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FLORIDA DEVARTMENT OF STATE

Jirg Smith
Secretary of State
December 23, Z0D2 ﬁgmf
24% O
CYBFAR ACQUISITION CORP. 78 0 <Oty
4855 ORBNGE DRIVE /2 e 043”3%
ATTN: A. LICHTER -
DAVIE, FL 33314 20_‘025 O
SUBJECT: CYBERR ACQUISITION CORP. <

REF: POODOD10B8208

W& received your electronically trangmitted document. EHowever, the
document has not been filed. Please make the following corrections and
refax the complete document, including the elsctronic filing cover sheet.

The plan of merger musat provide the name(s) and address(es} of the
managers or managing members of the surviving limlted liability company-

Pleasze roturn your document, along with a copy of thilip letter, within 60
days or your Filing will be considered abandoned,

If yvou have any gusstions concerning the filing of your dooument, please
gall (850) 245-60S54.

Agnas Lunt FAX Rud. #: BEQ200023395%
Document Spacialist Letter Nunber: 102A00067023

Division of Corperations - P.O. BOX 68327 -Tallahassee, Florida 32814



ARTICLES OF MERGER
Merger Sheet
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MERGING:

CYBEAR ACQUISTION CORP. A FLORIDA ENTITY

INTOC

CYBEAR, LLC A DELAWARE ENTITY. entity not qualified in Ficrida

File date: December 20, 2002

Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER FILED
OF
CYBEAR ACQUISITION CORP, Dec 20, 2002 08:00 AM
INTO Secretary of State
CYBEAR,LLC o ,

Pursuant to the provisions of 607.1101 and 607.1108 and 607.1108 of the Florida -
Business Corporation Act (the “aci”), CYBEAR ACQUISITION CORY., a Florida corporation
(the “Company™), and CYBEAR, LLC, a Delaware limited liability company (the “LLC™) adopt
the following Articles of Merger for the purpase of merging the Company wiik a2nd imo the
LLC.

FIRST: The Agreement and Plan of Me.rger (the “Plan of Mergar™ is attachad herelo ay
Exhibir &

SECOND: The Plan of Merger was appmvcd by the board of directors and the
shareholders of the Company in accordance with the applicable provisions of Sestion 607.1109
of the Aot

THIRD: The Plan of M:rger Was apprwed by the LLC in sccordance with the .
applicabie laws of the state of Delaware,

FOURTH: The effective date of the merger shall be ﬁc date on which thesa articles of
WMerger are filed.

FIFTH: The LLC does not have a principal office in the State i which it was formed,
organized, or incorporated.

STXTH: The LLC appoints the Secretary of State as its agent for servics of processina
proceedmw 1o enforce any obligation or the rights of dissenting shareholders of each domestic
corporation that i3 a party o the msrger.

SEVENTH: The LLC agrees to promptly pay to the dissepting shareholders of sach

domestic corporation that is a party to the merger the amount, if any, to which they ars entitied
under Section 607.1302 of the Act.

H020802399598
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IN WITNESS WHEREOF, these Articles of Merger have been executsd on behalf of
the parties hereto as of the 3§ day of December, 2002.

CYBEAR ACQUISITION CORP., 2 Florida
cothotaton :

o

ameSs 3
» flent

By

CYBEAR, LLC, 2 Florids limited lisbilicy
company

. it& sole member
My
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Exhibit A

A.g:reem&nt and Plan of Merger

HO2000235%9598
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H020002393598

AGREEMENT AND PLAN OF MERGER
33 ‘
CYBEAR ACQUISITION CORF.
(a Florida carporation)
INTO
CYBEAR,LLC
(a Delaware limited liability company)

THIS AGREEMENT AND PLAN OF MERGER ("Apreemamt™} i= mada as of
tis 1 day of December, 2002, berween CYBEAR ACQUISITION CORP., « Flarida sorporstion
{the "Compaay"), and CYBEAR, LLC, 2 Delaware limited liability company ("LLC", and wgether
with the Company, the "Consdtuent Entities”):

WHEREAS, the Campany has an aggregate authorized capital of 2,500 shares of
common voling stock, $0.001 par value (the “Company’s Common Stock™).

. WHEREAS, the Board of Directors and stockhiolders of the Company and the
members of LLC desm it advisable and in the best interests of their respective entities it the
Company raerge with and into LLC under and pursuant to the provisions of Section {8-209 of the
Delaware Limited Liability Company Act (the “Delawars Act™} and Section 607.1108 of the Flonds
Business Corporation Act (the “Florida Act™) (hereinafier referred to as the "Merger™).

