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ARTICLES OF MERGER
Merger Sheet

MERGING:

JAGUARCUB ACQUISITION CORPORATION, a Florida corporation, document
number P02000049110 A

INTO

DIALTONE, INC., a Florida entity, P25000079166

File date: May 6, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



“®

k4

05/06/02 16:33 FAX 581 D97 6224 HCRMN I AW OFFICE : ooz

2000134191 & ARTICLES OF MERGER o

The following artisle of merger are submitted in accordancs with the Florida Business Corporation Act, purstant o
Section §07.1105, F.&. ;

Firsi: The name and jurisdiction of the surviving corporation (“Surviving Corporation™)iis: -

Name Jusisdiction

o 2 _
. . ?g\ . i
Dinltone, Inc. Florida D % A3
._ B =
f ’-’*’ff/\ '
Second: The name and jurisdiction of the werging corporation(“Merging Corporatien™) is: ?ﬁ?;a o
' WL g
Name Jwisdiction ¢ - Ty O
- - ; A=A -
Jaguarcub Acquisttion Corporation Florida oo ’:} g e
: o S
E = @
Third: The Plan of Merger is attached hereto g Exhibit A, ’ . %fﬂ

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

1

¥ifth: The Plan of Merger was adopted by the sharcholders of the Survmng Corporation on May 3,
2002, ;
Sixth: The Plan of Merger was adopted by the shareholders of the Mergin'g Corporation on May 3, 2002.

IN ‘WITNESS WHEREOF, the partivs have executed and delivered these Articles of Merger this & day of
May, 2002, : :

DIAELTONE RNC., a Florida corporation

By:

LA {Chief Financial QOfficer

HO2Z20001341914
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PLAN OF MEEGER ‘

'
v

The merger (the “Merger™) between DIALTONE INC., a Florida : corporation, (the _"Surviw:.ug
Corporation") and JAGUARCUB ACQUISITION CORPORATION, & Florida cotporation, (the "Disappearing
Corporation™), {collectively the "Censtiment Corporations”) iz being effceted pursuant to this Plan of Merger
{"Plan") in accordance with s. 607.1101 et sea. of the Florida Business Corporation Act (the "Act).

1.Articles of Incorpoiation. The Atticles of Incorporation of Surviving Corporation, as in wifect immediately bsf9rz
the effective time of the Merger (the "Effective Time") shall, without awy changes, be the Articles of Incorporation
of the Surviving Corporation from and after the Effective Time vmtil further amended; a8 permiitted by law.

2. Effect on Capital Stock. Bach issued and outstanding share of the Surviving Corporation’s Common Steck,
Preferred A Siock, Prefetred B Stock, and warrants shall be converted into solely the right to receive the merger
consideration described in that certain Merger Agreement and Plan of Recrgenization among Surviving Corperation,
the Disappearing Corporation and the other parties fhercto, dated May 3, 2002, (the “Mecrger Agreement”), and the
Survivieg Cotporation’s Common Stock, Freferred A Stock and Preferred B Stock and warrants ghall no longer be
outstanding and shall avtomatically be cancelled and retired and shall cease to exist and the stockholders shall cease
to have any rights with respect thereto, except the right to receive the merger consideraticn. Bach share of common
stock, per value §1.00 per share, of the Disappsaring Corperation issued and outstinding immediately prior to the
Effective Time of the merger shall be converted into and exchanged for one (1) duly and validly issued, folly paid
and non-assessable share of Common Stock of the Sexviving Corporation. All shares of eapital stock of the
Surviving Corporation held in the treasury of the Surviving Corporation immediately prior to the Effective Time
ghall be cancelled and extinguisbed without any conversion thereof and no consideration shall be delivered or

deliverable i exchangs therefor.
3. Eifect of Merger. On the Effective Thme, the separate existence of Disapﬁearing Corperation shall cease,

and Surviving Cotporation shall be fully vested in Disappearing Corporation's rights, privileges, immmumities,
powsrs, and franchises, subject to its restrictions, liabilities, disabilities, and duties, 41l s more particularly set forth
in s. 607.1106 of the Act '

4, - Supplemental Action. If 2t any time after the Effective Time Surviving Corporation shall dstermine that
any further conveyances, apresments, documents, instruments, and assurences or any further action is necessary or
dezirahle to carry out the provisiens of this Plan, the approptiate officers of Surviving Corporation or Disappeating
Cotporation, as the case may be, whether past or remaining in office, shall exesute and deliver, on the request of
Surviving Corporation, any and all proper conveyances, agroaments, documents, fnstrmnents, and assurances and
perforeh el necessany or proper acts, 10 vest, pexfoct, confitm, or record such title thereto in Syrviving Corporation,
or to otherwise camry out the provisions of this Plan, '

5, Filing with the Florida Secretery of State and Bffective Date. Upon the Closing, as provided in the Merger
Agreement of which his Plan is 2 part, Disappearing Carpotation and Swurviving Corporatden shall canse their
‘espective authorized officer to execute Articles of Merger (“Articles™) in the form attached to this Plan and upon
such execution this Plan shall be deemed incorporated by referemce inte the Atdicles as if fully set forth m such
Arficles emd shall become an exhibit t0 such Asticles. Thereafier, such Articles ghall be delivered for filing by
Surviving Corporation to the Florida Secretary of State, In accordance with £, 607.1 105 of the Act, the Articles shall
specify the "Effective Date,” which shall be the filing date of the Articles, .

6. Amepdment and Waiver, Any of the terms or conditions of this Plan may bs waived at any rime by any of
ihe Constitucnt Corporations which is, or the shareholders of which are, entitled o the benefit thereof by action
taken by the Board of Directors of such party, or may he amended or modified in whole of in part at ay time before
the votz of the sharehelders of the Constituent Corpomtions by an agrgement in writing sxecuted in the same
mstner (but not nesessarily by the same persons), or at auy time thereafier as long s such change is in accordanees
with 5. §07.1103 of the Act.
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2002,

DIALTONE ING, g Florida corporition

N WITNESS WHEREQF, the undersipned have executed this Plan of Mcfger

[Fle: 00OR2004 }File: DU088904 .
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as of the 6% day of May,
¥

t
JAGUARCUB ACQUISITION CORPORATION, 2
Florida corporation |

.



