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FLORIDA DEPARTMENT OF STATE
Ratherine Harriz
Setretayy of State
February 25, 1999

NORTH AMERICAN TEL-COM GROUP, INC.
2240 PATM BEACH LAKES BLVD.
Rk R RNTTN: LYDIA PAVLO¥kdkkihkkikikhkhiik

WEST PATM BEACH, FL 33408

SUBJECI: NORTE AMERICAN TEL-COM GROUF, INC.
REF: PS57000073887

We raceived vour slectronically tranemitted document. However, the
docunent has not been filed. Pleaps make the following corrections and
rafax the complete document, including tha aelectronic filing covar chaat.

Section 15.16(3), Fleorida Statutes, requires each document to contain in
the lower left-hand corner of the firvst paga the name, address, and
telephone number of the praparer of the original and, if prepared by an
attorney licensed in this state, the preparer’s Florida Bar membership
number.

Please return your document, along with a eopy of thiz lettar, within 60
days or your filing will bhe considered sbandoned.

If you have any guestions concaerning the f£iling of your document, please
eall (B50) 48B7-6905.

Darlane Connell FAX Aud. §#:; EBDO000D4E4E
Carporate Specialist Latter Number: 389300008862

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES *‘FFEG“YS EAT%?

OF
MERGER o : .

In accordance with Section 607.1105 of the Florida Business Corporation At {the "Act™), North
American Tel-Com Group, Inc., a Florida corporation, and NATG Merger Sub, Inc., a Florida
corporation, hereby adopt the following Articles of Merger:

FIRST. The Agreement and Plan of Merger dated February 19, 1999 effecting the merger of
NATG Meérger Sub, Inc. (the "Merging Corporation*) with and inte North American Tel-Com Group,
Inc. (the “Surviving Corporation™), a copy of which is attached to and made a part of these Articles of
Merger as Exhibit A, was adopted by the nmnanimous written consent of the Board of Directors of the
Surviving Corporation on Jamuary 29, 1999 and by the Board of Directors of the Merging Corporation
on February 19, 1999 and was approved by the shareholders of each class of stock, voting as a class, of
each such corporation on February 19, 1999.

SECOND. The terms, conditions, and effects of the merger of the Merging Corporation into the
Surviving Corporation shall be as set forth in Exhibit A.

THIRD. Pursuant to § 607.1105(1Xb) of the Act, the date and time of the effectiveness of the
metrger shall be the later of (i) the filing of these Arricles of Mcrger with the Florida Department of State
or (ii) 9:00 o’elock a.m. on February 26, 1999,
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Date: February 25, 1999 , , : ::"Er"?r?f
R
£

i

NATG MERGER SUB, II?IC.,
a Florida corporation

fua

William J. Mereurio, President

tERTE

VAROTS 3
ERLARNRLY

NORTH AMERICAN TELCOM GROUP, INC.,
a Florida corporation

(i

William I, . Memu.riu President

Ron Surbe Es
FL Bar No'? * 044?5 1

Hollznd & Knight LLP
One Past Browerd Bivd., Ste. 1300 HO9000004646 8
Fort Lauderdale, FL 33301 , , B
(954) "525-1000

FTL1-355587
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EXHIBIT A . -H99000004646 8

AGREEMENT AND PLAN OF MERGER
OF
NATG MERGER SUB, INC.
A FLORIDA CORPORATION
NORTH AMERICAN TEL-COM GROUP, INC.
A FLORIDA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER ("Agreement") is made as of February 19,
1999 by and among Orius Corp., & Delaware corporation ("Orivs"), NATG Merger Sub, Inc., a Florida
corporation (the "Merging Corporation™), and North American Tel-Com Group, Inc., a Florida
cotporation (the "Surviving Corporation™). Bach of the Merging Corporation and the Surviving
Corporation are at times referred to herein as a "Constituent Corporation,” and collectively 23 the
wConstituent Corporations”.

WITNESSETH:

WHEREAS, it is deemed advisable by the Roards of Directors of each Constituent Corporation
that such corporations merge into a single corporation, which shall be the Surviving Corporation, and that
such corporatlons so merge pursuant to the provisions of this Agreement; and

WHEREAS, Orius owns all of the issued and outstanding units of NATG Holdings, LiC, a
Delaware limited liability company, which in wra owns all of the issued and outstanding shares of the
Merging Corpotation;

NOW THEREFORE, it is agreed as follows:

ARTICLE I
THE MERGER

As of the Effective Date, as determined below in Article IV, the Merging Corporation shall be
merged pursuant to Section 607.1101 of the Business Cotporation Act of the State of Florida into the
Surviving Corporation (the "Merger™), The Surviving Corporation shall continue and shall be deemed
to continue for all purposes whatsoever afier the Merger with the Merging Cerporation.

