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Glenda B Haod
Becxetary of Stots

Oatober 5, 2004

DENICO, INC.
1988 GUAVA AVE
MELBOURNE, FL 32035US

SUBJECT: DENICO, INC.
REF: V61013

We received your electronically transmitted dooument. Howaver, the
documant har not bean filed. Flaase make the following coxrrsctions and
refax the complete document, inaluding the electronie filing cover sheetb.

THE REGISTERED AGENT DESIGNATEDL IN TEE AMENDED AND RESTATED ARTICLES AND
THE REGISTERED JGENT SIGNING DIFFER. THE AGENT LISTED IS5 VENVEST, INC.
AND THE AGENT SIGNING Y8 F & L CORp, PLEASE CLBRIFY.

Please return your documgnt, along with a copy of thisa letter, within &
days or your filing will be consi d abandoned.

If you have any quastions concerning the filling of your document, please
call (850) 245~-690%8,

Darlene Connell FAX Aud. #: BO4000196549
Document Specislist Ietter Number: G604R00057658

Division of Corporafions - P.O. BOX 6827 -Tallshassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Semetery of State -

Catoher 4, 2004

DENICO, INC.
1988 GUAVL AVE
MELEOURNE, FL 32335US8

SURJECT: DENICO, INC,
REF: V61013

We raceived your &lectronically transnitted dosument. However, the
documant heas not been filed. Plaacse make tha following asorracstions and
refax the complete document, including the electronic filing cover sheet.

The decuwent must contaln written acceptance by the registered agent,
(i.e. "I hereby am familiar with and accaept the duties and
regponsibilitias as registered agent for gald corporation/limited
liablility company”); and the registered agent's signature.

Please return your document, along with a copy of this latter, within &0
daysa or your filing will be considered abandoned.

If you have any questions concarning the Iiling of your dooument, please
call (850) 245-6906.

Darlene Connell FAX hAud. #: H04000196549
Dogument Spacialist Letter Number: G04A00057458

Divigion of Corporations - P.O. BOX 6327 -Tallshassee, Florida 32314
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ARTICLES OF MERGER
MERGING A 2
DENICO ACQUISITION CORPORATION “0 g

(2 Florida corporation) i'{‘__"‘ - 2
FACA
WITH AND INTO 22, G

L:n ?ﬂ —_;‘_

DENICO, INC. Za B2

{a Florida corporation) __"'::\ -

Pursnant to the Sections 607.1101 and 607.1105 of the Florida Business

Corporation Act (the *FBCA™), the undersigned corporations have executed ithese Articles of
Merger by which DENICO ACQUISITION CORPORATION, a Florida corporation (the
“Tetmninating Corporation™), shall be merged (the “Merger™) with and into DENICO, INC., a
Florida corporation (the “Surviving Corporation™), in accordance with a Merger Agreement {the
“Agrcement”), adopted pursuant {o Section 607.1103 of the FBCA. The undersigned
corporations hereby certify as follows:

L.

Parties of Merger. The names of the corporations proposing to merge and the names of
the stales or countries under the laws of which such corporations are organized are as
follows:

Denico Acquisition Cotpotation l Florida
Denico, Inc. Florida
Compliance with Flojida Taw, The Terminating Corporation and the Surviving

Corporation are complying with the applicable provisions of Sections 607.1101 and
607.1105 of the FBCA.

Plan of Merger, The terms and conditions of the proposed merger and the manner and
basis for converting the shares are set forth in the Agreement. Attached hereto as Exhibit
A is o Plan of Merger, which implements the terms of the Agreement,

Board of Dirgetors Approval. The Agreement and Plan of Merger was approved and
adopted, by the respective Boards of Directors of the Terminating Corporation on

September 30, 2004, and by the Surviving Corporation on October 1, 2004.

Shareholder Approval. The Agreement was approved and adopted by the shareholders of
the Terminating Corporaiion on September 30, 2004, and by the shareholders of the
Surviving Corporation on Qctober 1, 2004,

(((HO4000196549 3)))
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. o on which theee Articles of Merger are filed with the Secretary
State, State of Florida. of

IN WITNESS WHEREOF, the parties have cansed theee Articles of Mesger to
be exeryted as of this 1at day of October, 2004.

“Terminsating Corporation”

DENICO ACQUISITION CORPORATION,
a Florida cosporation

LD
Name . Long
Title: Financial

 *"Bgrviving Corporation™
DENICO, INC,, a Flazida sotpormuon

aniei Lany Denmison
Title: Chief Executive Offices

{( (804000196549 333)
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EXHIRIT A
PLAN QF MERGER

THIS PLAN OF MERGER (the “Plan™) is adopted and approved this 1st day of
October, 2004 by and among:

DENICO ACQUISITION CORFPORATION,
a Florida corporation (the *“Terminating Corporation™)

AND

DENICO, INC.,
a Florida corporation (the “Surviving Corporation™).

‘The Terminating Corporation and the Surviving Corporation are referred to collectively herein as
the “Constituent Corporations.™

BACKGROUND
The Shareholders und the Board of Directors of the Constituent Corporations have
determined that it is in the best interests of the Constituent Corporalions to merge in accordance
with the provisions of Section 607.1101 of the Florida Business Corporations Act, all in
accordance with the terms and conditions hereinafier set forth.

PLAN

[\_ﬂ! Eg er.

The Terminating Corporation shall merge with and into the Surviving
Cotporation, which corporation shall survive the merger. The effective date of the merger shall
be the later of Qotober 1, 2004 or the date on which the Articles of Merger are filed in the offices
of the Secretary of State, State of Flotida.

anizatj Poc of Burvivipg Co

Upon the affective date of the merger provided for herein, the Articles of
Incorporation of the Surviving Cotporation, DENICO, INC., shall be amended and restated as set
forth on Schedule 1 hereto.

