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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

September 17, 1997

CSC
1201 Hays Street
Atten; Christopher Smith

Tallahasses, FL 32301 RESU BM IT

SUBJECT: TOPSVILLE, INC.
Ref. Number: V09912 Please give original

submission date as file date,

We have received your document for TOPSVILLE, INC. and the authorization to
debit your account in the amount of $70.00. However, the document has not
been filed and is being retumed for the following:

Please list the directors of the surviving cormporation since its states that the
Board of Directors of the surviving shall be the persons who were the directors
and officers of the merged corporation. The merged corporation is not qualified to
transact business in Florida so we do not know who those directors and officers
are.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 197A00046186

<.

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

CF
TOPSVTLLE, INC., a California Corporation

AND
TOPSVILLE, INC., a2 Florida Corporation

To the Secretary of Stae
State of Florida

Pursuant to the provisions of the Florida Businass Corporarion Act, 2 foraign

business corporation and the domestic business corseration nzrein named do herehy submit te
{ollowing Articles of Merger,

L. Annexsd herelo and mads a pat hereol is n: Plzn of
Merger for merging TOPSVILLE, INC. » @ California Corporation with and izto TOPSVILLE,
INC., a Florida Corporation.
2. The merger of TOPSYILLE, INC. (CA) wish and inte TOPSVILLE, INC. (FLA)
(s perminzad by ths laws of the junsdiction of orgznizaran of TOPSVILLE, INC. (CAknd
s in compliance with said !aws. The das of adopticn of the Plznoi Merger by the siashoider
of TOPSVILLE, INC. (CA) was Avfust 29 1997

3. The sharsholders of TOPSVILLE, INC. (Fiu) entitled o vase (hiraan

iporoved and adoptad the afaresaid Plan of Merger in accorZanes with the provisiins oF the
Florida Business Corporation Act on August 29, 1997

4. The effective time and date of the mer i [ i
. : ger herein provided for in
the State of Florida shall be 9:00 a.q. on September 20, 1997.

Executed on /i«r;v-aﬂ")-?, 1977

The director of the surviving corporation

is Mark Nitzberg, whose business address

is 11800 Northwest 102nd Road, Medley, By _ AV

Florida 33178, Name: Mafk Nitzbegg
Capacity: Btesident

California Corporatio:

T FTorida Corporatior

By:
Name:
Capaciry:




PLAN OF MERGER edopred for TOPSVILLE, ING. + 2 business
corporation organized under the laws of the Srare of Califervia , by resolution of its Board
of Directors on 29 1997, and adopted for TOPSVILLE, INC.  , a business
carporation organized under the laws of the State of Florida, by resolution of its Board of
Direcrors on 22,1997, The names of the corporations planning to merge are

TOSPVILLE, INC. a business corporation organized under the laws of the Staw of California .
and TOPSVILLE, INC. , @ business corporation organized under the laws of (e Stare of
Flarida. The name of the surviving corporauon into which TOPSVILLE, INC. (ca) plans to
merge is TOPSVILLE, INC.

L. TOPSVILLE, 1nc. (ca)  and TOPSVILLE, INnC. (FL4A) . shall, pursuan: 1o
the provisions of the laws of the State of California ard the provisions of e Florida
Business Corporation Act, be merged with and into a single CCrporition, o wit, TOPSVILLE,. INC.
which shall be the surviving corporation at the effective fime ad datz of the merger znd whick
is sometimes hercinafier referred to as the "surviving corporaticn®, and which shall continus !
exist as said surviving corporation undar g present namea pursuznt to the
provisions of the Florida Business Corporation Act. The separae existence of TOPSVILLE, INC. (CA)
» which is sometimes hereinafier referred 1o as the "non-surviving corporztion”, shatl
cease at the effective time and dage of the merger in zccordance with the laws of the Jjurisdicrion
of its organization.

2. The Anicles of Incorporation of the SUrviving corporation at the ¢iteciive tims

and date of the merger shall be the Anicles of Incorporztion of said surviving corporation,

and said Articles of Incorporation shall continue ;
amended and changed in the
Business Corporation Act.

