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FLORIDA DEPARTMENT OF STATE
Glenda E: Haod
Secretary of State
April 15, 2004

HALLINBN CAPITAL CORFP.
400 8,E. BTH AVE., STE. 304N
BOCA RATON, FL 33432

SUBJECT; BATLLINAN CRPITAL CORP.
REF: PO4000013822

Wa recelved your electropically transmitited doctment. However, the
dooument has nok been filed. Please make the following corrections and
refax the complete decument, including the electronic £iling cover sheet.

PLEASE CORRECT THE NAME OF THE MERGING CORFORARTION, IN THE ARTICLES OF
MERGER #1, TO READ AF FOLLOWS: EALLINAN CAPITAL CORP. instead of
HALINAN CAPITLL CORP.

Please return your document, slong with 2 copy of this letter, within 60
days or your filing will be conslidered abandoned.

If you have any questionsg concerning the £iling of your dooument, please
call (B50) 245-8906.

Darlene Connell FAX Auvd. ¥: BpA000OD8D1i19
Document: SBpecialisgt ILetter Number: 004200025206

Division of Corporations - P.O. BOX 8327 -Tallahassee, Flopida 32814
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3.

Pursuant to the provisions of Sections 507.1105 of the Florida Business Corporation Act,
the undersigned corporations hexreby adopt the following Articles of Merger for the purpose of
merging these corptrations:

1.

e iy
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ARTICLES OF MERGER OF

HALLINAN CAPITAL CORP.
& Peansylvania corporation

3

WITH AND INTO

{AD
0,48 5003

. a4l
SHOILYNOSS

 HALLINAN CAPIFAL CORP.

NS AN

2. Florida corporation

A

HAI_.LINAN CAPITAL CORP., a Pensylvapia corporation (“Merged
Corporation™), is hexeby merging with and tnte HALTINAN CAPITAL CORP., 2

Flotida corporation (“Surviving Corporation™), pursuemt to the Agresment and
Plan of Merger (“Plan of Merger™), attached hereto as Exhibit *A."”

The effective date of the merger shall be April i8, 2004 notwithstapding the prior
recejpt and filing of these Asticles of Marger by the Secretary of State of the State
of Flozida

The Plan of Merger was approved and adopted by the sole Director snd sole
Shareholder of each Corporation on April 9 , 2003.

IN WITNESS WHEREOF, cach of the undersigned corporations has caused these
Axticles of Merger to be executed in its nare by its President as of the T day of April, 2004.

—

HALLINAN CAPITAL CORP.
a Permsylvania corporation

CHARLES HALLINAN, President

HALLINAN CARPITAL CORP.
a Florida corporation

H04000080119 3
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CHARLES HALLINAN, President
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AGREF Iy PLAN OF GER

AGREEMENT AND PLAN OF MERGER (“Agreement”) made this . day of April,
2004, by and between HALLYNAN CAPITAL CORP., 2 Pennsylvania corporation (“0ld Cozp™)
and HALLINAN CAPITAL CORP., a Florids corporation (“New Coxp™} (O1d Corp and New Corp
arg eollectively referred to as the “Corporations” md are sometimes reforred to individeally as the
“Corporation™).

WITNESSETH:

WEERKAS, as of the date hereof, Charles Halltinan (“Hallinz”) owps One Thousand
(1,000} shares of commion stock of Cld Corp which censtitutes all of its igsued and outstanding
shares of stock (hereinafter referred to as “Old Corp Stock™); and

WHEREAS, for general busingss teasoms, Hallinan degires to change the state of
incorporation of Old Corp from Pepnsylvania te Florida and in all other respecis to coptinue the
same business activities ("Cotporate Reorganizafion™); and

WHEREAS, said Corporate Reorpanizafion is intended to qualify as a tax-free
reorganization pursuant to Section 368(a)(1)(F) of the Internal Revenue Code of 1586, as smended
(“Code™); amd

WHEREAS, in order to cffectuate sald Corporate Reorganization, Hallinan formed New
Corp for the sole purpose of merging Old Corp with and into New Corp; and

