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FLOBRIDA DEPARTMENT OF BTATE
Glenda H. Hoed
Secratary of Stata -

October 2, 2003

COP¥CO, INC,
101l BW 30TH RVENUE
DEERFIELD BEACH, FL 33442US%

SUBJRCT: COPYCO, INC.
REF: PO5R0O0S7834

We raceived your electronically transmitied dosument. However, the
documant has not been filed. Please make the following corrections and
rafax the completa document, including the electronic filing cover sheet.

PLEASE CORRECT THE STATE OF INCORPORATION IN THE FIRST PARAGRAPH OF THE
PLAN AND AGREEMENT OF MERGER. 7RE THIRDR LINE COF THE FARAGRAFPH STATES
DELAWARE CORPORATION AND BROULDR STATE FLORIDA CORPURATION.

Plazge raturn your documant, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If yon have any questions concerning the £iling of ysour document, please
oall {(BE0) 245-60806.

Darlane Connell FAX Rud. #: EQ3000288452
Document Specialist Latter Number: 203R00805420%

Divielon of Corporations - PO, BOX 6327 -Tallahassee, Florida 82814
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ARTICLES OF MEEGER OF
TOPAC ACQUISITION CORPORATION
AND COPYCO, INC,

Pursuant o the provisions of § 607.1108, FLORMA STATUTES, the fbllowing Arricles of
Merger are adopted:

1. TOPAC Acquisition Corporativn, s Florida corporation ("TAC™), shall be merged
with and into Copyeo, Ine., s Florida corporation (*Copyco™), which shall be the surviving
corporation (the “Merger™).

2, The Plan and Agreement of Merger dated Septembey 30, 2003, pursuant to which
TAC shall be merged with and imto Copyco, was adopted by the sole Sharcholder of TAC by
unanimons written consent adopied on September 30, 2003, and by the sole Sharcholder of
Copyvo by ymanimous written consent adopted Ssptemyber 30, 2003, The Flan and Agreement of
Merger is attached as Bxhibit A herewo andinmrpmedherﬁnhy refesence as if fully set forth.

3 Under the Plan and Agreement of Merger, sl mmul and outstanding shares of
cagxtal stack of TAC will be canvarted info shares ufcag}ztai swek of Copyea,

4. The Merger shall become effective as of 12:01 a.11. on October 1, 2003,

1IN WITNESS WEERROF, these Articles of Merger have been axecuted on behialf of TAC
and Copyeo on September 30, 2003,

Rick Taylor

LS:h Hd 2~ 1208002

Chisf Bxecutive Officer

{HO3000288452 3}
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Exhibit "A"

{H03000288452 3)
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AND OF G

By this PLAN AND AGREEMENT QF MERGER batween TOPAC Acquisition
Corporetion, & Florida corporetion (hevsinafier called “TAC™) and Copyes, fnc, 2 Florids
corporarion (hereingfler called “Copyec™ or the “Surviving  Carporation™), purssant to
whick TAC will merge into Copyeo.

WITNEESEETH:
WHEREAS, TAC is a Florida corporation, organized sud existing uader and by
virine of the law of the Staie of Rlorids, sad cerries on and conducts ity business
principally {n the City of Mirgmay, County of Browsrd, State of Florids;

WHEREAS, the suthorized capitel stock of TAC is 1,000 1o par shaves, of witich
1,000 are issuad and ontstanding;

WHERRAS, Copyep is 2 Florida carpargtion organized and exigting under and by
virme of the lows of the State of Florddas and carvdes on md condncts {8 business
principally in the City of Dearfield Beach, Connty of Broward, State of Flarids;

WHEREAS, the authorized eepitel stock of Copyeo is 100 ao par shares, of which

" 100 shares are Issped and omtstanding;

WHEREAS, both Copyea and TAC arg wholly owned subsidiaries of TOPAC
U.8.A., Inc,, 2 Delawers corporafion, (“TOPACR); and

WHEREBAS, TAQC asd Copyco have some comumon officers and Divectors, the
businsss of TAC snd the proposed msiness of Copyee are very similar and would
complement each other, and the Board of Divectors of TAC and the Board of Directors of
Copyoo have by mamizous consant approved this Play and Agreement of Mergey and
each deem it advisable and to the advantage and for the bapefit of both TAC and Copyoe
and thelr respective shareholdes, TOPAC, far TAC 1o merge with and info Copyea, the
Surviving Corparation, in sccordance with the terms and conditions set forll in this Plep
and Agreemant of Merger.

