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.. CERTRICATE OF I CORPOItATION

.ALP, INC. .

Under Section 402 of the Business Corpóration Law . .

The. sendsaigned, fo th purpose of forming a corporation

pursuant to Section_402_of the Business Corporation-Law.ofdhe State of.

. . New tork, does hereby certify ant s.et forth:

..FIRST: The name of the cõÉporation is ALP,-diC.

SECOND: The purposes for which the corporation is formed are

. To engage.in any lawful act or activity for which corporations.3 ay .
be organized under the business corporation lawr providéd Wat the . .
corporation is not formed to engage-iflf any act or activity.-which
requires .the act ,or..approval.of any state official, department, board, .

agency or
other, body without such approval or corisent first being7 obtained. . .

To carry on a neral mercantile,. iridustrial, investing and traling
business in all its branches;'to devise, invent, manufacture fabricate, .. . . ..

main,tain, altèr, buy, sell, import, export,
license as licensor or licensfe, lease.•as lessor .or lessee., . distribute) .

ob, enter into negotiate, execùte, acquire, and assignn contracts in
. respect of, acquire; .re.ceive grant, and assign licensing.arrangements,

. . optionshfranchises,--and.other rights in respect of and generally deal . .
in and With at wholesale and retail, as principal, and as sales

business, special, or general agent, .representative, broker, factor,

. goods, ares, merchandise, commodities, and unimproved, improved,

finished, processed and other.real, personal and mixed property of any
and all kinds, together with the components, resultants,

^
and

by,-products thereof... . .

.. . To create,. manufacture,. contract for,. buy, sell, impoitt, export,

distribute, job añd generally deal in. and with, whether .at wholesale or

retail,. and as principal agent, broker, factor, commiasion merchant,
. licensor., licensee tr otherwise, any and all kinds.of soods, waresy and

. . merchandise, and in connection. therewith . or .indspêñdent thereof, to
. . establish and PaGtain, by any Emanner orxmeans, buying.Loffices,

distfibution centers spefialty.5and .other shops stores, .mail-order
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. . estabÈshments, concessions, lessed departments, and.any aŸd all othe
. departments,. sites.and locationg necessa y, convanient2or useful i je

---furtherancelof-any-business2of thedcorporation

. To develop, experiment with, manufacture,« fabricate, . produce, .

. assemble, buy, lease or otherwise acquire, .hold, own, -operate, use, .

installi eï1uip, .maintain, service, process, posasss, repossess remodel . .

recondition, transport, import, export,3pell,. lëaise or-otherwise dispose
of·and gènerálly to cleal in and with any and all kin s of raw materials,
products, .nfanul'actured articles and products, eq ©pment,. machinery,.
devic.es,- systems,. parts, tools and implements, apparatus, ·and goods,
wares, merchandise and. tangib(ç, property of every kind, usedaor .

. . ..capable of bding-used-for-any purposstwhatsoeverr-and wheresoever
located.

. To acquire by purchase, subscription, undérwriting or otherwise,
.and to own,. hold for investnient,..or.. otherwise, .and to. úse sell,·
assign,. transfer, mòrtgage, pledge, exchange or otherwise dispose of
real· and personal property of every sort and . description and

. wheresoever situated, inclüding shares of stock,. bonds . debentures, .

notes, scrip, ..securities,£ evidences. of indebtedness, contracts õr

. bbligations of any corporation .or association, , whether domestic or

oreign, or of any firm or individual· or of the United .States or any
tate territory or .dependency. ofa the United States. or any foreign. .

. .
country, or any municipality or local authority within or without the

Unitèd States, and.also to issue in exchange therèfor, stocks, bonds or

.other securities or evidences .of indebtedness of this corporation and .

. while the owner or bolder of any such.property, ..to receive, collect and . .

dispose of the interesti, dividends and.income on or from'àuôh property

. and to posssss and exercise in-respect.thereto all of the rights, powers

. and privileges of ownershipffncluding allfoting powers thereon. .

To construct, build, purchase, lease.or otherwise acquire, equip,

own, improvetedevelopñmanage, maintain, contról, operate, lease.,

mortgage, cre.ate liens µpon, sellùconvey or otherwisp dispose of añd

td·n toEaccount,7ufy and all plants, machinery, works, implements and
. things or pfoperty,r real'and personal,nof every kind and description, .

incidental to, connectell ^with, or suitable, necéssary or convenient for
ahy'

of the. purposes enumerated..herein,*including all or any part or

parts of the properties, assets, business.and goodwill of any persons,

firmsrassociations or..corporations. . .. ..

The powers, rights. add privileges provided in this certificate åre

not to be. deemed to be in limitation of 'simi¾r, other .or additional

. ppwers, rights.and privileges granted or"permitted to a corporation bý

the Business Corporation Law, it being, intended, that this horporation .

. shall -have all. rights,2powers and priyileges granted or pernütted to a . .

. . corporation by such statute.
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TNTRD• The•office of--tife corporation-is to-be located in the

County of New York, State of New York.

FOURTH: The aggregateiümbèF of shares which the corporation

. shall have the authority to issue is Two Hundred (200), all of which

shall be without par value.

FIFTH: The Secretary of State is designated as the agent of the

corporation- upon--whom 'process- against 'it may be served. The post

. office address ,to which the Secretary of State shall mail a copy of any

process against the corporation served on him is:

. 1ri6 West 56th Street
New York, New York 10019

SIXTH: The #personal liability of'directors. to the corporation or

its shareholders for damages for any breach of duty.in such capacity is

hereby eliminated except that such personal liability shall not be

eliminated if a judgment or other .final..adjudication adveise to such

director establishes that his -acts.or.-omissions weref in bad faith or.
involved intentional miscondúct or a knowing yiolation of law or that he

personally gained in. fact a financial profit or,other advantage to.which

he was not legally entitled or that his acts, violated Section 7-19 of the

. Business Corporation Law. ..

IN WITNESS WHEREOF, this certificate has been subscribed to this

31st day of January, 2000 by the undersigned who affirms that the ·

statements made'heréin are true under the penalties of perjurÿ.

GERALD WEINBERG

90 State Street

Albany_, New York
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CERTIFICATE OF INCORPORATfON g

OF

ALP, JNC. 7

h
C

Filed by:
Padell, Nadell, Fine, .

Weinberger & Company
156 West 56th°Street

Fourth Floor - STATE0F W
New York, New York gpRTRENT 0F STATE
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