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APPTIX ACQUISITION SUBSIDIARY, INC. h X
(a Delaware corporation) % =l @ -
w
WITH AND INTO S S
APPTIX, INC.
(a Floride corporation)
March 3}, 2008

The following articles of merger are submitied in accordance with the Florida Business
Corporation Act (the “FECA™), pursuant to Tile XXXV, Section 607.1105 of the FBCA, the
undersigned carporation executed the following Articles of Merger and does hereby certify that:

FIRST: The name of the surviving corporation is:

Name Jurisdietion of Incorporation 1
Apptix, Inc, (“4pptix’™) Florida

SECOND: The name and state of incorparation of each of the merging corporations (the
“Merging Corporations™) are as follows:

Name Jurigdiet ration i
Apptix, Inc. (“Apprix™) Florida . |
Apptix Acquisition Subsidiary, Ine. (“445™) Delaware

THIRD: The Agreament and Plan of Merper is attached as EXHIRIT A hersto.

FOURTH: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

FIFTH: The Agreement mﬂ_PIan of Merger was adopted by the board of direciors of the : !
surviving corporation op March 3172008 and shareholder approval was not required. '

SIXTH: The Agreement and Plan of Merger was adopted by the board of directars of the .
metging corporation on March 3172008 and shareholder approval was not required. :
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SEVENTH: Signatures for Each Corporation:

Name of Corperation

Appiix, Ine.

Name of Corporation

Apptix Acguisition
Subsidiary, e,

356949 vI/RE

Signature of Officer Printed Name of Individual
and Title
\ ﬂ ,/@ David Ehrhardt
o7 Chief Executive Officer
Signature of Officer Printed Name of Individual
and Title

’ S E£ % /i David Ehrhardt
Chief Executive Officer

[remainder of page intentionally left blank]

P.

3




1

MAR. 31. 2008 4:52PM

356949 VIRE

CSC

EXHIBIT A

AGREEMENT AND PLAN OF MERGER

NO. 512

P.

4




MAR. 31,2008 £:53M  C S ¢ ¥0. 519

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of March 3}, 2008 (this
“Agreement™), is entered into beiween Apptix, Inc., a Florida corporation (“Apptix”), and Apptix
Acquisition Subsidiary, Ine., a Delawars corporation (“A45™).

RECITALS
WHEREAS, Apptix owns all of the issued and outstanding capital stock of AAS;

WHEREAS, the Board of Directors of Apptix believes that it is in the best [nterests of
Apptix and its stockholder that AAS merge with and into Apptix under and pursuant to the
provisions of this Agreement and the Business Corporation Act of the State of Floride, as
amended (the “FBCA™), and the Delaware Genersd Corporation Law, as amended (“the DGCL™;

WHEREAS, the Board of Directors of AAS believes that it is in the best interests of
AAS and its sole stockholder that AAS merge with and into Apptix under and pursuant to the
provisions of this Agreement, the FRCA, and the DGCL.

AGREEMENT
NOW, THEREFORE, ia consideration of the foregoing and the mutual reprosentations,

warranties, covenants and agreements comtained hertin and for other good and valusble.

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
intending 1o be (egalty bound do hereby agres as foilows:

1. Merger. Upon the terms and subject to the conditions set forth in this Agreement,
AAS shall be merged with and into Apptix (the “Merger”). The Merper shall be consummated
by (i} filing with the Florida Secretary of State (“Florida") properly executed articlos of merger
in such form as is required by the relevant provisions of the FBCA (the “Articles of Merger™),
together with such other documents as may be required by the FBCA, and (ii) filing with the
Delaware Secretary of State (*Delmware™) a properly executed certificats of merger in such form
as required by the relevent provisions of the DGCL (the “Cerificate of Mearger™), together with
such other documents as may be required by the DGCL. The Merger shall become effective
upen (i) the filing of the Articles of Merger with the Secretary of State of the State of Florida,
and {ii) the filing of the Certificaie of Merger with the Secretary of Stale of the State of Delaware
{the “Effective Time"),

2. Effects of Merger. The Merger shall have the effects get forth in this Agreement
and Section 607.1106 of the FBCA.,

3, Surviving Corporstion. Following the Effective Time, the separate corporate
existence of AAS shall cease and Apptix shall be the surviving corporation in the Merger (the
“Surviving Corporation™) and shall saceeed to and assume the rights end obligations of AAS in
accordance with applicable law.
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4, Atticles of Incorporationy. At the Effective Time, the Articles of Incomporation of
- Apptix shall be the Aricles of Incorporation of the Swrviving Corporation until thereafier

amended in accordance with applicable law.