ARTICLE II
ARTICLES OF INCORPORATION

The Surviving Corporation’s Articles of Tncorporation as in effect immediately priar to the
Effective Date, shall become the Articles of Incorporation of the Surviving Corporation after the Effective
Date without change, uniil forther amended as provided by law.

ARTICLE HI
DISTRIBUTION TO SHAREHOLDERS :
OF CONSTITUENT CORPORATIONS o -

Upon the Effective Date, and without further action, each share of comon stock of the Merging
Corporation issued and outstanding immediately prior to the Effective Date shall be converted into one

HI9O00004646 3
334420,
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¢hare of common stock of the Surviving Corporation. Each share of common stock and each share of
Series A Preferred Stock of the Surviving Corporation issued and outstanding immediately prior fo the
Effective Date shall be converted into one-tenth of ane share of copmmon stock, or one-tenth of one share
of Series A Preferred Stock, as the case may be, of Orius. Each option to purchase one share of common
stock of the Surviving Corporation shall beé converted into an identical option to purchase one-tenth of
one share of common stock of Orius.

ARTICLE 1V ]

FILING WITH THE STATE OF FLORIDA AND EFFECTIVE DATE

This Agreement, upon its being authorized, adopted, signed and acknowledged by both of the
Constituent Corporations in accordance with the Florida Business Corporation Act, shalt 1ake effect only
upon the Jater of (i) the filing by the Surviving Corporation of Articles of Merger with the Florida
Department of State or (if) 9:00 o’clock a.m. on February 26, 1999, at which time the organization and
separate corporate existence of the Merging Corporation, except insofar as it may be continued by statute,
chall cease. The point of time at which the Constituent Corporations shall become a single corporation
is herein referred to as the "Effective Date” of the Merger.

ARTICLE V
EFFECT OF THE MERGER

Upon the Effective Date, 4ll and singular, the rights, capacity, privileges, powers, franchises and
authority, as well as of a public or of a private nature of each of the Constituent Corporations, and all
property, real, personal and mixed, and ail debts, obligations and liabilities, due to each of the
Constituent Corporations, on whatever account as well as for subscriptions for shares as for all other
things, belonging to each of the Constituent Corporations shall be vested in the Surviving Corporation;
and all sach property, rights, capacity, privileges, powers, franchises, authority and mmunities and all
and every other interest shall be thereafter as fully and effectually the property of the Surviving
Corporation as though they were the property of the respective Constiment Corporations aud shall not
revert or be in any way impaired by reason of the Merger: provided, however, that 2ll rights of the
creditors of the Constituent Corporations shall be preserved unimpaired and all debts, Tiabilities (includitg
lisbility, if any, 10 dissexting shareholders) and duties of the respective Constituent Corporations, shall
thenceforth be attached to the Surviving Corporation and may be enforced against it to the same extent
as if said debts, liabilities and duties had been incurred or contracted by the Surviving Corporation. The
Merging Corporation agrees that from rime to time as andd when it shall be requested by the Surviving
Corporation ot by its successors or assigns, it will execute and deliver or cause to be executed and
delivered all such other instruments and will take or cause to be taken such further or other action as the
Surviving Corporation may deem necessary or desirable in order to vest in and to confirm to the
Surviving Corporation title to all of the property, capacity, privileges, powers, franchises, authority and
immmnitics of the Merging Corporations and otherwise to carry out the intent and purposes of the Agree-
ment. :

ARTICLE V1
APPROVAL BY DIRECTORS AND SHAREHOLDERS

The execution and delivery of this Agreement, and the consummation of the Merger contemplated
thereby, has been approved by resolution adopted, with respect o each Constituent Corporstion, by its
Board of Directors and by the vote of shareholders holding 2 majority of the voting power of each class
of stock of each corporation.

HS9000004646 8
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The foregoing Agreement and Plan of Merger having been duly approved, all in accordance with
the provisions the Florida Business Corporation Act, the undersigned officers of Orius and the Constituent
Corporations do hereby execute this Agreement as the respective act, deed and agreement of each of the
corporations.

ARTICLE VII
AMEN DMENT/TERMINATION

At any time before the filing with the Florida Department of State of the Articles of Merger to
be filed in connection herewith, the Constituent Corporations may agres to amend this Agrecment. This
Agreement may be terminated by either Constituent Corporation at any tite prior to the effectiveness of
the Articles of Merger with the Florida Department of State by giving notice to the other Constitoent
Corporation. :

IN WITNESS WEEREOF, the undersipned have signed this Agreement and Plan of Merger as
of this 19th day of February, 1999.

NATG MERGER SUB, INC.,
a Florida corporation %

oo

‘William J. Mercuric, President

ORIUS CORP.,
a Delaware corporatien

b

William J. Mercurio, President

NORTH AMERICAN TEL-COM GROUP, INC.,
a Florida corporation

o Loy

William J. Mercurio, President
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