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ARTICLES OF MERGER
Merger Sheet

MERGING:

TELEGRAPH CONSULTING CORPORATION, a Florida entity P99000072576

INTO
CYBEAR, LLC. a Delaware entity not qualified in Florida

File date: U—/ZO/OZ

Corporate Specialist: Lee Rivers
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FLORIDA DEPARTMENT OF STATE
Jim Bmith
Secretary of State
December 23, 2002 PLEASEGWB
04754;"' G 54

TELEGRAPE CONSULTING CORPORATICON Ffl&‘mm m«?‘laﬂr
4955 ORMBNGE DRIVE /.
DAVIE, FL 33314 -?0-02_,

SUBJECT: TELEGRAPHE CONSULTING CORPORRTION
REF: PB220000T72578

Wa received your electronically transmitted document. However, the =4
document haa not been flled. Please make the following correchtions q’@d ‘ﬁ‘g\
refax the complete decument, including the electronic filing cover ghee

.=

G

The plan of merger must include the name{sg) and address{es) of the : Ly
. = o~ e
surviving LLC's manager (s) or mahaging member {(s). o Qin
T

Flease raturn vour decument, klong with a copy of this letiter, within @ 3‘3
days or your filing will be considaered abandoned. 0 %ﬁ
7 Ay

If vou have any guestions concerning the flling of your deocument, plea.s%':l ‘5}.
call ([850) 245-6958. -"

Lee Rivers FAX Aud. #: HOZO002389S57
Document Specialist lLatter Number: 802R00087021

Division of Corporations - P.O. BOX 8327 -Tallahasses, Florida 32814
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ARTICLES OF MERGER )
OF P RS
TELEGRAPH CONSULTING CORPORATION
INTO

CYBEAR, L.LC

Pursvant to the provisions of 607.1101 and 607.1108 end 6071109 of the Floxida

Business Corporaion Act (the “Act™), TELEGRAPH CONSULTING CORPORATION, 2

Florida corporston (the “Company™), and CYBEAR, LLC, a Delaware fimited lability
compeny (the “LLC™} adopt the following Articles of Mergér for the purpose of merging the
Company with and inio the LLC. , . )

FIRST: The Agreement and Plan of Merger (the “Plan of Merger”) is anached hersto as

SECOND: The Plan of Merger was approved by the board of direclors =and the
shareholders of the Company in accordence with the applicable provisions of Secton 607.1109
of the Act

THIRD: The Plan of Merger was approved by the LLC in accordance Wiff th
applicable laws of the statz of Delaware.

FOURTH: The sifective date of the merger shall be the date on which these Articleg of =

Merger are filed.

organized, or incorporated. . -

SIXTH: The LLC appoints the Secretary of State ax its agent for service of process in a
proceeding 1o enforce any obligarion or the rights of dissenting shareholders of esach demestic
corporation that is a party to the merger,

SEVENTH: The LLC agrees to promptly pay to the dissenting sharsholdors of each

domestic corporation that is 2 party to the merger the amount, if any, to which they are entitted
indar Secton 587.1302 of tha Act. '

H020002399572
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the pavties hereto as of the

IX WITNESS WHERKECOY, ihese Articles of Merger have been exesuted or behalf of
iﬂ day of Dacernber, 2002.

'I';’.'.LEGRIAPH CU?}SEL.'IWG

Florida corporaticm

HO20042399572
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Agrecment and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
OF
TELEGRAPH CONSULYING CORPORATION
{2 Florida corporation)
INTO
CYBEAR, LLC
{a Dclaware limited liability company)
THIS AGREEMENT AND PLAN OF MERGER ("Agrcerpent™) i3 made as of
this |3 day of Decamber, 2002, berween TELEGRAPH CONSULTING CORPORSTION, a
Florida conporation (the "Company™}, and EYBEAR, L1.C, a Delaware limited lability company
(“LLCY, md rogether with the Company, the "Constituent Entities”)
WHEREAS, the Company has an aggregate anthorized capital of 1,000 shares of
commmon voting stock, $.01 par vajue (the “Company’s Comumoan Stock™).
WHEREAS, the Board of Direciors and stockholders of the Company and the
members of LLC deem it advisable and in'the best interests of their respective entities that the
Company merge with and into LLC under and pursvant to the pravisions of Secton 18-205 of the
Delaware Limited Liability Company Act (the “Delaware Act") and Section 607.1108 of the Fi@d&@i@:
Business Corporatjon Act (the “Florida Act") (heratnafter referred to as the "Merge:™). ) EX0
b
feie
NOW, THEREFORE, in consideration of fhe premises and the mutual agreements, ©%
provisions and covenants herein contained, the parties hersto hereby agres as follows:
‘ 1.