The present by laws of the surviving corporation will be the

urviving corperation and will continue in full force and
effect until changed, altered, or amended as therein provided and in the manner
prescribed by the provisions of the Florida Business Corporation Act.

4. The directors and officers in office of the surviving corporation at the effective
time and dare of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and offices until
the election and qualification of their Tespective successors or untl their temire is otherwise
terminated in accordance with the bylaws of the surviving corporation.

5. Each issued share of the nep-surviving corporation immediately prior (o the
cffective time and date of the merger shall at the effective time and date of merger be converted
into 1 share of the surviving corporation. The issued shares of the Surviving corporation
shall not be converted or exchanged in any manner, but each said share which is {ssued at the
cffective time and date of the merger shall continue 1o represent one issued share of the

surviving corporation,
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- 6. The merger of the mon-surviving corporation with and into the surviving
corperation shall be authorized in the manner preseribed by the laws of the jurisdiction of
organization of the non-surviving corporation, and the Plan of Merger herein made and approved
shall be submitted to the shareholders of the surviving corporation for their spproval or rejection
in the manner prescribed by the provisions of the Florida Business Corporation Act.

7. 1o the event that the merger of the non-surviving corporation with and into the
surviving corporation shall have baen duly authorized in compliance with the laws of the
Jurisdiction of organization of the non-surviving corporation, and in the event that the Plan of
Merger shall have been approved by the shareholders entitled to votz of the surviving
corporation in the manner prescribed by the provisions of the Florida Business Corporation Act,
the non-surviving corporation and the surviving corparation hereby stipulate that they will cause
to be executed and filed and/or recorded any document or documents prescribed by the laws of
the State of California and of the Suie of Florida, and that they will cause to be performed
all necessary acts therein and elsewhere (o effectuate the merger.

8, The Board of Directors and the proper officers of the non-surviving
corporation and of the surviving corporation, respectively, are hereby authorized, ampowsrad,
and directed to do any and all acts and things, and to make, execute, deljver, file, apd/or record
any and all instrurnents, papers, and documents which shall be or become necessary, proper, or
convenient to carry ouc or put info effect any of the provisions of this Plan of Merger or of the

merger herein provided for,

FL BC D-:ARTICLES OF MERGER L/ F>D 10/96.5 (FLLFFIND)




AGREEMENT OF MERGER, dated the _2_7Aday of MT 997, between

TOPSVILLE, INC., a California corporation, herein sometimes called the California
Corporation, and all of its Directors, and TOPSVILLE, INC., a Florida corporation herein
called the Florida Corporation, and all of the Directors thereof, the two corporations
being hereinafter sometimes called the Constituent Corporations.

WHEREAS, the Board of Directors of each of the Constituent Corporations
deems it advisable and generally to the welfare of the Constituent Corporations that
the California Corporation be merged into the Florida Corporation under the terms and
conditions hereinafter set forth, such merger 10 be effected pursuant to the statutes
of the States of Florida and California, and

WHEREAS, the California Corporation has an authorized capital stock consisting
of 500 shares of Common Stock with a par value of 100 per share, of which 44
shares are now issued and outstanding, and the Florida Corporation has an authorized
capital stock consisting of 1,000 shares of Common Stock with a par value of $1.00

per share, of which 44 shares, excluding shares held in the treasury, were issued and

outstanding at the close of business on g Z , 1897,

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements, covenants, and provisions hereinafter set forth, the parties hereto agree
that the California Corporation shall be merged into the Florida Corporation and hereby
agree upon and prescribe the terms and conditions of such merger and the manner of
carrying the same into effect, as follows:

1. Surviving Corporation. _ The California Corporation is

hereby merged Into the Florida Corporation, the Florida Corporation hereby merges the




Califarnia Corporation into itself, and the Florida Corporation shall be the surviQing
corporation, a single corporation organized under the laws of Florida with the name
of TOPSVILLE, INC., herein called the Surviving Corporation. The separate existence
of Finance shall cease at the effective time of the merger, except insofar as it may be
continued by law or in order to carry out the purposes of this Agreement of Merger
and except as continued in the Surviving Corporation.

