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COVER LETTER 5
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TO:  Amendment Section : -y S
Division of Corporations %z, o
>, TR
MISADA LIMITED, INC. ? G‘,q;,.;’
SUBIECT: 2 ou
Name of Surviving Corporation % 'g, A
N e
. 2
-~ wn
™

The enclosed Articles of Merger and fee are submitted for filing.

PPlease return all correspondence concerning this matter to following:

Richard W, Ervin, Esquire

Contact Person

Curry Law Group, P.A.

Finn/Company

750 West Lumsden Road

Address

Brandon, Florida 33511

City/State and Zip Code

RWEService@ecurrylawgroup.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Beth Musolino 813 653-2500
At( )

Name of Contact Person Area Code & Daytime Telephone Number

Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STRELET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ik,
ot
. ' e Gyt
. ARTICLES OF MERGER %
- SENEN
(Profit Corporations) TR,
o O
The following articles of merger are submitted in accordance with the Florida Business Corporation Act, &d‘ %‘“
pursuant to section 607.11035, Florida Statutes. ) o o
C
First: The name and jurisdiction of the surviving corporation:
Name Jurisdiction Document Number
{If known/ applicable)
MISADA, LIMITED, INC. FLORIDA P15000100388
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(If knowny/ applicable)
FADEA, INC. FLORIDA FO4000004126
Third: The Plan of Merger is attached.
Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Department of Siate.
OR / / (Enter a specific date. NOTE: An cffective date cannot be prior to the date of filing or more

than 90 days after merger file date.)
Note: Ifthe date inseried in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
docunient’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on December 29, 2015

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corperation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharecholders of the merging corporation(s) on December 30, 2015

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



Name of Corporation

FADEA, INC.

Seventh: SIGNATURES FOR EACH CORPORATION

Signature of an Officer or

Direclor

Typed or Printed Name of Individual & Title

MISADA LIMITED, INC

Michael Plumb, Director

Michael Plumb, Director
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MISADA LIMITED, INC. MERGER AGREEMENT

This Merger Agreement (“Agreement”), dated 1st day of January 2016, is entered by and between
FADEA, INC. a Florida corporation, and MISADA LIMITED, INC. a Florida corporation, the two
corporations acting by their respective board of direclors and sometimes collectively referred to as the
"constituent corporations.”

FADEA, INC. is a corporation organized and existing under the Jaws of the State of Florida, having
been incorporated on July 16, 2004. The principal address of the corporation is lacated at 5390 Foxchase
Ave., NW, Canton, Ohio 44718, and its registered agent in charge is Frank Plumb upon whom legal
process against FADEA, INC. may be served al 1833 West Brandon Bivd., Brandon, Florida 33511.
David Thomson presently owns 50% interest in FADEA, INC., while Michael and Sara Plumb each own a
25% interest by operation of the Contract for Sale of FADEA, Inc. Common Stock execuled
conlemporaneously herewith.

The authorized capital stock of FADEA, INC. consists of 200 shares of the par value of $1 per share,
of which 100 shares are presently owned by David Thomson, and Sara and Michael Plumb each own 50
shares. Section 607.1101 of the Florida Statutes confers upon FADEA, INC. the power to merge with
MISADA LIMITED, INC. and converting the rights of FADEA, INC. te MISADA LIMITED, INC. including
conversion of shares.

MISADA LIMITED, INC. is a corporation organized and existing under the laws of the Siate of Floriga,
having been incarporated on January 1, 2016. The principal address of the corporatian is located at 1929-
A West Brandon Bivd., Brandon, Florida 33511, and Its resident agent in charge is Clifton Curry upon
whom lega! process against FADEA, INC, may be served in the State of Florida at 750 West Lumsden
Rd., Brandon, Florida 33511. Michael and Sara Plumb each own a 25% interest in MISADA LIMITED,
INC. and David Thomson owns a 50% interest.

The authorized capital stock of MISADA LIMITED, INC. consists of 200 shares of common stock par
value 81 per share, which is presently held in the treasury of MISADA LIMITED, iNC. Section 607.1101% of
the Florida Statutes confers upon FADEA, INC. the power to merge with MISADA LIMITED, INC.; and the
resulting corporation shall be MISADA LIMITED, INC., upon the filing and recarding of the Agreement of
Merger, MISADA LIMITED, INC. shall possess all the powers and properly formerly possessed by
FADEA, INC. by virtue of this merger.

