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FLORIDA DEPARTMENT OF STATE
(Hends E. Hood
Hecretary of State -
August 18, 2004

EMALL TALE BRIGHT KIDS PREBCHODL & KINDERGARTEN, INC.
13060 5.W. 1U6TH STREERT
MIBMI, FL. 33186

SUBJECT: BMALL TALE BRIGET KIDE PREECHOOL & KINDERGARTEN, INC.
EEF: B04000062980

We received your elactronically tranemitted document. However, the
dosumant has nok been flled. Plesse make the following corrections and
refax the complete document, including the electronis Filing cover sheet,

BECTICN 607.1101 aND 607.1105, FLORIDA STATUTEE ARE THE APPROPRLATE
STATUTES TO REFERENCE WHEN MERGING THC FLORIDA PROFIT CORPORATIONS.
PLEASE CORRECT YOUR DOCUMENT ACCORDINGLY. ( NOTE: SECTION 607.1108,
FLORIDA BTATUTER WOULD APPLY WEEN A DOMESTIC CORPORATION IS MERGING WITH
OTHER BUSINESS BENTITIES.)

Please return your dooumant, along with a copy of this letter, within &0
days or your filing will be conslderad abandohed.

If you have any quastions . concerning the filing of your document, Plazsge
call (B50) Z45-6906.

Darlena Connell FAX Aud. #: HO4000168149
Dogumant Spacialist Lattar Number: 7O04AC0050882

Division of Corporations - P.O. BOX 8327 -Talahasses, Floiida 32814
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SMALL TALK BRIGHT KIDS PRESCHOOL & KINDERGARTEN, INC., P

a Florida corporation =5

Pursuant to the provisions of Sections 607.1101 and 6071105 of the Floride Busifess
Corporation Act (*Elorida Act™), each of Little Star Bright Preschool & Kindergarten, Inc., aFlorida
corporation (the “Merging Corporation”} and Small Talk Bright Kids Preschool & Kindergarten,
Inc., a Florida corporation (the “Surviving Corporation”), adopts the following Articles of Merger
(the “Arricles™ and certifics as follows:

1.

Little Star Bright Preschool & Kindergarten, Inc., 13060 S.W. 106™ Street, Miami,
Florida 33186; FEI Number: 65-0950517; Florida Document WNumber:
P93000084363.

Small Talk Bright Kids Preschool & Kindergarten, Ing,, 13060 8. W. 106™ Street,
Miami, Florida 33186; FEI Nwmber; 80-0104448; Florida Document Number:
Number: P04000062980.

A Plan of Merger, a copy of which is attached hereto and incorporated herein by
reference as Exhibit “A” (the “Plan™), has been approved and adopted by the Merging
Corporation and the Surviving Corpotation in accordance with Sections 607.1101
and 607.1105 of the Florida Act. The Plan provides for the merger (the “Merger'™
of the Merging Corporation into the Surviving Corporation, with the Surviving
Corporation being the surviving entity in the Merger.

The Plan was (i) adopted by the Board of Directors and approved by the shareholders
of the Merging Corporation. on July 31, 2004 and (ii) adopted by the Board of
Directors and approved by the shareholders of the Surviving Corporatior: on Iidy 31,
2004. The Merging Corporation and the Surviving Corporation deem the Merger to
be a tax-frea statutory ' A” merger under Section 368(g) ofthe Internal Revenue Code

(RC).

The effective date of tha Merger shall be the date on which these Articles of Merger
are filed with the Florida Department of State.

The Surviving Corporation shall be responsible for the payment of all fees of the
Merging Corporation and will be obligated to pay such fees if same ara not timsly
paid,
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7. The Merger is not prohibited by the respeciive Articles of Incorporation or Bylaws
of the Merging Corpuration or the Surviving Cocporation,

8, Thess Atticles may be executed in any number of counterparts, sach of which shall
be deemed to be an original, but all such separate counterparts shall together
constifute but one and the same azreement.

IN WITNESS WHEREOQY, the parties hereto have cansed these Asticles of Merger to be
executed as of this 31% day of July, 2004, by each of their duly authorized represertatives.

