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& SMITI, LLP

ATTORNEYS AT LAW

SWSS SOLOMON WARD SEIDENWURM

MICTIALL b BRESLAUER MICTIAEL B. ABRAMSON
PANEEL B GARDENSWARTZ DARCT L. DUBREVIL
TAWRENCE 1. KAPEAN* THOMAS b LANDERS
RICTIAKD B, M CARTITY MARTI L LEXIS
WILLIAM MACURENE, JR, ELIZABETH A MITCIHELL
ENWARD | M<INTYRE CELESTE A SCARLATA
FATIL S MIFESCE] TANYA M SCHIERLING
ALISON L PIVONKA
VARRY | PROCTOR 2F COEMSTL
RICHARD L SCIDENYWURM" ROBERT F. LA SUALA
JEFEREY H. FILBERMAN STANLEY 3. MOEROWTTZ *
November 20, 2003 JILREY 1 PRLD
NORMAN L. SMITH WILLIAM O, WARD, I {RET
HERBERT | SOLOMON
'3 MY ESSIONAL CORFORATION. 7 ADMITTED ONLY [N NEX YORK
Le-mtAdL: l]proclor(rf.swsaiaw.com
VIA FEDERAL EXPRESS : miREeTLNE (619) 2384811

Florida Department of State
Division of Corporations
Attn: Thelma Lewis

409 East Gaines Street
Tallahassee, FL 32399

Re:  Merger of Fit Alfter Fifty, Inc., a Florida Corporation, into Fit After Fifty, Inc., a
Delaware corporation

Dear Sir/Madam:

In accordance with your conversation with my office on November 18, 2003, enclosed please
find an original and two copies of the Articles of Merger for the above-referenced matter.
These Articles are to replace the one previously provided to you, as the previous Articles were
in the incorrect form. (It was explained to us that we used the articles for merging
cross-entities, and we were to use the articles for merging a Florida corporation into a foreign.
corporation.) Once the revised Articles of Merger are filed, please return a file-stamped copy
to me in the Federal Express envelope which was previously provided. Also, my office was
informed that no additional filing fee was required for this substitution.

I thank you for your courtesies with respect to this matter. If you have any additional
concerns, please contact me.

Very truly yours,

Y[ /5~

Harry J. Proctor
SOLOMON WARD SEIDENWURM & SMITH, LLP

HJP/eas

Enclosure
P:231517.1:64375.001
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DANCL E. GARDENSWARTZ AUDIE | UE CASTEQ
LAWRENCE | KAPLAN® DARCE L DUBRELAL
RICHARD €. MeCARTHY THOMAE F. LANDERS
WILLIAM MCURINE, IR, SARTI L. LEWS
EDWARD L. MINTYRE GLIZABETH A, MITCHELL
PAUL S METSCH TANYA . SCIHIERLING
ALISON L. PIVONEA
TIARRY | TROCTOR QF COUNEEL
RECHARD L. SEIDENWURM* ROHERTF LA SCALA

. JEEFREY 1, SILBERMAN STANLEY M. MOEROWTTZ"

November 11, 2003 oy b P

NORMAN L SMITH WILLIAM O. WARD, 11 {RET)

HERBERT ). SOLOMON

' A PROFESSIONAL CQRFURATION ** ADMITTED ONLY IH NEW YORK

LML }xprocter@’umiaw.com

VIA FEDERAL EXPRESS 7 ) _ DERECTUNE  (B1Q) 2384811

Florida Department of State
Diviston of Corporations
40% East Gaines Street
Tallahassee, FL 32399

Re:  Merger of Fit After Fifty, Inc., a Florida Corporation, into Fit After Fifty, Inc., a
Delaware corporation

Dear Sir/Madam:

Enclosed please find an original and two copies of Articles of Merger for the above-referenced
matter. Also enclosed please a check, in the amount of $78.75, made payable to the Florida
Department of Corporations for the requisite filing fees. The fee represents a filing fee of
$35.0C per party and $8.75 for a certified copy. Once the Articles of Merger are filed, would
you be kind enough to return the certified copy to me in the Federal Express envelope which
1s enclosed for your convenience.

