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ARTICLES OF MERGER HSG0000222861
QF
BEC ACQUISITION CORP,
INTO
FLORIDA INTRANET GROUP, INC,

The undersigned herehy files these Asticles of Merger pussuant w the provisions of
Sectian 607.1105 of the Florida Business Corporation Act

ARTICLE ¥ S, B
2 B .
BBC ACQUISTTION CORP. and FLORIDA INTRANET GROUP, INC. arethe =%, I
snrparations which are parties to the merger. The surviving camoration is FLORIDA '{Exﬂ% g 05
INTRANET GROU®, INC. s 2
- =
ch
ARTICLE ] %—é -l
Zm

The Plan of Merger adopted by the sharehalders and the Board af Divectors of BBC s
ACQUISITION CORP. and FLORIDA INTRANET GROUP, INC. is antaches heren as Exlsibit
nA¥,

ARTICLE IIT
The Plan of Merger was adoprod by tha sharcholders of BBC ACQUISITIGN CORYP. on
Septamber 2, 1999 and By the sharcholders of FLORIDA INTRANET GROUP, INC. on Septanber
21999,
ARTICLE IV

The marger shall be affecrive upon the filing of these Amicles of Merger with the
Department of State of the State of Florida.

IN WITNESS WHEREOF, each has cauged these Articles of Merger o
be executed by its duly autharized nfficer as of this 3= day of September, 1599.

Fm% RANET GROUT, INC.
By:

Repet D mingpé, Pregident

Carlos J. Deupi

Akerman, Senterfitt & Eideson
One Southeast Third Avanye,
2Bth Floor

Miaml, FIL 33131-1704

305.374-5600 H2920000222861
TOTRL F.&2
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PLAN.OF MERGER

THIS PLAN OF MERCGER is dated Seprember 3, 1999, by and boiween FLORIDA
INTRANET GROUP, INC., a Flerida corporation (hereinafter sometimes called the “Company”),
and BBC ACQUISITION CORP., a Florida corporation (hereinafier sometimes called “Acquisition”;
the Company and Acquisition being hereinafter samenmes called the “Constingent Comorations™).

WITNESSETH:

WHEREAS, the authorized capital stock of the Company consists of 1,000 shares of common
stock, $1.00 par value (the “Company Gommon Stock™), 1,000 shares of which are issued and
ausstanding and no shaves of which are held in the reasury of the Company; and

WHEREAS, the authorized capital siock of Acquisition consists of 500 shares of common
stock, par value $.01 per share (the “Acquisition C "}, 100 shares of which are isened
and outstanding on the date herea¥ and no shares of which are held in the weaswy of Acquisition; and

WHEREAS, the Consiitsent Cerporations and Black Box Corpomtion, a Delaware
corporation (“Blac » ar "Parenr™), are parties 1o a Merger Agresment dated us of the date hersof
{the “Agreement™, providing for, among other things, the execurion and acknowledgment of this
Plan of Merger and for the merger of Acquisition with and imto the Company, with the Company as
the surviving corporavion (the “Menger™), upon the terme set forth in the Agreernant and this Plan of
Merger; and

WHEREAS, the respective Boerds of Directors of the Constituent Corparations deetn the
Merger o be desivable and in the best interests of each of the Conssiruent Corposations and their
respective shareholders and have unanimously approved the Agreerent, the Merger and this Plan of
Merper by resolutions duly adopied and have divected that the Man of Merger be subminad to a vow
of their respective sharehalders sptitled ta vora thereon for considerasion and action with respect
thereto; and

WHEREAS, the respective shareholders of the Constituent Corpararions have unanimously
approved the Agréement, the Merger and this Plas of Merger by resalurions duly adapied;

NOW, THEREFORE, for and in consideration of the premises and of the mutual promises,
stipulations, AGTeEMERTS, COVENAMS and conditions herein contained, and for the purpose of stalng
the terms and conditions of the Merger, the mode of camrying the same into effecr, the mamer of
converting the shares of Company Comynon Stock issued and oustanding immediately prior to the
Effective Time (as heseafter defined) of the Merger insa Black Box Corumon Stck (as hereinafier
defined), and the manner of converfing the shares of Acquisivion Commen Stack {ssued and

JITFA00

HO00000222861

ND.?36 @3




89-83-1933 14:13 CCRS = 9224080 NO.736 F84

HO900002Z22661

omtstanding immediately prios 1o the Effective Time int shares of Company Commen Steek, and
such other details and provisions as are deemed desirable and in accardance with the applicable
pravisions of the Fiorida Business Casporarian Act, the parties herefo agree as follows, intending 10
be legally bound hereby:

I. MERGER

At the Effective Time on the Etffective Date of the Merger (each as hereinafter defined),
Acquisition shall be merged with and into the Company, with the Company (hereinafier somevimes
called the ~Suryiving Corporarion™) as the surviving corporation of the Merger. Subject 10 aud
consistent with the terms and conditions herein provided, & Asricles of Merger prepased in aceordance
with this Plan of Merger and in accardance with the provisions of the Florida Business Carporarion
Act shall be executed and Fled wirh the Secretary of State of the State of Florida on the Effecrive
Dare. Following the Effecrive Time of the Mexrger, the corporale exisience of the Company shall
continue wnaffected and unimpaived, and as the Surviving Corporation of the Merger, the Company
shall conrinue 70 be a corparation govemed by the laws of the State of Floride.

The Merpar shall become effective al the fime (the “Effertive Time") and on the date (the
~Effective Dare") that the Arricles of Merger shall have been filed with the Secretary of State of the
State of Flarida.

2. ARTICLES OF INCORPORATION

The articles of incarporation of the Company shall be and remain the articles af inepyperstion
of the Surviving Corporation wivi) amended in ascordance with applicable law.