The tespeciive boards of directors of FADEA, INC. and MISADA LIMITED, INC. deem it desirable and
in the best interests of the corporations and their stockholders that the corporations merge pursuant to
section 607.1101 of the Florida Statutes.

In consideration of the premises and mutual agreements, provisions and cavenants contained, it is
agreed by and between the parties thal, in accordance with the provisions of the laws of Florida, FADEA,
INC. and MISADA LIMITED, INC. shall be, and Lhey are, as of the Effective Merger Date merged into a
single surviving corporation {(sometimes called the "surviving corporalion"), which shall be and is MISADA
LIMITED, INC., which shall continue its corporate existence and remain a Florida corporation governed
by the laws of that state, all on the terms and conditions set forth.

ARTICLE 1.
Merger

1. This Agreement of Merger {sometimes called the "Agreament”), was submitted for adoption and
approved by the shareholders of each of the constituent corporations.




2. The merger of FADEA, INC, into MISADA LIMITED, {NC. shall become effective upon the filing and
recerding of this agreement In the office of the Secretary of State of the State of Florida ("Effective Merger
Date"}.

ARTICLE II.
Name and Continued Corporate Existence of Surviving Corporation

The corporate name of MISADA LIMITED, INC., the corporation whose corporate exisience is fo
survive this merger and continue thereafler as the surviving corporation, and its identity, existence,
purposes, powers, objects, franchises, rights and immunities shalt continue unaffected and unimpaired by
the merger, and the corporate identity, existence, purposes, powers, objecls, franchises, rights and
immunities of FADEA, INC. shall be whaliy merged into MISADA LIMITED, INC. Accordingly, on the
Effective Merger Date the separale existence of FADEA, INC., except inscfar as continued by slatute,
shall cease.

ARTICLE 111,
Articles of Incorporation and Bylaws of Surviving Corporation

From and after the merger date the present Articles of Incorporation and Bylaws of MISADA LIMITED,
INC. shall be and become the bylaws of the surviving corporation.

ARTICLE V.
Directors and Officers

Michae! Plumb, Sara Plumb, and David Thomson are the board of direclors for both corporations.
Michael Plumb, Sara Plumb, and David Thomson shall remain the board of directors for MISADA
LIMITED, INC. after the Effective Merger Date unless amended in wriling or by operation of law.

ARTICLE V.
Conversion of Securities on Merger

The manner and basis of converting the shares of stock of each of the consliluent corporations into
shares of stock of the surviving corporation are as foliows:

Each issued share of common stock, of the par value of $1 each, of FADEA, INC,, including shares
held In the treasury of FADEA, INC,, shall, on the merger date continue to be issued shares of
common stock, par value $1 per shars, of MISADA LIMITED, INC. :

ARTICLE Vil
Assets and Liabilitias

On the Effective Merger Date, alt property, real, personal and mixed, and all debis due to either of the
constituent corporations on whatever account, as well for stock subscriptions as all other choses in
action, and all and every other interast of or belonging to silher of constituent corporations shall be taken
by and deemed to be transferred to and vested in the surviving corporation without further act or deed,
and all properly and every olher interest shall be as effactually the property of the surviving corporation as

CURRY LAW GROUF, P.A.
2



it was of the respective constituent corporations, and the litle to any real estate or any interest, whether
vested by deed or otherwise, in either of the constituent corporations shall not revert or be in any way
impaired by reason of the merger; provided, however, that all rights of ¢reditors and all liens upon the
propenty of cither of the constituent corporations shall be preserved unimpaired, and all debis, liabililies,
obligations and dulies of the respeclive constituenl corporations shall attach to the surviving carpaoralion,
and may be enforced against it to the same extent as if the debts, liabilities, obligations and duties had
been incurred or contracted by it. Any action or proceeding pending by or against either of the constituent
corporations may be prosecuted to judgment as if the merger had not taken place, or the surviving
corporation may be submitiad in place of either of the constituent corporations. The parties respectively
agree that from time to time, when requesled hy the surviving corporation or by its successors or assigns,
they will execule and deliver or cause to be executed and delivered all deeds and instruments, and will
take or cause 10 be taken all further or olher action, as the surviving corpotation may deem necessaty ot
desirable in order to veslt in and confirm to the surviving corpoaration or its successors or assigns title to
and possession of all the property and rights and otherwise carry oul the inlent and purposes of this
agreement,