I thank you in advance for your anticipated courtesies with respect to this matter. If you have
any questions, please do not hesitate to contact me.

Very truly yours,

Vol

Harry J. Proctor
SOLOMON WARD SEIDENWURM & SMITH, LLP

HJP/eas

Enclosures

cc: Paul N. Cole

P:231015.1:64375.001
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ARTICLES OF MERGER

The following Articles of Merger ate being submitted in accordance with Section 607.1105,
Florida Statutes.

FIRST: The name and jurisdiction of the surviving corporation: ien i

T -
. e Dot 7L B T
Fit After Fifty, Inc. Delaware Not known TR i‘;

L7 ’;- ‘
SECOND:  The name and judsdiction of each merging corporation: ‘f R Y =
= ._.. N N

Name o _Jugisdiction Document Number P e
Fit After Fifty, Inc. Flonda Not known .

THIRD: The Plan of Merger is attached.

FQURTH: The merger shall become effective on the date the Asticles of Merger are
filed with the Florida Department of State,

FIFTH: The Plan of Merger was adopted by the sharcholders of the sumvmg
corporation on October 31, 2003.

SIXTH: The Plan of Merger was adopted by the shareholdets of the merging
corporation on October 31, 2003.

SEVENTH: Signatures for each cotporation:

FIT AFTER FIFTY, INC,,
a Florida corporation

(g p

Paul N. Cole, Chief Executive Officer

FIT AFTER FIFTY, INC,,

a Delaware corporati

By/j/‘fé

Paul N. Cole, Chief Executive Officer

Pi231513.1:64375.001
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated as of October 31, 2003
(this “Agreement™) is between Fit Afier Fifty, Inc., 2 Delawate cotporation (“FAF - Delawate™), and
Fit After Fifty, Inc, a Flotida corporation (“FAF”). FAF - Delaware and FAF ate sometimes
referred to herein as the “Constituent Cotporations.”

RECITALS

A FAF - Delaware is 2 corporation duly organized and existing under the laws of the
State of Delaware and has a total authotized capital stock of Forty Million (40,000,000) shares. The
number of shares of Common Stock authorized to be issued is Thirty Million (30,000,000), par value
$.001. The total number of shares of Preferred Stock anthorzed o be issued is Ten Milion
(10,000,000}, par value $.001. As of the date hereof, Ten (10) shares of Common Stock were
outstanding, and no shares of Preferred Stock were outstanding.

B. FAY is a2 corporation duly organized and existing under the laws of the State of
Floridz and has an authotized capital stock of Two Thousand (2,000} shares, desipnaicd as
Common Stock.  As of the date hereof, Two Thousand (2,000) shares of Common Stock were

outstanding,

C. The Boatd of Ditectors of FAF has determined that, for the purpose of effecting the
reincorporation of FAF in the State of Delaware, it is advisable and in the best interests of FAF that
FAF merge with and into FAF - Delaware upon the terms and conditions herein provided.

D. The respective Boards of Directors of FAF - Delaware and FAF have approved this
Agreement and bave directed that this Agreement be submirted to 2 vote of their respective
stockholders and executed by the undersigned officers.

NOW, THEREFORE, in consideraton of the mutual agieements and covenants set forth
herein, FAF - Delaware and FAF hereby agree, subject to the terms and conditions hercinafter set
forth, as follows:

L MERGER

1.1, MERGER. In accordance with the Provzsmns of this Agrcement, the Delaware
General Cotporation Law and the Genetal Cotporation Law of the State of Flotida, FAF shall be
merged with and into FAF - Delaware (the “Merger”™). The separate existence of FAF shall cease
and FAF - Delaware shall be, and is herein sometimes referred to as, the “Surviving Cotporation.”
The name of the Surviving Corporation shall be “Fit Afrer Fifty, Inc.”

