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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 28, 2017

DAVISSON DUNLAP
2065 THOMASVILLE RD STE 102
TALLAHASSEE, FL 32308

SUBJECT: MUNICIPAL CODE CORPORATION
Ref. Number: 164625

We have received your document for MUNICIPAL CODE CORPORATION and
your check(s) totaling $70.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please see the enclosed information.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850) 245-6050.

Rebekah White ,
Regulatory Specialist |l Letter Number: 717A00026300

www.sunbiz.org
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DavissoN F, DUunLAP, JR,
Davisson F, DUNLAP. Il *
KRISTIN A. GARDNER
MICHAEL J. HENRY

LaNA A, HILLIS

ROBERT L. KAUFFMAN +
DAVID H, MLLAM
COLLEEN C. SACHS **
CHRISTINE SUTHERLIN *** +
GARY A. SHIPMAN **
AARON A, WHITE
WiLLIAM E. WHITNEY

BOARD CERTIFIED - CONSTRUCTION Law *
CERTIFED CIRCUT COURT MEDIATOR **
NOT ADMITTED TC FLORIDA BaR ***

LLM (TAXATION) ***

NOT ADMITTED TQ THE FL BAR ****

ALSO ADMITTED IN Al +

Ms. Rebekah White
Regulatory Specialist 11

Florida Division of Corporations

Post Otfice Box 6327
Tallahassee, FI. 32314

&

DUNLAP & SHIPMAN

— ATIODRNEYS AT LAW -—=—-=

January 8, 2018

Re: Municipal Code Corporation
Reference No. 164625
Response to Letter No. 717A00026300

Dear Ms. White:

l

PLANNING & DEVELOPMENT CONSULTANT:

snts MELISSA WARD

OF CouUNsSEL:
James C. BARTH
BROWARD TAFF, JR.

2063 SoUTH COUNTY HiIGHwAY 395
SanTa Rosa BeacH, FLoRiDA 32458
PHONE: 850-23-3315
FacsiviLe: 850-231-58186

]
2085 THOMASVRLE ROAD, SUTTE 102
| TALLAHASSEE. FLORIDA 32308
PHONE: 850-385-5000
FacsiMiLE: B5S0- 385-7636

REPLY TO: TALLAMABSER OFHICE

I received your letter dated December 28, 2017, on January 8, 2018, rc‘garding furnishing
a plan of merger for the articles of merger previously sent regarding Municipal Code

Corporation.

. + - t . l
Encloscd with this letter are the Articles of Merger. with the attached Agreement and
Plun of Merger Merging Aha Consulting, Inc., into Municipal Code Corporati(')n.

Please keep the original file date.

Please contact me if you have any questions.
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Sincerely yours,

ind Authorized Agent for Municipal
Code Corporation and Aha 'IConsulting. Inc.
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TO:  Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassec, F1 32314

S | COVER LETTER \
|
|

|
SUBJECT: Municipul Code Corporation l

Name of Surviving Corporation

The enclosed Articles of Merger and fee (in the amount of $70.00) are submitted fc:r filing. Please return all

|
correspondence concerning this matter o following: |
)

Davisson Dunlap. 111

Contact Person

Dunlap & Shipman. P.A.

Firm/Company

2065 Thomasville Rd.. Ste. 102
Address

Tallahassee, FLL 32308
Ciy/State and Zip Code

davissonin @dunlapshipman.com

- ~ - . . I
E-mail address: (to be used for future annual report notification)

For further information concerning this matter. please call: \
I
Davisson Dunlap, Il AL (850 y _385-5000
Name af Contact Person

Area Code & Davtime Telephone Number




ARTICLES OF MERGFER

(Profit (.mpornlmns)

17DEC 22 AM 9: 09

LE-r g
The following articles of merger are suhmitted in accordance with the Floriga, liumn E5 |mrdunn"A’tl
pursuant 10 section 607 1101, 6071104 and 6071103, Florida Statwes. L 777 o

First: The name and jurisdicuon of the gupviving corporation:

Name Jurisdiction Docunment Number
Municipal Code Corporation Florida 104625

Secund: The name and jurisdiction of each merging corporntion:

Name Jurisdiction Ducumcnll Mumber
AHA Consulting, Inc. Oregon 523309-91

Third: The Plan of Merger is attached.

Fourth: The merger shall become ettective on the date the Anticles of Merger are filed with the Florida
Departinent of State.

Fifth: Adoption ol Merger by gurviving corporativa. |

The Plan of Merger was adopied by the board ol directors of the surviving corporaiion (Municipat Code
Corporation) on October 23. 2017 and shareholder approval was not required.

Sixth: Adoption of Merger by merging comaoration{s).

The Plan of Merger was adopied by the board of directors of the merging corporation (Aha Cansulting, Inc.) on
October 23, 2017 and sharcholder approval was not required.

