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004-0224370D 10/20/80 QU122 Fl. DoplL. of Hialke pl /1)

FLORINA DEPARTMENT OFF STATH

Sngdmtll. Im‘rgg\m
October 28, 1996 coretary

ATLAS PEARIMAN TROP BORKSON PA

I

SUBJECT: BASY ACCESS INTERMATIONAL, INC.
REF: WH6000022841

Wa received your alectxonically transmitted dovumant. However, tha
document has not beon filed and neceds the followlng corractionn:

Saation 15.16(3), Florida Statutes, roquires euch document to contain in
tha lower left-hand corner of tha firet page the name, address, and
telephone number of the preparer of the original and, if prepared by an

attorney licenced in this state, the preparer’s Florida Bar menbership
nuxber.

PLEASE PUT THE TELEPHONE NUMBER IN THE PREPARER’S STATEMENT.

Pleasra roturn your documant, along with a copy of this letter, within 60

days or your filing will be considarcd abandenad,
.

If yon have any fquastions concerning the filing of your document, pleasa
call {(904) 487-6878. :

Torri Bucklay FAX RAud. §: H96000015085
Corporate Specilalist Letter Number: 196R00049538

o08L894v86+Q1 Y NYWTHYId BYIIV'KWO¥L 89'01 BE~-BZ-100
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ARTIGLES OF INCORPQRATION
QF
EASY ACCESS INTERNATIONAL, INC,

Tho undursigned, a nalural persun competent lo contruct, doos horoby mako,

subscribo and fllo these Articles of Incorporation for the purpose of organlzing a
comoration undor the laws of the Stale of Flodda,

ARTICLE |
CORPORATE NAME

The name of this Corporation shall bo: EASY ACCESS INTERNATIONAL, INC,

ARTICLE (i
PRINC|PAL QFFICE AND MAILING ADDRESS

Tho principal offica and malling address of the Corporation is 751 Park of
Commaorco Drivo, Suile 112, Boca Raton, Florida 33487,

ARTICLE Wl
NATURE QF CORPORATE BUSINESS AND POWERS

The general nature of the businass to be transacted by this Corporation ghall be
to engage In any and all lawful business permitted under the laws of the United States
and the State of Florida.

Charles B. Peariman, FL. BAR # 235347
Atias, Peariman, Trop & Borkson, P.A.
200 East Las Olas Boulevard, Suite 1900
Fort Lauderdale, Florida 33301

(954) 763-1200

H56000015085

96/4989.100/84058.1
a/E d3vd ReOLR94v8EQAl Yd NYHWINYAJd Svy1LlY+'HWOdd 95'01 86-8T-100




HOGLOOU 15085

ARTICLE IV
CAPITAL STOCK
Tho moaximum number of shures that this Corporation shall be authorized to lasuo
and have oulstanding at any ono limo ahall bo 10,000,000 sharos of common stock, par

value $.001 per share and 2,500,000 shares of proforred stock, par value $.001 per

ghara,

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLE VI
REGISTERED AGENT AND

INITIAL REGISTERED QFFICE IN FLORIDA
Tho Raglsterad Agont and tho slroet addross of tho initlal Rogistorod Office of this

Corporation in the State of Florida shall be:

Charlos B, Peariman
Allas, Peariman, Trop & Borkson, P.A,
200 East Las Olas Boulevard, Suite 1900
Fort Lauderdale, Florida 33301

ARTICLE VII
BOARD OF DIRECTORS

This Corporation shall have one (1) Director initially.

ARTICLE VIl
INITIAL DIRECTOR

The name and address of the Initial Director of this Corporation are:

Milton Barbarosh
Stenton Lelgh Group
1900 Corporate Boulevard, Suite 305W
Boca Raton, Florida 33431

H96000015085
$E/4909.200/64960. 1
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196000015065

The person numed us initial Dirgctor shall hold oftice (or the first year of existenco
of this Corporation, or until hia succossor la oloctad or appointod and has qualitiod,

whichovor occurs firal,

ARTICLE IX
INCORPORATOQR

Tho namo and addross of tha parson signing thase Artlclas of Incorporation as
tha Incarporator Is Charlas B. Peariman, Atlas, Pearlman, Trop & Borkson, P.A., 200
East Las Olas Boulevard, Sulte 1900, Fort Lauderdale, Florida 33301.