12. FILING AND EFFECTIVENESS, The Merger shall not become effective until
the following actions shall be completed:

(&) This Agreement and the Mesger shall have been adopted and approved by
the stockholders of FAF and FAF - Delaware in accotdance with the requitements of the Delaware
General Corporation Law and the Florida Business Corparation Act;

P.220132 1:64375.001 L C. ’ 1



(by Al of the conditons precedent to the consummation of the Merger specified
in this Agrcement shall have been satisfied or duly waived by the party entitled o satisfaction
thereaf;

(c) An executed Certificate of Merger or an executed counterpart of this
Agreement meeting the requirements of the Delaware General Corporation Law shall have beea
filed with the Secretary of State of the State of Delawate; and

(d)  An execnted counterpart of this Apreement, an Articles of Merger or any
other document fled with the Sectetary of State of Delawate putsuant to section {€) above shall
have been filed with the Department of State of Flonda.

The date and time when the Mexger shall become effective 23 set forth above, 15 herein
called the “Effective Date of the Mesger.”

X , . Upon the Effective Date of the Merger, the separate
existence of FAF shall cease and FAT - Delaware, as the Surviving Corporation ( 1) shall continue to
possess all of its assets, rights, powers and property as constituted immediately priot to the Effective
Date of the Merger, (if) shall be subject o all actions previously taken by its and FAF's Board of
Directors, (i) shall succeed, without other transfer, to all of the assets, tights, powers and property
of FAF in the manner more fully set forth in Secton 259 of the General Corporation Law of the
State of Delaware, (iv) shall continue to be subject to all of the debts, liabilifies and obligations of
FAF - Delaware as constituted immediately prior to the Effective Date of the Merger, and (¥) shail
succeed, without other transfer, to all of the debts, lizbilites and obligations of AF in the same
manger as if FAF - Delaware had itself incurred them, all as more fully provided under the
applicable provisions of the General Corporation Law of the State of Delaware and the Florida
Business Corporation Act

I1. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1, RPORATION. The Certificate of Incorporation of FAF
- Delaware 2s in effect immediately prior to the Effective Date of the Merger shall continue in full
fotce and effect as the Certificate of Incorpotation of the Surviving Corporation untl duly amended
in accordance with the provisions thereof and applicable law.

22, BYLAWS. The Bylaws of FAT - Delaware as in effect immediately pror to the
Effective Date of the Merger shall continue in full force and effect as the Bylaws of the Sutviving
Cotporation until duly amended in accordance with the provisions thereof and applicable law.

23 DIRECTORS AND OFFICERS. The directors and officers of FAF - Delaware
immediately prios to the Bffective Date of the Merger shall be directors and officers of the Surviving
Corporation until thefr successors shall have been duly elected and qualified or unti] as otherwise
provided by law, the Certificate of Incoxpolatton of the Surviving Corporation or the Bylaws of the
Surviving Corpotation.

IIT. MANNER OF CONVERSION OF STOCK

31, FAF COMMON SHARTS Upon the Effective Date of the AMci;.gc:, each sbﬁe of
FAF Common Stock, no par value, issued and outstanding immediately pdor thereto shall by virtue

P:220132.1:64375.001 : o



of the Merger and without any action by the Constizent Corporations, the holder of such share or
any other person, be converted into and exchanged for 275 fully paid and nonassessablc shates of
Common Stock, par value $.001 per share, of the Surviving Corporation.

3.2, FAF - Delaware COMMON SHARES. Upon the Effective Date of the Mergcl cach
share of Common Stock, par valne $.001 per share, of FAF - Delaware issued and outstanding

immediately prior thereto shall, by virtue of the Metger and without any action by FAF - Delawate,
the holder of such shates or any other person, be exchanged for One Dollar ($1.00), canceled and
retrnied to the status of authorized but unissued shares.

3.3, FEXCHANGE OF CERTIFICATES. After the Effective Date of the Mesper, each
holder of an outstanding certificate representing shares of FAF Common Stock may be asked to
surrender the same for cancellation to an exchange agent, whose name will be delivered to such
holdess ptior to any requested exchange (the “Exchange Agent”), and each such holder shall be
entitled to receive in exchanpe therefor a certificate or certificates representing the number of shares
of the Surviving Corporation's Common Stock into which the surrendered shares were convetted as
herein provided. Until so sutrendered, each outstanding certificate previously representing shares of
FAF Common Stock shall be deemed for all purposes to represent the number of shares of the
Surviving Corporation's Common Stock into which such shares of FAF Common Stock were
converted in the Merger.