2. Articles of Organization of Surviving Corporation. Tre s
required to be set forth in the Articles of Organization of  corporation organized under
the laws of Florida and that can be stated in the case of a merger are set forth in the
proposed Articles of Consolidation of the Florida Corporation and the California
Corporation into the Surviving Corporation, a copy of which is annexed as Exhibit 1
hereto and incorporated herein by reference.

3. Bylaws. The Bylaws of the Florida Corporation at the effective
time of the merger shall be the bylaws of the Surviving Corporation until altered or
repealed as provided therein.

4. Board of Directors and Officers. The members of the Board
of Directors and the officers of the Florida Corporation immediately after the effective
time of the merger shall be those persons who were the members of the Board of
Directors and the officers of the California Corporation immediately prior to the
effective time of the merger, and such persons shall serve in such offices,
respectively, for the terms provided by law or in the Bytaws, or until their respective
successors are elected and qualified.

5. Manner of Conversion. At the effective time of the merger, and




without any action on the part of any holder thereof,

fa)  each full share of Common Stock of the California
Corporation exclusive of shares held in the treasury of the California Corporation shall
be converted into and become one full share of Common Stock of the Surviving
Corporation, each fractional share of Common Stock, exclusive of fractional shares
held in the treasury of the California Corporation shall be converted into and become
an equivalent fractional share of Common Stock of the Surviving Corporation and;

(b} each full or fractional share of Common Stock of the Florida
Corporation heid in its treasury and the initially issued 100 shares of Common Stock
of the California Corporation then outstanding shall be cancelled and extinguished and
all rights with respect thereto shall cease and determine, the Surviving Corporation to
pay the holder of such initially issued 100 shares the sum of $100 against surrender
of the certificate therefor. Upon approval of the Agreement of Merger by the requisite
vote of not less than two-thirds in interest of the shareholders of the Constituent
Corporations, the stock transfer books of the California Corporation will be ¢losed so
as to fix the shareholders entitled to participate in the merger.

6. Rights of Shareholders. After the effective time of the merger,
each holder of a certificate of certificates which theretofore represented shares of
Common Stock of the California Corporation shall cease to have any rights as a
shareholder of the California Corporation shall for all purposes represent an equal
number of shares of Common Stock of the Surviving Corporation, After the effective

time of the merger, any holder of a certificate or certificates which theretofore

represented shares of Common Stock of the California Corporation may, but shall not




be required to, surrender the same to the Transfer Agent of the Surviving Corporation,

and shall thereupon be entitled to receive in exchange therefor a certificate or
certificates representing the number of shares of Common Stock of the Surviving
Corporation into which the shares of Common Stock of the California Corporation
theretofore represented by such certificate or certificates shall have been converted.

7. Rights and Liabilities of Surviving Corporation. At and after the
effective time of the merger, the Surviving Corporation shall succeed to and possess,
without further act or deed, all of the estate, rights, privileges, powers, and
franchises, both public and private, and all of the property, real, personal, and mixed,
of each of the Constituent Corporations all debts due to either of the Constituent
Corporations on whatever account shall be vested in the Surviving Corporation all
claims, demands, property, rights, privileges, powers, and franchises and every other
interest of either of the Constituent Corporations shall be as effectively the property
of the Surviving Corparation as they were of the respective Constituent Corporations
the title to any real estate 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, but
shall be vested in the Surviving Corporation all rights of creditors and all liens upon
any property of either of the Constituent Corporations shall be preserved unimpaired,
limited in lien to the property affected by such lien at the effective time of the merger
all debts, liabilities, and duties of the respective Constituent Corporations shall
thenceforth attach to the Surviving Corporation and may be enforced against it to the
Same extent as if such debts, liabilities, and duties had been incurred or contracted

by it and the Surviving Corporation shal! Indemnify and héld harmless the officers and




directors of each of the Constituent Corparations against all such debts, liabilities, and
duties and against all ¢claims and demands arising out of the merger.