3 BYLAWS

At the Effective Time, the hylaws of the Company shall be amended and restated in their
entirety 5o thas the code of regniations of Acquisition shall he and become the Amended end Restaed
Bylaws of the Surviving Corpotarion until amended in aceordanes with applicahle law.

3. S0ARD OF DIRECTORS AND OFFICERS B

The directars of the Surviving Corporation from and afier the Effective Time, and uotil the
earlier of their respective death, resignation or remaval o until their respective successors are duly
elected and qualified, as the case may be, shall be Fred C. Young, Anaa M. Baird, and Roger
Dominguez. The officers of the Surviving Corporation fom arx affer the Effscive Time, and until
the earlier of their Tespective dearh, resignation or rarmaval or unril their respective SUCCesSerS are
duly lected and qualified, as the case may be, shall be: Frad C. Young, Chief Execurive Officer;
Rager Domingez, President, German Dominguez, Vice President, and Anna M. Baisd, Secretary and
Treasurer.

TR +2-
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5 MANNER OF CONVERTING AND EXCHANGING SHARES

5.1  Fach shave of Compdny Coramoan Steck issued and ovrstanding (the total of
which shall not exceed 1.000 shares) on the Effective Dare (including shares subject to vestrictions
as Yo transfer or otherwise, but excluding Company Common Siack held in the weaswy of Company)
shall, by virtus of the Merger and withous any action on the part of the holder thereof, be converted
into a cash payment of $3,000 (the “Merger Considerarion™). The Merger Consideration shall be
payable g1 the Closing and upon swrender of the certificates for the Company Common Stock,

5.2 Each share of Acquisition Comman Stock issued and outstanding on the
Effective Date of the Mergey shall, by virue of the Merger and withous any action on the patt of the
holder thereof; be converfed into and exchanged for one shave of Company Conunon Stack of the
par value of $.01 per shars, duly and validly issued and fully paid and nen-gssessable.

6. SURRENDER OF CERTIFICATES

6.1 From and afier the Effecrive Time, each holder of certificares representing
shares of Company Comunon Stock converted by virte of the Merger into the right w receive the
Merger Consideravion, upon suwender of such certificates to Black Box (the “Exghange Agent™,
shall be entitjed farthwith to receive in exchange therefor the Merger Consideration 1o which such
holder is entitled pursuany o the werms of this Plan of Merger,

6.2 From and afier the Effective Tims, each certificate which, prior to the
Effective Time, vepresented omstanding Company Commaon Stack, shall evidence only the righr o
receive the Mesper Consideration on the basis set forth in Amicle 3 hereof. The aforeszid conversion
shall ke complete and efiecrive ar the Effective Time without zegard 1o the date or dates upon which
owrstanding cemsificates of Company Canmon Stoek are surrendersd for such Merger Consideration.

7. RIGHTS ANTY OBLIGATIONS

At the Effecrive Time of the Merger, the separate existence of Acquisition shall cease and
in accordance with the 1erms of the Agreement and this Plan of Merger, the Company shall passess
and be vestad with all of the rights, privileges, franchises, immmunities and powers and all prapery
(veal, personal or mixed) of Acquisition, debrs due 1o Acquisition, choses in action and a!l gther
things belanging 10 Acquisition, and the Company shall be subject 1o ail of the reswictions,
liahilides, disabilities and duties of Acquisition,

The identity, existence, puposes, powers, objects, franchises, privilepes, rights and
jmmunities of the Campany shall conrinve wnaffected and unimpaired by the Merger.

RLA-IYTR00-L
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8. MULTIPLE COUNTERPARTS; TITLES

For the convenience of the partics hereto and to facilitue the required flinp of documents,
any nwnber of coumerparts of this Plan of Merger may be execwred, and each such couterpart shall
be deemed to be an original sTument.

The ritles of the Aricles of this Plan of Merger are inserted for convenience of reference and
shall not affect the meaning of the terms heraof.

4. ABANDONMENT OF MERGER

Notwithstanding the appraval of this Plan of Merger by the shareholders of either or both of
the Constituent Corporations, this Plan of Merger may be resminated and the Merper abandoned as
any time pricr w the Effective Date of the Merger in the masner and upon the conditions set fonth
in e Agreement.

10,  TERMINATION OF MERGER BY EXPIRATION OF TIME

In the event that the Effective Date of the Mexger does ot occur on 0 bafare Sepember 30,
1699, this Plan of Merger shall tenminate without any action an the pavi of cither of the parties hereto.

11, AMENDMENTS

Priar 1o the Effective Time, the Boards of Directors of the Constimuént Carporations may
amend this Plan of Merger, exeept thar any amendment made suhsequent 1o the adoprion of the Flan
by the shareholders of any Constifuent Corparation shall not change:

11.1  The amount oF kind of shares, obligations, cash, property or rights o be
received in exchange for or on conversion of all oz any of the shares of the Constituent Carporaton;

112 Anyterm of the Articles of Incarparation of the Surviving Corporation 1o be
eifected by the Merger; or

113 Any of she erms and conditions of this Plan of Merger if the change would
adversely affect the holders of any shares of the Constituent Corporations.

fintemionaily left blank]
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IN WITNESS WHEREOF, each of the Constituent Corporations kias cawsed this
PLAN OF MERGER 10 be signed by a duly awhorized officer in accordance with she Flonda
Business Carporation Act gnd atested by the signatue of its Secretary ov an Assistant Secretary, all
as of the day and vear {irst abave writich.

ATTEST: FLORIDA INTRANET GROUP, INC.
By:
. Secrtary Name: .

Tive;
ATTEST: PRC ACQUISITION CORP.
- By: s
— » SECretATY Namg; ;

Titde:
IETAm -3
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