— KREKSTEIN, WOLFSON, MUSTIN & WHITE, LL [

ATTORNEYS AT LAW

(%]
1600 MARKET STREET
AT FLOOI
IPHILADULER A, I'A 19103
Merle A, Wollson, Esq. {215) 751-2500
* Michael H. Krekstein, Bsy. Faxi (215) 751-2529
Scott M. Mustin, Esq.
Vichla |, Simon
{216) 701-2500

David R, White, Jr., Usq.

« Vickie 1, Simon, Bsq.
1996

November 19,
YIA UPB QVERNIGHT

Division of Corporations
Florida Department of State ~ -
George Firestone Building TODON20]1 2957 ——b
409 E. Gaines Street ~-11/22/96--01105--018
wbETD, 00 ®ees70, 00

Tallahassee, FLA 312399
RE: ARTICLES OF INCORPORATION

Dear Department Representative:
I am enclosing the following decumen.s in connection with the

Inc., a Florida corporation:

inecorporation of BoPete,
Original executed Articles of Incorporation ("Articles");

1.
A check in the amount of $70, made payakle to the Florida

2.
Department of State; and,
Two (2) copies of the Articles.
Upon filing, please date-stamp the two (2) copies of the
Articles and return them to my attention in the enclosed, self-
addressed stamped envelope provided for your convenience,
Thanking you in advance for your cooperation.
Very truly yours,

‘%(:é{b )/c'n?_o-w

Vickie I. Simon
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In complinnee with the requirements of 1.8, Chapter 607, the undersigned, being o
natural person, does hereby act as an incorporator in adopting and fitlng the following Artleles
of Incorporation for the purpose of organizing a business corporation.

1. The name of the corporation s BOPETE, INC. (the "Corporation”).
2. The street address of the initial principal office of the Corporation is:

25400 US lllghway 19 N
Clearwater, FLA 34023

The nailing address is:

c/o  Vickie Simon, Esquire
Krekstein, Wolfson, Mustin & White, LLC
1600 Muarket Street
3dth Floor
Philadelphia, PA 19103

3. The Corporation shall have the authority to issu¢ One Thousand (1,000) shares
of common stock, par value $0.00 per share.

4. The name and street address of the initial registered agent of the Corporation is:

Peter J. Vood
25400 US Highway 19 N
Clearwater, FLA 340623

5. The initial board of directors shall consist of two (2) members. The names and
addresses of the persons who will serve on the initial board of directors are;

Name Address

Peter J. Wocod 55 Crosby Brown Road
Gladwyne, PA 19035

Robert D, Pinsky 12 Slab Branch Court
Marlton, NJ 08053

6. The name and address of the person signing these articles of incorporation is:

Peter 1. Wood 55 Crosby Brown Road
Gladwyne, PA 19035




7. The corporation shall mdenmify it dircctors, officers, employees, and agents to
the Tullest extent permitted by law,

8. IN WITNESS WHEREOF, the undersigned incorporator has exceuted these
Atticles of Incorporation this [ day of __ Abcwtes . , 1996,

,//
B /’ = 3
Petey J. f"%,é}t rpordlor




. 2
4((%@/@- o g, bl
CERTIFICATE OF DESIGNATION OF S, F[é;l,f/é
REGISTERED AGENT/REGISTERED OI'FICE 0-‘1

PURSUANT TO THE PROVISIONS OF SI:CTION 607.0501 OFF THE FLORIDA STATUTES,
THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THELAWS OF THE STATE
OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is BOPETE, INC.

2, The name and address of the registered agent and office is:

Peter J. Wood
25400 US Highway 19 N
Clearwater, FLA 34623

Having been named as registered agent and to accept service of process for the above-stated
corporation #t the place designated in this certificate, 1 hereby accept the appointment as
registered agent and agree to act in this capacity. [ further agree to comply with the provisions
of all statutes relating to the proper and complete performance of my duties, and I am familiar
with and accept the obligations of my position as registered agent,

Dated: 4w 19, 1992 ///Z/gli (}M

Petér J. Wood {/
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ARTICLES OF MERGER
Merger Sheet

S b bt e Amkh B ek AN AAE ek A S NN N RN N T Wt e R e e S R Mmoo

BOPETE, INC., a New Jersey corporation not qualified In the State of Florida

INTO

BOPETE, INC., a Florida corporation, P96000096964.

