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ARTICLES OF MERGER OF
A K8l : 20T TRA YILE
CORPORATION, THE B2G GROLUP, INCORPORATED, BUSINESS SKILLS

CORPORATION, MYMEDIAWORKS.COM CORPORATION. DYNETECH SERVICES

- b £ | oy . J | ¥Vis, LL JYNE R A v

LLC, AND DYNETECH ACQUISITION 1l, LLC INTC TELLIGENIX CORPORATION
Pursuant to Chapters 607 and 608, Flerida Statutes, the undersigned, being the
President and Direstor of DYNETECH TRAINING & SIMULATION CORPORATION, THE
B2G GROUP, INCORPORATED, BUSINESS SKILLS CORPORATION,
MYMEDIAWORKS.COM CORPORATION, and TELLIGENIX CORPORATION, all Florda
corporations, the Corporate Secretary of AMERICAN CASH FLOW CORPORATION and
DYNETECH SERVICES CORPORATION, both Florida corporations, the Prasident and
Director of DYNETECH CORPORATION, a Florida corporation, (coilectively the
*Cormporations™), the President and Manager of DYNETECH ACQUASITION |, LLC and
DYNETECH ACQUISITION 1l, LLC, Fiorida limited liability companies (collectively the
*LLCs"), for themselves and as the general partners of TWG, LLP, 2 Texas general
parinership with lirnited Hability partnerehip status {the “LLP"), and hereby certify:

band |

o,

1. Authorization of Merger. The Plan of Merger, & copy of which Is attached hafsit s >
Exhibit “A", was adopted by the Boards of Directors of all of the Corporations and Qy.f_ghe s
Managers and Ownera of the LLCs and the LLP on September 23, 2009, in accordange-with ~—4 ~n
the applicable provisions of Chapters 607 and 608, Florida Statutes. Neither sharéiﬁ@er.c},

v
member, nor pariner approval is required. },’1‘: - ';r;
™
2. Name. AMERICAN CASH FLOW CORPORATION, having been incorpor;ed OQ:: -,
January 4, 2000, and assigned Docurmnent Number PO0000003445, DYNETECH TRAINING &°°
SIMULATION GORPORATION, having been incorporated on August 26, 2002, and gsaig
Document Number PD20D0083482, THE B2G GROUP, INCORPORATED, havifig been
incorporated on April 14, 2008 and assigned Document Number PO2000033558, BUSINESS
SKILLS CORPORATION, having been Incorporated on January 4, 2000 and assigned
Document Number PODO00003128, MYMEDIAWORKS.COM CORPORATION, having been
incorporated on March 8, 2000 and assigned Document Number P0C000026385,
DYNETECH SERVICES CORPORATION, having been incorporated on December 28, 2005
and assigned Document Numbar PO5000167443, DYNETECH CORPORATION, having been
Incorporated on July 13, 2000 and assigned Document Number POD000087278, DYNETECH
ACQUISITION |, LLC, having been formed on June 14, 2004 and assigned Document
Number LO4000044762, DYNETECH ACQUISITION I, LLC, having been formed on June 14,
2004 and assigned Document Number L04000044784, and TWG, LLP, having been formed
on August 15, 2002 and assigned Flla Number 800827910 by the Texas Secretary of State,
shafl merge into TELLIGENIX CORPORATION, having been incorporated on March 14, 2002
and assigned Document Number P020000305630. TELLIGENIX CORPORATION shall be the

Sutviving Corporation.