Dir d

Upon the effective date of the merger provided for herein, the Board of Directors
of the Surviving Corporation shall consist of the following persons:

Jarnes D, Abrams

Such person shall serve until his successor shall have been duly elected and qualified, or until his
prior death, resignation or removal.

£05.350410.1 ({(HO4000196549 3)))
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The persons who shall be the officers of the Surviving Corporation after the
consurnmation of the transactions described herein shall consist of the following persons:

Jim Abrams Chief Executive Officer

Hm Abrams President
Arthur J. Long Chief Financial Officer
Arthur J. Long Secretary

Paity Myers Treasurer

Such persons shall serve until his or her successors shall have been duly appointed and qualified,
or until his or her prior death, resignation or removal,

fect of

The merger shall have the effects set forth in the Florida Business Corporation Act.
Without limiting the generality of the foregoing, and subject thereto, upon the effective date of
the merger, all the properties, rights, privileges, powers and franchises of the Surviving
Corporation and the Terminating Corporation shall vest in the Surviving Corporation, Denico,
Inc., and all debts, ligbilities and dutics of the Surviving Corporation and the Terminating
Corporation shall becomne the debts, liabilities and duties of the Surviving Corporation.

In addition, upon the effective date of the merger, all of the issued and outstanding shares
of Denico, Inc. (except for any treasury shares or shares owned by Denico Acquisition
Corporation, which shares shall be cancelled and retired) will be converted into the right to
receive at the closing of the merger (i) 550 shares of VenVest, Inc. common stock plus (ii) an
amount in cash equal to the balance of the loan from the sole shareholder of Denico, Ing,, as
roflected on Denico Inc.'s balance sheet as of the closing date of the merger.

versi ital fT

Each of the shares of common stock of the Tetminating Corporation issued and
outstanding as of the ¢ffective date hereof shall, by virtue of the merger and without any action
on the part of the holder thereof, be converted to the xight to receive one (1) share of the common
stock of the Surviving Corporation, which shall be cancelled and retired upon the merger and no
consideration shall be delivered with respect thereto or in exchange therefor.

IN WITNESS WHEREOF, the undersigned Terminating Corporation and
Surviving Corporation have caused these presents to be executed by their duly authonzed
officers as of the day and year first above written.

(((H04000196549 3}))

0053504104
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DENICO ACQUISTTION CORPORATION,
a Florkis corporation

a Florida cotporation

B
: Laryy Dennison
T;:? Chief Executive Officer

(((HO4000196549 3}))
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
- OF
DENICO, INC.

Pursuant to Section 607.1101 of the Florida Business Corporation Act (the
“FBCA™), Denico, In¢, (the “Corporation™) hereby adopts these Amended and Restated Axticles

of Incorporation:
FIRST:
NAME
The name of the Corporation is: Denico, Inc.
SECOND:
PRINCIPAL ADD S ADDRESS

The address of the principal office and mailing address of the Corporation is c/o
VenVast, Inc., 2 North Tamiami Trail, Suite B0S, Samasota, Florida 34236.

| THIRD:
BUSINESS AND ACTIVITIES

The Corporation may, and is authorized to, engage in any activity or business
permitted under the laws of the United States and the State of Florida.

FOURTH:

TERED AG

The address of the Corporation’s registered office is One Independent Drive, Suite
1300, Jacksonville, Florida 32202, and the registered agent at such address is F&L Corp.

FIFTH:
CAPITAL STOCK

The total nmumber of shares of all ¢lasses of capital stock that the Corporation shall
have the authority to issue shall be 10,000 shares, all of which shares shall be voting Common
Stock having a par value of $0.01 per share, designated “Common Stock.” Pursuant to Section
607.0602 of the FBCA, the Board of Directors is authorized, without the approval of the

{ ( {HO4000196549 3)))
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Corporation, to {a) provide for the classification and reclassification of any unissued shares of
common stock and determine the preferences, limitations, and relstive rights thereof and (b) issue
common Stock in one or more classes or series, all within the lmitations set forth in Section
607.0601 of the FBCA,

SIXTH:
INDEMNIFICATION

The Corporation shall indemnify to the full extent permitted or required by the
FBCA, any person who was or is a party, or threatened to be made, a party to any proceeding
{including by or in the right of the Corporation) by reason of the fact that he is or was an Officer
or Director of the Corporation or serves or served any other eatcrprise at the request of the
Corporation. Without limiting the foregoing in any way, the Corporation shall indemnify any
Officer or Director who was or is a party to any proceeding {including by or in the right of the
Corporation) againsi Hability incurred in connection with such proceeding, including any appeal
thereof, il such Officer or Director acted in good faith and in a manner he reasonably believed to
be in, or not opposed to, the best inderests of the Comporation and, with respect o any criminal
action or proceeding, had no reasonable cause to believe his conduct unlawful.

(ACCEPTANCE BY REGISTERED AGENT APPEARS ON FOLLOWING PAGE]

({(E04000196549 3]11)

005.350410.4 3
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ACCEPTANCE OF APPOINTMENT
Y INITIA GIST. D NT

THE UNDERSIGNED, having been named in the foregoing Articles of
Incorporation as initiel Registered Agent at the office designated therein, hereby mccepts such
appointment and agrees to act in such capacity. The undersigned hereby states that he is familiar
with, aud hereby accepts, the obligations set forth in Section 607.0505, Florida Statutes, and the
undersigned will further comply with any other provisions of law made epplicable to him as
Registercd Agent of the Corporation.

PATED this 1% day of October, 2004,

F & L CORD.
™ AN N
By:
Name: Martin A, Traber
Title: Vice Presideni

{ ( {HO4000196549 311}
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