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ARTICLES OF MERGER
Merger Sheet

MERGING:

DELPAR ENTERPRISES, INC., a Florida corporation, H01126

into

NTW INCORPORATED OF VIRGIN!A, a Delaware corporation 856649

File date: May 8, 1998

Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE oy .
Sandra B. Mortham e , :
Secretary of State /_P[ 20158 b:ucl«r_ Qi&i_(.
May 11, 1998 : - S
Dhanks

C T CORPORATION SYSTEM

TALLAHASSEE, FL

SUBJECT: NTW INCORPORATED dcing business

INCORPORATED OF VIRGINIA
Ref. Number: 856649

in Florida as NTW

We have received your document for NTW INCORPORATED doing business in

Florida as NTW INCORPORATED OF VIRGINIA and your check(s) totaling
$70.00. However, the enclosed document has not been filed and is being

returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors

when no vote of the shareholders is required.
Please return your document, along with a copy of this letter, within 60 days or

-,
.

your filing will be considered abandoned.
=
If you have any questions concerning the filing of your document, please ¢all
(850) 487-6957. =
o
Joy Moon-French i
Corporate Specialist Letter Number: 898A000258252
&
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER F! é‘ E ﬂ

OF 98 HAY -
DELPAR ENTERPRISES, INC. SEcRer 8 PY b py
(Subsidiary Corporation) TALL ;é ARY OF §TaTe
ASSEE, FLaRTE
’ R{
INTO DA

NTW INCORPORATED
(Parent Corporation)

Pursuant to Section 607.1104 of the Florida Business Corporation Act, the undersigned
corporations adopt the following Austicles of Merger:

FIRST: NTW Incorporated is a corporation organized under the laws of the State
of Delaware owning at least 80 percent of the shares of Delpar Enterprises, Inc., a corporation
organized under the law(s) of the State of Florida.

SECOND: The following plan of merger was adopted by the board of directors of
NTW Incorporated on April 30, 1998.

THIRD: The pro rata issuance of shares of the subsidiary to the holders of the
shares of the parent corporation upon surrender of any certificates therefor is provided for as
follows:

See attached Agreement and Plan of Merger.

FOURTH: Shareholders of the subsidiary who, except for the applicability of this
section, would be entitled to vote and who dissent from the merger pursuant to Section 607.1320
F.S., may be entitled, if they comply with the provisions of this Act regarding the rights of
dissenting shareholders, to be paid the fair value of their shares.

FIFTH: A copy or summary of the plan of merger delivered by the parent
corporation on the __30th _ day of April, 1998, to each shareholder of the subsidiary who in
writing waived the mailing requirement.

SIXTH: The effective date of the merger is April 30 _, 1998.



Signed this _ S0P Day of April, 1998.

NTW INCORPORATED

(Surviving Corporation)

{Chairman or ViceCHairman of the Board
of Directors, or President or another Officer)

Paul A. Baffico

(Name)

Chairman, President and Chief Executive Officer.

(Title)

_Delpar Enterprises, Inc.
Corporation)

By
(Chéiffedn of ¥ige Chdirman of the Board
of Directors; 6t President or another Officer)

Brian A. 3Sexton

(N ame)

President and chief Executive QOfficer

(Title)




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of the jothday of April,
1998 between NTW Incorporated, a Delawara corporation ("NTW"), and Delpar
Enterprises, Inc., a Florida corporation ("Delpar”).

WHEREAS, as of the date hereof, the authorized capital stock of Deipar consists
of 1,000 shares of common stock, no par value of which 989 shares are issued and
outstanding; and

WHEREAS, the Boards of Directors of NTW and Delpar deem it desirable and in
the best interest of their respective corporations and shareholders that Delpar merge
with and into NTW (the "Merger") in accordance with the terms and conditions set forth

herein.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Merger. Pursuant to the application provisions of the Delaware General
Corporation Law and the Florida General Corporation Act, Delpar hereby merges with
and into NTW and the separate corporate existence of Delpar shall hereby cease.
NTW shall be the surviving corporation (sometimes hereinafter referred to as the
"Surviving Corporation”) and shail continue to be governed by the laws of the State of
Delaware and the separate corporate existence of NTW, with all its purposes, abjects,
rights, privileges, powers and franchises, shall continue unaffected by the Merger.