The registered owner on the books and records of the Surviving Cosporation or the
Exchange Agent of any such outstanding certificate shall, until such certificate shall have been
surrendered for teansfer or conversion or otherwise accounted for to the Surviving Corpotadon or
the Exchange Agent, have and be enttled to exercise any voting and other rights with respect to and
to receive dividends and other distibutions upon the shares of the Common Stock of the Surviving
Corportation represented by such outstanding certificate 2s provided above.

Bach certificate representing the Common Stock so issned in the Merger shall bear
the same legends, if any, with respect to the restrictions on transferability as the certificates of FAF
so converted and pgiven in exchange therefore, unless otherwise determined by the Board of
Directors of the Surviving Corporation in compliance with applicable laws, or other such additional
legends as agreed upon by the holder and the Surviving Corporagion.

1f any certificate for shares of FAF - Delaware capital stock i to be issued in 2 name
other than that in which the certificate surrendered in exchange thetefor is registeted, it shall be a
condition of issuance thereof that the certificate so surrendered shall be properly endossed and
othersrise in ptoper form for transfer, that such transfer otherwise be proper and comply with
appliczble securities laws and that the person requesting such transfer pay to the Exchange Apent
any transfer ot other taxes payable by reason of issuance of such pew certificate in a name other
than that of the registered holder of the certificate surrendered or establish to the satisfaction of
FAF - Delaware that such tax has been paid or is not payable.

No action need be taken by holders of FAF Common to exchange their certificates
for shares of FAF - Dejaware Common Stock; this will be accomplished at the time of the next
transfer by the sharcholder. Certificates for shares of FAF capital stock will automatically represent
a0 squal number of shares of FAF - Delaware capital stock upon the Effective Date of the Merger.

P:220132.1:64375.00% q



IV. GENERAL

44, COVENANTS OF TAF - Delaware. FAF - Delaware covenants and agrces that it
will, oz or before the Effective Date of the Merger:

4.1.1. Qualify to do busincss as a forelgn corporation in the State of Florida, if
required by law.

4.1.2. Take such other actions as may be tequited by the Florida Business
Corparation Act.

42 FURTHER ASSURANCES From time to time, as and whea requited by FAF -
Delaware or by its successors or assigns, there shall be execnted and delivered on behalf of FAF
such deeds and other instruments, and there shall be taken or caused to be taken by it such further
and other actions as shall be approptiate ot necessary in ordet to vest ar petfect in or conform of
record or otherwise by FAF - Delaware the dile to and possession of all the property, interests,
assets, tights, privileges, Immunities, powers, Franchises and authodty of FAF and otherwise to carry
out the purposes of this Agreement, and the officers and directors of FAF - Delaware are fully
authorized in the name and on behalf of FAF or otherwise to take any and all such action and to
execute and deliver any and all such deeds and other instruments.

43.  ABANDOMMENT. At any time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever by the
Board of Directots of either FAF or of FAF - Delaware, or of both, notwithstanding the approval
of this Agreament by the shareholders of FAF.

44.  AMENDMENT. The Boards of Directots of the Constituent Corporations may
amend this Agreement at any time proz to the filing of this Agreement (or certificate in lieu thereof)
with the Secretary of State of the State of Delaware, provided that an amendment made subsequent
to the adoption of this Apreement by the stockholder or sharcholders of either Constituent
Corporation shall not: (1) alter or change the amouat or kind of shates, securities, cash, property
and/ot rights to be received in exchange for or on conversion of all or any of the shares of aay class
or setles thereof of such Constituent Corporation, (2} alter or change any term of the Certificate of
Incorporation of the Surviving Corpotation to be effected by the Metger or (3) alter or change any
of the terms and conditions of this Agreement if such alteration or change would advetsely affect
the holders of any class ot series of capital stock of any Constituent Corpotation.

