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ARTICLES OF MERGER
OF )
OPI I, INC. 96DEC 24 PH 4 05

INTO SECRETARY OF STATE
OP IT. INC. TALLAHASSEE FLORIDA

The undersigned corporations, pursuant to Section 607.1107 of
the Florida Business Corporation Act hereby execute the following
Articles of Merger:

FIRST: The names of the corporations propesing to merge and
the names of the states under the laws of which such corporations
are organized are as follows:

Name of corporation State of incogoratiogFFEmNEDATE
2,2 "'q(D

OPI I, Inc. Delaware
OP 1II, Inc. Florida

SECOND: The laws of the State of Delaware under which OPI I,
Inc. (the "Merged Corporation") is organized permit such merger and
the Merged Corporation is complying with those laws in effecting
the merger.

THIRD: OP II, iInc. {(the "Surviving Corporation®}) complies
with the applicable provisions of Sections 607.1101 - 607.1105 F.S.

FOURTH: The Agreement and Plan of Merger is set forth on
Exhibit A hereto.

FIFTH: The effective date of the merger shall be December 29,
1996.

SIXTH: Pursuant to 607.1103(7) F.S., approval of the merger
by the shareholders of the Surviving Corporation is not required.

SEVENTH: The Agreement and Plan of Merger was adopted by the
shareholders of the Merged Corporation on the \a%~ day of
December, 1996 and was adopted by the Board of Directors of the
Surviving Corporation on the \3*¥ day of December, 1996.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated, this fZM'day of December, 1996,
between OP II, Inc. (the "Surviving Corporation"), a Florida corporation, and OPI I, Inc. (the
"Merged Corporation”), a Delaware corporation (together, the "Constituent Corporations").

WHEREAS, all of the Constituent Corporations desire to merge into a single corporation.

NOW, THEREFORE, the Constituent Corporations, in consideration of the mutual
covenants, agreements and provisions hereinafter contained do hereby prescribe the terms and
conditions of said merger and mode of carrying the same into effect as follows:

FIRST: The Merged Corporation hereby merges with and into the Surviving Corporation.
The Surviving Corporation shall be the corporation surviving the merger,

SECOND: The Articles of Incorporation of the Surviving Corporation, as in effect on the
date of the merger provided for in this Agreement, shall continue in full force and effect as the
Articles of Incorporation of the corporation surviving the merger.

THIRD: The manner of converting the outstanding shares of the capital stock of the
Constituent Corporations shall be as follows:

L. Each share of common stock of the Surviving Corporation which is issued and
outstanding on the effective date of this merger shall remain issued and outstanding.

IL Each share of common siock of the Merged Corporation which is issued and
outstanding on the effective date of this merger shall be cancelled and retired.

FOURTH: The terms and conditions of the merger are as follows:

(a)  The bylaws of the Surviving Corporation as they shall exist on the effective date
of this merger shall be and remain the bylaws of the Surviving Corporation until the same shall
be altered, amended or repealed as therein provided.

(b)  The directors and officers of the Surviving Corporation shall continue in office
until the next annual meeting of stockholders and until their successors shall have been elected
and qualified.

(c) The effective date of the merger shall be December 29, 1996.
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