2. Effective Date.

This Agreement shall becomsa sffective immediatsly upon compliance with the
laws of this state (the "Effective Date”).

3. Manner and Basis of Cancellation of Delpar Corporation
Shares. .

(i) The number of shares which Delpar has authority te issue and which are
issued and outstanding as of the date hereof are as follows:

Number of Par Number of Shares
Class Authorized Shares Value Qutstanding

Common 1,000 $.50 998



(i)  Each share of Delpar Common Stock that is issued and outstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled upon the Merger.

4. Cerificate of Incorporation, By-Laws, Directors and Oficers_of the
Surviving Corporation.

The Cerfificate of Incorporation of NTW shall be the Certificate of Incorporation
of the Surviving Corporation.

The By-Laws of NTW as in effect immediately prior to the Effective Date of the
Merger shall be and remain the By-Laws of the Surviving Corporation, until thereafter
amended in accordance with applicable law. All individuals who immediately prior fo
the Effective Date of the Merger were directors and officers of NTW shall remain
directors and officers of the Surviving Carporation.

8. Effect of Merger.

At the Effective Date of the Merger:

(@) The Surviving Corporation shall thereupon and thereafter possess all of
the rights, privileges, immunities and franchises, whether of a public or private nature,
of all of the parties hereto, and all property, real, personal and mixed, and all debts due
on whatever account, including subscription to shares, and all other choses in action
and all and every other interest, of or belonging to or due to any of the parties hereto,
shall be taken and deemed to be transferred to and vested to NTW without further act
or deed: and the title to any real estates, or any interest therein, vested in any of the
parties hereto shall not revert or in any way be impaired by reason of the Merger;

(b) The Surviving Corporation shall be responsible and liable for all of the
liabilities and obligations of the parties hereto; and any claim existing or action or
proceeding pending by or against any party hersto may be substituted in its place.
Neither the rights of creditors nor any liens upon the properties of any of the partios
hereto shall be impaired by the Merger.

6. Termination. _

At any time prior io the filing hereof this Agreement and the Merger may be
terminated by a written agreement signed by the Boards of Directors of all of the parties
hereto, prepared and executed in the manner provided in Section 7 hereof. In the
event of such termination and abandonment, this Agreement shall become void and of
no effect, without any liability on the part of any of the parties hereto or their respective
directors, officers, or shareholders.



7. Modifications, Amendments and Waiver,

At any time prior to the filing hereof, the parties hereto by their respective Board
of Directors, may by written agreement amend, waive, modify or extend the time for
performance of any obligation or other acts required to be performed by this
Agreement.

8. Service of Process on Surviving Corporation.

it is agreed that, upon and after the issuance of a certificate of merger by the
Delaware Secretary of State:

{a) The Surviving Corporation may be served with process in the State of
Delaware in any proceeding for the enforcement of any obligation on any corporation
which is a party to the Merger and in any proceeding for the enforcement of rights of a
dissenting sharsholder of any such corporation organized under the laws of the State
of Delaware against the Surviving Corporation.

(b) The Secretary of State of the State of Delaware shall be and hereby is
irrevocably appointed as the agent of the Surviving Corporation to accept service of
process in any such proceeding.



IN WITNESS WHEREOF, this Agreement has been executed by the duly
authorized officers of each of the parties hereta as of the day and year first above

written.

btk st

Secretary

NTW Incorporated
a Delaware corporation
("NTW")

Paul A. Baffi€o
President

Delpar Enterprises, Inc.
a Florida corporation
("Delpar}

TOTAL P.&S -



