MW T

L0800 15208

-

CARLTON FIELDS

Div__isi'ah of Corporations

o S

Flasfda Depantiment of

Division of Cepprations
Publj 3

Eleetronic Filing Cover Sheet

Note: Please print this page and use it as 1 cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((F108000105162 3)))

T

~3
2o B
Note DO NOT hit the REFRESH/RELOAD button on your browser from 15;3";2, =
g u.tcn page. Doing so will generate another cover sheet, _P"“| 7:’
a7 !Em - - s
Jaaaid ' g - o
:::.‘,t‘ ﬁrgé (:'f“::""‘. E
o >_E§Jivisian of Corperatione AP ey
W o0 ZdFax number . (B50)617-6380 PRI
O N 32 2%, m
| @£ Frﬁx om ©
N o < Qa‘ﬁccount Name : CRRLTON F1ELDS i
g S =3dccount Number : 076077000355
b~ '-")"t@hane

: {813)}223-~-7000
Fax Number 1 {B1l3)329~-4133

MERGER OR SHARE EXCHANGE

P.00L/00T

. Hops International, Inc

Centificate of Status

Centified Cop |_'_L____| Q&) C\
Page Count | 06
Estimated Charge S87.50

r

Electronic Filing Menu

Corporate Filing Menu

hitps:/fefile sunbiz.org/scripts/efilcovr.exe

|
4/22/2008

LAY



B

WR-10-R0BCTUE)  15:08  CARLTON FIELDS o
o FILED

e c,:;: ‘.}".;‘;ﬁ;, : - ' “
. . +='FAX AUDIT NO: h0SO0D1051623
. ﬁwr 108 APR 23 AM 8 28
v e A e , SECRE
it ARTICLES OF MERGER TALLAHK?S%EEU{FE&;&
OF
% . TRAP SYSTEMS, INC,

a Florida corporation
WITH AND INTO

HQPS INTERNATIONAL, INC
a Florida corporation

- Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
Wt . (the “FBCA™), Trap Systems, Inc., a Florida corporation, and Hops International, Tnc., 8 Florid;
: " earporation, do hereby adopi the following Articles of Mergcr

1. The names of the entities who are parties to the merger contemplated by these
Articles of Merger (the “Merper™) ure:

(a) Trap Systems, Inc., a Florida corporation (the "“Merying Cnmnmtioﬁ"];
and

(b) Hops Injemalional, Inc, a Florida corporation (the “Survivin

=)

y Corporation”}.

2. The Merping Corporation is hereby merged with and into the Surviving
Corporation and the separate existence of the Merging Corporation shall cease. The Surviving
Cnrpomtion is the surviving entity in the Merger. A copy of the Agreement and Plan of Merger
is atlached hercto as Exhibit “A” and made a part hereof by reference 8s is if fully sel forth

herein (the “Apreement and Plan of Merper™).

3 The Apreement and Plan of Merger was umnimmisly aPprovcd by the baard of
directors and the sharcholders of the Merging Corporation by joint un;}mmous writien consent in
lieu of holding a special meeting dated effective as of February L}_ 2008, pursuant 1o Sections
607.0821 and 607.0704 of the FBCA.

' . 4. The Agreement and Plan of Merger was ununirmously approved by the board of
e directors and the sharcholders of the merging Corporation by joint unanimous wrillen consent in
- lieu of holding a special meeting dated effective as of February 24772008, pursuant 1o Suctions

"+ .7 607.0821 and 607.0704 of the FBCA.

e 5. These Articles of Merger shall become effective on the date and at the time
accepled for filing by the Department of the Stale of the State of Florida.

s ?,

_ [SIGNATURE PAGE FOLLOWS]
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o IN WITNESS WHI.'.REOI’ the undersigned bave causcd these Articles of Merger to be
cxccuted effective as of thsl‘l day of February, 2008,

MERGING CORPORATION:

TRATD SYSTJ:MS INC., a Florida

AR '
Simeon KdiL3*resident

SURVIVING CORPORATION:

HOPS INTERNATIONAL, INC,, a
{lorida gorporation

By:

Simeon Kiht-President

© 12650430.1
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EXHIBIT “A”

AGREFEMENT AND PLAN OF MERGER

Pleasc sec attached. .
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Y AGREEMENT AND PILAN OF MERGER

THIS AGREXMENT AND PLAN OF MERGER (the “Agreement”) is made by and
enlered into effective as of the M'raay of February, 2008, by and between Trap Systems, Inc., o
Florida corporation (the “Merping_Corporation™), and Héps International, Inc., a Floridy

corporation {the “Surviving Corpomation’).

