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FLORIDA DEPARTMENT OF STATE
Glenda B, Haod
Secrctary of State

Septecber 3, 2003

APPENTA CORP.
?45% BAREFOOT BEACH BCOULEVARD
BONITR SPRINGS, FL 34134

SUBJECT: RPPENTA CORP.
REF: PO3NOOORZTZSE

We received your electronically tranamitted document. Howavern, the
dooument has not baen filed. Please maXe the following corrections and
rvefax the complete document, including the alectronic €iling cover shaeb.

If shareholders approval for the Flerida corporation was not regquired, a
&tatement to that e¥fect must be contained in the merger.

Plaase return your document, along with a copy of this letter, within 60
days or your Ziling will be considered abandoned.

If you have any questions concerning the filing of your document, please
call {B50) 245-68E9.

Teresa Brown FAX Aud. #: 5238002684356
Pocument Specialist Latter Number: Z03A0G04315%

% RESUBKIT

Flease give ofiginal
subrssion date as jile date.

o possibor i .

Division of Corporations « P.O. BOX 6327 -Tallahasses, Florida 32814
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APPENTA CORP oo B
. 3??% 35
{Mussachusetis } "f:?}. EP ?{\
and o
APPENTA CORP. T = O
(Flunda.) ’:‘-u"ﬁ L:?
e o o)
To the Secretary of State E N
Stato of Florida =

Pursumns to the provisions of the Flordda Business Corperntion Act, the foreign business
corporation and the domestic business corporation hersin named do hereby submit the following

Articies of Merger.
1. Annexed hereto and made a part bereof is the Plan of Merger for merging AFPENTA
CORP., &8 Maszachusefts corporation with and into APPENTA CORP., 2 Florida
corporation.
2. The meyger of APPENTA CORPT. with and into APFENTA CORP. is permitted by the
. isws of the jurisdiction of organization of Mazeachuserts and is in compliance with said

laws. The dats of ndoption of the Plan of Merger by the shareholders of APFENTA
CORE. was August _} , 2003,

3 The shareholders of APPENTA CORP. enfifled to vote thereon approved and
adopted the aforssaid Plan of Merger by wrilten consent upanimonsiy given by
all sharsholders in accordance with the provisions of Section 607.0704 of the

Florlda Business Corporation Act.

Bxecttad on Avguet ], 2003,
AFPENTA CORP.

Loufse Piuta, President

APPENTA CORP.
(Floride)

By: xw @e..._z;

Lemise Penta, President

HBO3000266436 2
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PLAN OF MERGER adopted for APPENTA CORP., a business corporation

organized wader the laws of the State of Massachusetts by resolution of its Shareholders

and Board of Divectors on August ¥, 2003, and adopted for APPENTA CORP,, a

business corporation organized tnder ths laws of the State of Florida, by resolution of 8 Sharenolde
Board of Directors on Angust | _»2003, Thenames of the corporativns planning to

merge ars APPENTA CORP., a buginess corporation organized undey the laws of the

State of Massechuseite and APPENTA CORP., 2 businass corporation organized under

the lawsa of the State of Florida. The name of the surviving corporation into which

APPENTA CORP. plans to merge is APPENTA CORP.

1. APPENTA CORP., a Massachusetts corporation and AFFENTA CORP. a
Florida corporation shall, pursuant to the provisions of the laws of the State of
Massachusetts and the provisions of the Florida Businass Comporation Act, be
merged with and into a single corporation, to wit, APPENTA CORP., which
shall be the surviving corporation af the effective time and dats of the merger
and which is sometimes heteinafier referred to as the “surviving corporation”,
and which shall continue to exist as said swrviving corporation under jis present
name pursuant to the provisions of the Flonida Business Corporation Act. The
separate axistencs of APPENTA CORP., 2 Massachusetts corporation, which is
sometimes hereinaficr referred to as the “non-surviving corporation”, shall
ceass 2t the cffective time and date of the merger in accordance with the laws of
the jurisdiction of its organization.

2 The Articles of Incorporation of the surviving cerporation st the sffective time
end date of the merger shall be the Asticles of Incorporation of sald surviving
corporation and said Avicies of Incorporation shall continue in full force and
cffect until amended and changed in the manner prescrived by the provisions of
the Florida Business Corporation Act.

3. The present bylawe of the surviving corporation will be the bylaws of said
surviving corporation and wiil continue in full force and effect unti! changed,
altcred or amended as therein provided and in the manner proseribed by the
provisions of ths Florida Business Corporation Aot,

4, The directors and officers in office of the surviving corporation at the effective
time and date of the merger shall be the members of the first Board of Directors
and the first officers of the surviving corpozation, all of whom shall hold their
directorships and offices until the election and gualification of their respective
successors or uatil their tenure is otherwiss terminated in accordance with the
bylaws of the surviving corporation.

EO3000266436 2
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5. Each issued share of the non-strviving corporation immnediately prier to the
' effective thne and date of the merger shall at the effective time and date of
mexger be converted into one share of the suyviving corporation. The issued
shares of the sutviving corporation shall not be converted or cxchanged in my
manner, but ench said share which iz issued at the effective Hme and date of the
merger shalf continge to represent one issned share of the surviving corporation.

6. The mergay of the nop-surviving corporation with and into the surviving
corporation shall be authorized in the mammer prescribed by the laws of the
Jurisdiction of organization of the non-swrviving corporation, and the Plag of
Mexger berein made and approved shall be submitied 1o the shavsholders of tha
surviving ¢orporation for their approval or refection in the rmanmer prescribed
the the provisions of the Florida Buginess Corporation Act.

7 In the event that the merger of the non-surviving corporation with and into the
surviving corporation shalf have been duly avthorized in compliance with the
laws of the furisdiction of organization of the non-snrviving corportion, and in
the cvent that the Plan of Merger shal! have been approved by the shareholders
entitiad to vote of the surviving corporation in the manney preseribed by the
provisions of the Florida Business Corporation Act, the nop-surviviag
corporation and the surviving corporation hereby stipulate that they will canse
10 be sxecuted and filed andfor recorded any document or documents prescribed
by the laws of the State of Massachusetts and of the State of Florida, and that
they will cause 1o be performed afl necessary acts therein and sisewhara (o
effectuare the mergear.

8. AX any time or fom time to tims after the Date of Merger, the last acting
offtcers of APPENTA CORP., a Masaachusetts corporation, shall execuie and
deliver all such deeds, assignments and other instruments and take all such
further action as the surviving corpuyation may deem necessary in order to catry
aut the intent and pirposcs of this Plan.

8. The Board of Diracstors and the proper officers of the non-surviving corperation
and of the surviving corporation, respectively, ave hersby anthorized,
empowered, and diracted to do any and all asts and things and to make sxecute,
deliver file andfor record any and all instruments, papers, and documents which

HO3000266436 2
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shall be ar become niscessary, proper, or convenjent 1o carry ont or put into
offect any of the provisions of this Plan of Mexger or of the merger herein
provided for.

Bxecuted this _{¢%  day of August, 2003,

APPENTA CORP,
{Massachusetts)

o Koce Pt

Lduise, Penta, President

APPENTA CORT.
(Rlorida)

By;c;’\ﬁw Lz

Louise Penta, President

BO3000266436 2