ARTICLE X
INDEMNIFICATION

This Corporation may Indomnify any diractor, officor, omployoe or agont of tho

Corporation to {he fullest extent pormittod by Florida law.

ARTICLE XI
AFFILIATED TRANSACTIONS

This Corporation expressly elects not fo bo governed by Soction 607.0801 of the
Florida Business Corporation Act, as amended from time to time, relating to affillated
transactlons. |

IN WITNESS WHEREOF, the undersigned [ncorporator has executed the
foregoling Articles of Incorporation on the _,_J,L‘-'-’ day of October, 1996,

Charles B. Peariman,

H96000015085

95/4939,100/84058.1
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16000015009
CERTIFICATE DESIGNATING REGISTERED AGENT
AND QFFICE FOR SERVICLE OF PROCESS
EASY ACCESS INTERNATIONAL, ING., a corporation oxisting under the laws of
tho Stato of Flodda with Ita princlpal office and malling eddress at 761 Park of
Commorco Drivo, Suile 712, Boca Ruton, Florida 33487 has named South Florldn
Registerad Agonts, Inc. whoso addroas Is c/o 200 East L.aa Olus Boulevard, Suite 1900,
Fort Lauderdale, Florida 33301 as its agent to accopt sarvico of process within the State

of Florida.

ACCEPTANCE:

Having been namod to accopt sorvice of procoss for tho above n’aﬁ}gzd -,

ﬂn_p -
Corparation, at the placo dosignated In thia Cortificate, | horoby accopt tho nppolntm‘?nt ""-";
ST
oY [l

h

as Reglstered Agent, and agreo to comply with all applicable provisions of law:=in
addition, | hereby am familiar with and accept the duties and responsibilities as

Roglstorad Agent for sald Corparation.

SOUTHFLORIDA REGISTERED AGENTS, INC.
a Florida corporation

BYL.xué;zzbéi&£!;>“ ‘-ia =
Beverly F. Biyan, President

H9600001508"

96/4909.100/64058.1
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Decomber 17, 1996

CASY ACCESS INTERNATIONAL., INC,
751 PARK OF COMMERCE ODRIVE STE 112
BOCA RATON, FL 33487

SUBJECT: EASY ACCESS INTERMNATIONWNAL, INC.
REF: P96000088471

Wo received your elactronically transmittad document. However,
the documont has not been filed and neads the following

corrections: .

Please specify the name ot the corporation tha shares of which
will be acquired and the name of the acquiring corporat1on.

Section 15.16(3), Florida Statutes, requires each document to
contain in the lowsr left-hand corner of the first page the

nama, address, and telephone number -of the preparer of the :
original and, if prepared by an attorney licensed in this state,
the preparer’s Florida Bar membership numbar.

Tha FAX aud it number must be on the top and bottom of each page
of the document. .

Please return your document, along wlth a copy of this letter.
within 6¢ days or your f111ng will be considared abandoned.

If you have any questions concerning the f111ng of . your
document, pleasa call (904) 487-6902.

Linda Stitt_ _ .FAX Aud. #: H96000017686"
Corporate Specialist Letter Number: B896A00056234




ARTICLES OF SHARE EXCHANGE

‘,s:.'-'bz: 7 PJV 4
THESE ARTICLES OF SHARE EXCHANGE (tho "Ailiclos™) ore Jﬁmwp, mbor 30
13, 1096 botween Ensy Accoss Intemational, Inc,, a Florida corporation {"Intern }bﬁql;),-i /" TE
and oach of the sharoholders of Easy Accoss, Inc., o Florida corporation ("EAI"), as net@'.}pd
forth on Exhibit A to this agroomont (colloctively, the "Sharcholders” and individually the
"Shareholdor”).

