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Enclosed for filing are the Articles Of Share Exchange filed on behalf or w f;%,ﬂ
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SECRETARY OF STATE
ARTICLES OF SHARE EXCHANGE DIVISION OF CORPORATIGNS
98FEB 2L AMI1I: 25

TO: DEPARTMENT OF STATE
DIVISION OF CORPORATIONS
TALLAHASSEE, FL 32314

The undersigned corporations, having adopted a Plan of Reorganization and pursuant to
section 607.1105 of the Florida Statutes, hereby adopt these Articles of Share Exchange. The name of
the acquiring corporation is ECWERKS, INC., a Florida corporation, authorized to do business in the
State of Florida. The name of the corporation whose stock is to be acquired is TEKTRACOM,
CORPORATION.

Approval by Shareholders and Directors

Shareholder approval of the Plan of Reorganization of the undersigned corporations is not
required for ECWERKS, INC. The Plan of Reorganization of the undersigned corporations was
adopted and agreed to on February 18, 1998 by the requisite Directors of ECWERKS, INC. and by
the requisite Shareholders and Directors of TEKTRACOM, CORPORATION pursuant to Section
607.1103 of the Florida Business Corporation Act, and the same shall be applicable to each.

Effective Date

In accordance with Florida Statute 607.1105, the effective date of the share exchange shall be
on the date of filing of these Articles of Share Exchange.

Plan of Exchange

The Plan of Reorganization provides for ECWERKS, INC. to acquire all of the outstanding
stock of TEKTRACOM, CORPORATION in exchange solely for the stock of ECWERKS, INC. The
certificates representing the shares of stock of the acquired corporation, being TEKTRACOM,
CORPORATION, or evidence of the ownership interest therein, have been transferred and delivered to
ECWERKS, INC., on the date as set forth above.

IN WITNESS WHEREQF, ECWERKS, INC. and TEKTRACOM, CORPORATION have
caused the respective corporate names to be signed hereto by their authorized and duly appointed
officers on this 18th day of February, 1998.

ECWERKS, INC. : TEKTRACOM, CORPORATION

B,,’L) W%TBH@%

James T. Pollard
President

By: — ,
wrence C. Buckiey, Jr.
President
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PLAN OF REQRGANIZATION

THIS PLAN OF REORGANIZATION is made and entered into this /&7¥day of
Februaty, 1998, by and between BCWerks, Inc., a Flotida, corporation ("ECW"), and
TektraCom, Corporation, (“TEK™), a Flarida mrperatlon.

RECITALS

WHEREAS, ECW is a corporation organized and existing under the Jaws of the State of
Florida, which has authorized capital stock consisting of 20,000,000 shares of comzon stock, par
value 5.01 per share, of which 58,750 shares are issued and outstanding;

WHEREAS, TEK is a corporation organized and existing under the laws of the State of

Florida, which has anthorized stock consisting of 100,000 shares at $.01 per share, of which 15
shares ate issued and outstanding;

WHEREAS, the Boards of Directors of ECW and TEK, respectively, deem it advisable
for ECW to exchange its shares of common stock for all of the issued and outstanding stock of
'I'EK upon’ the termg and ccmdmans Df thts Plan of Reorgamzauon, and
P WHEREAS, this Plan of Reorganization is intended to qualify as a reorganization with
' the 1 me&mng of Section 368(a)(N(B) of the Internal Revenue Code of 1986, as amended. ECW

., shall acquire all of the outstanding stock of TEK in exchange solely for a part of ECW's voting
common stock.

NOW THEREFORE, to consummste the foregoing plan of reorganization, and in
consideration of the mutual covenants and agreements contained herein, and ofher good and
valugble consideration, the receipt and sufficiency of which is hereby acknowledged, ECW and
TEK hereby approve and adopt this Plan of Reorganization, and mutually covenant and apree
with each other as follows:

1, Shares to Be Transferred and Shares to Be Tesned.

a. Transfer of TEK Shaves. l%m the closing date, the shareholders of TEK will
exchange all of their shares of common stock for shares of common stock of ECW. Thereupon,
TEK shall become a wholly-owned subsidiary of ECW amd ECW shall be the parent corporation.
In the apgregate, the TEK shares to be exchanged hereunder shall constitute alf outstanding
shares of stock of TEE. The certificates or form of ownership representing the TEK comumon
stock exchanged chall be duly endorsed in blank by shareholders, accompanied by duly executed
stock powers in blank, or a form of acknowledgement by each consenting shareholder shall be
delivered 1o ECW,

