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SHORT-FORM AGREEMENY AND PLAN OF MERGER OF %515*5 63@ ¢
TEACHINGNETWORK.COM, INC., A FLORIDA CORPORATION ﬂz
INTO THE HAWKE GROUP, INC. A FLORIDA CORPORATION @?@4

THIS AGREEMENT AND PLAN OF MERGER. dated April 30, 2005, made by
and among lhe Hawke Group, Inc., a Flonda corporation (“Parcnt”), and
Teachingnetwork.com, Inc., a Florida corporation ("Subsidiary") (collectively the
“Constitucnt Corporations”), 5 "

RECITALS:

A. Subsidiary desires to merge with and into Paront, with Parcot being the
surviving corporation (the "Merger™), on the torms, and subjcel W the conditions, set forth

in this Plan of Merger (the "Plan”™); and

B. Parent owns 100% of Bubsidiary's outstanding Comman Stack and Parent
waives the mailing requirement required under §607.1104(b)4.(2); and

C. The Board of Threctors of Parent has determined that it is advisable that
Subsidiary be merged into Parent, on the terms and conditions set forth, in accordance
with §607.1104 of the Florida Busingss Corporation Act (the "Act").

NOW. THEREVORE, in consideration of the promises and of the mutual
agreements, covenants, and provisions contained herein, the parties agree as follows:

ARTICLE ¥ -THE MERGER
1. The rerm "Effective Date” shall mean April 30, 2005.

2. On the Effective Date, Subsidiary shall be merged with and into Parent. The scparate
existence of Subsidiary shall cease at the Effective Date and the existence of Parent shall
continue unaffected and unimpaired by the Merger with all the riphts, privileges,
immunities, and franchises, 0f a public as well as of a private nature, and subject o ali the
dutics and liabilitics of corporations orpanized undet the laws of (e state of Florida.

3. The Plan of Merger has been approved by the Board of Directors of Parent in
actordunce with §607.1104 of the Act. Parenl shall deliver notice of the Merger to the

remaining sharcholders of Subsidiary. Parent agrees not 1o file Articles of Merger with
the Florida Secretary of State in accordance with the Act until at least 30 days after the
notice is maifed (unless the remaining sbarehoiders of Subsidiary waive such notice in
writing).

ARTICLE N -- EFFECTS OF THE MERGER

At the Effective Date, Parent shall possess all the rigﬁm, privileges, immunities,
and franchises, of both a public and private nature, of Subsidiary, and shal! be responsible
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and liable for all liabilities and obligations of Subsidiary, a1l as more particularly sel forih
inn §607.1106 of the Act.

ARTICLE HI - TERMS OF THE
TRANSACTION:; CONYERSION OF
AND PAYMENT FOR SHARLS

The manner and basis of converting shares of Subsidiury's Common Stock into
shores of Parart Stock shall be as {ellows:

1. Bach Len shares of Subsidiury's common stock (the "Subsidiary Common Stock™)
issued and ountstanding on he Effective Date and all rights in respeet thereof shall, by
virtue of the Marger and without any action on the part of the holders, be converted into
one (1) share of the presently authorized and unissued shargs of the common stock of
Parent {the "Parent Cowimon Stock™); provided that no fractional share of Parem
Comwmon Stock shall be isswed or exchanged for shares of Subsidiary Common Stock.
Notwithslamding the {oregoing, each share of Subsidiary Common Stock leld by Parent
shall, by virtue of the Merger und without any action on the part of Parent. be canceled
simultaneously with the cffoctiveness of the Murger.

2. As spon as practicable afior the Effective Dale, a lotter of transmiMal providing
instructions for surrendenng corlificates for cancellation and to be used lor Transmitting
certificares for cuneetlution shall be deliverad to all of the shareholders of Subsidiary.

ARTICLE IV — DISSENTLERS' RIGHTS

Sharcholders of Subsidiary who, cxcept for the applicability of §607.1104{1)(a} of
the Agt which provides that 2 voic of the Parent's or Subsidiary's sharehalders is nut
required to approve the Merger, would be enlilled to vote on the Merger and who wish to
dissent, are emtitled, if the sharebolder complics with the provisions of the Act regarding
the rights of dissenting sharcholders, to be paid the fair value of such sharcholder's
shares.

ARTICLE V — ASSIGNMENT

T{ at any time Parent shajl consider or be advised that any (urther assignment or
assurances in law ave necessary or desirable 1o vest. perfecl, or conlirm or record in
Parent the tille to any properly or rights of Subsidiary, or to otherwise carry out the
provisions of this Plan, the proper officers and direclors of Subsidiary as of the Effective
Date shall execute and deliver any and all propor deeds, assignments, and assarances in
law, and do all things necassary or proper 10 vest, porfect, confirm, or record the title to
such property or rights in Parent,

ARTICLE VI -- EXPENSES

Parent shall pay all expenses of accomplishing the Merger.
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ARTICLE VI - AM m&mq\éﬁ {

At any time before the fiting with the Florida Secretary of State of the Articles of
Metger 1o be filed in connection with this Plan, the Directors of Parcit may amend this
Plan. If the Arlicles of Merger alveady have been filed wilh the Sceretary of Stats,
amended Articles of Merger shail be filed with the Secretary of State, buwt only if such
amendod Articles of Murger can be filed before the Effective Dite.

ARTICL TERMINATIGN
If for any reason consummation of the Mergeris-inadvisable in the opinion of the

Board of Directors of Pavent, this Plan nay be terminated a any time before the Ellective
Date by resolution of the Board of Directors of Parent. On wrmination as provided in this
Plan, this Plun shall be void and ol no further effect, and there shall be no fability by
reason of this Plan or the lermnination of this Plan on the part of Parent or Subsidiary, or
thelr Dircctors, officers, smployees, agents, or shareholders.

IN WITNESS WEHEREOF, the partics have set theiy hands on April 19, 2005,

PARENT:

The llawke Group, Inc.
a [lorida comograti

By:
SUBSIDIARY:

Teachingnetwork.com. Inc.
a Florida corpggatio

Bw:
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