45, REGISTERED OFFICE. The registered office of the Surviving Corpotation in the
State of Delaware is 1209 Orange Street, City of Wilmington, County of New Castle and the
registered agent of the Sutviving Corporation at such address is The Corporation Trust Company.

46, AGREEMENT. Executed copies of this Agteement will be on file at the principal
place of business of the Surviving Corporaton at FAF - Delaware, Inc,, 1760 Highland Avenue,
Melboume, Florida 92935, and copies thereof will be fumished to any stockholder or shareholder of
either Constituent Corporation, upon fequest and without cost.

A7, GOVERNING LAW. This Agreement shall in all respects be construed, interpreted

and enforced in accordance with and governed by the laws of the State of Delawate and, so far as
applicable, the merger provisions of the Florida Business Corporation Act.

P:22D132.4:54375.001 4



4.8, COUNTIRPARIS. In order to facilitate the filing and recording of this Agreement,
the same may be executed in any number of counterparts, each of which shall be deemed to be an
otigingl and all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, this Agreement having first been a:ppmvcd by the resolutons
of the Boards of Directors of FAP - Delaware, Inc, a Delaware corporaton, and FAF, Inc., a
Florida corporation, is hereby executed on behalf of cach of such two corporations by their duly

authonized respective officers.

P.229130.1:64375.001

FIT AFTER FIFTY, INC,,
2 Delaware corporation

Sl WL

Panl N. Cole, Chief Executive Officer

FIT AFTER FIFTY, e,

a Florida 7&011
By: ﬁ’f—-ﬂﬂ M L

" Paul N. Cole, Chief Executdve Officer

£



FIT AFTER FIFTY, INC.,, =

a Delawate corporation
CERTIFICATE OF OFFICER

1, Paul N. Cole, Chief Executive Offices, of Fit After Fifty, Inc,, a corporation organized and
existing under the laws of the State of Delaware (the “Corporation”), hereby certifies, as the Chief
Execntive Officer of the Corporation, that the Agteement and Plan of Merger (the “Merper
Agreement”) to which this certificarc is attached, after having been first duly signed on behalf of the
Corporation by an authorized officet of the Corporation was duly submitied to the Corporation’s
sole stockholder by a written consent, for the purpose of consideting and taking action upon the
Metper Apreement; that 10 shares of stock of the Cotporation were issued and outstanding on such
date; that the holder of such 10 shares consented to the Merger Agreement, the such affirmative
consent representing ar least a majodty of the total number of shares of the outstanding capital stock
of the Corporation; and that thereby the Merger Agreement was duly adopted as the act of the
stockholders of the Corporation, and the duly adopted agreement of the Corporation.

WITNESS my hand on behalf of the Coxpomﬂon on this — 2\ day of Octob_x 2003.

oSG

" Paul N. Cole, Chief Execative Officer

P.220132.2:64375.001 ’ ' =



FIT AFTER FIFTY, INC,,

a Flotida corporation
CERTIFICATE OF OFFICE -

1, Paul N. Cole, Chief Executive Officer of Fit After Fifty, Inc,, 2 corporation organized and
existing uader the laws of the State of Flotida (the “Corporation”™), hereby ceriifies, as the Secretary
of the Corporation, that the Agreement and Plan of Merger (the *Merger Agreement™) to which this
certificate is attached, after having been first duly signed on behalf of the Corporation by an
authotdzed officer of the Corporation was duly submitted to 2 majotity of the Corporation’s
stockholder by a written conscnt, for the purpose of considering and taking action upon the Mexger
Agreement; that 2,000 shates of stock of the Cotporation were issued and outstanding on such
date; that the holders of 2,000 shares, acting in accordance with the Corporation’s bylaws and
Florida Business Corporation Act, consented to the Merger Agreement, the such affirmative consent
representing at least 2 majority of the total number of shares of the ontstanding capital stock of the
Corporation; and that thereby the Merper Aprecment was duly adopted as the act of the
stockholders of the Cotporation, and the duly adopted agreement of the Corporation.

WITNESS my hand on behalf of the Corporaton on this Y day of October 2003.

L

Paul N. Cole, Chief Executive Officer

Pi229132 1:64375.001 ]



