WEEREAS, Florida {ompay and Delaware Comipany deem i in the best inferests of
each sorporation and their vespective stockholders that Flofide Company merge into Delaware
Company puseant to this Agreement and Title XXXVI, Chapter 607, Section 1101 of the
Florida Beainess Corporation Act and Section 252 of the Delaware General Corporation Law
a trgnsaciion qualifying 25 a eorganization w:ihmﬁacmmmg ofS:uthGB(aj(l)(F) of the
Intemal Revenue Code of 1986, a3 amended

HOW, THEREFORE, Florida Cnmpanyand Dieleware Company, sach in consideration
of the other paxiy joining in the execudion and delivery of this Agreement, hereby sct and agyee
a5 Tollowers:

-1 Merger and Surviving Corporatiorr. On the Effective Date (as berefoafler
defined), (&) Flotida Compauy shell be merged into Delaware Company (the "Merger™), (6)
Delgware Company shall be the surviving corporation, aod in such capacity is herefnafier
sometime referred to as the “Surviving Corporation” and (c) the Separzte exisieace of Flotida
Copopany shall ceass,

2. Lonversian of Shaves, ’

(£ Common Stock (3) On the Effective Date, each share of Common Stock, $1.00
par valve, of Florida Company ("Florida Conimon Stock) then issned and outstanding shall be
converted mfo 10,008 shares of Class A Voting Common Steck, par valne $.001 of Delawere
Comparmy (the "Delawa Class A Voting Common Stock™.

(i) On the BEffective Date, sach share of Delaware Class 4. Voting Common
Siock held by Floxida Company oranéo subsidiary of Flodda Company shall amtomatically, by
virtzé of the Merper, be caneelled it payment of aoy consideration thersfor apd witbout
any conversion thereof

(@) Yol the Effactive Date, certificates for shares of Floridz Corgmaom
Stock (Florida Common ﬁates“},shaﬂentﬂe:fhzholdmthmepf to receive certificates for
the approprizie sumber of fiily paid and nopagsegsable shares of Delaware (lass A Voting
Common Stock vpon presenttion and surrender of the Flofide Common Cerificates to the

Brrviving Corperation.

(®)  Ouigtanding Cerfificates. Pending presentation and swrender, such Florida
Coramion Certificates shall be deemed for all purposes, including paymsnt of dividends, to

1
Agreement of Merger - AEN Florids and ABM Dielaweare (338992 1}

W045000572.-.
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AGREEMENT OF MERGER,

AGREEMENT of MERGER dated April 1D, 2004, by and between Above and Beyond
Marketing, Inc, 2 Florida corporation {'Florida Conmpany” or the "Merged Corporation), apd .
Above and Beyond Marketing, Yoo, & Delaware corparation ("Pelawars Company” or the
"Surviving Corporation”), Flords Company and Delaware Company are sometimes refirred to
as ke "Constitnent Corporations.”

"WHERTAS, Floride Company and Delavware Companty deem it in the best interests of
each corperation znd (hefr mspective stockholders that Florida Compeny mergs into Delawar:
Company prmesuant 1o this Agreement and Title XEXXVEL, Chapter 607, Bection 1107 of the
Florida Business Corporation Act and Section 252 of the Delaware Genersl Corporafion Law in
a fransaction qualifying &5 4 réorganization withip the meaning of Section 368} 13(F) of e
Intemnsl Revemue Code of 1986, as amended,

NOW, THEREFCRE, Florida- Company aud Delawere Company, each in consideration
of the pther party joining in the execution and delivery of this Agreemnent, hereby act and agree
as follows:

L Merger and Swrviving Corporaiiom. On the Effective Date {25 hercinafier
defiged), (a) Florida Company shall be merged intp Delaware Company (the "Merger), ()
Delaware Company shall be the swviving corporation, and in such capacity is herefnafter
sometime referred to as the "Surviving Corporatipn” and (o) the sspavate existence of Florida
Corpany shatl cease,

2, Corversion of Shares.

() Comggon Stork. (i) On the Effective Date, each share of Commion Siock, $1.00
par value, of Florida Company ("Florida Common Stock™) then issued and ontstangding shall be
converied into 10,000 shares of Class A Voting Covamon Stock, par value $.001 of Delawnre
Cartpany (the "Delaware Class A Veting Common Stogk”).