File date: December 6, 1996

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
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OF g; ?_1‘ % u-*n
BOPETE, INC. Tl Ty e
(n New Jersey corporation) &2.\:}‘ °_; il
T Da
IN AND TO W e W
BOPETE, INC. e
(» Florida corporation) >
Pursuant to the provisions of Scctions 607.1105 nnd 607,1107, Floridn Statutes, these
Articles of Merger provide that:
1.

BoPete, Inc., a New Jersey corporation ("Disuppearing Corporation"), shall be
merged with and into BoPete, Inc., a Florida Corporation ("Surviving Corporation"), which shall
be the surviving corporation,

2.

The merger shall become effective on the carlier of; (a) the day that both these
Articles of Merger have been filed by the Secretary of State of Floridn and a Certificate of
Merger has been filed by the Secretary of State of New Jersey or, (b) December 31, 1996 (the
"Effective Time").

3. The Agreement and Plan of Merger dated Decanber 2

, 1996, pursuant to which
the Disappearing Corporation shall be merged with and into the Surviving Corporation (the
"Merger"), was adopted by all of the sharcholders of the Disappearing Corporation by written
consent dated Decomber 2, 1996, and by all of the sharcholders of the Surviving Corporation, by
written consent dated Docarber 2

1996, and is attached hereto as Exhibit "A"

IN WITNESS WHEREQF, these Articles of Merger have been executed on behalf of the
constituent corporations by their authorized officers as of

1z/2- , 1996.
BOPETE, INC.
a New corpor'ltlon
B .’
Name: | PcterJ W d"""’
Title: Chairman ¢t the Board

BOPETE, INC.,
a Florida corporation

o % |t/

Name:

Peter]. Wood
Title: Chairmaty of the Bodrd




EXIBLT A

PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF

BOPETE, INC.
A NEW JERSEY CORPORATION

WITH AND INTO

BOPETE, INC.
A FLORIDA CORI"ORATION

UNDER THE NAME OF
BOPETE, INC.

This is n Plan and Agreement of Merger (the "Agreement”) dated December 2, 1996,
between BOPETE, INC., a New Jersey corporation (the "Disappearing Corporation™), and
BOPETE, INC., a Florida corporation (the "Surviving Corporation"). In consideration of the
mutual covenants herein, and intending to be legally bound lercby, the parties agree as follows:

ARTICLE 1 PLAN OF MERGER.

1.01 Plan_of Merger. A Plan of Merger of the Disappearing
Corporation and the Surviving Corporation, pursuant to the provisions of the Florida Business
Corporation Act and Chapter 10 of the New Jersey Business Corporation Act and Section
JG68(a)(1)(A) of the Internal Revenue Code, is adopted as follows:

(a)  The Disappearing Corporation shall be merged with and into
the Surviving Corporation, which shall continue as the Surviving Corporation and exist and be
governed by the laws of the State of Florida. The terms and conditions of the merger, the mode
of carrying the same into effect, the manner of converting the shares of capital stock of the
Disappearing Corporation into shares of the capital stock of the Surviving Corporation and all
other provisions deemed desirable in connection therewith are set forth in this Plan of Merger.

(b) At the Effective Date, (as defined below), the separate
existence of the Disappearing Corporation shall cease. The Surviving Corporation shall succeed,
without other transfer, to all of the rights, privileges, powers, franchises and property of the
Disappecaring Corporation and shall be subject to all the liabilities of the Disappearing
Corporation in the same manner as if the Surviving Corporation had itself incurred them. All
rights of creditors and all liens on the praperty of each constituent corporation shall be preserved
unimpaired, limited in lien to the property affected by the liens immediately prior to the merger.,

(©)  The Surviving Corporation will carry on business with the
assets of the Disappearing Corporation, as well as with the assets of the Surviving Corporation,

(d)  The sharcholders of the Disappearing Corporation will
surrender all of their shares in the manner hereinafier set forth,

(e  Inexchange for the shares of the Disappearing Corporation,
surrendered by its shareholders, the Surviving Corporation will issue and transfer to these
shareholders, on the basis set forth in Article 2 below, shares of its common stock.




(N The sharcholders of the Surviving Corporation will retain
thetr shares as shares of the Surviving Corporation,

()  The corporate existence, registered offiee In Florida,
Certificate of Incorporation and By-laws of the Surviving Corporntion, us existing on the
effective date of the merger, shall continue in full force until altered, amended, or repealed ns
provided in the Certificate, By-laws or as provided by law,

(h)  Upon the Effective Date, the stock transfer books of the
Disuppearing Corporation shall be and shall be deemed to be closed and no teansfer of shares
of the common stock of the Disappearing Corporation shall thereafter be made, effected or
consumnated.