5. Bylaws, At the Effective Time, the Bylaws of Apptix shall be the Bylaws of the
Surviving Corporation uniil thereafier amended as provided therein or by applicabla law.

6. Board of Directors and Officers. The directors of Apptix immediately prior to the
Effective Time shall be the directors of the Surviving Corporation following the Effective Time,
and such persons shall gerve as directors untfi their respactive successors are duly elected or
appointed and qualified in the manner provided in the Articles of Incorporation and Bylaws of
the Surviving Corporation, or as otherwise provided by law. The officers of Apptix immediately
prior 1o the Effective Time shall be the officers of the Swviving Corporation following the
Effective Time, and such persons shall serve in such offices until their respective successors are
duly elected or appointed and qualified in the manner providsd in the Certificate of Incorporation
md Bylaws of the Surviving Corparation, or as otherwise provided by law.

7. Conversion of Quistanding Stoclk. At the Effective Time, by virme of the Merger
and without any action on the part of Apptix, AAS or the holder of any of the following
securities, cach issued and owstanding shares of Commoan Stock, $0.001 par valne per share, of
AAS shall be cancelled and extinguished, and no consideration shal]l be delivered in sxchange

therefor.

8. Stock Purchase Rights. No stock purchase rights (including without limitation
opticns, warrants or other rights to purchese AAS capital stock) (collectively “Stock Purchase
Rights™) hall swrvive the Effectiva Time or be assurned, or substituted for, by Apptix, and at the
Effective Time, all Siock Purchase Rights shall terminate in eccordance with their terms or
pursuant to written agresments of the parties thereto. Each outstanding Stock Purchase right
must be exexcised in accordance with lis terms prior to the Effective Time or, if not so exercised,
will extpire and be automatically eancelled at the Effective Time and no considerstion shall be

delivered in exchange therefor.

9. Conditions to Consummation of the Merpger. The consummation of the Merger is

gubject to the following conditions precedent: (i) this Agreement shall have been duly authorized
by all necessary corporats action on the part of Apptix and on the part of AAS and (i} Apptix
and AAS shall have recefved all congents, orders or approvals and shall have satisfied all other
requiremenis prescribed by [aw that are necessary for consumzmation of the Merger.

10.  Teominaton:; Amendment. This Agreement may be terminated and abandoned by
action of the Boards of Directors of Apptix and AAS at any time prior (o the Effective Time.
The Boards of Directors of the parties hereto may amend this Agresment at any time prior 1o the
Effective Time.

I, Inspection of Azmement Pxconted copies of this Agresment shall be on file at
the principal place of business of Apptix at 13461 Sunrise Valley Dr, Sulte 300, Hemdon, VA
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20171. A copy of this Agreement shall be fumished by Apptix, upon request and without cost, to
any stockholder of either Apptix or AAS.

12.  Sgrvice of Process. Service of process may be mailed to the Surviving
Corporatijon at 13461 Sunrise Valley Dr, Suite 300, Hemdon, VA 20171.

12.  Goveming Law. This Agreement shall in all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the State of Delaware without

regard to its conflicts of laws principles or rules.

{SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agresment and
Plan of Merger to be execured on its behalf by its officer duly authorized, all as of the date first
abave written,

APPTIX, INC.
a Florida corporation

ame: D, é L LA i 7

Des
Trtlc (1 v

APPTIX ACQUISITION SUBSIDIARY, INC.,
a Delaware corporation

By: 9,&
Name: %qw Lo Cp g bms &4

Title: pgo
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