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CERTIFICATE OF MERGER
OF
OPI I, INC.
INTO

Qb II, INC,

The undersigned corporation does hereby certify:

FIRST3 That the names and states of incorporation of each of
the constituent corporations of the merger are as follows
(together, the "Constituent Corporations”):

NAME : STATE OF INCORPORATION
OPI I, Inc. Delaware
OP II, Inc. Florida

SECOND: That an Agreement and Plan of Merger between the
parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the Constituent Corporations

in accordance with the requirements of Section 252 of the General
Corporation Law of Delaware.

THIRD: That the name of the surviving corporation of the

merger 1is OP II, Inc., a Florida corporation (the "Surviving
Corporation").

FOURTH: That the Articles of Incorporation of the Surviving
Corporation shall continue in full force and effect as the Articles
of Incorporation of the corporation surviving the merger.

FIPTH: That the executed Agreement and Plan of Merger is on
file at the principal place of business of the Surviving
Corporation, the address of which is 1615 South Congress Avenue,
Suite 200, Delray Beach, Florida 33444. :

SIXTH: That a copy of the Agreament and Plan of Merger will
be furnished, on request and without cost, to any stockholder of
any Constituent Corporation.

SEVENTH: That the Surviving Corporation survives the merger
and may be gerved with process in the State of Delaware in any
proceeding for enforcement of any obligation of any constituent
Delaware corporation as well as for enforcement of any obl%gatlon
of the Surxviving Corporation arising from the merger, including any
sult or other proceeding to enforce the right of any stockholder as
determined in appraisal proceedings pursuant to the provisions of
Section 262 of the General Corporation Law of Delaware, and it does
hereby irrevocably appoint the Secretary of State of Delaware as
its agent to accept service of process in any such suit or other

I2\17\56\ 38624\ 012\ 0CERENO . 001

TRADEMARK
REEL: 002112 FRAME: 0794




- - = = ” le

proceeding. The address to which a copy ©of such process shall be
mailed by the Secretary of State of Delaware is 1615 South Congress
Avenue, Suite 200, Delray Beach, Florida 33444, until the
Surviving Corporation shall have hereafter designated in writing to
the said Secretary of State a different address for such purpose.

EIGHTH: That the effective date of the merger shall be
Decembex 25, 199¢.

Signed thie !7 day of December, 1996.

OF 1II, INC.

ny: Le T ot

Print Name: £bler¥ ~lotfe
Its: £r cfeat-
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"OPI I, INC.", A DELAWARE CORPORATION,

WITH AND INTO "OP II, INC." UNDER THE NAME OF "OP II, INC.",
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF FLORIDA, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-THIRD DAY OF DECEMBER, A.D. 1996, AT 3 O'CLOCK P.M.

£ 1t no!

Edward ]. Freel, Secretary of State

0521338
2306351 B100M A CATION: 52
001323222 DATE: 06-26-00
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