3. Disposition of Shares. Each issued and outstanding share of common stock of
AMERICAN CASH FLOW CORPORATION, baing 100 in number, shall be cancelsd and,
because DYNETECH TRAINING & SIMULATION CORFORATION owns 100% of its shares,
same shall not be replaced; each issued ard outstanding share of common stock of
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DYNETECH TRAINING & SIMULATION CORPORATION, being 100 in number, shali ba
cancefled and, bacauss TELLIGENEX CORPORATION owns 100% of sald shares, same
shall not be replaced; each issued and outstending share of common stock of THE B2G
GROUP, INCORPORATED, being 100 in number, shall be cancelled and, because
DYNETECH CORPORATION owns 100% of sakd shares, same shall not be replaced; each
issuad and outstanding share of common stock of BUSINESS SKILLS CORPORATION,
baing 100 in number, shall be cancelled and, because TELLIGENIX CORPORATION owns
100% of sald shares, same shall not be replaced; each issued and oulstanding share of
commoan stock of MYMEDIAWORKS.COM CORPDORATION, being 100 in number, shall be
cancelled and, because DYNETECH CORPORATION owns 100% of said shares, same shall
not ba replaced; each ksued and outstanding and oulstanding share of common stock of
DYNETECH SERVICES CORPORATION, being 100 In number, shall be canceled and,
because DYNETECH CORPORATION owns 100% of its shares, same shall not be replaced;
each issusd and culstanding share of common sfock of DYNETECH CORPORATION, being
41,819,174.18 in number, shall be cancelied and replaced with an equal number of sheres of
fully paid and non-assessable shares of common sfock of TELLIGENIX CORPORATION;
each Issued and outstanding Warmant of DYNETECH CORPORATION, being 7,627,841 in
number, shall he cancelled snd replaced with an equat number of Warrants of TELLIGEN!IX
CORPORATION; each issued and outstanding Option of DYNETECH CORPORATION,
being 1,603,580 In number, shall be cancellad and replaced with an equal number of Options
of TELLIGENIX CORPORATION:; all partnership interests in TWG, LLP, being 2 In number,
shall be cancelled and, because DYETECH ACQUISITICN |, LLC and DYNETECH
ACQUISITION {l, LLC are the sole pariners thereof, same shail not be replaced; each issued
and outstanding membership interest in OYNETECH ACQUISITION |, LLC, being one {1} in
numbet, shall be cancelled and, because DYNETECH CORPORATION owns 100% of said
membership Interests, same shall not be replaced: and each issued and outstanding
membarship interest in DYNETECH ACQUISITION It, LLC, baing one (1) in number, shall be
cancelied and, because DYNETECH CORPORATION owns 100% of said membership

imerests, same shal not be replacad,

4, Authorized Shares. Foflowing the merger, the number of atthorized shares of
TELLIGENIX CORPORATION shali be ONE HUNDRED EIGHTY MILLION (180,000,000)
shares, consisting of two classes: One Hundred Twenfy Million (120,000,000) shares of
common Stack with a par valus of $0.001887 per share, and Sixty Million (60,000,000) shares
of Praferred Stock with a par value of $0.006777 par value per share, and the number of
ssued and outstanding ehares shall be 41,619,174.18 common shares, with 2 par value of
$.0001687, alf of which shares are entilied to vote.

5. Effective Date. The merger shall be effective as of the date this document is flled
by the Florida Department of State.

6. Special Provision. The merger Is intended to qualify as a tax free merger under the

7,

requirements of Section 388(a){1){A) of the Internal Revenue Cods and the o

z
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regulations issued thereunder, Such actions as may be necessary shall be deamed fo

have been taken to accomplish this compliance

7. Non-abandonment. The plan of merger has not been abandoned.
IN WITNESS WHERECQF, we have signed or caused thls instrument to be ssgned

3 Ee
!. l' ,e'

this 1* day of October, 2008.
DYNETECH TRAINING & SIMULATION

CORP T
By: 1%2;4 /wM«i!:

Anth?ﬁy V)il;dopla President and Director ;.
(CORPORATE SEAL)
THE \/IP INCORPORATED, - """,
By: {% A /'fifﬂnd'—ﬁ "‘,
opih, President and Directdr:* -

Anthony, er?

(CORPORATE SEAL)
SKildS CORPORATION

BUSI
By, “on,
, President and Dlrector gsé'-"';;
AR SR
CORPORATE SEAL s

TELWPORATDN S m,,,,»gr |
m/f"mﬂfﬁi |

Anm°ny/V Bgé Prosident and Director
(CORPORATE SEAL) AR
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TWG, LLP

By: DYNETECH ACQUISITION {, LLC and
DYNETECH ACQUISITION 1], LLC, s
General Partners

