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ARTICLES OF MERGER
Merger Sheet -
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MERGING:

APPLE A.K. CORPORATION, a Georgia corporation not authorized to transact
business in the State of Florida

INTO

APPLE A.K. CORPORATICN, a Florida entity, P00000107208

File date: November 21, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

e Harris
Secrntary of State

November 21, 2000

APPLE A.K. CORPORATION
6160 BLAEKEFORD DR.
WINDERMERE, FI. 34786

SUBJECT: APFLE A.K. CORPORATICN
REF: POOOOO10720%

We received vour electronically transmitted decument. EBowewver, the
document has not been Filed., Please mzke the fellowing cerrectionzs and
refax the complete document, including the electronic filing cover sheet.

The merging corporation name is lncorrect cn line 2 of the f£irst paragraph
of the Plan of Merger. It has the word CORPORATION spelled CORPORAITION.
Please correct this word withirn this paragraph.

Purgsuant to section 507.1108(7), Florida Statutes, any merger consisting
solely of the merger of one or more domestic ceorporaticons with or inte one
or more foreign corporatiens shall be consummated solely in sccordance
with seotion 607.1107, Florida Statutes. Section 607.1107, Florida
Statutes then refers to section 607.1105, Florida Statutes. Please remove
any reference to 607.11092, F.S$. and replace with 607.1147, F.S.

For each corporation, the document must contain the date of adoption of
the plan of merger or share exchange by the shareholders or by the board
of diresteors when no vote of the shareholders is required.

Please return your document, along with a copy of thie letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the £iling of your document, please
call (850) 487-6906.

Darlene Connell FAX Aud. §#: HODOGDOEGS71
Corporate Specialist Lettey Number: 60DAQROQS9766

Division of Corporations - P.O. BOX 6327 -Tzallahassee, Florida 32314

NOU=21-2888 15:687 BoB 487 213 o34 F.a1
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with Section 607.1107 of the Florida
Business Corporation Act and Section 14-2-1105 of the Georgia Business Corporation Code.

These articles of merger constitute an undertaking by Apple A.K, Corporation, a Florida corporation,
and Apple A K. Corporation, a Geotgia corporation, that the request for publication of a notice of filing

these articles of merger and payment therefor will be made as required by subsection (b) of Section 14-2-
1105.1 of the Georgia Business Corporation Code.

FIRST: The exact name, street address of its principal office, Jmlsdlcnon, and entity type for each
merging party are as follows:

Name and Street Address

Jurisdietion Enti c
1.  Apple AK. Corporatign Georgia Corporation
5000 Riverdale Court —“n B
Atlanta, Georgiz 30337 Efgl, Z -
Florida Dacument/Registration Number: N/A FEI Number: 58-2258888. o, —
FE O~
Name and Street Address Jurigdietion Entity Type T ;_% I
2. Apple AX. Corporation Florida Corporation r—ﬂ v
6160 Blakeford Drive %331 i
Windermere, Florida 34786 om

Florida Document/Registration Number: P00000107209 FEI Number: 58-2250885

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the
surviving party are as follows:

Name and Street Address Jurisdiction

Entity Type
Apple A K. Corporation Florida Corporation
6160 Blakeford Drive
Windermere, Florida 34786
Florida Document/Registration Number: P00000107209 FEI Number: 58-2250885

THIRD: The attached Plan of Merger, the terms of which are incorporated herein in their entirety and
which was adopted by the Board of Directors and the sharcholders of each merging party as of
November 17, 2000, meets the requirements of section 607.1101 of the Florida Business Corporation
Act and section 14-2-1101 ofthe Georgia Business Corporatmn Code, and was approved by Apple A K.

Corporation, a Florida corporation, and its sole sharcholder, in accordance with the Florida Business

Corporation Act, and by Apple A K. Corporation, a Geotgia ¢orporation, and its sole sharcholder, in
accordance with the Georgia Business Corporation Code.