NOW, THEREFORE, in consideration of the premises, it is the plan that upon
comppliance with applicable Florida Jaw, TAC shall be méerped with and into Capyco, the
Swviving corporation, effective Dctober 1, 2003 (the “Bffective Date™), or as soon
thereafher as may be prachicable, pursuant to and in accordance with said laws of the State
of Florida, which laws permit the merger herein contemplated, and that the termns and
conditiens of this merger, 53 well as the mamer of converting the sharas of TAC into
shaves of Copyce, the Sprviving Corporation, and such other derails and provisions as mre
desmed necessacy, ere 88 follows:

(H03000288452
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ARTICLEY

As of the Effective Dats, TAC shall he merged with and into Copyco, and TAC
and Copyco shell be a single corparation, which zhall be Copyoco, the Surviving
Covporation, and the separate sxistence of TAC shall csage. The Surviving ?
shall have all the rights, privileges, Tmmumities and fianchises, public or private of TAC,
and all property, real, personal and mixed, and all debis due on whatever account,
incloding subscriptions to shares, and all other choses in nefion. All interests of or
belonging o or dae to TAC and the Swrviving Corporation shall bs deemed to be
transferred 1o and vested in the Suyviving Corporatinn without fisther act or deed, The
title 1o any real estats, or any interest therein, vested in TAC or the Surviving Corporation
shall not revert or be in =y way impeired hecanse of the merger. The Swviving
Coyporation shall fhenceforth be responsible and Hable for all Hahilities and obligations
of TAC., A claim existing or action or proceeding pending by or against TAC may be
prosecutad s if the merger had not taken place, or the Surviving Corporation may be
substimted in its place. The rights of creditors and any Hen npon the preperty of TAC
shall not be impeired by the merger.

ARTICLETI

Article 4 of the Articles of Incorpomtion of Copyee is amended o read 2s
follows:

“4, "Tha total number of ghares of stock which the corporation shall have authority
10 ispueis 1,100 shares; al} shares shall be without par vale.”

 ARTICLETH

. The officers and directors of Copyeo 8s of the Effective Date ghall be the officers
and directors of tha Surviving Corporstion. The bylaws of Copyco adopted and in effect
pn the Bffective Data shall be the bylaws of the Surviving Corporation and shall continus
in full force and effect until changed or amended as therein provided.

ARTICLE IV
All books amd other tecords of TAC and Copyeo shall, to the extent deemed
necessary by the Board of Directors of the Surviving Corporstion, for the correct and
cemvenient iransaction of the Sarviving Corporation’s buginess, be continued and used as
the books and/ar records of the Surviving Corporation, but sppropriate eniries shall be
made thersin to reflect the results of this mecger.
ARTICLEY

The mode of carrying the merger into offect and the manner of converting shares
of TAC into shares of Qopyee, the Surviving Corporation, shall be as fallows:

Page2of4
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Upon the Bffective Date of the merger, sach share of the issned
and outstanding commen stock, no par valne of TAC, ghall by
virine of the merger and withont any fuvther action on the part of
fhe holder fhereof, be converted inte ore share of the capital stock,
no par value, of Copyee. The sole sharehnider of TAC, upon
sorrender of certificates for stock of TAC, shall recsive in
exchuange therofors a new certificate svidencing its ownership of
capital stock of Copyco In a like amotmt.

ARTICLE V{

The Board of Directors of the Surviving Corporation shall, and it herchy s
anthorized, empowered and directed o do any and all acts and things and to make,
exeoute, deliver and fle any and all instruments, papere ar documents which shall he or
become TECEsSATY, Proper oF eonvemient fo camy ont or put into effect any of the
provisions of this Plan and Agreement of Merger.

ARTICLE VX

if, at any time, the Syrviving Corparation ghall deem or be advised that any other
+ or further assigmments, deeds, assorances, Jeclarations, instrinpents, papers, documents
or things are necessary, proper of convenlent, 10 vest in it any property, rights, powers,
privileges, henefits, appointments, designations, nominations and/or intesests of the
parties hereto or any of them, the parties hereto and each of them snd their sespactive
proper offivers and directors shall make, exeente and deliver any and all such
assignments, deeds, assurances, declarations, inshuments, papers, and/or documents and
shall do any and all acts and things which may be or bectme necessary, proper or
convenient o vest in the Surviving Corporystion, all such rights, properties, powers,
privileges, benefits, appointments, designations, nomminations or interests, snd/or
otherwise, to cexry out and put info effict the Plan and Agreement of Marger.

ARTICLE VI

This Plan and Agrecmcnt of Merger ig suhject to approval of the sole Stockholder
of Copyco and TAC in secordance with the applicable provisions of Florida law.
However, anything conisioed herein to the contrary notwithstanding, @hia Plan and
Agreement of Merger may be shandoned at any time prior to the Effective Date hereof by
action of the Board of Directors of Copyco notwithstanding approval of the Plan and
Agreement of Merger by the sole Stockholder of TAC and Copyeo, In the evems of such
termination and abandamment, thig Plan and Agreement of Merger shall become veid and
have o effect, without any liability on the part of either corporation or the stockholder or
divectars or officers thereof, The Boards of Directors of TAC and Copyce may make
such amendments or changes to this Plan and Agreement of Merger as they shall
mutually agree, provided that any such amendment or change ghall not matemally
adversely affect TOPAC,

Page3 of4
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ARTICLE IX

This merger shall become effective if not i aforesa

previonsly shandoned

“%np&? thtiﬂF?gd:?: which this agiga m:ﬁr Awme:tb aéifwgw shall have bc:; duly ﬁgﬁ
s Board of Di

Copycn shall determine in Wﬁﬁpﬁmﬁh Iavf.m me o*P mof

IN WEINESS WHEREOY, this Plan and Agreement of
g;;pg}h Bosrd of Diesar of TAC and by the Bosed o Dy magwd'é:% e
o pleb duly’mﬁhad’zsd. executed by the authorized officer of gach corporstion,

By:

Rick Tay:
Chief BExecutive Officer
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