==

-

Merger. Upon the texms and subject to the canditions hersof, st the Eifective Tife
(2« hereinafter defined) the Company shall bs merged with and into LLC, and the separate existsné

of the Compauy shall thereupon cease, and LLC shall continue as the surviving sotity in the Mergér

2
under the laws of the State of Delaware under the name CYBEAR, LLC. For purposss of this
Agreement, LLC shall be referred 10, for the period commencing on the Effective Tirpe, as the
"Surviving Entity”.
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Effective Time of the Merger. The Constitven: Entites Merger shail cansa (5] a
certificat of merger (the "Delaware Certificate of Merger') to be filed with the office of the

Secrewry of Stae of Delaware in accordence with the provisions of the Delaware Act; and {b)

Articles of Merger {the “Articles of Merger™) 1o be filed with the office of the Searatary of Smawe of

Floride in accardance with the provisions of the Florida Acr. When used herein, the term "Effective

Time" shail mean the time when the Certifieate of Merger has been accepred far Sling by the

Secratary of State of Delaware and the Articles of Merger bave been accepted for filing by the

Secretary of State of Florida, or such time as otherwise speified therein.
3,

Effect of the Merger. The Merger shall, from and after the Effzctive Time, have all
the effects provided by the Delaware Act. If at any time afier the Effective Tire, eny farfher action

is deemed nscessary or desirable to carry out the purposss of this Agreement, the pariies hereto

agres that the Surviving Entity and ifs proper mpanagers, members and officers shall be authorizad to
take, and shall take, any and al) such action.

H020002399572
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4, Capifal Stock. As of the Effective Tiztie, by virtue of the Merger and withcur any
action on the part of any member of LLC or stoekhalder of the Compeny:

{2} All shares of the Commpany's Common  Stock owned by the Company shall, by
virtue of the Merger and withaut any action on the part of any shareholdar, officer or
director of the Company or any manager, member or officer of LLC, be capceled
and retired and shall cerse 10 exist, and no consideration shall be delivered in
eprchange therefor.

(&) Each issued and outstanding share of the Company’s Comman Staek shall, by
viriue of the Marger and without any action on the part of auy stockholder, officer or
director of the Company or any manager, member or officer of LLC, be canceled
and shell cease o exist, and no consideration shall be delivered in exchange therafor.

{c) Each issued and outstanding membership interest of the LLC shall; by vittus of
the Merger and without any action on the part of any stockhelder, offider or director
of the Company or any manager, member or officer of LLC, remain oudstanding 25
omne fully paid and nonassessable membership inicerest of the Surviving Exnrity.

5. No Further Rights. From and after the Effective Time, the Company steckholders
bolding the Company's Cotnmon Stock shall cease to have any rights as Company stockholdecs,
except as providad herein or by law,

Mﬂ

o] e
6. Miscellapecus; Governing Law. This Agreem:nt (&) shall be binding on, P c@e;

the bemefit of and be enforccable by the parties and their respective heirs, successors rﬂﬁ
assigns; (b) may be sxecuted in multiple coumterparts, each of which shall be deamed an origgaai bﬁﬁ““
all of which together shall constitute one and the same instument; (¢) comstinses Thccannrg?i:‘;‘
agreement between the parfies with respect to the subject matter hereof, and contains all theyermEB 20
and conditons agreed upon by the partiss herete with respact to the tansachouns cont atad5
bersby, (d) may pot be assigmed without the prior written congent of the ather parties, and (&) "’”"’
not be amended or modified except by written instrument signed by'all of the parties. In the @ent‘:’m
any provision of this Agrerment is held void or unenforceable, the entire balance of this Agreament &’
shall rerngin in full force and effect. The section and subsection headings comtsined in this
Agreement are for reference purposes only, and shall not affect in any way the meaning or
interpretation of this Agresment. This Agreement shall be governed in all raspects by the Jaws of the
Stare of Delaware,

7. Management, The LLC is not managed by otie or more managers. The
sole member i3 Anda, Inc. at 4955 Orange Drive, Davie, Florida 33314,

oo i e e ok Ao e o e e e ol e e

H020002399372
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IN WITNESS WHEREOF, this Plan and Agreement of Merger has been executed
by the Constituent Eniitias on the date fiest above written,

TELEGRAPH CONSULTING
CD‘RPOM TION, a P_’Iorida. corporaton
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