FOURTH.: The merger is permitted under the respective laws of all applicable jurisdictions.

FIFTH: The merger shall become effective as of November 21, 2000.

HO00000609719
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SIXTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

SEVE : SIGNATURE(S) FOR EACKH ¥

ed or Print ame o

Name of Entitv Stgnature Individug
Apple AX. Corporation, a . )Q Neatzlin R. Freeman, CEO
Georgia corporation MVJ W

Apple AK. Corporation, a ‘-)9 M} {_‘E‘_ 075144—-/ Natalin R. Freeman, President
[

Florida corporation

FAUSEALSpechApple A.K. Corp\Anicles of Merzer Form.wpd

HO0OD00609719
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PLAN OF MERGER
OF
APPLE A.K. CORPORATION, A GEORGIA CORPORATION
WITH AND INTO

APPLE AK. CORPORATION, A FLORIDA CORPORATION

THIS PLAN OF MERGER (the “Plan”), dated as of November 16, 2000, is by and between
APPLE AX. CORPORATION, a Georgia corporation (the “Disappearing Corporation™), and
APPLE A.K. CORPORATION, a Florida corporation (the “Surviving Corporation™), whereby the
Disappearing Corporation shall merge with and into the Surviving Corporation, pursuant to the terms
and conditions set forth herein. The Plan, which was adopted and approved by each party to the
merger in accordance with Section 607.1107 of the Florida Business Corporation Aet and Section
14-2-1103 of the Georgia Business Corporation Code, is being submitted in aceordance with Section
607.1107 of the Florida Business Corporation Act and Section 14-2-1103 of the Georgia Business
Corpotation Code, o

1. The Disappearing Corporation has authorized capital stock consisting of 100,000
shares of commen stock, no par value, 1,000 of which are issued and outstanding as of the date
hereof. : . o - :

2. The Surviving Corporation has anthorized capital stock consisting of 1,000 shares
of eommon stock, $0.01 par value, 100 of which are issued and outstanding as of the date hereof.

3. Forvalid business purposes, and subject to the satisfaction of the conditions coniained
in Article 5 below, the Boards of Directors of the Disappearing Corporation and the Surviving
Corporation desire that the Disappearing Corporation merge with and into the Surviving Corporation
pursuant to the Florida Business Corporation Act and the Georgia Business Corporation Code (the
“Merger™). )

4, The Merger is a transaction intended to qualify us 2 tax-free reorganization within the
- meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended.

Article ]

1.1  Names and Turisdictions of Corporations. The exact name and jurisdiction of each

mergine party arg as follows:

Name Jurisdiction
Apple A.K. Corporation Georgia
Apple AK. Corporation ) ' Flonida

HO00000609719
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1.2  Name and Jurisdiction ofthe Surviving Party. The exact name and jurisdiction ofthe
snrviving party are as follows:

Name Jurisdiction

Apple AKX, Corporation Florida

1.3 The Merger: Effect of Mergar, As of the Effective Date (as defined in Section 1.4
below), the Disappearing Corporation shail be merged with and into the Surviving Corporation, the
separate existence of the Disappearing Corporation shall cease, and the Surviving Corporation shall
continue its corporate existence under the laws of the State of Florida,

1.4  Effective Date. The Effective Date of the Merger shal! be November 21, 2000.
Atticle 2

2.1 General Effect of Merger. The Merger shall have the effects set forth in the Florida
Business Corporation Act and the Georgia Business Corporation Code. The Surviving Entity may,
at any time after the Effective Time, take any action {(including executing and delivering any
document) in the name and on behalf of the Disappearing Corporation in order to carry out and
effectuate the transactions contemplated by this Agreement.

2.2  Rights and Oblieaiions of the Surviving Corporation. As of the Effective Date, in
accordance with the applicable laws of the Florida Business Corporation Act and the Georgia
Business Corporation Code, the Surviving Corporation shall possess, insofar as permitted by such
1aws, all rights, privileges and powers of the Disappearing Corporation; and all property and assets
of the Disappearing Corporation shatl vest in the Surviving Corporation without any further act or
deed; and the Surviving Corporation shall be liable for all liabilities and obligations of the
Disappearing Corporation.

