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FREDERIC M. KLEIN, P.A. .

BOCA CORPORATE CENTER
SUITE 325
2101 CORPORATE BOULEVARD
BOCA RATON, FLORIDA 33431 .
FREDERIC M. KLEIN TELEPHONE (561) 997-1180
ALSO ADMITTED CONNECTICUT BAR FAXIMILE (561)989-8760
Email FMKleinESQ@aol.com
Octeber 31, 2000
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Re: OPA, Inc. 55, U0 weknds g
Document No. P0000101480 .
Dear Sir/Madam ”7 7
I am enclosing herewith Articles of Merger and Plan of Merger in
whieh a Connecticut corporation was merged into the above
Corporation.together with a filing fee of $35 00. Please be kind
encugh to acknowledge receipt. S :
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
November 20, 2000

FREDERIC KLEIN

SUITE 325

2101 CORPORATE BLVD.
BOCA RATON, FL 33431

SUBJECT: OPA, INC.
Ref. Number: POC000101486

We have received your document for OPA, INC. and your chack(s) totaling
$35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The fee 1o file articles of merger or articles of share exchange is $35 per party 1o

the merger or share exchange. Certified copies are optional and are $8.75 for the
first 8 pages of the document, and $1 for each additional page, not to exceed

$52.50.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6916.

Carol Mustain :
Corporate Specialist Letter Number: 9C0A00059397

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
Merger Sheet

MERGING:

OPA, INC., A Connecticut corporation not qualified in the State of Florida.

INTO

OPA, INC., a Florida entity, PO0000101486

File date: December 12, 2000

Corporate Specialist: Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

The undersigned Corporation, OPA, Inc.,

does hereby Certify:

1. The name and State of Incorporation of each of the
e 2
ey &
corporations to the merger are as follows: ;53 %%
OPA, Inc., A Florida corporation ,ggfi [ J—
wZ o T
OPA, Inc., A Connecticut corporation ez 2
e Z igt
e
Uy DY
2. An agreement and Plan of Merger between the paE£§ escto
the merger has been approved,

adopted, executed, and
acknowledged by each of the corporations in accordance

with the attached Plan of Merger.

The surviving corporation of the merger is OPA, Inc, a
Florida corporation. _
The Board of Directors_and shareholder of each of the

corporations have unanimously approved the Plan of Merger

to become effective upon the filing of the Articles of
Merger.

IN WITNESS WHEREOF, OPA, Inc., a Connecticut corporation has
caused this instrument to be signed and its seal be affixed by CARL

S. HOFFMAN, its President hereunto duly authorized this 30th day of
October,

ROV,

CARL S. HOFFMAN,

Pres
IN WITNESS WHEREOF, OQPA, Inc.,

a Florida corporation has
caused this instrument to be signed and its seal to be approved by

CARL S. HOFFMAN, its President hereunto duly authorized this 30t

day of October, 2000. E;/A§Zi;7z;;//

CARL S. HOFFMAN, Prﬂsﬁdent




STATE OF FLORIDA . )
) 88
COUNTY OF PALM BEACH) .

Be it remembered that on this cﬁﬂ day of @g&@befpre

me, a Notary Public duly authorized in the State and County named
above to take acknowledgments, personally appeared CARL S,HOFFMAN
who is known to be the person described as President of OPA, Inc.,
a Comnecticut Corporation and OPA,. Inc., a Florida Corporation, and

be acknowledged before me that he executed said Articles of Merger. . .

WITNESS my hand and official seal at Boca Raton, said County
and state this 5‘6 day of October, 2000.

My commission expires:

FREDERIC M. KLEIN
MY COMMISSION # CC 8QS057
EXPIRES: January 30, 2003

£, GF
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PLAN OF MERGER

Agreement and Plan of Merger dated October 30t , 2000, gy and
R ¥
between OPA, Inc., a Connecticut Corporation, hereina X %% é?i
e A
“CT Corp” and OPA, Inc., a Florida Corporation, hereinaf g%% =11 §§:
: w o~
“Florida Corp.”. gﬁi gfj
T2 0o
Zo w2
The CT Corp is a corporation duly organized and exlstimg;u%ﬁer
[=Tay

the laws of the State of Connecticut. The Florida Corporgtion is

a corporation organized and existing under the laws of Florida.
The authorized capitalization of the CT Corp. consists of 500

shares of common stock of no par value of which 20 shares are

cutatanding as of the date herecof.