B

By:
Craig Nicﬂerson, Prasident and Manager

DYNETECH ACQUISITION 1, LLC
7 )‘V"‘"‘

By:
Craig Ijickerson. President and Manager

DYNETECH ACQUISITION I, LLG
(o %

By:
Craig Nickerson, President and Manager

DNETWCES CORBQRATION

Patricia Wilson, Carporate
Secretary
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Exhbit "/
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of September 29, 2002 (the “Agreement™, is
entered into by and among AMERICAN CASH FLOW CORPORATION, DYNETECH TRAINING &
SIMULATION CORPORATION, THE B2G GROUP, INCORORATED, BUSINESS SXILLS
CORPORATION, MYMEDIAWORKS.COM CORPORATION, DYNETECH SERVICES
CORPORATION and DYNETECH CORPORATION, all Flodds corporations, (ths “Merging
Corporstions™), TWG, LLP, & Texas general partnership with limited liability status (the “Merging
LLP"), DYNETECH ACQUISITION I, LLC, AND DYNETBCH ACQUISITION II, LLC, Florda
lirnited liability companies, (the “Merging LLCs™), and TELLIGENIX CORPORATION, a Florida
corporation (the “Survivor”). The Merging Carporation, the Merging LLCs, the Merging LLP, and the
Survivor are referred to hereinafter collectively as the “Parties.”

Background

The Parties danire to merge the Merging Corporations, the Merging LLCs, and the Merging LLP
into the Survivor pursuant to the provisions of the Florida Business Orpanizations Act ("FBOA™). The
Parties mtend that, upon the consummation of the transactions contemplated by this Agreement, the
goparate corporate existenca of the Merging Corporations, together with the separate entity existence of
the Merging LLCs and the Merging LLP will ceass. This Agreement was approved as of Septeinber 29,2
2009 by resolutions adopted by the Managers of the Merging LLCs asd the Boards of Directols bf
Merging Corporations, the partners of the LLE, and the Survivor. Accordingly, in conmdmozpf thac—.\
mutual agreements md covenants of the Parties set farth below, the Parties agree as follows: : p=ts
(¥4
wn=

|
o
Terms <

M Towe
Q=

A
I Memger. The Merging Corporations, the Merging LLCs, and the Merging LP faflibo 2

merged with and into the Survivor, which shall be the surviving corporation upon the Effective Tihs (as <

defined in Section 2 below) of the merger, and which shall continue to exist as the surviving corgofition
under its current nams, all pursuant to the provisions of the FBOA. The Survivor shall bs governed by
the laws of the State of Florida, which is the jurisdiction of ita organization, The separate existencs of tha
Merging Corporations, the Merging L1.Cs and the Merging LP shall cease upon the Effective Time cof the
merger in accordance with the provisions of the FBOA.

2. Effective Time. The Effective Tims of the merger (the *Effective Time™ shail be the
time of filing of Artieles of Merger with the Secretary of State of the State of Florida or et any later time
as the Parties shal] agres and shall speclfy in the Articles of Merger,

3. Adticles of Incorporation. The Aricles of Incorperation of Survivor, as in force and
effect at the Effective Time of the merger in the State of Flonda, shall be the Articles of Incorpemtion of
the Survivor, and the Articles of Incorporation shall continue in full force and effect until firther amended
and changed In the manner prescribed by the FBOA.

4, Bylaws. The bylaws of the Survwor, as in force and effect at the Effective Time, will be
the bylews of the Survivor and will contime in full force and cffect until changed, altered, or amended as
therein provid%ﬁ in the manner prescribed by the provisions of the FBOA.

5 Diteetors and Officers. The directors and officers in office of the Survivor, upon the
Effective Time of the merger, shall bs the members of the Board of Directors and the officers of the
Survivor, alf of whom shall hold their directorships and offices until the clection and qualification of their
respective successors or unti} their tenure is otherwise terminated in accordance with the bylaws of the
Survivor.