WHEREAS, the Board of Directors of each Corporation deems it advisable, I order to
effectuate the above-toentioned Carporate Reorgenization, that the Corporations merpe into & single
corporation with New Corp being the snrviving corporation (Merger™) pursuant to this Agreement

and the applicable laws of the State of Florida and the State of Pennsylvania; and

“-‘\

H04000080119 3
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WHERFEAS, tite Corporations desire to adapt this Agreement as a Plan of Merger and to
consummate the Merger in the manmer described herein,

NOW, THEREFORE, the Corporations agres that, as of the Effective Date (as defined
balow), Gl Corp (the “Merged Corporation’™) shall be merged with and into New Corp (ﬂ)ln
“Qurviving Corporation™) in ascordance with the applicable laws of the State of Florida and
Pennsylvania, and that the ferms and condjtions of the Merger shall be as follows:

1. ENFECYIVE DATE OF MERGER,

The effestive date of the Merger shall be April 18 , 2004 (“Effective Date”), whick date shall
be specified in the Articles of Merger to be delivered to the Secretary of State of the State of Florida
and in the Certifieate of Mexger to be delivered to the Secretary of the State of the Commonwealth of
Pennsylvamia.

2.  GOVERNINGLAW.

The Surviving Corporation shall be governed by the laws of the State of Florida.

3. AME OF CORP N.

The name of the Surviving Corporation shall remain HATTLINAN CAPITAL CORP.

4, ARYICLES OF INCORPORATION.

The Articles of Incorporation of New Corp, as in effect 25 of the Effective Date, shall be the
Articles of Incorporation of the Surviving Corporation from and after the Effective Date, subject to
the right of the Surviving Corporation to amend its Axticles of Incorporation in accordance with the

laws of the State of Florida.

— — ———— 4 — e T — s e
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5. BYLAWS
The Bylaws of New Carp, us in effect as of the Bffective Date, shall be the Bylaws of the

Surviving Corporation from and after the Fffective Date, subject to the right of the Surviving
Corporation to amend its Bylaws in accordance with the laws of the State of Flonda.

6. CONVERSION AND CANCFLEATION OF OLD CORP STOCEK.

Op the Effeciive Date, cach sﬁaze of Ol Corp Stock which is Issued and outstending
inymediately prior to the Effective Date shall, by virtae of the Merger and without any action on the
part of the holder thereof, be deemed cancelled and converted into one filly paid share of cormon
stock of New Corp. Promptly after the Effective Date, Hallinan shall surrender all of his ghares of
Ol Corp Stock for cancellation apd he shall receive in exchange therefor 2 certificate representing
the sumber of shares of common stock of New Corp to which Hallinan is entitled to recefve as
provided herein,

7. BOARD OF D‘mCIDRS AND OFFICERS.

Until the election and qualification of their successors, the members of the Board of Directors
ofihe Surviving Corporation iv office on the Effective Date shall remain the Board of Directars of
the Surviving Corporation until the election and quahfication of their successor(s). The elected
officers of the Surviving Corporation in office on the Effective Date shall continue in office at the
Pleasure of the Board of Directars of the Surviving Corporation, until the election and qualification
of their successor(s).

8. EYFECT OF YTHE MERGER.

On the Effective Date, the separate existence of the Merged Corporation shail cease (t;.xccpt
as ofherwise provided by law) 2nd it shall be merged with amd into the Suxviving Corporation. All

propexty (real, personal and mixed) of the Merged Corporation and ail debts due to the Merged

——— e e e —
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Corporation on whatever aceount shall be taken and deemed to be transferred o and vesied in the
Surviving Corporation without further act or deed. The Surviving Corporation shall henceforth be
responsible and liabie for all the Habilitics and obligations of the Merged Corporation (to the extent
snch Habilities are not extingnished by operation of law), and any claim or judgment against the
Merged Corporation maybe enforced against the Surviving Corperstion. The Surviving Corporation
shall continue the Money Purchase Pensiou Plan maintsined by the Merged Corpotation in
accordance with the terms and conditions of said plan.

