03/27/2015 13;53pi )

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

-

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

(((H15000077700 3)))

A A

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

To:

Division of Corporations
Fax Numbex

t {850)617-6380
From:
Account Name

: M. BURR XKEIM COMPANY
Account Number : I13930000242
Phone

: (215)563-8113
Fax Wumber : (215)977-938¢

**Enter the email address for this business entity to be used for future
[#

annual report mailings. Enter only one email address please, ¥ -
o ,J:. -t — > %
iy ®cEmail Addresa: & oo
[ P : ;5 >
W * g
o= MERGER OR SHARE EXCHANGE fatem
A b A
2 e Hapa, Inc. =
L *“21 o Q e —f
5 x ~ ’—'i?';"
- w 2
|Paé Count
|Estimated Charge
= o e ——— HAR:3()ﬂM5
T. CARTER
Electronic Filing Menu  Corporate Filing Menu

Help

3/27/2015



Aooz

03/27/2015 16:53 FAX 215 977 9386 ¥ BURR KEIY €O
LULHLOUOUU//7003))) . FILED
SECRETARY OF STATE
TALLARASSEE, 7 ORIDA

15 HAR 27 AH10: 23
ARTICLES OF MERGER

(Profit Corperatipus)

The following articlss of merger are submitted in accordance with the Floride Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the gurviving corporation:

Name isdiction Document Number
(If known/ applicable)
Hapa, inc. Florida P15000021245

Second: The name srd junsdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ appliczble)

Hapa, Inc, PA

Third: The Plan of Merger is attachad.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Deparunent of State.
OR 4 / 1 72018 (Enter a specific date. NOTE: An effective date cannat be prior to the date of filing or more

than 90 days after morgar file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on March 20, 2015

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharsholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __ March 20, 2015

The Plan of Metger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval wes not required,

(Attach additional shaets if necessary)

{((H150000777003)))
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

isector

Hapa, Inc.

Hapa, Inc.

oo

i Individual & Title

Paui Robinson, President

Paul Rebinson, President

(((H150000777003)))
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PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger shall become effective on April 1, 2015, and is by
and between Hapa, Inc,, a Pennsylvania corporation (the “Diseppesring Corporation™) with an
address of 409 Spring Garden Lane, West Conshohocken, PA 19428, and Hapa, Inc., a Florida
corporation (the “Surviving Corporation™) with an address of 16082 Villa Vizcaya Place, Delray
Beach, FL 33446. In consideration of the mutual covenants herein, and intending to be legally

bound hereby, the parties agree as follows:

1. The Disappearing Corporation shall be merged with and into the Surviving
Corporation, which shall continue a8 the Surviving Corporation under the laws of the State of
Florida. The terms and conditions of the merger, the manner of converting the shares of capital
stook of the Disappearing Corporation into shares of the capital stock of the Surviving
Corperation end all other provisions deemed desirable in connection therewith are set forth in
this Plan and Agreement of Merger,

2.  The Effective Date for the Articles of Merger filed with the Secretary of State of
the State of Florida shall be April 1, 2015,

3. The corporate existence, registered office in Florida, Articles of Incorporation and
By-Laws of the Surviving Corporation shall be unaftected by the merger.

4. The directors and officers of the Surviving Corporation shall, upon the Effective
Date, continue to serve as directors and officers of the Surviving Corporation unti] successors are
elected and shall qualify. if by reason of death or otherwise, any such person on the Bffective
Date cannot or will not act as a director or officer, the vacancy thereby created will be filled after
the merger becomes effective in accordance with the By-Laws of the Surviving Cotporation.

5. The merger shall not affect the euthorized shares of capital stock of the Surviving
Corporation and the number of authorized shares of the Surviving Corporation shall be the same
after the merger as before.

6.  On the Effective Date, each issued and outstanding shares of capital stock of the
Disappearing Corporation shall be converted into one share of common stock, no par value, of

the Surviving Corporation.

7. On the Effective Date or as promptly thereafter as possible, the holders of
certificates which theretofore represented issued and outstanding shares of the capital stock of
the Disappeating Corporation shall surrender all such certificates to the Surviving Corporation
for cancellation and upon such surrender shall receive in exchange therefore certificates
representing the number of shares of common capital stock of the Surviving Carporation into
which the same shall have been converted as set forth above. All shares of common stock of the
Surviving Corporation so issued shall be deemed to be duly and validly issued, fully paid and

non-assegsable.
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8.  On the Effective Dats, the stock transfer books of the Disappearing Corporation
shall be and shall be deemed to be closed and no transfer of shares of the capital stock of the
Disappearing Corporation shall thereafter be made, effected or consummated.