(H)  On the Effective Date, each shere of Delavate Class A Voting Common
StockhcldbyFlondaCampanyﬁranywbsndmxy of Florida Company shall axtomaticaliy, by
virtue of the Merger, be cancelled without payment of any consideration therefor and withom
any conversion: thereof

(i) Following the Bifective Date, certificates for shares of Florida Common
Smk@ﬁondaCommMﬁmmshmmmeﬁchoMmmeemhﬁmfo:
the appropriate mumber of filly paid and nonasscssable shares of Delaware Class A, Voting
Cormmon Sfock upon prescntaion apd smwrender of the Fiorida Commeon Certificates to the
Surviving Corporation.

(B  Outstanding Certificatss, Pending presentation and smrender, such Florida
Common Certificates shall be deemed for all puspases, insluding payment of dividends, to

1
Agreement of Meger - ABM Flaride sud ABM, Delawzce (382392,_1)

04000075, .
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evidence owmership of the shaves of Class A Voting Camnmon Stock of the Surviving
Cuomoration fuipy which the shavres of Florida Conpany shall hawe been so tonveried.

3 HAahorired Capital Stock. The total ourpher of shates of stock which the
Surviving Corporation is anthorized to jssue is swp million {2,000,000) shares of capital stock,
comeisting of one willion five bupdred themsand (1,500,000) shares of Class A Voting Common
Stock, $.001 par value per share, and five hundred thousand (500,000} shares of Class B
vamgﬂommm Stock, $.001 par value per share, each such class and shares having the
preferences, voliug powers, qualifications, speeind and relative xights and privileges as deseribed
In the Certificate of Incorporation of Delaware Company.

4. Lerificate of Ineorporaiion amd By-Laws. The Certificate of Incorporation, and
By&mofhnlawmeﬂompany as in effect on thr Effective Date, shall be the Certificate of
Incprporation aud By-Laws, respectively, of the Surviving Corporation.

A, Purpose. The pposes of the Surviving Corporation shall be marketing and
business advisory services; and 1o do any and all acts and things permitted to be doneby 2
corporaion within the State of Delaware, pursuart to the provisions of the Delaware General
Corporation Laws.

6. Officars and Directors. The directors and officers of Delaware Company shatl
confimye to serve as the Jirectors and officers of the Suviving Corperation, vniil their
msighation or remerval or until their successors have been elected and qualified.

7 Effective Dare af Merger. As used bezein, the tevm "Effestive Date" shall mean
the date of filling of Anicles of Merger with fhe Secretary of the State of Florida snd the
Cetiticate of Merger with the Secretary of State of the State of Delaware,

8.  Stockholder Approval: Articles of Merger rmd Certificae of Merger, Conditional
wpon and follpwing the approval of this agresment by ihe Stockholders of Florida Coropany and
the Stockholders of Delawars Copzpany, Artigles of Merger consistent with the terms of this
Agreement shall by filed with the Secretary of Siate of Florida prsuant to Tifle XXX VI, Chapier
607, Bection 1101 of the Florida Business Comporation Act and a Certificate of Merger consistent
with, the terms of #his Agreement shall be Sled with the Searetary of the State of Delaware
prsnant 1o Section 252 of the Delaware Generzl Corporation Law.

2. Qtier Effects of Merger. (2) At and afier the Effective Date, the Surviving
Cnrpommshzummdmandpommomfmkammdm@sﬁﬁmﬁmmﬂm
obligations, powers and fenchises, both public and private, and all of the proparty, real, pamsonat
&nd mixed, of sach of the Constiln=nt Corparations; all debts due to either of the Constituent

ions on whatever account, as well as for stock subscriptions, shall be vested in the

Surviving Corporation; all claims, demarsds, property, rights, privileges, powers and Fanchises

and &wxy other interest of efiber of the Constitnent Corpomations shall be as effectively the

troperty of the Swrviving Corporation as they were of tha respective Constituemt Corporatians;

the {itle to any real estate vested by deed or otherwise @ ejther of the Constitnent Carporations

shall npt revert or be In auny way impafred by reasom of the merger, but shall be vestad it the
2

Apgreement of derger - ABM Florida and ABM Delaware (388992 _1)

A04000078292 =
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evidence owmrship of the shares of Class A Voung Common Stock of the Smviving
Corporatinn fnitp which the shawes of Florida Company shall have been so converted.

3. Azthorized Capital Stock. The total numiver of shares of stock which the
Swrviving Corporation is authorized to isstz is two million (2,000,000} shares of capital stock,
consisting of one willion fve hundred thowsend (1,500,000} shares of Class A, Voting Coramon
Btock, 5.001 par value per shers, and five bundred thousand (500,000) shares of Class B
Noovoting Commmon Stack, $.001 par value per share, sach sach class zad shares having the
preferences, voting powers, qualifications, special and relative rights and privileges as deseibed
in the Certificate of Tacesporation of Delaware Compemy.