1.02  Effective Date. The effective date of the merger (the "Effective

Date") shall be upon the carlier of the [iling of the Articles of Merger, or, December 31, 1996.

ARTICLE 2 A ER OF ERTI HARES.

2,01 Manner, On the Effective Date or as promptly thereafter as
possible, the holders of shares ol the Disappearing Corporation shall surrender ull such shares
to the Sccretary of the Surviving Corporation, in exchange for shares of the Surviving
Corporation to which they are entitled under this Article 2. All shares of common stock of the
Surviving Corporation so issued shall be deemed 10 be duly and validly issued, fully paid and
non-assessable,

2.02 Basis. On the Effective Date, cach issued and outstanding share
of common stock of the Disappearing Corporation shall be converted into one share of common
stock of the Surviving Corporation.

2,03 Shares of Survivor. The merger shall not affect the issued or
outstanding shares of capital stock of the Surviving Corporation and the number of authorized

shares of the Surviving Corporation shall be unaffected by the merger.

ARTICLE 3 DIRECTORS AND QFFICERS.
3.01 Directors and Officers of Survivor, The directors and

officers of the Surviving Corporation shall, upon the Effective Date, continue to serve as
directors and officers of the Surviving Corporation until the next annual meeting or until their
successors are clected and qualified. If a vacancy shall exist on the Board of Directors of the
Surviving Corporation on the Effective Date of the merger, the vacancy may be filled by the
shareholders as provided in the By-laws of the Surviving Corporation. The Board of Dircectors
of the Surviving Corporation may clect or appoint additional officers as it deems necessary,

ARTICLE 4 TERMINATION.
4.01 Termination. This Agreement may be terminated and the merger

abandoned at any time prior to the Effective Date, whether before or after the approval thereof
by the shareholders or the Board of Directors of the Disappearing Carporation or the Surviving
Corporation.

ARTICLE 5 MISCELLANEQUS.
5.01 Counterparts. Any number of counterparts of this Agreement may




be exceuted, vach of which shall be deemed to be an original, but all of which taken together

shall constitute but one [nstrument,
5.02  Entire Apreement. This Agreement containg the entire ngreement
between the parties with respect to the contemipluted transaction.

5.03 Controlling Lay. The validity, interpretation, and performance
of this Agreement shall be governed by, construed, and enforced in accordance with the laws

of the State of New Jersey and the State of Florida,

IN WITNESS WHEREOF, the parties have caused this Plan and Agreement of Merger
to be executed under their respective corporate seals and signed by their duly authorized officers,

BOPETE, INC,
a New Jersey corporation

By:
Name: Peter J,
Title: Chairman of the Board

BOPETE, INC.
a Florida corporation

/ﬁu@&dw/

Name: { Poter J. Wdéd
Title: Chairman of the Board




COMMONWEALTH OF PENNSYLVANIA

. -~
county o Philade IPJM(L )

On lllleu? o day Ub'ﬂt/:un.ﬁ-; 1996, before me, the undersigned, o Notary Public in and
for snid Conmonwealth personally appeared PETER J. WOOD, as Chairman of the Board of
BoPete, Inc., a New Jersey cuiporation, personally known to me or proved to mie on the basts
of satisfactory evidence 1o be the person whose name is subscribed to the Plan and Agreement
of Merger and this Certificute of Merger, on behalf of BoPete, Inc. and ncknowledged to me

that he executed the same,

Witness my hand and official scal,

ﬁwom wmmm-m
o&%«é & Mz;:

Nolary Public

My Commission Expires: -
kN

NOTARIAL BEAL .




COMMONWEALTII OF PENNSYLVANIA

88
COUNTY Ol??l)l Iﬁo!:lp}?i(’)«

e == ss

On lhis‘;{ dduy oﬁﬂémﬂ'r 1996, vefore me, the undersigned, 1 Notary Public in and
lor snid Commonwenith personnlly appeared PETER J. WOOD, as Chairman of the Board of
Bolete, Inc., o Floridn corporution, personally known o me or proved to me on the basis of
satisfactory evidence to be the persoss whose name s subscribed to the Plan and Agreement of
Merger and this Certificate of Merger on behalf of BoPete, Inc. and acknowledged to me that
he exceuted the same.

Witness my hand and official seal.
Bwoen toand .
ol
il & T

Notary Public
My Commission Expires:

N .
DesoRa) ngHfAL BEAL