23  Articles ofIucorporation. The Articles of Incorporation of the Surviving Corporation
in effect immediately prior to the Effective Date shall be and remain the Articles of Incorporation
of the Surviving Corporation, until such Articles shall be amended as provided by law.

2.4  Bylaws. The Bylaws of the Surviving Corporation in effect immediately prior to the
Effective Date shall be and remain the Bylaws of the Surviving Corporation, until the same shall be
altered, amended or repealed.

2.5  Board of Directors. The membership of the Board of Directors of the Surviving
Corporation in effect immediately prior to the Effective Date shall be and remain the membership
of the Board of Directors of the Surviving Corporation, until such time as their suiccessors are dulty
elected and qualified and/or the number of members is altered in accordance with the terins of the
Bylaws of the Surviving Corporation.

HO00OODG09719
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Article 3
31 Suryiving Corporation’s Stock. As of the Effective Date, each share of the stock of

the Swrviving Corporation issued and outstanding immediately pricr thereto shall, by virtue of the
Merger and without any action on the part of the hoider therecf, continne unchanged and Temain
cutstanding as one share of common stock, $.01 par value, of the Surviving Corporation. No shares
of the stock of the Surviving Corporation shall be issued to the shareholder of the Disappearing
Corporation or to any other person or entity in connection with the Merger.

32  NoConversion. Since afl of the common stock of the Disappearing Corporation is
owned by the same person owning all of the common stock of the Surviving Corporation, upon
consummation of the Merger, no conversion of the issued and outstanding stock of the Disappearing
Corporation into stock of the Surviving Corporation is necessary.

3.3  Surrender of Stock Certificates. As of the Effective Date, no actual surrendet of
certificates representing shares of the Disappearing Cotporation is required; instead, from and after
the Effective Date, all such certificates shall be deemed for all purposes surrendered and canceled.
Because all of the common stock of the Disappearing Corporation is owned by the same person
owning all of the cormon stock of the Surviving Corporation, no consideration shall be given or
paid for the smrender of the stock of the Disappearing Corporation.

34 Closingof” Transfetgook. Fromt and after the Effective Date, the stock transfer books
of the Disappearing Corporation shall be closed and no transfer of shares of stock of the
Disappearing Corporation shall thereafter be made,

3.5  Rightsto Acquire Shares. Neither the Disappearing Corporation nor the Surviving
corporation has issued any riphts to acquire interests, shares, obligations or other securities;
therefore, no conversion of rights to acquire interests, shares, obligations or other securities of either
party into rights to acquire interests, sharcs, obligations or other securities of the Surviving
Corporation, in whole or in part, into cash or other property is required.

Article 4

4.1  Amendment. The Disappearing Corporation and Surviving Corporation, by mutual
consent, through their Boards of Directors, may amend this Plan prior to the filing of the Articles
of Merger with the Florida Department of State and the Georgiz Department of State.

42  Termination. This Plan may be terminated and the Merger and other transactions
herein provided for may be abandoned at any time prior to the filing of the Articles of Merger with
the Florida Department of State and the Georgia Department of State, whether before or after the
adoption of this Plan, if either the Board of Directors of the Disappearing Corporation or the Board
of Directors of the Surviving Corporation determines that the consummation of the transactions
provided for herein would not, for any reason, be in its best interests.

HO00000609719
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Article 5 _ .

5.1 Conditions to Merget, In addition to obtaining the approval of the Boards of
Directors of each of the Disappearing Corporation and the Surviving Corporation, the consurmmation
of the Merger shall be subject to the approval by all of the shareholders of the Disappearing
Corporation and the Surviving Corporation.

FAUSRULspechiApple AK. CorpiPlan of Mergtrwpd
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