PREAMBLE

WHEREAS, Intomational is a corporation duly organtzed and existing under the
laws of the State of Florida and located In Palm Beach County, Florida, having been
Incorporatod on Oclober 28, 1896, and having and authorized capital stock consisting
of ten millfon (10,000,000) shares of Common Stock and two million five hundred
thousand (2,600,000) sharesa of Proferred Stock, each having a par value of $.001 per
sharo; and

WHEREAS, EAl is a corporation duly organized and oxisting under tho laws of the
State of Florida, having been incorporated on November 15, 1994, and having authorized
capital stock consisting of one thousand (1,000) shares of Common Stock having a no

par valuo per share; and

WHEREAS, as of the date of this Agreement, International has issued and

outstanding three hundred twenty six thousand six hundred and sixty six (326,666)
shares of Common Stock and EAI has issued and outstanding one thousand (1,000}

shares of Common Stock; and

WHEREAS, the Shareholders own all of the Issued and outstanding shares of
Common Stock of EAI; and

WHEREAS, the laws of the State of Florida permit the Sharehoiders to exchange
their shares of stock In EAl for shares of Common Stock In Intemnational; and

WHEREAS, It is intended that this transaction be a tax-free exchange pursuant
to the rules and reguiations of the Intemal Revenue Code, as amended.

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements and covenants herein contained, as of the "Effective Date,” as herelnufter
defined, It Is agreed that the Shareholders shall exchange their shares of stock in EAl .
for shares of Common Stock in Intemnational, subject to the terms and conditions set
forth and the mode of camying it into effect are and shail be as follows:

Gayle Coleman, Esq., FL BAR #857327
Atlas, Pearlman, Trop & Borkson, P.A.
200 E Las Qlas Boulevard, suite 1900
Fort Lawderdale, FL 33301

(954) 766-7819

2E/4989.000/66250.1

HI6000017666
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SECTION 1
Rucltals
The gbovo recltals are truo, correct and aro hereln Incorporated by reforonce.
SECTION 2

Exchango of Shares

2.1 Tho Shareholdars heroby agree to transfer to Intamational at the Closing
roforred to in Soctlon 3 below ono thousand (1,000) shares of Common Stock held by
the Shareholdors In EAI and Intemnational agreas to deliver to the Shareholder
cortlficates representing two million six hundrod seventy threo thousand three hundred
thirty three (2,673,333) sharos of Common Stock of Intemational.

The Shareholders agroe to deliver, as applicable, certificates representing tho one
thousand (1,000) shares of Common Stock held by tho Shareholders. All sharo
certificates to bo delivered at tho Closing by the Sharsholders heroto shall be in
negotiable form, and the certificates to be doilvered at the Closing shall be subject to
rastrictions on transforabllity pursuant to fodoral and state socurities laws, including but
not limited to, Rule 144 of the Securities Act of 1933, as amendod or as applicable. The /
name of the acquiring corporation is Easy Access International, Inc. and the corporation
the shares of which will be acquired Is Easy Access, Inc.

SECTION 3
Effective Date

3.1. These Articles have been submlited to the Shareholders of EAS entitied to
vote thareon, as provided by the applicable laws of the State of Florida. These Articles
have been duly adopted by the requisite consent or vote of the directors and the
Shareholdears of EAl and the directore and shareholders of Intemational on December
12, 1996, and have been executed In acconlance with the laws of the State of Fiorida
and shall be filed with the Secretary of the State of Florida. The Effective Date of the
Share Exchange shall be December 12, 1886,

HI0000017666

$6/4707,100/66330.1
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SECTION 4
Covenants opd Agroements

4.1. Each of the partlos to theso Arlicles horeby covonants to mutually assist the
othor and to tuko all action roasonubly nocossary to nccomplish and effectuato the terms

horeof.

4.2, Tho parties to these Artlclos have ontored into a Share Exchange Agreomont
(the “Agreemont”) which has beon aopproved, adopled, corlifled, executod and
acknowledgod by each of tho parties In accordance with Florida Business Corporation
Act and tho laws of tho Stato of Florida, Said Agreement thereto Is on filo at the
principal placo of business of Internalional located in Palm Beach County, Florida.