9. On the Effective Date;

a. The Disappearing Corporation shall merge into the Surviving Corporation
which shall be the surviving corporation and whose neme shall be HAPA, INC., and the
Disappeating Corporation shall cease to exist, It is intended that the transaction described herein
qualify as a reorganization within the meaning of Section 368(a)(()(F) of the Internal Revenue
Code of 1986, as amended;

b. The Surviving Corporation shall possess all the rights, privileges, powers
end franchises of the Disappearing Corporation;

c All the property, real, personal and mixed, and franchises of the
Disappearing Corporation and all debts due on whatcver account to it, including any
subgeriptions to any of its shares and all other choses in action belonging to it, shall be teken and
deemed to be transferred to and vested in the Surviving Corporation by operation of law and
without further acts or deeds;

d. All such rights, privileges, powers and franchises, and al] and every other
interest of the Disappearing Corporation shall be thercafter as effectually the property of the
Surviving Corporation as they were of the Disappearing Corporation;

e The title to and interest in any real estate vested by deed, lease or
otherwise in the Disappearing Corporation shall not revert or be impaired;

f. The Surviving Corporation shall be responsible for ail the liabilities and
obligations of the Disappearing Corporation, and the lisbilities of the Disappearing Corporation,
shall not be affected by the merger; and

g At the expense of the Surviving Corporation, the officers or directors of
the Disappearing Corporation shall execute and deliver all such instruments and take all such
actions as the Surviving Corporation may determine to be necessary or desirable in order to vest
in and confirm to the Surviving Corporation title to and possession of all such properties, assets,
rights, privileges and franchises, and otherwise to carry out the purposes of this Plan and

Agreement of Merper,

10. This Plan and Agreement of Merger may be terminated and the merger abandoned
at any time prior to the Effective Date, whether before or after the approval thereof by the
shareholders or the Board of Directors of the Disappearing Corporation or the Surviving
Corporation. In the event of such termination, written notice thereof shall forthwith by given by
the terminating party to the other. Any such termination shall be without liability on the part of
either of the parties, each of which shall bear its own expenses separately incurred in connection
herewith, or of its directors, officers or shareholders in connestion with this Plan and Agresment

of Merger.

{OU920186;v1)2
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11,  Any number of counterparts of this Plan and Agreement of Merger may be
executed, each of which shall be deemed to be an original, but all of which taken together shall
constitute but one instrument.

12.  If at any time the Surviving Corporation shell consider or be advised that any
further assignments, conveyances or assurances are nccessary or desirable to vest, perfect or
confirm in the Surviving Corporation’s title to any property or rights of the Disappearing
Corporation, or otherwise carry out the provisions hereof, the former officers of the Disappearing
Corporation, as of the Effective Date, and thereafier the officers on behalf of the Surviving
Corporation, shall execute and deliver any and all proper assignments, conveyances and
assurances, and do all things necessary or desirable to vest, perfect or confirm title to such
property or rights in the Surviving Corporation and otherwise carry out the provisions hereof.

13.  No party hereto may assign any of its rights or obligations under this Plan and
Agreement of Merger to any other person.

14, This Plan and Agreement of Merger shall be governed by and construed in
accordance with the laws of the State of Florida applicable to agresments inade and entirely to be
performed in such jurisdiction, except to the extent Federal law may be applicable.

15, This Plan and Agreement of Merger shall be binding upon and imre to the benefit
of the respective parties and their successors and assigns.

16, Each provision of this Plan and Agreement of Merger shall be considered
scparable; and if, for any reason, any provision ar provisions herein are determined to be invalid
and contrary to any existing or future law, such invalidity shall not impair the operation of or
affect those portions of this Plan and Agreement of Merger which are valid.

17.  The failure to enforce any of the terms and conditions of this Plan and Agreement
of Merger by either of the parties hereto shall not be deemed a waiver of any other right or
privilege under this Plan and Agreement of Merger or a walver of the right to thereafter claim
damages for any deficiencies resulting from any misrepresentation, breach of warranty, or non-
fulfillment of any obligation of any other party to this Plan and Agreement of Merger. In order
for there to be a waiver of any term or condition of this Plan and Agresment of Merger, such

waiver must be in writing and signed by the party making such waiver.

[SIGNATURES CONTINUED ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused this Plan and Agreement of Merger to
be cxecuted under their respective corporate seals and signed by their duly authorized officers.

Hapa, Ine,
a Pennsylvania Corporation
Disapegdring Corporation

-

-

By:

Title: P ident.
Attest: ;2“3 ‘@Q«—Qﬂ

Title: Secretary
(Corporate Seal)

Hapa, Inc.
a Florida Corporation
urviviag Corporation

(O, QML

Title: Secretary
{Corporate Seal)
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