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| - FILED
ARTICLES OF MERGER .
_ (Profit Corporations) 7008 HAR | L, A Q: 5
pursuant to section 607.1105, Florida Statutes. TALLAHASS

First: The name and jurisdiction of the garviving corporation:

Name ‘ Jurjsdiction Document Number
o (i€ known/ applicable)
Teklinks, Inc. Delaware

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Dgocurnent Nomber
(tfknown/ applicable)
Tekiinks iT, inc. Florida

Third; The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / { {Euter a specific date, NOTE: An effective date canmot be prior to the date of filing or mors
theo 90 days aficr morger file date,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the shareholders of the surviving corporation on Feb. 19, 2008

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on Feb. 18, 2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
Feb. 18, 2008 and shareholder approval was not required.

(Artack additional sheets if necessary)



Seventh: SIGN FACH CORPORATIO
Nasue of Corporation Signature pf an Officeror Typed or Printed Neme of Individual & Title
. Director _

Teklinks, Inc. & Detawars conporation bm S l R Stuart Raburn, Prasident
Teklnks IT, Inc., o Florida corparation ﬁ < ) b Stuart Rabum, President




AGREEMENT AND PLAN OF MERGER.
BETWEEN TEKLINKS, IT, INC,,
A Florida Corporation
AND TEKLINKS, INC,,
A Delaware Corporation
DATED AS OF FEBRUARY 19, 2008

ACGREEMENT AND PLAN OF MERGER, dated as of Febmary 19, 2008 (this
“Agrecment”), between TEKLINKS, IT, INC., a Florida corparation (“TK-FL™), and
TEKLINKS, INC., a Delaware £ “Company’™), The following plan of merger is submitted
in compliance’ with sefcl:tign 607.1&??1%1‘%2@5 » and );r?acmrdame with the laws of any gther
-applicable jurisdiction of incorpordtion. ‘
WITNESSETH

WHEREAS, upon the tervus and subject to the conditions of this Agreement and in
accordance with applicable law, TK-FL, TEKLINKS, INC., an Alabatua corporation (“TK-
 Alabaroa™), TEKLINKS, INC., a Mississippi Company (“TK-MS") and the Company have
entered into 2 restructuring transaction pursusnt to which TK-Alabama which is the parent
company of TK-FL and TK-MS, merged with and into the Company, which has becore the -
parent company, and TK-FL and TK-MS will merge iato the Company (callectively, the
“Merger™), : "

WHEREAS, the Board of Directors of each of the Company, TK-Alabama, TK-FL and
TK-MS (i) hes determined that the Merger s fair to, advissble to and in the best interests of the
Company, TK-Alabama, TK-FL and TK-MS, and each of thelr respeotive shareholders and have
approved this Agreement, the Merger and the other transactions contemplated by this Agreement
and (1i) will recommend the approval of this Agreement by the Compeny, TK-Alsbama, TK-FL
and TK-MS, respectively; and

WHEREAS, certain cepitalized terms used tn this Agreement are defined in Section 9,02

of this Agreement.
- - l -,



NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
apreements herein contained, and intending to be legally bound hereby, the parties hereto hereby
agree as follows:

ARTICLEI
THE MERGER

SECTION 1.01. The Merger.

Upon the terms and subject to the conditions set forth hetein, and in accordance with the
Florida Business Corporation Act (“FBCA'), on the Effective Date (a5 defined in Section 1.02),
TK-FL shall be merged with and into the Company. As & result of the Merger, all shares of TK-
FL, 100% of which are owned by the Company, shall be cancelled, the separate corporate
existence of TK-FL shall cease and the Company shall continue as the surviving corporation of
the Merger (the “Surviving Corporation”). "

SECTION 1.02. Closing; Effective Date.

Promptly as practicable following the execution hereof, the Surviving Corporation hereto
shall cause articles of merger (the “Articies of Merger™) to be filed with the Secretary of State of
. the State of Flonida, in such form as is required by, and execated in accordance with, the relevant
provisions of the FBCA. The Articles of Merger shall be effective on the date of filing with the
Secretary of State of the State of Florids (“Effective Date™). -

SECTION 1.03. Effect of the Merger.

At the Effective Date, the effect of the Meyger shall be as provided in the applicable
provisions of the FBCA and DGCL. Without limiting the generality of the foregoing, and subject
thereto, at the Effective Date all the property, rights, privileges, powers and franchises of each of

the Company and TK-FL shall vest in the Surviving Corporation, and all debts, liabilities,
-2, .



obligations, restrictions, disabilities ang duties of each of the Company and TK-FL shall become
‘the debts, liabilities, obligations, restrictions, disabilities and duties of the Surviving Corporation.

SECTION 1.04. Articles of Incorporation; By-laws.

(a) At the Bffective Date, the Certificate of Incorpozation of the Company shall be the
Certificate of Incorporation of the Surviving Corporation until thereafter amended as provided by
law and such Certificate of Incorporation. ’

(b) At the Effective Date, the By-laws of the Company, as in effect immediately prior
to the Effective Date, shall be the By-laws of the Surviving Corporation until thereafier amended
as provided by law and such By-Laws,

SECTION 1.05. Directors and Officers.

The directors of the Company immediately prior to ﬁue Effective Date shall continue as
the directors of the Surviving Corporation, each to hold office in accordance with the Certificate
of Incotporation and By-laws of the Company, and the officers of the Company immediately
prior to the Effective Date shall continue as the officers of the Surviving Corporation, in each
case until their respective successors are duly elected or appointed and qualified.

ARTICLE I
CANCELLATION OF SHARES

2.01, Cancellation of Shares.

At the Effective Date, by virtue of the Merger and without any action on the part of TK-
FL, TK-Alabarna, the Surviving Corporation or the holders of any securities, pursuant to this
Agreement, the Articles of Merger and the FBCA and DGCL, each share, or fraction thereof, of
TK-FL Stock held in the treasury of TK-FL or which is issued and outstanding immediately prior

«3-



1o the Bffective Date ghall be cancelled and extingutshed withont any conversion thereof and no
payment or distribution shall be Tnade with respect thereto.

IN WITNESS WHEREOP, each of TK-FL and the Surviving Corporation has executed

 or has caused this Agreement to be-executed by ita respective officers thereunto duly authorized
&s of the date first written above,

TRELINKS, IT, INC,, a Florida Corporation

By: Snart Rabum l .
Its: President

L4

TEKLINKS, INC., & Delaware Corporation

N . S
By: Staart Rabumn
Its: President