¢ ((HO9000213043 3)))
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6. Dispasition of Shares Interests ts, Upan the Effective Time,
by virtue of the merger and without any action on the part of the Parties, each issued and outstanding share
of common stock of AMERICAN CASH FLOW CORPORATION, being 100 in pumber, shall be canceled
because DYNETECH TRAINING & SIMULATION CORPORATION owns 100% of its shares, and same
shall not be replaced; each issued and outetanding share of common stock of DYNETECH TRAINING &
SIMULATION CORPORATION, being 100 in number, shall be cancelled and, because TELLIGENDX
CORPORATION owns 100% of said shares, same shall not b replaced; each issued and outstanding share
of common stock of THE B2Q GROUP, INCORPORATED, being 100 in number, shall be cancelled and,
because DYNETECH CORPORATION owns 100% of sald shares, game shall not be replaced; each issued
and outstanding share of common stock of BUSINESS SKILLS CORPORATION, being 100 in number,
shall be cancelled and, because TELLIGENIX CORPORATION owns 100% of said shares, same shall not
be replaced; each issued and outstanding share of common stock of MYMEDIAWORKS.COM
CORPORATION, being 100 in number, shall be cancelled and, becanse DYNETECH CORPORATION
owns 100% of said shares, same shall not be replaced; each issued and outstanding share of commion stock of
DYNETECH SERVICES CORPORATION, being 100 in number, shall be cancelled and, because
DYNETECH CORPORATION owns [100% of said shams, same shall not be replaced; each issued and
outstanding share of common stock of DYNETECH CORPORATION, being 41,619,174.18 in number, shall
be: cancelled and replaced with an equal number of shares of fully paid and non-asssssable shates of common
stock of TELLIGENIX CORPORATION; each issued and outstanding Warrant of DYNETECH
CORPORATION, being 7,927,341 In number, shall be canceiled and replaced with an equal number of
Warrants of TELLIGENIX CORPORATION; each issed and owtstanding Option of DYNETECH
CORPORATION, being 1,603,550 in number, shall be cancelled and replaced with an equal number of
Options of TELLIGENIX CORPORATION; all partnership interests In TWG, LLP, being 2 in numbes, shall
be cancelled and, becanse DYETECH ACQUISITION I, LLC and DYNETECH ACQUISITION 1L, LLC are
the sole pariners thereof, same shall not be replaced; each lssued and omstanding membership mterest in
DYNETECH ACQUISITION 1, LLC, being one (1) in number, shall be cancelled and, because DYNETECH
CORPORATION owns 1:0% of said membership interests, same shall not be replaced; and each issued and
cutstanding membership interest in DYNETECH ACQUISITION I, LLC, being one (1) in number, shall be
cancelled and, becanse DYNETECH CORPORATION owns 100% of said membership interests, same shalt
not be replaced,

7. Authotized Shares. Following ths merger, the number of authorized shares of TELLIGENIX
CORPORATION shall be ONE HUNDRED EIGHTY MILLION (180,000,000) shams, consisting oftwo
classes: One Hundred Twenty Mitlion (120,000,000) shares of common Stock with a par value of $0.001667
per share, and Sixty Million (60,000,000} shares of Prefarred Stock with a par value of $0.006777 parvalus
per share, and the sumber of issued and outstanding shares shall bs 41,619,174.18 common shetss, witld par
valuc af $.0001667, all of which shares are entitled to vote. Log'f-;

rn-<

8 Warapts. With respect to each warrant to purchase shares of common stock, par¥alye
$0.001667 per share of DYNETECH CORPORATION, outstanding as of the Effective Time, the holder
of such warrent, on the exercise thereof as provided therein at any time afler the Effective Timefé}fﬂi
receive, in lieu of the common stock of DYNETECH CORPORATION issuable on such exercise peforio
the Effective Tims, the common stock of the Survivor to which such holder would have been et@ﬁ!’d
upon the Effective Tire if such holder had so cxercised such warrant immediately prior thereto.

9. Options. With respect to each option to purchase shares of common stock, par value
$0.001667 per share of DYNETECH CORPORATION, outstanding as of the Effective Time, the holder
of such option, on the exsrcise thereof as provided therein at anytime after the Effective Time, shall
receive, in lisu of the common stock of DYNETECH CORPORATION issuabls on such exercise prior to
the Effective Time, the common stock of the Survivor to which such holder would have been entitled
upon the Effective Time if such holder had so exercised such option immediately prior thereto,

10. Continuation of Rights and Obliastions. At and afler the Effcstive Time, the Survivor
shall possess all rights, privileges, powers and franchites of the Merging Corporations and the Merging