4. Certificate of Incarporation and By-Laws. The Certificate of Tncorporation and
By-Laws of Delaware Compatry, 25 in affect on the Eilective Date, shisll be the Certificgte of
¥nzorporation and By-Laws, respectively, of the Surviving Corpomation.

3. Purpose. The purposes of the Borsiving Corporation shall be matketing and
business advisary services; snd 't do any and a1l acts 2nd things pemmitted to be dones by a
earporztion within the State of Delawars, pursuant to the prirvisions of the Delgwere General
{Corporation Laws,

6.  Officers cnd Direstors. The dirtetors and officers of Delaware Company shall
coninne to seeve as the directors and officers of the Surviving Corporation, vl fheir
Tesigh#tion or removal or il thedr successors have been elacted aud qualified.

7. Mebm@meAsmmmm%Dawshaﬂmm
the date of filling of Articles of Merger with the Secretary of the State of Florida and the
Certificate of Mergar with the Secretary of State of the State of Delaware,

8. Srockhoider Approvad; Ariicles of Merger and Certificate of Merger. Conditional
npon and pilowing the approval of this agreement by the Stockholders of Florida Company and
the Stockholders of Delaware Company, Articles of Merger consistent with the terms of this
Agreement shall be Blpd with the Secretary of State of Floridz pumsmant jo Title XK VI, Chapter
607, Section 1101 of the Fiorida Businest Corporation Actand & Cerfificate of Merger consistent
with the terwos of this Agreement shall be filed with the Secretary of the Siate of Dalaware
pursaant to Section 252 of the Delaware General Corporation Law,

9.  Other Effects of Merger. (5) At and afier the Effective Date, the Suviving
Corporafion shall sneozed to and possess, wifhout finther act or deed, ail the rights, privileges,
obligatians, powers and franchises, both public and private, and 2l of the property, real, pessonal
end mixed, of cach of the Constitnenz Corporations; all dsbts due tp either of the Constiment
Lorporations on whatever account, as well a5 for stock subscriptions, shall be vested in the
Surviving Corporetion; all claims, demands, proparty, fghts, privileges, powers and franchises
and every other interest of either of the Copstitnent Corpurations shail be as effectively the
property of the Surviving Corporation as they were of the tespective Constituent Corporztions;
the title 0 any real esinte vested by deed or otherwise in afther of the Constitnent Corporations
shall not revert or be fn ay way imphired by reason of the merger, but shall be vested i the

2 .

Ageeement of Merger « ABM Florids and ABM Delawacs (388552 1)

HO4000078=vz =



. Ko.658T P 12T

FUTITIARR 13, 20047 4: 210 CORPORATION SUC €O

Sinrviving Corporation; sll rights of coeditors and all liens upon aay property of cither of the
Constitnent Corporations shall be preserved unimpaired; all debis, Habilities and dwiies of the
respestive Constinent Corporaiions shail thenceforth attach to the Surviving Corporation and
may be enforced against i o the same extent a3 if such debts, Hability and dufies had been
inmred or oomiracted by #; and fhe Swviving Corporation shall indemnify and hedd hamdless
the offfeers snd dirsctors of cach of the Constitvent Corporstions agatast all such debts,
Liabilities and duties and against sl claims and dermends arising out of the merger.

(v} Az and when requested by the Swviving Corparation or by its successors or
assigns, Florida Commany will execute and deliver or cause 1o be exccwted and delivered all such
deeds and instrutients gnd will take or cause 1o be taken all such fimther action as the Sarviving
Corporation may deer nécessary or désirable in order to west in and confirm to the Surviving
Corprration title o and possession of any property of either of the Constitnent Corporatians
scquited by the Smviving Cozporation by reason or as a result of the merper herein provided for
and otherwiss to camy out the mtent and yurposes hereof, and the officers and divectors of
Flozida Company 2nd e officers and Srectars of the Surviving Corporation are fully ayfhorized
in the name of Florida Company or otherwiss to take ety and afl such action.

&) All corporate acts, plams, policies, approvals and awthorizations of Florida
Company, its stockholders, Boand of Dinsctors, cormmittees elected or appointed by the Board of
Directors, offices and agerts, which: were valid and effective immediately prior o the Effective
Dagte, shall be taken for all purposes as fhe acts, plans, policigs, approvals and anthogizations of
the Surviving Corporation and shall be cifective and binding thercon 2s they wers on Florida
Compayry. The cmployees of Florids Cpmtpany shall become the employees of the Smviving
Cerporation 2od continge tp he entifled to the same rights and benefits they enjoyed as
employees of Florida Company.