ARTICLE VII.
Continuation of Franchise Agreement

This Merger Agreement is subject to Pearle Vision, Inc.'s prior written approval and to the
approval of such other third parlies, as required by any obligation or agreement relaled to the franchise. in
addition, this Cantract is subject to the terms and conditions set forth in the “Franchise Agreement by and
between Pearle Vision, Inc. and FADEA, INC, or Frank D. Plumb,” such terms shall be binding on the
operation and management of MISADA LIMITED, INC. Specifically, MISADA LIMITED, INC. and its
shareholders shall be bound by the following:

(a) MISADA LIMITED, INC. shall not engage in any business activity other than that
which is directly related to the operation of Pearle Vision retail optical centers or such
other business activity as shall be approved in writing by Pearle Vision, Inc,

{b} The total number of shareholders shall not exceed five (5) at any one time.

{c) MISADA LIMITED, INC. shall not encumber, assign, or permit the transfer of any
shares of stock of the corporation wilhout the prior wrilten approval of Pearle Vision, inc.

{d) The transfer of the shares of stock of FADEA. INC. is subject to the terms and
conditions of the Franchise Agreement.

[SIGNATURES ON FOLLOWING PAGE]

CURRY LAW GROUP, P.A,
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IN WITNESS WHEREQOF, the directors of each of the constituent corporations have duly subscribed
their names 10 this agreement all as of the day and year first written above.

For FADEA, INC. For MISADA LIMITED, INC,

bawd‘ Thomsof M\

|~ RT-2T [ 2 -R9-27/5
Date Date
By: "'7['4/1'\ )ﬁﬂA By: %&M ﬁﬁ
lehael Plunjb ael Plumb’
bos }lvllaf"
Date Date
, - /
By: }y(z %’ By:
Sara Flumb Sar3 Plufb 7
m’ ;’/ %0 / JOLS Dm/a‘? /20 ,/.970/5”

STATE OF F/D/\/O/&’
COUNTY OF /:///ijofa( 5}/}

BEFORE ME, the undersigned authority, personally appeared Michael Plumb, who is persanally
known 1o me or has produced i i VerS Licenves as identification, Sara Plumb who is
personally known to me or has produced /=4 L/ / - £ Zn afidentification, and being by me
first sworn, deposes and says Michael Plumb and Sara Plumb, executed the foregoing MISADA LIMITED,

INC. Merger Agreement and that the statements contained there:n are true and correct to the best of thair
knowledge, information and bslief.

SWORN TO AND SUBSCRIBED before me lhls‘-‘so day of ,DP( WOZO/\E- “
NOTARY PUBLIC \Z%‘?L/
My Commission Expires: /0 / ‘; /3

STATE QF \\;":{-','"u ELIZABETH MUSOLING
&3 % Motary Putilc - Stats of Florida
COUNTY OF g +§ My Comm. Expires Oct 19, 2018
CURRY LAW4GROUF’. PA. > Commission # FF 162700
W

gofits Boewied through National Notary Assn.



BEFORE ME, the undersigned authority, persanally appeared David Thomson, who i personally
known to me or has produced WER 4 {.'u ) nﬁa as identification, and being by me first
sworn, deposas and says David Thomson executed the foregoing MISADA LIMITED, INC. Merger
Agreement and that the statements contained therein are true and correct to the best of their knowledge,
infarmation and belief.

1 .
SWORN TO AND SUBSCRIBED pefore me :his;jj_lday of ﬁtdm ben Jois

Gtate 13 Ohio
(‘,MM(Y JZ) Starft

Susan OConnor

Notary Public, State of Ohio
My Commission Expires 02.21-2018

CURRY LAW GROUP. P.A,
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