8. Further Assurances of Title. As and when requested by the
Surviving Corporation or by it successors or assigns, the California Corporation will
éxecute and deliver or cause to be executed and delivered all such deeds and
instruments and will take or cause to be taken all such further action as the Surviving
Corporation may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of either of the
Constituent Corporations acquired by the Surviving Corporation by reason or as a
result of the merger herein provided for an otherwise to carry out the intent and
purposes hereof, and the officers and directors of Finance and the officers and

directors of the Surviving Corporation are fully authorized in the name of Finance or

otherwise to take any and all such action.
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9. Sérvicelof Process ﬁn Surviv,iné Corporatiorn, © The Surviving’ ™

Corporation agrees that it may be served with process in the State of California in any
proceeding for enforcement of any abligation of the California Corporation, as well as
for the enforcement of any obligation of the Surviving Corporation arising from the
merger, including any suit or ather proceeding to enforce the right of any shareholder
as determined in appraisal proceedings and hereby irrevocably appoints the Secretary
of State of California are as its agent to accept service of process in any suit or other
proceeding. Copies of such process shall be mailed to TOPSVILLE, INC., 11800 N.Y.
102 Road, Medley, Florida 33178, until further notice.

10.  Effective Time of Merger. This Agreement of Merger shall be




submitted to the shareholders of each of the Constituent Corporations as provided by
law. The merger shall take effect at the time, herein sometimes called the effective
time of the merger, of the happening of whichever of the following events happens
last:

{a)  the filing in the office of the Secretary of State of Florida of
Articles of Consolidation of the Florida Corporation and the California Corparation into
the Surviving Corporation pursuant to the laws of Florida.

(b} the filing of this Agreement of Merger in the office of the
Secretary of State of the State of California, pursuant to laws of Califarnia,

11. Abandonment. This Agreement of Merger may be abandoned

{a) by either Constituent Corporation, acting by its Board of Directors, at any time
prior to its adoption by the shareholders of both of the Constituent Corporations as
provided by law, or {b) by the mutual consent of the Constituent Corporations, acting
each by its Board of Directors, at any time after such adoption by such sharehoiders
and prior to the effective time of the merger. In the event of abandonment of this
Agreement of Merger pursuant to (a) above, notice thereof shall be given by the Board

of Directors of the Constituent Corporation so terminating to the other Constituent

Coarporation, and thereupon, or abandonment pursuant to (b) above, this Agreement

of Merger shall become wholly void and of no effect and there shall be no further
liability or obligation hereunder on the part of either of the Constituent Corporations
or of its Board of Directors or sharehoiders.

12.  Plan of Reorganization. This Agreement of Merger constitutes

a Plan of Reorganization to be carried out in the manner, on the terms, and subject to




the conditions herein set forth,

13.  Expenses and Rights of Dissenting Shareho!ders. The Surviving
Corporation shall pay ali expenses of carrying this Agreement of Merger into effect
and of accomplishing the merger, including amounts, if any, to which dissenting
shareholders of the California Corporation may be entitled by reason of this merger.
The Surviving Corporation will, in the manner prescribed by the law of California,
within ten days after the filing and recording of this Agreement of merger pursuant
to that law, notify every shareholder of the California Corporation whose shares were
not voted in favor of the merger and who before the taking of the vote filed with the
California Corporation a written objection to the merger, that this Agreement of
Merger has been so filed and recorded. If any such shareholder shall, within 20 days
after the date of mailing of such notice, demand in writing from the Surviving
Corporation payment for his stock, the Surviving Corporation shall, within 30 days
after the expiration of the period of 20 days, pay to him the value of his stock on the
date of the recording of this Agreement of Merger, exclusive of any element of value
arising from the expectation or accomplishment of the merger. If during such period
of 30 days the Surviving Corporation and any such objecting shareholder fails to agree
as to the value of such stock, any such shareholder or the Surviving Corporation may
by petition filed within four months after the expiration of such period of 30 days

demand a determination of the value of the stock of all such objecting shareholders

by an appraiser to be appointed by that Court. Such appraisal proceedings and the

rights thereunder of such shareholders and the Surviving Corporation shall in ail

respects be subject to and governed by the provisions of the law of California.
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IN WITNESS WHEREOF, each of the Constituent Corporations; purs

authority duly granted by its Board of Directors, has caused this Agreement of Merger

to be executed by a majority of its Directors and its corporate seal to be hereunto

affixed,

Cl, lifornia Corporation

By: I A
MARK 'Nl‘ E‘YG, President

TOPSV|ULE Florida Corporation

By:

MXRK NlT\zE\EW, President




