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ARTICLES/CERTIFICATE OF MERGER 4 w

Porgusnt to Section 608.4382, Florida Statutas and Section 26 Z{é

4 6f the Deleware Genersl
Corperation, Law (“DGCL™, SECNAP NETWORK SECURITY, LLC. a Floride limited
ligbility company (LLC™), and SECNAP NETWORK SECURITY CORPORATION, e

Delawae corporstion (“NEWCO™. adopt the following Articles/Certiftoate of Merger for the
purpose of merging LLC into NEWCO, the latter of which shell survive the Mearger:

ARTICLET

That certain Agreement snd Plen of Merger (the “Plan”) atiached to and made & part of
theee Articles/Ceartificaze of Merger, meers the reguirements of Section 608.4382, Florida
Stawutes, and Seeton 264 of the DGCL, and has been duly approved, ndopted, certified, sxecited
wnd scknowledged by LLC in accovdance with Chaprer 608, Florida Starstss, and by NEWCQ in
P accordance with the DGCL. A copy of the Agreement and Plan of Merger will be fumished by

L]
<
NEWCO on request, withoul cost, 16 any siockholder sENEWCO o member of ZLC. = R
s SRS R e
E T o T
ARTICLE I % e
An exetuted copy of the Plan is on file 21 the princips! office of NEWCO. The addressof 3
the principal office of NEWCO is: e @
123 NW. 13™ Smeet Er
Suite 206
Boca Raton, Florida 33432
ARTICLE IIT

NEWCQ hereby appoints the Sseretary of State of Florida as irs egent for substitute
service of process pursuant to Chapter 48, Florida Suarutes, in spy procesding to enforce any
obligation or the rights of any dissenting membe=g 6f LLC.,

ARTICLE TV

NEWCO agrees to promp:ly pay to the dissenting members of LLC the amoun, if 2y, to
which such digsenting mermbers are eptifl2d under Section 608.4384, Florida Statutes.

ARTICLEV
The merger is permitted upder the respective [zwg of Florida and Delaware and is not

prohibited by (i) the Articles of Organization or the Operzting Agreement of LLC; or (if) the

Costificate of Incorporation or Bylaws of NEWCO. The Certificerc of Incorporation of NEWCO
skal] remain in «ffect after the merger.

HO3000343868 3
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ARTICLE V]

The merger shall become effective 2s of the later of the date the Articles of Merger are

submitted for fling with the Floride Department of State and the Szcretary of State of the State
of Delawme.

ARTICEE VI
These Articles/Certificate of Merger comply with and were exscared as of the 30™ day of
Decamber, 2003, in accordance with the laws of cach party”s applicable furisdiction.

SECNAP NETWORK S§ECURITY
CORPORATION, 2 Delaware corporation

Irs: / 'égfj

SECNAP NETWORK SECURITY, LGS,

2 Florida Ibmited Uability comppaty .. o0

o7

H03000343868 3

G 08F P. 3717

BERIE

OHY



Dec-21-03 131i:23A

OFC. 30. 2003 4:05PM CORPORATION SV €O j0.¢85 P 4/17

E03000343868 3

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreament”) is made as of
December 30, 2003, betwveen SECNAP NETWORK. SECURITY CORPORATION, a Delawarc
corparation (*NEWCO0"), and SECNAP NETWORK SECURITY, LL.C., a Florida limited
Lability company (“LLC”). NEWCO and LLC ae sometimes collectively referred to inm this
Agreement az the “Constituent Entities.”

’ RECITALS

LLC is a limited [isbility company duly crganized and existing under the laws of the
State of Florida, having been organized on December 6, 2001, pursuant to the Florida Stanmes
(the “FS™);

NEWCO is a corporation duly organized and existing under the laws of the State of
Dclaware, having been incorporated on November 12, 2003, pursuant to the Delaware Genera]
Corporatiors Law {"DGCL™)

The manager of LLC and the board of d:.rectors of NEWCO have determined that' {qis
advisable and in the best interests of each respective partv that LLC merge with md’ Lo
NEWCO upon the terms and subject to the conditions set forth in this Agreement; and i

.,,:-_’:

The members of LLC and the gtockholders of NEWCO hmve approved this Agrcemeﬁtii

NOW, THEREFORE, in copsideration of the mutual agreements and covemm’cs
contained in this Agreement, NEWCO and LLC agree as follows: :

ARTICLET
/ LLC sheail be merged with and inte NEWCO (the “Merger”), and NEWCD shall survive
the merger (the “Surviving Corporation™). Appropriate documents necessary 1o effechuaie the

Merger shail be fiied with ths States of Florida and Delaware and the Merger shall be offective ar
the time provided by applicable law (the “Effective Time”).