The,authorized capitalization of the Florida consists of 5000
shares of common stock of $1.00 par of which 100 shares are

ocutstanding.

The Board of Directors of the Florida Corp. and the Board of
Directors of the CT Corp. deem it to the benefit and advantage of
each of said corporation and their respective stockholders that the
Corporations merge under and pursuant to the laws of the State of
Florida and the Board of Directors of each Corporation, by
resolution, duly adopted as approved this Agreement and Plan of
Merger and the stockholders at a Stockholder’s meeting called
separately for the purpose of considering approval of this

agreement, unanimously approved this agreement.

In consideration of the foregoing and the mutual agreements

hereinafter set forth the parties hereto agree that the CT corp.



‘shall be merged with and into the Florida Corporation and that the
terms and conditions of such merger and mode of carrying it into

effect are, and shall be, as herein set forth.

ARTICLE I -

Except as herein specifically set forth, the corporate
existence of Florida Corp., with all its purposes and objects,
shallbcontinue in effect and unimpaired by the merger and the
Corporate identity and existence of the CT Corp. shall be merged
into the Florida Corp, as the corporation surviving the merger.
The existence and, corporate organizations of the CT Corp. shall
cease as soon as the merger shall become effective and thereupon
the CT Corp and the Florida Corp. shall be a single corporation to
be referred to as the “Surviving Corporation” and thereafter the CT

Corp shall file a Certificate of Dissolution with the Secretary of

State of Connecticut.

ARTICLE IT
Upon the effective date of the merger, the Certificate of
Incorporation of the Florida Corp. shall be the Certificate of

Incorporation of the surviving corporation.

ARTICLE TIIT L . ]
Upon the effect date of the merger, the bylaws of the
surviving Corporation shall be the bylaws of the surviving
corporation.
ARTICLE IV
on the effective date of the merger, the surviving corporation

shall continue in existence and, without further transfer, succeed

to and possess all the rights, privilege and purposes. of each




‘corporation and all property, real and personal, causes of action
and every other asset of each of the corporations, shall vest in
the surviving corporation without further act or deed; and the
surviving corporation shall be liable for all of the liabilities,
obligations and penalties of each of the corporations. No action
or proceeding, whether civil or criminal, then pending by or
against either corporation or any stockholder, officer, director or
emplo}ee thereof shall abate or be discontinued by such merger, but
may be enforced prosecuted, defended, settled or compromised as of
such merger had not occurred or the surviving corporation may be
substituted.in any action or proceeding in place of either of the

corporationg. .

ARTICLE V
The number of shares of stock which the surviving company
shall have authority to issue shall be 5000 shares of common stock,

par value of $1.00 per share.

ARTICLE VI
Upon the effective date the merger each issued and ocutstanding
share of common stock of the CT Corp. no par value shall be
substituted for five (5) fully paid and non assessable shares of
common  stock, $1.00 par. value of the surviving corporation.
Outstanding certificates representing shares of common stock of the
CT Coxrp., the holder of the Certificates surrendered shall receive

in exchange therefore a certificate of the surviving corporation.

ARTICLE VIT

Each shareholder of the surviving corporation whose shares were
outstanding immediately prior to the effective date of the merger

will hold the same interest in the surviving corporation as they

3



had in the merged corporation with identical designations,
preferences, limitations and relative rights, immediately after the

merger. - _ _

ARTICLE VIII
Any shareholder who would be entitled to vote and who dissent from
the merger pursuant to 607.1320 of the florida General Statutes may
be enLitled, if they comply with the provisions of this act
regarding the rights of dissenting shareholders, to be paid the

fair value of their stock.

. ARTICLE IX
This merger or share exchange shall become effective wupon the

filing of Articles of Merger with the Florida Department of State.

IN WITNESS WHEREOF, each party to this Agreement and Plan or
Merger, pursuant to authority duly given by its respective Board of
Directors, has caused these presents to be executed on its behalf

by its President as of the day and year first herein above written.

OPA, INC. (CT Corp.)

7l

President

OPA, INC. (Florida Corp.)

Prezsident