NOW, THEREFORE, in consideraiion of the premises and the mnival agreesments,
provisions and covenants herein contained, the parties hereto hereby agree as follows:

1 Merger. Upon the torms and subject to the conditions hereof, at the Effective Tims
{as hereinafter defined) the Company shall be merged with apd into LLC, and the saparate axistence
of the Company shall therewpon ceage, and LLC shall continue as the surviving entity in the Merger
under the laws of the State of Delaware under the peme CYBEAR, LLC. For purposes of this
Agrzement, LLC shall be referred to, for the period commencing on the Effective Time, &5 the
"Surviving Ertity™.

2. Effective Time of the Merger. The Constituent Entities Merger shall cause (2) a
certificate of merger {the "Delaware Certificats of Merger™) w0 be filed with the office of the
Secremary of State of Delaware in accordance with the provisions ¢of the Delaware Act; and (o}
Articles of Merger (the “Arcles of Merger™) o be filed with the office of the Secretary of Suare of
Flosida in accordance with the provisions of the Florida Act When used herain, the tenm "Effective
Time" shall mean the time when the Certificate of Merger has been accepizd for fling by the
Secreiary of State of Delaware and the Articles of Mergar have besen accepted for fling by *he
Secretary of State of Flerida, or such time a8 othersvise specified therein,

3. Effecr of the Merger. The Merger shall, from and afier the Effective Tune, have all
he effects provided by the Delaware Act. If ar apy time after the Effective Time, any forther action
is deemed necessary or desirable to carry out the purposes of this Agreement, the parties hereto
sgres that 1he Surviving Entity and its proper managers. members and officers shall be authorired o
take, and shall take, any and all such action,

H020002399598
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4, Capital Stock. As of the Effective 'I“mim, by virtue of the Merger and without eay
action en the part of any mernber af LLC or stockholder of the Company:

{a} Al shares of the Company’™s Common . Stwek owned by the Company shalk, by
virtue of the Merger and without any action on the part of any shareholder, officer or
director of the Cormipany o1 any manager, member or officer of LLC, be canceled
and retirad and shall cease fo msr, and no consxdcrauon shall be deljverzd in
exchange th:refor ’

{t) Each issued and outstanding sha:e of the Companv s Common Stock shail, by
virtue of the Merger and without any action on the part of any stockholder, officer or
directar of the Company or any menager, meémber or officer of LLC, be canceled
and shall céage m ex:st, and 1y conmderanon shall be delivered in e:s.chana'e thersfor.

©) Eac‘n issued and oulstanding membembip imerest of the LLC shall, by vire of
the Merger and without any sction on the part of any stockholder, officer o dizector
of the Company of any manager, member ar officer of LLC, rermain cuistanding as
one fully paid and nonassesseble membersh:.p interest of the Surviving Entity.

5. No Furthei Rtg,hls “From and afrer the Eﬁ’mtzv& Time, the Compay stockholders
holding thz Company’'s Commeon Stock shall cédse to have any rights as Compa:'y stockholders,
except as provided heyein or ‘by taw. .

& Rﬁscd}aneous, Gnvsrnmg Law 'Ih\s Agteame.nr (a) shall be bindiog on, nure to
the benefit of and be cnﬁrmablc by the pariies and their respestive hefrs, successors and valid
assigns; (b) may be executed in multiple counterparts, each 6f which ghall be detmed an original but
all of which togaﬂn:r shail constitite onc znd the same instument; (c) constitures. the entire
agrecmnent between the pardies with raspect to the subject matter hereof, and contairs &ll the 1erms
#nd conditons agreed upon by the parties hereto with respect-to the transactions contemplated
hereby, {d) may not be assigned without the prior written consent of the other parties, and (=} shall
ot be amended or modified except by wiitten nsoument signed by all of the parties. In the everr
any provision of this Agreement is held void or tnenforceable, the eutire balance of this Agreement
shall remain in fill force and effect. © The :section and subsection headings comtmined int this
Agvesmaent are fur reference purposes culy, and shall not affect in any- way the meaning or

inrerpretation of this Agresment. This Amcme,nx shall be gcvemed in a1 respects by the laks of the
State of Delawars.

7. Management,

The L1.C is not m.maged b manzgers
8ole member is y atie or more The

Anda, Inc, at 4955 Orange Drxive, Davie, Florida 33314,

.*#ﬂt#t*t#*t**tt****t*#&#s:tt

1020002399598
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- IN WITNESS WHEREOF, this Plan and Agresment of Merger hag been executed
by the Coustituent Entides on the date first above writtan,

CYBEAR ACQUISITION CORP,, = Florida

HO020002399598