WITNESSETH

WHEREAS, the Merpging Corporation is a corporation duly organized and existing under
and by virtue of the laws of the State ol Floride;

" WHERLAS, the Surviving Corporation 15 8 corporation duly orpganized and cxisriﬁ;
under and by virme ol the laws of the State of Florida;

WHERTEAS, pursuant 1o duly authorized action by their respective board of directors
and sharcholders, the Mcrgmg Corporation and the Surviving Corporation have determined tha
they shall merge (the “Merger™) upon the terms and conditions and in the manner sct forth in this
Agreement and in accordance with applicable law,

H.lﬂ-

. NOW THEREFOREL, in consideration of the mutual premises herein contuined, the
Merging Corporation and the Surviving Corporation hereby agree as follows:

1. MERGER. The Merging Cotporalion and the Survwmg Corporation agree tha{
the Mcrgmg Carporation shall be merped with and into the Survwmg Corporation, as smgle
" and surviving corporation, upon the terms and conditions set forth in this Agreement and that lhc
o Surviving Corporation shall eontinue under the laws of the State of Florida us the Survwmg

Corpontmn

2. SURVIVING ENTITY. On the Effective Date (as defined below) of the Merger:

() The Surviving Corporation shall be the surviving entity of the Merger, and
shalt continue to exist as a corporation under the laws of the State ol Florida, with all of the right
and obligation as are provided by the Florida Business Corporation Act.

_ (b) The Merping Corporation shall cease to exisl, and its property shal
- become the praperty of the Surviving Corporation as the surviving cntity ol the Merger.

3. CHARTER DOCUMENTS. As a result of the Merger, the charter documnents of
the Surviving Corporation shall be as follows:

(a) Articles of Incorporation. The Articles of Incorporation of th
Surviving Corporatien shall continue as the Articles of Incorporation ol the Surviving
Corporation.

12650040.2
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(b} Amended an sigted Bylaws. The Amended and Restated Bylaws of th'e
Surviving Cnrparatrun, adopted by the board of directors of the Surviving Corporation at lhu
time the bourd of direetors and sharehelders of the Surviving Corporation approved the Mcrgt_r
shall continue as the Bylows of the Surviving Corporation.

4, MANNER AND BASIS OF CONVERTING SHARES, Qo the Effective Date,
(1) all of the issued and outstanding shares of capital stock of the Merging Corporation shall bl
surrendered to the Surviving Corporation and canceled, and no shares of the Suwivinh
Corporation or other property will be issued in exchange therefore, and (i) all of the outstanding
shares of the Surviving Corporation shall remain outstanding, and the gurremt shareholder of thf:
Surviving Corporation shall continue to own the same number of shares of the Surviving
Corporation, and in the some proportions, as it did prior to the Effective Date,

5. APPROYAL. The Merger contemplated by this Agreemcnt has previously been
submitted to and approved by the Merging Comoralion’s board of directors and shareholders ﬂnd
the Surviving Corporation’s board of directors and shareholders. The proper officers of the
Merging Corporation and the Surviving Corporation, as applicable, shall be, and hereby arc]
authorized and directed to perform all such Qurther acts and cxecute and deliver to the proper
authorities for filing all documents, as the same may be necessary or proper to render effective
the Merger contemplated by this Apreement.

6. EFFECTIVE DATE OF THIS MERGER. The Merger shall be effective on
the date (he Articles of Merger are filed with the Florida Department of State (the “Effective

Date™).
7. MISCELLANEDUS.

(a) Goveming Law, This Agreement shall be construed in accordance witl
the laws afthe State ol Florida

(b) No Third Party Beneficiaries. The terms and conditions of this Agreemen
are solely for the benefil ol the parties hercto und the shareholders of the Merging Corporation
and the members of the Surviving Corporation, and no person nol a party to this Agreement shal
have any rights or benefits whatsoever under this Apreement, wither 2 third party beneficiary or
otherwise,

(© al e rreement. This Agreement copnstitutes the complete
Agreement between-the parties and incorporntes all prior agrewments and representations in
regard to the matiers set forth herein and it may not be amended, changed or modified except by
a writing signed by the party to be charged by said amendment, change or modification.

[SIGNATURE PAGE FOLLOWS]
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: IN WITNESS WHEREOQOF, the parties have caused this Agreement to be entered into as
“‘of the date first abave written.

MERGING CORPORATION:

TRAP SYSTEMS, INC., a Flarida

Simeon Kohl, President

SURVIVING CORPORATION:

PS INTERNATIONAL, INC,, a
ida corpophtion

By: ™
Simeon Kohl Presttitnt