LITTLE STAR BRIGHT PRESCHOOQL &
KINDERGARTEN, INC., as the Merging
Cuorporatlon

By*g./!%if

Iven B, Martin, President

SMALL TALK BRIGHT RiDS PRESCHOOL &
KINDERGARTEN, INC.,, as the Surviving

0
Ny

Tven B. Martin, President

Maztim 7060005 astieles of Tmerger 2
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BLAN OF MERGER

This Plan of Merger (the “Blan™), having been adopted on July 31, 2004 by Little Star Bright
Freschool & Kindergarten, Inc., a Florida corporation (the “Merging Corporafion”), and on July 31, 2004
by Small Talk Bright Kids Preschool & Kindergarten, Inc,, 8 Florida corporation (the “Surviving
Corporation®), pertains to the merger of the Merging Corporation with and into the Surviving Corporation
(the Merging Corporation and the Surviving Corporation shall be collectively referred to hereinafter as th
1] Ls

LS 3 5!)‘ . -
ARTICLE T, R _
Recitals __
A The respective Boards of Directors of the Constituent Entities have determined that it is

advisable snd in the best interest of the Constituent Entities and their shareholders that the Merging
Corporation be merged (the “Merger™) with and into the Surviving Corporation on the terms and subject to
the conditions set forth herein,

B. The Swviving Corporation was orgmized( in the State of Florida on the 9% day of April,
2004, under the neme “Small Talk Bright Kids Preschool & Kindergarten, Inc,” and shall be the surviving

corporation in the Merger,

C. The Merging Corpo'ration was incorporated in the State of Florida on the 237 day of
September, 1999, under the name “Little Star Bright Preschool & Kindergarten, Inc.” and shail be the

merging corporation in the Merger.

D, The Mertging Corporation hag authorized one hundred (100) shares of common stock, of
which one hundred (100} shares are currently issued and outstanding, The issued and outstanding common
stock of the Merging Corporation are the only shares of the capital stock of the Merging Corporation
outstanding and entitled to vote on the Merger. The outstanding shares are held as follows:

1. Fifty (50) shares to Ivan B, Martin Revocable Trust dated December 10, 1998; and
2, Fifty (50) shares to Luisa P. Martin Revocable Trust dated December 10, 1998,

E. The Burviving Cotporation has authorized ten thousand (10,000) shares of common stock,
of which two hundred (200) shares are qurrently issued and ontstanding. The issued and outstanding
commacn stock of the Surviving Corporation are the only shares of the capital stock of the Surviving
Corporation outstanding and entitied fo vote on the Merger. The ontstanding shares are held as follows:

3. One hundred (100) shares to Ivan B. Martin Revocable Trust dated December 10,
1998; and

Prenaced by: Steven O, Hlldn, Fag,
FL Bur No. 712568
Frank, Weinherg & Black, PL,
7805 5.W &* Caure
Planeatiop, FL 33324
954y 4T4-8000
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4., One hundred (100) shares to Luisz P. Martin RevocableTrust dated Decetnber 10,
1598,
ARTICLE 11, . o —
The Mergexr

Atthe Bffective Time (as defined in Atticle IV(A} hereof), the Merging Corporation shall be merged
with and into the Surviving Corporation in accordance with the Florida Business Corporation Act (the
“Florida Act”) and the scparate existence of the Merging Corporation shall cease and the Surviving
Corporation shall therzafter continue as the surviving entity under the laws of the State of Florida.

A, At the Bffective Time, the Bylaws of the Surviving Corporation, as in effect
immediately prior to the Effective Time, shall be the Bylaws of the Surviving Cotporation.

B. Atthe Effective Time, the directors and officers of the Surviving Corporation shall
remain the dirsctors and officers of the Surviving Corporation until their successors are duly elzcted

and have gualified.
ARTICLE I,
Manpeyr and Basig of Converting Commoen Stock apd Qther Richtxs

At the Effective Time, the common stock in the Merging Corporation shall be exchsnged for
common stock in the Surviving Corporation in the following manner:

1. Iyan B. Matin Revocable Trust dated December 10, 1998 shall exchange
all of its cornmon stock in the Merging Corporation for one bundred (100)
ghares of common stock in the Surviving Corporation,

2. Luisa P. Martin Revocable Trust dated December 10, 1998 shall exchange
all of its common stock in the Merging Corporation for one hundred {100)
shares of common stock in the Burviving Comoration.

Other than as set forth above, there are no rights to acquire interests, ghares, obligations ot other securities
of the Merging Corporation or any of its members to be converted into rights to acquire interests, shares,
obligations, other securitiss, cash ot other property, in whole or in part, of the Swrviving Corporation,

ARTICLE IV.
t of Merger

Al The effective time of the Merger (the “Effective Time™) shall be the date on which
the Articles of Merger are filed with the Florida Department of State,

B. At the Effective Time, all property, rights, privileges, powers and franchises of the
Merging Corporation shall vest in the Surviving Corporation, and all debts, liabilities, duties and

obligations of the Merging Corporation shall become liabilities and obligations of the Surviving
Carporation.

2 Martin\7050,000\plsm af marger
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