SECTION &
ndme Inatj Co Si

5.1. At any lime prior to the filing of these Articles with tha Secretary of Stato of
tho State of Florida, these Artictos may be amonded, torminated or abandonoed by the
Boards of Directors of Intemational and EAl, or by the ‘Shareholders to the extent
permitted by state law notwithstanding favorable action on the Share Exchange by the
shareholders of Intemational or by the Shareholders with respect to any of the terms
contalned hereln except the terms of exchange provided for In Section 1.1 hereof.

5.2, These Articles may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same

instrument.

IN WITNESS WHEREOF, the parties hereto have caused these Articles of Share
Exchange to be executed on the day first above written.

EASY ACCESS INTERNATIONAL, INC.

or

President

EASY ACCESS, IN

o U

President

H96000017666

SE/4909.100/663580,1
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EXHIIT A
SHAREHOLDERS OF EASY ACGESS, INC,

EAl Intemational
Common Common

Nama Stock Stock

Allas, Peariman, Trop & Borksen 26,96 72,076
Beswir Proparties, Inc, 266,13 684,710
Colton Borger 548 14,658
Shorri Berger 5.48 14,658
Taryn Berger 5.48 14,658
James Brown 1.87 5,000
Willlam Cella, in trust for
Daniel Calla 3.74 10,000
Deborah Coryell 1.87 5,000
Wayne Dall 1.87 5,000
Betty Dals 11.28 30,179
Steven V. Gallo 53,92 144,152
Paul Kaplan, as trustee for
Nathaniel Jay Kaplan 3.74 10,000
irene Laplace 1.35 3,604
Cart Muracco 134.81 360,379
Gina Mia Sabatino 53.92 144,152
Cora Sciacchetano 80.89 218,227
Celostine F. Spoden 8.55 22,846
Edward R, Tinari 2568.13 684,719
Michael Tinar 40.44 108,114
Joff Weller 13.22 35,346
John A. Widlicka 13.22 35,346
Oscar Zimmarman 14.96 40,000
Terry Zwang 4.68 12,500
1000.00 2,783,333

HI6000017666
254909100468 199.1
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HO000001574 ARTICLES O 70 THI K AMUENDMENT
A B
CERTIFCATLE QOF INCORPORATION FILED
or -
FASY ACCESS INTERNATIONAL, INC, a7 JAM 28 Pt 15D

Pursnant to Section 607. 1006 of the Business Corporation Act of the State f};{lﬁfﬁ"ﬂi@[‘!-?m.". L t;ﬂl DA
uniderslgned Pregidont of EASY ACCESS INIERNATIONAL, INC., a corporation organized
and existing under and by virtue of the Busluess Corporation Act cf the State of Florlda, bearing
document number 96000088471, does hexeby certify that: & .

First:  That pursuant to Upanimous Written Consent of the Board of Directors of sald
Corporntion duted January 21, 1997, the Sharcholders and Dircctors approved the amendment
to the Corporation’s Certificate of Incorporation as follows:

Articlo IV of the Certificate of Incorporation of this Corporation is amended to read in
its cutirety as follows:

ARTICLE [V
CARITAL STOCK

The maximum number of shares that this Corporution shall be authorized to issue and
have outstanding at any onc time shatl be 30,000,000 shares of common stock, par value $.001
per share and 5,000,000 sharcs of preferred stock, par value $.001 per share,

The foregolng amendment was acopted by the Board of Directors of the Corporation
pursuant to Unanimous Writtea Consent of the Board of Directors, and by the Sharcholders of
the Corporation dated January 21, 1997 acting unanimously by Written Consent pursuant to
Section 607,0704 of the Florida Business Corporation Act. Therefore, the pumber of votcs cast
for the amendment to the Corporation’s Certificate of Incorporation was sufficient for approval,

IN WITNESS WHEREOF, the undersigued, being the President of this Conporution, lias
cxecuted these Articles of Amendment os of January 21 , 1997,

EASY ACCESS INTERNATIONAL, INC.
By:
~ Soony F., , CFO

GAYLE COLEMAN, ESQ., FL; BAR # 857327
Atlas, Pearlman, Trop & Borkson, P.A.
280 East Las Olas Boulevard, Snite 1900
Fort Lauderdale, Florida 33301
(954} 763-1200
-H97000001574
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