JSasisiel

R=93% a ot o 8§13 222 3919 02-25-98 10:63AM PDD2 HD2




FEB-25-98 12:81 FROM:ECWERKS - . 813-2882-3919 - TO:B858 487 6013 PAGE:B@3-DaT

b. Tremsfer of ECW Shares. In exchange for the TEX common stock being

"/ exchanged, ECW shall on the closing date and contemporanecusly with such transfer of TEK
common stock to it by the shareholders, issue and deliver to the said shateholders the number of

shares of ECW's common stock specified on annexed schedule A, The exchange rate of TEK. for

ECW shares shall be as follows: one thousand (1,000) share of ECW common stack for each one

share of TEK comraon stock which, according to the books and records of TEK were issued, All

shares to be issued pursuant to this Agreement of ECW common stock shall on the closing date as
defined hetein total 15,000,

2, Closing Date and Effective Date, The closing date shall be the date on which a
majority of the shareholders of ECW and TEK shall approve this Agreement and the transaction
herein described, The officers of each party shall proceed promptly thereafter to file Asticles of
Share Exchange and to complete any other actien required to consummate the reorganization
described hercin. The effective date of the reorganization shall be the date upon which the
Articles of Share Exchange are filed with the Secrstary of State of the State of Florida, Upon the
effective date of the reorganization , all shareholders of TEK shafl be sharcholders of ECW and
TEK shall be a wholly-owned subsidiary of ECW.

3. . TRepresentations and Warranties.
Lo g T By TEK or rts.STim'a}ralderss

L Mo Additional TEK Shares. Except as provided in this Agreement,
there are no outstanding options, contracts, calls, commitments or demands of any character
refating to authorized or issued stock of TEK. .

i Ownership of Stock. The shareholders listed on Schedule 1 are the
record owaers and holders of the mumber of shares of TEK common stock listed on schedule 1 as
of the date hereof and will continue 1o own such shares of TEK stock untit the delivery thereof to
ECW on the closing date; and all such shares of TEK stock are or will be on the closing date
owned free and clear of ail Kens, encumbrances, charges and assessments of every nature and
subject to no restrictions with respect to transferability. The shareholders have fill power and
autherity to assign and transfer their shares of TEK in accordance with the ferms hereof.

fii.  Performance of this Agreement. The execution and pmfonname of
this Agreement have been authorized by the board of directors of TEK . -

b. By ECW.

i Organizaiion and Good Standing. ECW is a corporation duly
organized, validly existing and in good standing under the laws of Florida,

18\182510.1 l
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i, Performance of this Agreement. The execution and performance of
\J this Agreement and jssuance of stock contemplated hereby have been aothorized by the board of
directors of ECW,

.  Eegality of Shares to be Issued. The shares of ECW common stock
to be delivered pursuant fo this agreement, when so deliverad, will have been duly and validly
authorized and issued by ECW and will be fully paid and nonassessable. The sharss of ECW
common stock to be issued will not be registered under the laws of the United States or any state, .
ard will be issued in g transaction imtended to be exempt from registration under applicable
securities laws,

4 No Warranty as to Tax Consequences. It iz expressly understood and agreed
that neither TEK nor ECW, nor the officers or agents of either of them, has made any waranty or
agreement, axpressed or implied, as to the tax consequences of the transactions contemplated by
this agreement or the tax consequences of any action pursuant to or growing out of this
agreement, Neither party intends to obtain or to request a ruling of the Internal Revenue Service
or any state revenue department as to the tax consequences hereof.

