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ARTICLES OF MERGER AL
o a2
TR o T
OF %% N
TECHNOLOGY CONSULTING PARTNERS, INC. A "; <
( a Nevada corporation) ?% -
AND 22 @
G_V

NETWORK TECHNOLOGIES GROUP, INC.
(a Florida corporation)

Pursuant to the provisions of Sections 607.1104 and 607.1103, Florida Statutes, these
Articles of Merger provide that:

1. TECHNOLOGY CONSULTING PARTNERS, INC., a Nevada Corporation
("TCP"), shall be merged with and into NETWORK TECHNOLOGIES GROUP, INC., 2 Florida
corporation ("NTG"), which shall be the surviving corporation.

2. The tota] issued and outstanding capital stock of TCP consists of 1,250,000 shares
of Common Stock, par value $0.01 per share, all of which is owned by NTG.

3. The merger shall become effective when these Articles of Merger are filed by the
Secretary of State of Florida (the "Effective Time™).

IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf of TCP
and NTG by their authorized officers as of 29 ﬁ [0 . 1964

5F.
TECWGY Cco LTING PARTNERS, INC.

By:

Paiil A. Sterm Presideme

et Stuart R. Cantin, Vice President
STATE OF FLORIDA
CountY oF Felus Bened
The foregoing instrument was acknowledged before me this & day of 9_% by Paul A. Stern, as

President of Technology Consuiting Partners, Inc., a Nevada corporation, on behalf of the corporation. He is

personally known to me or has produced as identification.
—

NOTARY RUBLIC:

SEAL ar% MICHAELD.MOPSICK | S
}or «  MYCOMMISSION #CC760367 3
‘} o “5'5' EXPIRES: 07/19/2002

1=600-2-KETARY  Fla. Notary Setvices & Bonding Co.
A S G
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STATE OF FLORIDA

coonty oF (Uil eck

The foregoing instrument was acknowledged before me this [Q day of %ﬁ ., 19G27 by Stuart R. Cantin,

as Vice President of Technology Consulting Partners, Inc., a Nevada corporafion, on behalf of the corporation. He
is personally known to me or has preduced as identification.

NOTARY,PUBLIC:

M, MICHAEL D. MOPSICK

SIOM # CC 760367
SEAL VoW s v e
l-sg;-;:‘NQTARY gtn, Notary Services & Bandiag Co,
NETWO GIES GROUP, INC.
By: > $
Paul 'A. Stern; President
By: T - o
Stuart R. Cantin, Vice President
STATE OF FLORIDA

COUNTY OF &éﬁt é’gﬁ&

The foregoing instrument was acknowledged before me this /&) day of S%Z , 19974, by Paul A. Sterm, as
President of NetworkTechnologies Growp, Inc., a Florida corporation, on behalf of the corporation. He ig,personally

known to me or has produced as identification.
xnown t

T - T NOTARY PUBLIC: : -
G nce  MICHAEL D. MOPSICK, j
o WIIE . MY COMMISSION # OC 760367 _
SEAL Kt EXPIRES: 07/15/2002
I-SDO-J-NOTEQX_ ﬂn. Moty Ser:i‘_ocs & Bonding Co,

STATE OF FLORIDA

CONTY OF [Btye ol

The foregoing instrument was acknowledged before me this £22day of %&f , 19& by Stuart R. Cantin,
as Vice President of NetworkTechnologies Group, Inc., a Florida corporation, on behalf of the corporation. He is

personally known to me or has produced as identification.
NOTARY,PUBLIC:
~Pagiai o — -
SEAL S %, WMICHAEL D. MOPSICK ‘
J ot % o MY COMMISSION # CC 760367 }
} e EXFIRTS: (/1971002 )
1-300-3-NOTARY  Fla Notary Scrvices & Douding Co. ]




AGREEMENT AND PLAN OF MERGER
BETWEEN

TECHNOLOGY CONSULTING PARTNERS, INC.,
(a Nevada corporation)

AND

NETWORK TECHNOLOGIES GROUP, INC.
(a Florida corporation)

Agreement and Plan of Merger dated September #J , 1999 between TECHNOLOGY
CONSULTING PARTNERS, INC., a Nevada corporation ("TCP") and NETWORK
TECHNOLOGIES GROUP, INC., a Florida corporation ("NTG").

AGREEMENT
In consideration of the mutual covenants set forth in this Agreement, parties agree as
follows:
1. In accordance with the provisions of this Agreement and the Florida Business

Corporation Act, at the Effective Time (as defined below), TCP shall be merged with and into
NTG (the "Merger"), the separate and corporate existence of TCP shall cease, and NTG (the
"Surviving Corporation") shall continue its corporate existence pursuant to the laws of Florida
under its present name. (NTG and TCP are collectively referred to as the "Constituent
Corporations.™)

2, The Merger shall become effective when the Articles of Merger are filed with the
Secretary of State of Florida, (the "Effective Time").

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, privileges, immunities, powers, franchises and
authority, of a public as well as private nature of each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed. The title to and any interest in
all real estate vested in either of the Constituent Corporations shall not revert or in any way be
impaired by reason of the Merger.

4, All obligations belonging to or due to each of the Constituent Corporations shali
be vested in the Surviving Corporation without further act or deed, and the Surviving Corporation
shall be liable for all of the obligations of each of the Constitient Corporations existing as of the
Effective Time. '

5. At the Effective Time, by virtue of the Merger and without any action on the part
of the parties or otherwise:




(a) each issued and outstanding share of the capital stock of TCP shall be
cancelled without payment of any consideration and without any conversion; and

{b) each issued and outstanding share of capital stock of NTG shall remain issued
and outstanding.

6. The articles of incorporation of NTG in effect immediately prior to the Effective
Time shall continue without change and be the articles of incorporation of the Surviving
Corporation.

7. It is intended that the Merger shall constitute and qualify as a plan of liquidation

of TCP pursuant to Section 332 of the Internal Revenue Code.

8. This document may be executed in one or more counterparts, a complete set of
which shall constitote one original.

OLOGY CO GPARTNERS, INC.
Attested By: oy ol (oot f %
Stuart R. Cantin, Vice President B4ul A. Sterm—President

NETWW ECHN; IES GROUP, INC.

Attested By: ke IS

Stuart R. Cantln Vice Pre31dent AQS%eEﬂmPresrdﬁTf