Seventh: I
Name of Corporation Signature of an Olficer or Tvped or Printed Name ol Individual & Title
Dm.cwt
Municipal Code Corporation \_/g Utﬂ/"\b Eric Grant, President

Aha Consulting. Inc. M,é{/ '/‘:’7 Brinn (.]illiu_v. Fresident

|




AGREEMENT AND
PLAN OF MERGER
MERGING
Aha Consulting, lnc,
INTO

Municipal Code Corporation

This Agreement of Merger and Plan of Reorganization is made this 25rd day of October. 2017. by and
between Aha Consulting. Inc. an Oregon corporation (the “Merging Corporation")! and Municipal Code
Corporation. a Florida corporation (the “Surviving Corporation™). The Merging and Surviving
Corporations are sometimes referred (o in this Agreement as the “Constituent Corporations.”

WHEREAS. the principal and registered office of the Surviving Corporation is at I700 Capital Circle. SW,
Tallahassee. Florida 32310, Leon County: its Registered Agent at that address is Lawton A. Langford:

WHEREAS. the principal and registeced office of the Merging Corporation is located at 1127 Broadway
Street NE. Ste. 310, Salem. Oregon 97301: its Registered Agent al that address IT Corporahion Service

Company;

|
WHEREAS. 1he authorized capital stock of the Surviving Corporation consists of 531.679 shares of common
stock at no par value;

WHEREAS. the Merging Corporation is currently a wholly owned subsidiary of the Surviving Corporation;
and

WHERFEAS, the Directors of the Constituent Corporations deem it advisable and to|the advaniage of the
corporations ihat the Merging Corporation be merged into the Surviving Corperation on the terms and
conditions provided in this Agreement, and in accordance with the laws aof the State of Florida:

NOW. THEREFORE. in consideration of the premises and of the mutual agreements contained in this
Agreement and Plan of Merger. the Constituent Corporations have agreed and do hereby agree to merge on
the terms and conditions stated below.

ARTICLE 1. |
The Constituent Corporations herchy agree that the Merging Corporation shall be merged with and ino the
Surviving Corporation. and the Merging Corporation and the Surviving Corporauon shall be a single
corporation pursuant 1o Section 607.11071 & 607.1104. Florida Statutes. The Survi mn;__ Corporation shall
be the corporstion continuing after the merger. and the separate existence of the Mergmi_ Corporatien shall

cease on the Effective Date of this Agreement.
ARTICLE 2. \

The mode of carrying the merger into effect shall be as foliows: Since all shares of lhc aulsianding capital
stock of the Merging Corporation are currently owned by the Surviving Corporation. no additional shares
need be issued by the Surviving Corporation to reflect the ownership interest of the siockholders after the
Effective Date. The articles of incorperation of the Surviving Corporation will nol dlfﬁ.r from its articles
before the merger: and each shareholder of the Surviving Corporation whose 5hares were outstanding
immediately prior to the effective date of the merger will hald the same number of shares. with identical




designations. preferences. limitations. and relative rights, immediately after the merger. The centificates
representing the shares of stock of the Merging (orporauon shall be ‘:urrcndcreld and cancelled on the
Effective Date. The then outsianding shares of the Surviving Corporation shall be unafiected by the merger
and shall continue to constituie all of the outstanding stock in the Surviving Corporation.

ARTICLE 3,

Pursuant to applicablc statutory provisions. this merger does not require the approval of the sharcholders of
the Surviving Corporation or the Merging Corporation. The conditions of the applicable statutes of the State
of Florida have been complied with as follows:

(a) All of the outstanding shares of capital stock of the Merumg (,orporanon are currently owned.
and on the Effective Date of this merger will be owned. by the Surviving Corporauon

(b} This Agreement does not conflict with or make any changes in the Anticles of Incomporation
or the Byvlaws of the Surviving Corporation: and

(c) Since all shares ol the Merging Corporation are owned by the Surviving Corporation. notice
of the merger need not be given to sharcholders of the Merging Corporation.

ARTICLE 4.
This Agreement and Plan of Merger shall become effective on January 1. 2018,

N WITNESS WHEREQF, the Constittent Corporations have caused their rcspcctivF corporate names
be signed to Lthis Agreement. by their respective authorized representatives. who have been authorized to
execute this Agreement and Plan of Merger by their respective Boards of Directors:

Aha Consulting, Inc.
(Merging Corporatiuon)

Mobaade

{
{A. Lawion Lang

Its: Chairman of the Board of Directors

Date: lor[ 149 [17

Municipal Code Corporation
(Surviving Corporation) .

o Sl Lasd \

(A. Lawton | .a@'ord)

Its: Chairman of its Board of Directors

Date: j_v} L{[I?_ \

T

e ———— -

PR R e



