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ARTICLES OF MERGER

(Profit Corporations)
The following articles of merger are submitted in accordance with the Florida Bustness Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the aurviving corporation:

Nameo Jurisdiction Document Number
(1f imown/ applicabla)
All Pro Weights, inc. New Jorsey 0400409518
Second: The name and jurisdiction of each merging corporation
Nams Jurisdiction Pocument Number
(11 knowy appiloable)
All Pro Exercise Produets, Inc. Florida PE7000048244 \
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Third: The Plan of Merger is attached. Za o ;
>
Fourth: Themerger shall become effective on the dme the Articles of Merger are filed with the Florida
Department of State,
OR i i {Enter 3 spezifio dste. NOTE: An effective date cannot be prier 1o the datn of filing or more
than 90 chryy after mesger filo date.)

Fih: Adoption of Merger by gurviving corporetion - (COMPLITE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholder of the surviving corporation on

May 23, 2011
The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not requined,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATE
The Plan of Merger was adopted by the aharsholders of the merging corporation(s) cn

L3

MENT)
May 23, 2011
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

{Atiach additional sheets {f necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporation

All Pro Welghts, Inc.

Signange of gn Officer or
Director

—
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Scott Winston, President

All Pro Exercise

Products, Inc.

S Wtz

Scott Winston, President
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PLAN OF MERGER

This PLAN OF MERGER (the “Plan of Merger'™) is hereby approved as of May 23, 2011
by Al Pro Exercise Products, Inc., a Flarida corporation (“AP Exercise”) and by All Pro
Woeights, Inc., a New Jersey corporation (“AP Weights™).

1. AP Exercise shall, pursuant to the provisions of the Business Corporation Act of
the Stete of New Jersey, as amended (the “Act™), ba merged (the “Merger”) with and into AP
Weights, whichshallbothamvmg corporation upon the effective date of the Merger
(hereinafter, the merged entity shall sometimes be referred to as the “Surviving Corporation™),
and which shall continue to exist as the Surviving Corporation pursuant to the provisions of the
Act. The separate existence of AP Exercise shall ccase upon the effective date of the Merger in
accordance with the Act, Upon the effectiveness of the Merger, the Surviving Corporation shall
assume all of the assets, lisbilities, obligations, rights and privileges of AP Exercise including,
but not limited to, all intellectual property, trade receivables and inventory.

2 Upon the effectivencss of the Merger, the articles of incorporation of AP
Weights shall becoms the articles of incotpomtinn of the Surviving Corporation, provided,
however, that upon the effectiveneas of the merger, in sccondance with Section 14A:10-1(2)(b)
of the New Jersey Business Corporation Act, Article FIRST of the articles of incorporation of the
Surviving Corporation shall be deleted and replaced, in its entirety, with the following:

“FIRST: The name of the corporation is All Pro Exercise Products, Inc.”

3. Upon the effectiveness of the Merger, the by-laws of AP Weighis shall become
the by-laws of the Surviving Corporation and will continue in full force and effect until changed,
altered or amended as therein provided and in a manner presaribed by the Act.

4. The board of directars, officers and the shareholders of AP Welghts at the time of
the Merger shall be the board of directors, officers and sharcholders of the Surviving Corporation
following the Merger.

s. Each issued and outstanding share of AP Exercise's common stock shall, upon the
effectiveness of the Merger, be automatically cancelled.

6 The Merger shall be anthorized by the board of directors of AP Weights in the
mamer prescribed by the Act, and shall be submitied to the sharcholders of AP Weights for their
spproval or rejection in the manner prescribed by the Act. The Merger shall be authorized by the
solo director and sole shareholder of AP Exercise in the manner prescribed by the Florida
Business Corporsation Act, as spplicable.

7. In the event that the Merger shall have been duly authorized and approved by AP
Weights and AP Exercise, then the Surviving Corporation hereby stipulates that it will cause lo
be executed and filed any document or documents preseribad by the Act, and that it wil) cause to
be performed all necessary acts therein and elagwhere to effectuate the Mexger.
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8 The board of directors and the proper officers of AP Weights and AP Exercise,
respectively, are hereby authorized, empowered, and directed to do any and all acts to make,
execute, deliver, file and/or record any and all instruments, papers and documents which shall be
or become necessary, proper, or convenient o carry ont or put into effect any of the provisions of
this Plan of Merger or of the Merger herein provided for.

This Plan of Merger has been duly approved and adopted by the board of directors of

each constituent corporation.
All Pro Weights, Inc. All Pro Exercise Products, Inc,
. 2 M . L ]
oy S Woiher o SHI Dt
Scott Winston, Director Soott Winston, Sole Director
By: @C‘\MA O()-AA/J-—\
Donna Winston, Director
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