ARTICLEI]

At the Effective Time, in acecordance with the provisions of this Agrecment and the laws
of the Srates of Florids and Delavware:

RS ,id—aEJRﬁ‘SU

1. The Constituent Entities shall be_mersed infg a single corporation, which shall be |
the Surviving Corpogation, and the separate existence of LLC shall cease.

HO3000343868 3
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2- The Surviving Corporation shall remasin a Delaware Corporation, The Surviving
Corporation shall have ul} the rights, privileges, immumities and powers and be subject to all the
duties and lighilities of 2 corporaton under Delaware law and shall bave and possess all the
/ rights, privileges, immunities and franchises, public or private, of both of the Comstituent |
Entiries.

3. All property, real, personal and mixed, all debts due on whatever account, all
rights of action, and all other asscts or interests of any description, belonging to or due to either
or both of ths Constituent Entitics, shall be deerned 10 be ransferred and vested in the Surviving |
Corporation without further act or deed. The title to any 23l estate, or any inierest in real estate,
vegted in either of the Constituert Entitles, shall not revert or be io any way impaired because of
the Merger.

4. The Surviving Cerporation shall be responsibie and liable for all of the lLiabilities
end obligations of both of the Constituent Entities, and all dabs, liabilities and duties of both
Constituent Entitizs ghall attach to ths Surviving Corporation and may be enforced ageinst the
Surviving Corporation 10 the same extent as if the debts, liabilities and dutes had been ineuryed
or courzcted, or both, by the Surviving Corporation. A clzim cxisting or action or proceeding
pending by or agaiust either of the Constituent Lntities may be prosecuted as if the Merger had
not taken place or the Surviving Corporation may be substituted in the place of the Constituent
Entity, es applicable. The rights of agy creditors and any lien upon the property of the |
Constituent Entiies shall not be impaired by tie Merger. :

5. All acts, plans, policies, agreements, arrangements, approvals and suthorizarions
of each of the Constituent Entitdes, its members, stockholders, managers, board of dircuiors N
conmmitites thereof, officers and ugents that wers valid and effective fmmediately before fhe”
Effective Time shafl he taken for all purposes as the acts, plans, policies, agrocmentss
arrangements, approvals aud authorizations of the Surviving Corporation and shall be effectiyé
and binding on the Surviving Corporaton as the same were with respsct to the Consttueit |
Entities, ’”:“

6. From and after the Effective Time, the Certificate of Incorporation of NEWCO, s
existing and constituted at the Effective Time, shall constitute the Certificate of Incorporation of”
the Surviving Corporation without change or amendment until the same is ahered, amended or
repealed in sccordance with law and the provisions of the Certificate of Incorporation mnd
Bylaws of the Surviving Corporation.

7. From apd zfter the Effective [ime, the Bylaws of NEWCQ, as existing and
constituted at the Effective Time, shall constitute the Bylaws of the Surviving Corporation
without change or amendment until the same are altered, amended or repealed in accordance
with law and the provisions of the Certificate of Tncerporation and Bylaws of the Swrviving
Corporaticr.

8. The directors of NEWCQO at the Effective Tirme shall be and constwte the
directors of the Surviving Corporation until their successars are elected or they are removed from

HO3000343868 3
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office in accordance with law and the provisions of the Certificate of Incorporation and Bylaws
of the Surviving Corporation.

9. The officers of NEWCO in office at the Effective Time shall be and constitute the
officers of the Sweviving Corporation wptil their successors are appointed or they are removed
from office in accordance with law and the provisions of the Certificate of Incorporation amd
Bylaws of the Surviving Corporation.

ARTICLE [T

The menner and basis of converting the equity interests of LLC into shares of the
Surviving Corporation are as follows:

""-gr- o J
Lak

kA
1. Al the Effective Time, each wnit of LLC membership intersst shall be cxchan’ged o
for ope share of NEWCO comimoan stock, $.01 par value (“NEWCO Common Stock™. = ;'

-
-
T

2. . Eeach ouwstanding share of NEWCO Common Siock outstanding immeﬁgrely
before the BEffective Time shall remain unchanged.

/ ARTICLE IV

At the Effective Time, the respective assets of NEWCO and LLC shall he taken up or
continued on the books of the Surviving Corporation in the amoumts at which the assets have
been caried on their respecdve books immediately before the Efective Time, and the respective
Labilities and reserves of NEWCO and LLC shall be taken up or continued on the books of the
Surviving Carporation in the amounts at which those liabilities and reserves have been carred on
their respccnve books iounediately before the Effective Time.,

ABRTICLEV

Stockholders of NEWCO are entiled to dissentars” rights with respect to the Merger |
under Section 262 of the DGCL and members of LLC are entitied to dissenter’s rights under
Section 608.4384 of the FS (the “Dissent Procedure™), copies of bath of which are reprinted in
full ay Appendix I to this Agreement and Plan of Merger, Stockholders of NEWCO or members |
of LLC whe dissent from fhe Morger pursuant to the Dissent Procedure and comply with the
Dissent Procedure may be entitled to be paid fair value for ther shares. FAILURE TO
STRICTLY COMPLY WITH THE DISSENT PROCEDURES COULD RESULT IN THE
LOSS OF DISSENTERS’ RIGHTS.