9.  APPROVAY, OF DIRECTORS AND SHAREHOLDERS.

Execution of this Agreement bas been duly anthorized and spproved by the Boad of
Directors and Shareholders of each Corporation as required by and in accordznce with applicable
laws of the State of Florida and the State of Peansylvama.

10. DESIGNATION OF AGENT FOR SERVICE.

Ag of the Effective Date, the Surviving Corporation shall hereby become the Registered
Agent to accept service of process in any action, suit or proceeding for the enforcement of any
obligations of the Merged Corporation for which the Surviving Corporation is lizble under this
Agreement or mnder applicable laws of the State of Florida and the State of Pennsylvania.

1.  ACCESS.

From the date hexeof to the Effective Date, the Corporations shall pravide each other with
such nformation and permit each other’s Officers and representatives such access to its propertics
and books and records as the other may from time to time reasonably required. X the Merger isnot
consummated, all docurnents recetved in connection with this Apreement shall be returned to the

pasties fumishing the same and all information so received shall be treated as confidential.

e 4

NO.EE5

Bolav




-, B4/16/2004

e ———

H04000080112 3

———

11:06  BERGER SINGERMAN » BBBH?4GOMADRM BSE20SRE0
12. TERMINATION.

{a) Circumstances of Termination. This Agreoment may be terminated
(notwithstanding approval by the Shareholders of either party hereto) and the propesed
Merger sbapdoned ai any time before the Effective Date by the Board of Directors of either
of the Corporations.

by  Bffect of Termination. In the event of a tmnmanon crfrﬂn's Agreemment
pursuant to Paragraph 12(a) hereof, each party shall pay its pro rata share of costs and

expenses ncurred in connection with this proposed Mesger and no party (or any of its

Officers, Directors or Sharsholders) shall be liable to any other party for any cost, expense,

damage or loss of anticipated profits hereunder.
13. CENERAL PROVISIONS.

()  Further Asgnrances. Afanytime, and fiom fime to time, after the Effective -

Date, each party shall execute such additional instruments and take snch action as may be
reasontably requested by the other party to confirm or perfect title to any property transfexred
herernder or to otherwise ¢ary out the intest and pivposes of this Agreement.

®)  Notices.
writing and shall be deemed to have been given if delivered in parson or sent by prepaid first

ATl notices apd other commmnications hepennder shall be in

class registered or certified tafl, rehim receipt requested, as follows:
Merged Corporation:
HALIINAN CAPTTAY CORP.

848 Pariies Run Lane
Villanova, PA 19085

HO04000080119 3 5
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Burviving Cosporation:
HALLINAN CAPITAL CORP.
400 SE 5™ Avenue
Sute 304N
Boea Raton, FL 33432

{t)  Enfire Agreement. This Agrecment represcnts the entire understanding and
agresment between the parties hereto with respect (o the subject matter hereof and supersedes
any ofher agreement, represcntation, or compmunication, whether oral or written, between. the
partics hereto relating to the transactions conbemplated herein or subject matter hereof.

(dy Headings. TheParagraph and Subparagraph beadings in this Agreement are
inserted for convenience onty and shall not affect in any way the meaning or interpretation of
this Agreement.

{6} Governipg Law. This Agreement shall be governed by and construed and
enforeed i accordimee with the laws of the State of Florida and, as applicable, the State of
Pennsylvania,

4] Assigument. This Agreement shall invre fo the benefit of, and be binding
ypon, the parties hereto and their successors and assigns; provided, bowevet; that soy
assignment by either party of its rights imder this Agreement without the writien consent of
the other party shall be void,

(g) Coypterparts. This Agreement may be executed sirmultaneously in two or
more counterparts, each of which shall be deemed an original, but all of which together shall

constitute one and the same nstroment.

HC4000080119 3
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IN WITNESS WHEREOF, the patties hersto bave execaied this Agreement effective as of
the date first above wrifien.

i : HALLINAN CAPII‘AL CORP,
Witaessos: a Penngyivania corporation

CHARLES HALLINAN, President

. HALLINAN CAFITAL CORE.
Wiknesses: a Florids corporation

o o Ol —

CHARLES HALLINAN, President

reem s po-g
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