5 Securities Act Provisions,

J
' ©T AT T Restrictions on Dz.sposrﬂmbz of ECW Shares. Shares of ECW common
stock to_be received by TEK sharcholders bereunder shall be distributed by ECW to the
shareholders who covenant and warrent that the shares so received are acquired for their own
L accounts and not with the present view towards the distribution thereof and will not dispose of
such shares except () pursuant to an effective tegistratinn statement under the Securities Act of
1933, as amended, or (i) in any other transaction which, i i, the opinion of counsel, acceptable to
ECW, is exempt from registration under the Securities Act of 1933, as amended, or the Rules and
Regulations of the Securities and Exchange Commission and, as to applicable state securities
laws, under such statutes, regulations and rules. In ardeLr to effectuate the covenants of this
paragraph, an appropsiate endorsement wifl be placed on the certificate of common stock of the
purchaser at the time of distribution of such shares by ECW, pursuart to this Agreement, and stop
transfer instruction shall be placed with the officer of ECW or ather transfer agent of ECW for the

gecurities so affected. j

b, Evidence of Compliance with ante O_ﬁermg Exemption. BECW shall, if
required, be supplied with evidence of the financial sophistication of the TEX shargholders or
gvidence of appoimment of a sophsmated invesfment representative and such other iems as
connsel for ECW may requite in order to evidence the private offering charecter of the
distribution of shares made pursuant to this agreement. !

¢ Notice of Limitation Upon Disposition. Each shareholder of TEK is aware
that the shares distributed to them will not have been. registered pursuant to the Securities Act of
1933, as amended; and, therefore, under cmrent interpretations and applicable rules, they will
probably have to retain such shares for a period of at least two (2) years and at the cxpiration of

TS\EN10.1
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such two (2) year period a sale may be confined to brokerage transactions or limited amounts

— requiring cerfain notification filings with the Securities and Excbange Commission with such
disposition being available only if ECW is then a publicly registered company, and is current in its
filings with the Secntities and Exchange Comwission The shareholders are aware of Rule 144
issued by the Securities and Exchange Commission under the Securities Act of 1933, as amended,
and the other limitations imposed thereby on their disposition of ECW's shares. Each shareholder
is aware that ECW is not currently a registered company.

6. Directors and Officer. The directors of TEK as of the effective date of the
reorganization shall remain in their offices as direetors uniil their respective successors atre duly
elected and qualified.

7. Documenis to Be Delivered by Shareholders. At the closing, the shareholders
of TEK shall deliver to ECW certificates or evidence of their ownership interest, in the form
reasonably required by counsel for ECW and signed by the shareholders that the representations
and warranties made by the shareholders in this agreemeant are substentiaily accurate in all material
respects on and as of the cloging date with the same effect as though such representations and
warranties had been made on or given on and as of the closing date and that the shareholders have
performed and complied with all their obligations under this agreement which are to be performed
or complied with by or prier to or on the closing date. The certificates or a letter from the
shareholders shiall evidence the talang of shares in accordance with the restrictions on transfer and
investment intent required by this agreement and their understanding of such restrictions.

T 8. Stockholder Approval. This Plan of Reorganization shall be submitted to the
stockholders of TEK for their approval Folowing approval by the affirmative vote of (i) the
holders of a majority of the shares of TEK entitled to vote thereon, and (if) the Board of Directors
of ECW, Articles of Share Exchange (or certified copies thereof) shall be filed as required under
the laws of the State of Flotida. |

f .
9.  Governing Law. The laws of the State of Florida shall govern this transaction.
I
10. Termination of Reorganization. This reorgamzation may be sbandoned at any
time prior 1o the filing of Amicles of Share Exchange, upon. la vote of a majority of the Boards of
Directors of both TEK and ECW. 1f the reorganization is temunated, there shall be no Kability on
the part of either Corporation, their respective Boards of Directors, or stockholders.
|
11, . Counterparts. This Flan of Reorganization may be executed in any number of
coumerparts, and all such countérparts and copies shall be and constitute an original instrument.

o

ISUE2510.1
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" IN WITNESS WHEREQF, this Plan of Reorganization has bren adopted by the
undersigned corporations as of this 18th day of February, 1998.

ECWERKS, INC.

. fJ A
LAWRENCE C. BUCKLEYjef&ident

TEKTRACOM, CORFORATION

BY:QJM%T@AJB‘EQ

JAMES T. POLLARD, President

FSNS5ED.1
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S/ Schedule A
LIST OF STOCKHQI DERS
STOCKHOLDER NAME - | TER SHARES TOBE | NO. OF SHARES TO BE
_ EXCHANGED ISSUED BY ECW
James T, Pollard 13 13,000
Michael J. Pollard 1 1,000
Heather D. Poltard 1 1,000
TOTAL e 15 15,000

T511A2410.1
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