(@  From the Effsctive Date, the officers and directns of the Surviving Corporation
ave Bereby anthorized in the name pof the sorparations that were the Constitnent Corporations o
exconte, ecknowledge and deliver all instuments and do 211 things av may be necessary or
desivible o vest in the Sarviving Cotporation any property of fights of either of the Constiteent
Corporgtions or to carry ovt the prrposes of this Agreement of Merger,

10, Abandonment. The Mprger contemipliated by this A preement may be abandoned
by mutnal consent qud agreement of Florida Camparty and Delawars Company at amy time prior

1o the filing of the Articles of Merger with the Secretary of the State of Florida and the
Certificate of Merger with the Sepratary of State of the Stzte of Delawaze,

3
Agroement of Merger - ABM Floridz and ABM Delawane 328992 1)

HO4000U78 29 =
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&wmgmmmﬂlnginmgfmdnemanﬁanhmsnpﬂnmypmm of either of the

Corporatiens shall be preserved unimpaired; all debts, Hebilities and duties of the
mm%&nthwmﬁwMﬁMoﬂm@mﬂwSmCMpoMMm
mmmdagmmﬁwmcsmmnﬁmh&bmmmmmm
inpurmed o contracted by it and the Surviving Corporation shall indemmify angd hold hanmless
the offcerz and directoss of each of the Comstitumnt Corporations ageipst 2l such Jebis,
lisbilities end duties and ageivst all clatms and demands arising ont of the merger.

A5 and when roquested by the Surviving Corporation or by its successors or
assigns, Florida Company will execuatz and deliver or cause to be exccuted and delivered all such,
deerds and instiments and will take or cause to be taken all such fiwther action as the Stoviving
Corpomation nisy deem necessary or desiable in order to vest in and confirm fo the Surviving
Corporation title to and possession .of any property of either of the Constitngnt Corporations
amqmmdbyﬂmSmmngpormmbymsonorasarﬁdlofthcmmguhmprmdsdfm

end ofberwise to carry out ‘the frtent and porposes hereof, and the efficers and directors of
Florida Company and the offigers and directors of the Swrviving Corporation are Silly aufhorized
mthcmxneofFImdzCompanycrofhcrvnscmizkgznyandaﬂsmhacum

) All corporate acts, plams, policies, approvals and euthorizations of Flarida
Compary, its stockbolders, ’Boauﬁoszmcﬁors mmmimﬂlmdorzppomdbyﬂwBoa:dpf
Dmmmmmagemmchmmhdmdmmﬂamwmwmcﬂﬁmme
Date, shall be taken for all pueposes as the acts, plans, policiex, approvaly and authortzations of
the Surviving Corporation and shall be eifective and binding fhercon as they were an Florida
Company. The cmployees of Florida Cooipesy shall become the employess of the Sorviving
Crrporation snd contitue 10 be entiffed to the same rights and benefits they emjoyed as
employees of Flonds Company.

{d) From the Effectve Date, the officers angd divectors of the Surviving Coxporation
are hereby auwthorized in, the pame of the corporations that were the Constithent Corporations fo
exepnts, aclmowledpe and deliver all instrmnemts and do o8l things 25 may be necessary or
desiabie fo vest in the Swviving Corporation. sy property or rights of efther pfthe Constitwent
Corparations or te carry opt the purposes of this Agresment of Merger,

10, Abandonmen. The Mesger contemplated by this Agreement may be abandoned
by mratus] covsent and agreement of Florida Campary and Delawars Company at sy Hiue prior

to the flimg of the Articles of Merger with the Secretary of the Stale of Florida and the
Certificate of Merger with fhe Seerctary of Strie of the State of Delzware,
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BECRETARY’S CERTIFICATE

Thexehy certify that the Agropment of Merger was duly adopted by the stockholders of
Above znd Beyond Mmketing, Toe., a Florids corporation, by unemimous written consent of the
stockholders dated Apmil ijl,znm.
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SECRETARY’S CERTIFICATE

I hereby pertify that the Agreoment of Merger was duly adopted by the stockholders of
Above and Beyond Maketing, Ing., z Flovida corporgtion, by anznoimous written comsent of the
stockholders deved April_{%,2004.

Susan ¥, (5 i :Secmm-y
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SECRETARY'S CERTIFICATE
1 hexeby certify that the Agrsement of Merger was duly adopted by the stockholders of

Above and Beyond Marketing, Inc., & Delawars corpotation, by writhen, consent dated April {5,
2004,
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SECRETARY'S CERTIFICATE

T hercby certify that the Agreement of Merger was duly adopted by the stockholders of
Above znd Beyond Marketing, Ing.,  Delaware corpomtion, by written consent datedt April |4,
2004,
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