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EARTHSOFT, INC. "g‘g‘“ .
2 Florida Corporation ’?"’4 C{}\

INTO Gl

EARTHSOFT ACQUISITION CORP. =

a Delawars Corporation

These Articles of Merger are executed for the purpose of merging EarthSoft, Inc, a
Florida corpomtion {the *"Merging Corporation™), with and into BarthSoft Acquisition
Corp., & Delaware corporation ("Surviving Corporation”) The nams of the surviving
corporation inta which the merging corporation plans to merge is EarthSoft Acquisition
Corp,, a Delaware corporation, which shall upon consummation of this merger be renamed
EathSoft, Inc

1, The Agresment and Plan of Merger (the "Flak of Merger") is arached hereto as
Exhibit A and made & pagt hareof as though fuily set forth herein,

2 The Plan of Merger shall beconme affectiva at 1159 pm. EST on the tater of (1) the
day on which an executed counterpart of the Certificate of Merger iz filed with the
Secretary of Stats of the State of Delaware in the| manner requirsd by the Delaware
General Corporation Luw znd (b) the day on which an| executed counterpart of the Articles
of Merger ie filed with the Secretary of State of the State of Florida in the marmer required
by the Florida Business Corporation Act {the "Effective Date")

3 The Plan of Merger was culy adopted and dpproved by the stockholders of the
Surviving Corporation pursuait to pursuant 10 the Delaware General Corporation Law by 2
upanimous written conset of the stockholdess, dated 2005. The Plan of
DMerger was duly adopted and approved by the sharéholders of the Merging Corporation
pursuant to the Florida Buginess Corporation Act by a unanimons written consent of the
sharcholders, dated __2 )18, 2005 .

Dated.” zl! 23 , 2005

EARTHSOFT ACQUISITION EARTHSOFT, INC.,
CORP., a Fioritia corporation
1 Deleware corporation

By

Innet C Magupf)/ Vice President

A oTon
TraCo> SLiHEe 1 AR:QT SRR
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENY AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Metget Agresment™) is entered
into as of the 22nd day of February, 2005, in accordance with Section 252 of the Delaware
General Corperation Lew, se amended, and Section 807.1101 of the Florida Business
Corporation Act, 35 amended, by and between EarthSoft Acquisition Corp., 8 Delaware
corporation {"Surviving Corporation"), and EarthSoRt Ine., 2 Flerida corporation {"Merging
Corporation”). Swrviving Corperation end Merging Corporation are somstimes collectively
referred to hereinafter as the "Constituent Corporatjions.”

RECITALS

Al The respective boards of dircctors of Merging Corporation and Surviving
Corporation have determined it in the best interest of each respective Constitnent Corpotation to
merge (the "Merge™) Merging Corporation with and into Swviving Corporation, primerily for
the purpose of reincorporating the Merging Corporation imto the State of Detaware.

B. The Merger Agraement was duly adopted and spproved by the stockholders of the
Burviving Corporation pursuant to Sections 251 and 252 of the Dielawire Genera] Corporation
Law by unanimeus written consent of the stockhalders dated February 18, 2005,

C. The Moerger Agreesnont was duly adopted and approved by the shareholders of the
Merging Corporation pursuant to 607.1103 of the Florida Business Corporation Act by
URATHMGHS Written consent of the shareholdary dated February 18, 2005,

D. The Constituent Corporations desirs the Merger to be effect=d pursuant to the
terms and conditions of this Merger Agresment

AGREEMENT

NOW, THEREFORE, in considerstion of the muta! covenants contained herein, and for
other good and velurble consideration, the receipt and sufficiency of which hereby are
acknowledged, the parties Hersto agres a5 follows:

1. General

1.1 Ihe Merger- On the Effective Date {2z hersin defined) of the Merger,
Merging Corporation shall be merged with and into Surviving Corporation and the separate
existence of Merging Corporation shal]l czase and Surviving Corporation skall survive such
Mezrger. The pame of the Surviving Covporation shall be EarthSoft, Inc.

1.2 Qegtificete of Ingorporation and Bylaws. The Certificate of Incorporation
of Surviving Corporation #s in effect immedistely pror to the Effective Date shall be the

Lo lr I TS T rvreT
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Certificete of Incorporation of the Surviving Caotporation after consunination of the smerger:
provided, however, that as of the Effective Date the name of the Surviving Corporation shail be
EarthSoft, Inc. and Article | of the Surviving Corporation’s Certificate of Incorporation shall be
amended to read as follows!

The pume of thiz corporation is EarthSoft, Inc.

The Bylaws af Surviving Corporatien as in effect immediately prior to the Effective Date shall be
the Bylaws of the Surviving Corporation; provided, fowewer, that e of the Effective Date the
name of the Surviving Corporation shall be EarthSoft, Inc. and the Bylaws of the Surviving
Corporation shall be s amended sffective ag of the Effective Date.

1.3  Dirggtors and Offcers. The dircectors and officers of the Surviving
Corporation in office on the Effective Date shall reraain in office after consummetion of the
merger, Scbject to applicabls provisions of the Swrviving Corporation’s Cestificats of
Incorporation and Bylawsy, until their successors hall have heen elected and qualifed.