2 .
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LLCs. All property, real, personal, and mixed, al] debts due on whatever account, afl other things and
actions, and every other interest of or belonging to the Merging Corporations end the Merging LLCs shall
be vested In the Survivor without further action. At and after the Effective Time, the Surviver shall
assume and be liable for all liabilities and obligations of the Merging Corporations and the Merging L1.Cs
as 1f those liabilities and obligations had been incurred by the Survivor,

11, Fees and Franchise Taxes. The Survivor shall be responsible for the payment of all fees
end franchise taxes required to be paid by law to the Siate of Florida that are dus and owing, or that may
become due and owing, by the Merging Corporations and the Mergiag LLCs, and the Survivor witl be
obligated to pay such fees and franchize taxes if the same are not timely paid.

12.  Shargholder Approval, Dissant. Shareholder approval is not required by the provisions of
the FBOA. Sharsholders of the Merging Corporations who, except for the applicability of Section
607.3104, Florida Statutes to this Agreement and Plan of Merger and the wansactions contemplated
herein, and who dissent from the merger pursuant to Section 6071321, Florida Statutes, may be entitled,
if they comply wit the provisions of the FROA regerding appraisal righis, to be paid the fair valus of their
shares,

13.  Waiver of Notice. Eech shareholder of AMERICAN CASH FLOW CORPORATION,
DYNETECH TRAINING & SIMULATION CORPORATION, THE B2G GROUP, INCORPORATED,
BUSINESS SKILLS CORPORATION, MYMEDIAWORKS.COM CORPORATION, and each Manager
and owner of DYNETECH ACQUISITION I, LLC and DYNETECH ACQUISITION [, LLC, and each
partner of TWG, LLP has waived the mailing of notice requirement set forth in Section 607.1104(2),
Florida Stamtes. :

14.  Subsequent Action. In the event that this Agreement shall have been authorized by duly
adopted resolutions in the manner prescribed by the provisions of the FROA, the Merging Corporations,
the Merging 11.Cs, the merging LLP, and the Surviver hersby stipulate that they will cause to be
executed and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will causge to be performed all necessary acts in the State of Florida and elsewhers
to effectuate the merger, subject, bowever, to any provision or provisions contained hereinafter. for
abandoning the merper before or after the authorization thereof by the sharcholders of the gﬂ:rgingl-o
Corporations the Members and owners of the Merging LLCs, and the partners of the Mcrgingz’:-%?. if=
required. xi

o
15.  Termination. This Agreement may be terminated at any time prior to the Effactiég Tjme
by any of the Paties, <

16,  Amendment and Modification. Subject to applicable law, this Agreement fay be ‘2
amended, modified, and supplemented in any and all respects by written agreement of the respeetive ©

Boards of Directors/Managers of the Parties {or by their respective officers authorized by such »of =
Directors/Menagers) et any time prior to the Effective Time with respect 1o any of the terms cotitained
herein,

HY S- 1

(ERIE

4°3

17. Secifon Headings. The section headings contained in this Agreement are Inserted for
reference purposes only end shall not affect the meaning or interpretation of this Agreement.

18. Counterparts. This Agreement may be executed in counterparts, each of which shail be
deemed to be an original, and all of which together shall be deemed to be one and the same instrument.

(¢ (30900021%043 3D
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19, Applicable Jaw. This Agreement and the legal relations among the perties hereto shall
be governed by and construed in accordance with the laws of the State of Florida without regard to the
confliet of laws rules thereof.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written
above.

"Sorviver”

Tem‘W‘M:! no

" Anthony ;y:/réopia, President
Diretit

YMerging Corporations'’

Dynet ming & Simulatipn Co
By; /ém

’ erfopia, President

£
#ey
c‘"

P
T
o
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“Merging LLCs”
Dymetoch Acquisition I, LLC
By: d ) b

Craig Nickersan, President
and ger

Dynetech Acquisition I, LLC
By: -’; £ )1’—

Crai Nick‘etsen, President
am’ﬁ;mge:

“Merging LLP”
TWG, LLP -

By: Dynetech Acquisition, LLC and
Dynetech Acquisition 11, LLC, Its
General Patrers

By: é;)b‘““"

Crajg Nickerson, President snd Manager

Y{HY074 3358 i
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