(G He 1845l

[

enﬁ:

ARTICILE VI

From time to time, &5 and when requited by the Swviving Corporation or by its
successora or assigns, there shall be axecuted and delivered on behalf of L1LC such deeds and
other insthumoents, and there shall be taken or caused to be taken by i all such further and other
action zs shall be appropoate, advisable or necessary in order to vest, perfect or confirm in the
Swrviving Corporation the title to and possession of all property, interests, assets, rights,

HOM00G343868 3
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privilegex, immunities, powers, franchises and authority 0f LLC, and otherwise 1o camry out the
purposes of this Agreement, and the officers and directors of the Surviving Corporstion are fully
authorized in the name and on behalf of LLC or otherwisc, to take any and all such action and to
execnte and deliver any and all such deeds and other insmuments.

ARTICLE V1T

This Agresmant shall be deemed and be taken to be the Plan of Merger of the Constituent
Extities upon the filing and recording of the documents and the doing of the acts and things that
are required to accomplish the Merger under the laws of the State of Delaware and Florida. This
Agresment shall be farpished by the Surviving Corporation, on request and without cost, to any
stockholder or member of either Constituant Entity. |

ARTICLEVIN
LLC represents and warrants that LLC has evaluated the suitability of this Agreement
and, to the extent LLC believes necessary, hag consulted with its professional, legal, tax snd
financial advisors regarding the saxue and determined to maove forward, without rehiance npon
any Ispresenations or other information (cither oral or written) other than thosc specifically
coriained in this Agreement. The execution of this Apreemment has been duly authorized 2and
approved by LLC s managiog member and members.

N‘EWCD represents and warrapts that the exécution of this Agrecment has bem*ﬂﬁly
aunthorized and approved by NEWCO’s board of directors and grogkboldars. Sin

[Pt

L

ARTICLEX Do

Notwithstanding 2nything in this Agreement to the contrery, this Agreement may, sﬁb_{gct
10 the laws of Delaware, be amended, abandoned or postponed by the board of directérs of 7] <n
NEWCO at any Hme before the Effcctive Time for any reason deemed appropriate by the bioard
of directors of NEWCO.

Pf !

Hd lE'ZJ:iG £0
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N WITNESS WHEREROF, the pates herotop have caused this duly spproved
Agresment snd Plan of Meyger 10 ba axesvred and delivercd hy their regpective autherized

officers as of the date fivst eet forth above.

SECNAP NETWORK. SEC;; ITY

a Delaprarg, orarion
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nonstock corporation; the words “stack” and “"share™ mean end include what is ordinarily
meant by those words and also membership or membership Interest of a member of a

and the words “"deposilory rageiplt™ mean a receipt or other

nonstock corporation;
instrumaont issued by a depository representing an interest in ons or more shares, or
fractions therasf, solely of stock of a corporation, which stock is deposited with the

depository. .

{b) Appraisal rights shall be avuilable for the shares of any class or series of stock of a
constituent corporation in @ marger or canscildation to be effected pursuant to § 251 {other
than a8 merger effected pursuant to § 251{g) of this title), § 252, § 254, § 257, § 258, §

263 or § 264 of this title:

(1} Provided, however, that no appraisal rights undar this saction shall be avallable
for the shares of any cass or scries of stock, which stock, or depository recelpts in respect
thereof, at the record date fixed to determine the stockholders entitied to receive notice of
and to vote at the meesting of stocikholders to act uvpon the agresment of merger or
consolidation, were sither (i) listad on 8 national securities exchange or desiguated as a
natoral market systern security on an interdealer quothtion system by the Natlonal
Association of Securities Deaters, Inc. or (i) heid of racord by moie than 2,000 holders; and
further provided that no appralsal rights shall be available for any shares of stock of the
consttucent corporation surviving a merger if the merger did not require for jts approval the
vote of the stockholdars of the surviving corporation as provided i subsection (f) of § 251

of this titla. .

- (2) Notwithstanding paregraph (1) of this subsection, appraisal rights under this
section shail be available for the shares of any class or serias of stock of a constituent
corporation I the haolders thereof are raquired by the terms of an agraement of merger or
consolidation pursyant to §5 251, 252, 254, 257, 258, 263 and 264 of this tile to accept for

such stock anything except:
2. Shares of stock of the corporation surviving or resulting from such merger

or consolidatlon, or depogitory recelipts In respect thereof;
b. Shares of stock of any othar corporatian, or depository receipts in respect

thereof, which shares of stoclk {or depositery receipts in respect thereof or depository

AOM 4
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