14 Property and Lisbiliies of Constityent Corporaliong. On the Effective
Date, the separate cxistence of Merging Corporation shall cease and Merging Corporetion shall
be prerged into the Swurviviog Corporation  The Sweviving Corporgtion, from and after the
Effective Date, shall possess &)l the rights, privileges, powers and Sanchises of whatycever
nature and description, of a public as weli as of a private nature, and be subject to all the
restrictions, disabilities and duties of sach of the Constituent Corparations; all rights, privileges,
powers and franchises of sach of the Constiment Corporations, and 211 property, real, personal
and rpixed, of md debts due 1o cithey of the Constituent Corporations on whatever sceount as
well for stock subscriptions as all other things in sction or belonging to cach of the Constituent
Corporations shall be vested in the Surviving Corporation; and all property, rights, privileges,
powers and franchises, and all other interests shall be thereafter as effociually the property of the
Surviving Corporation as they wers of the several and regpective Constituent Corporations and
the title to sny real estare vested by deed or otherwise in either of the Constifuent Corporations
shall not revert or be in any way impaired by reason of the Merger. Al rights of ereditors and nil
liens upon the property of the Constituent Corporstivty shell be preserved unimpaired, and all
debts, linbilities end duties of the Constituent Corporations thenceforth shall attach to the
Surviving Corporation, wnd may be enforesd against it to the same extent as if sajd debts,
Habitivies and duties had been incurred or contraeted by it Any claim existing or action er
procecding, whether ¢ivil, critninal or edministrative, pending by or against either Constituent
Corporation may be prosecuted to judgment or decree as if the Merger had not taken place, or the
Surviving Corporation may be substituted in such action or proceeding.

1.5  Further Avsvrpmess. Merging Corporation agrees that, at any time, or from
time to tme, as and when requested by the Surviving Corpomtion, or by its successors and
BBSignS, it will execute and deliver, or cause to be executed and delivered in its name by itx last
scting officers, of by the corresponding officers of the Surviving Corporation, all such
conveyances, assipnments, iransfers, desds or other inshuments, md will take or cause to be

Apreement & Plan of Merger
e
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taken such further or other action as the Surviving Corporation, its suctessors or ssigns may
decm pecessary or desitable in order to evidence the mransfer, vesting or devolution of amy
propecty, vight, privilege or {tanchise or to vest or perfect in or confitmn to fhe Swrviving
Corporation, its successors and assigns, title to and possession of all the property, rights,
privileges, poveets, Fanchises and fnterests referred te in this Section 1 hersin and otherwise to
cmTy out the inteyt and purposes hereof.

1.5  Effegtive Date.  Thiz Merger Agreement shall become effective af
11:59 p.m. EST on the later of [2) the day on which an executed counterpart of the Certificate of
Merger is Aled with the Secretary of State ol the State of Delzware in the manner required by the
Delaware Genera] Corportion Law and (b) the day on which an exewnted counterpart of the
Articles of Merger {5 filed with the Secretary of State of the State of Florida in the manner
required by the Florida Business Corporativn Act (the "Effective Date").

2. Copvetsion of Securitiss on Merper. Bach of the issued and vutstanding sherag of
the Merging Corporation and the Surviving Corporation shall, as of the Effective Date by virtue
of the Merger, be canerlled, without any action on the part of the holders thereof, and the
Surviving Corporstion shal immediately issus new shares of the Surviving Corporation’s capital
stock in such amounts to such Individuals as are et forth bejow:

Joyes Beard - 10,010,000 shares of tommeon stock
Mitch Beard - 1,000,000 shares of common stocl
Janet Magara - 9,000,000 shares of common stock

3. Sgvice of Process.

. vege. The Surviving Corporation roay be served with
process in the State of Florida in any proceeding for enforcernent of any obligation of Merging
Corporation a5 well 25 for enforocement of any obligations of the Suyvivicg Cotporation arising
from the merger, including any suit or other proceedings to enforee the right of apy shareholder
8s deteomined in appraisal pracesdings pursuant to the provisions of Section 6507.1302 of the
Florida Business Corpomation Act and it hereby inevocably appoints the State of Florida as itg
agent to accept service of process in any such suit or other proceedivgs. The address to which &
‘copy of such process shal] be mailed by the Secrstary of State of Flogide is 78 Harvard R4,
Liteton, MA 01460, vatil the Surviving Corporation shall have hereafisr designated in wiiting
to the said Secretary of State o different address for such purpese. Service of such procsss may
be made by personally delivering 1o and leaving with the Secretary of State of Florida duplicate
eapies of such process, one of which copies the Scoretary of State of Florida shall forthwith send
by registered mail o said Surviving Corporation at the above address.

Agreesment & Plen of Merger
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4, Miscellsuegus.

. 4,1  Counterparts. This Mearger Agreement may be execnted in any nuinber of
counterparts, each of which shall be desmed to be an original, and all of which taken together
shall constitate one Merger Agreement.

{remaindear of page huemtionaily gt blank)

Aprectnent & Plan of Merger
A
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' e@°d Toiol

I WITNESS WHERECF, the Constituent Corporations have executed this Merger
Agresment &5 of the date and year first above written.

MERGING CORPORATION:

EARTHSOFT, INC,,
4 Flotida corporation

2

Mitchell K. Beard, President

STRVIVING CORPORATION:

BARTHEOFT ACQUISITION CORP,
a Delaware corporation

M
?ZE C Magurt, Viee President

Agreement & Plan of Merger
-5
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