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ARTICLES OF MERGER
Merger Sheet
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MERGING:

gELECOMMUNlCAT]ONS SERVICE CENTER, INC., a Florida corporation,
67200

INTO
CYBERSENTRY, INC., a Delaware corporation not qualified in Florida.

File date: March 24, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
ine Harris
Secretary of State
Marchk 25, 199%

TELECCMMUNICATIONS SERVICE CENTHR, INC.

412 E. MADISON

SUITE 1200

IAMPA, FL 3360208

SUBJECT: TELECOMMUNICATIONS SERVICE CENTER, INC.

REF: 567200
We received your electronically transmitted document. Ecwever, the
document has not been filed. Pleage make the following corrections and
refax the complete documenk, including the electroniec filing cover sheet.
The document 1s illegible and not acceptable for imaging.
The arkicles of mearger must contain &
or the plan of merger muet be attached.

For each corporation,
tha plan of merger or
of directors when ne v

he provicions of the plan of merger
the docupent must conitain the date of adoption of
share exchange by the sharehalders or by the board
ote of the -shareholders is reeuired,
IN PART SECOND, PLEASE REMOVE THE FLORIDA DOCUMENT
THIS DELAWARE CCRPORATION IS NoT QUALIFIED IN FL
Pleacse return your document,
days or youw filing will be considered abandoned.
If you have any questions conce
call (850) 4837-6880.

7
Raren Gibson

/REGISTRATION NUMBER,
ORIDA,
along with a copy of this letter, within &0
Carporat

-

rning the filing of your document, please
_ FAX Aud. #: H99000007055
> Speclalist Letter Number: 895A00015018
L . 'T% _ e - " ..oT o
} i\ 2 -
(RN
L2 &
e
2 4

Division of Corporations « P.O. BOX 6327 «Tallohassee, Florida 32314
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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S,

First: The name and jurisdiction of the gurviving corporation are:

Name

— - —— -
2 8
Jurisdiction =2 Z N
CybexrSentry, Inc. Delaware LT N —
Second: The name and jurisdiction of cach merging corporation ace: L wr E
Famlots
R
Name Turisdietion ga o
N . S .
Telecommmications Service Center, Inc. Mlorida ,

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Mezger are filed with the Florida
Department of State

OR. ! !

(Barer a specific date. NOTE: An cfféctive date cannot be prior to the date of filing or mare
thsn 90 days in the fumure.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adapted by the shareholders of the surviving corporation on _ January 22, 1990 .
The Plan of Merger was adopted by the board of directors of the surviving corporation on

— and shareholder appraval was not required.

Sizth: Adoption of Merger by merging ration(s) (COMPLETE ONLY ONE STATEMEN

The Plan of Merger wes adopted by the sharcholders of the merging corporation(s) on January 22, 1999
The Plan of Merger was adopted by the board of directors of the merging corpotation(s) on

and shareholder approval was not required.

(Attach additional sheets if necessary)
Flora L. Marillo
Blumbergixcelsior H99000007055 9.
62 White Street :
New York, N¥ 10013
212)431-5000
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SEVENTH : SIGNATURES OF EACH PARTY:

v

‘Name of Entity
CYBERSENTRY, INC,

TELECOMMUNICATIONS ;

SERVICE CENTER, INC., Hal Shaniland, President
Dated:
Macch 13, 1939

Flora L. Murillo

BlumbergExcalsior H9S000007055 9
62 White Street :

New York, NY 10013

2123431-5000
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AGREEMENT AND PLAN OF MERGER,

AGREEMENT AND PLAN OF MERGER. dated 22 of Japmary 22, 1999 (this

;@W (bjyband between Telecommmmications Servics Center, Inc.,, a Florida corporation

v yoberSentry, Inc., a Delaware corporation ("CyberSemtey” or the Smrviving
Corporation”, and together with TSC, the "Constituent Comerations").

WHEREAS, theBoards of Diteeters of TSC and CyberSentry desire that TSC merge
with and into CyberSentry pursuant to the terms and conditions of this Agroement and in
accordance with Section 252 of the Delaware General Cotporation Law ("DGCL™) and Section
607.1107 of the Fiorida Business Corporation Act (the “FBCA™), and have adopted and approved
this Agreement in accordance with Section 607.1107 of the FBCA, and Section 252 of the DGCL,
respectively; and

‘WHEREAS, the Constifaeat Corporations have agreed to merge pursuant to and in
gecordance with the Second Amended Flan of Reorganization (the “Play™), dated Decennber 4,
1598, submitted to the United States Bankruptey Court for the Middle District of Florida (the
“Bankruptcy Cowt”) in cormection wifh the pending case filed by TSC seeking revrganization
under Chapter 11 of the United States Bankruptey Code; and

WHEREAS, the stockholders of TSC have adopted and approved this Agresment
in accordance with Sections 607.1107 and 607.1103 of the FBCA, and the stockbolders of
CybarSexntry have adopted and approved this Agreement in sccordance with, Section 252 of the
DGCL.

_ NOW, THEREFORE, in consideration of the premiges and agreements contained
hetein, and for other good and valusble consideration, the xeceipt and sufficiency of which are
hereby aoknowledged, the partics hereto agree as follows:

ARTICLE 1
THE MERGER

Section L], JThe Merger. TSC ehall morge with aud into CyberSentxy (the
"Merger'), CyberSentry shall be the surviving corperation in the Mexger, and at the BEffective Time
{(as defined below), the soparate existence of TSC shell ceass, The corporate existence of
CyberSentry, with its purposes, powers and objects, shall continue upaffected and vnimpaired by
the Mexger, aud as the suviving corporation it shall succeed to all rights, assets, Liabilities and

¥lora L.Murillo HOe000007055 9
BlumbergExcelsior

62 White Street

New York, NY 10013

212)431-5000
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Section 1.2. The Effective Time. The Merger shall bacome effective (the "Effact{ve
Fime'") upon the fling of (i) a certificato of merger execnted by CyberSentry with the Secretary of
State of the State of Delawate pursuant to Section 252 of the DGCL, the form of which is attached
as Annex A and (ii) articles of merper executed by TSC and CyberSentry with the Florida
Department of State int the farm required by Section 607.1105 of the FBCA,

=

Ty to

Secrion 1.3. Certificate of Tneorporation. The Restated Certificate of Tncorporation
of CyberSentry shall, us of the Effective Time, be the Certificate of Incorporation of the Surviving
Corpotation unti] duly amended.

Section 1.4. By-Laws. The By-Laws of CyberSentry shall, a8 of the Effective Tine,
be the By-Lawa of the Surviving Corporation until duly amended.

Section 1.5, Officers and Directorg. At the Bffective Time, the divectors and officers
of the Smviving Corporation shall be ag follows:

Hame — Pogitionfs)
Gerald A, Resnick Chairman of the Eoard, President and Chicf
Exacntive Officar
Hal Shanklaed Sentor Vice President and Seorctary
Renneth Fedogeek Treamresr and Chief Fiuaneial Offcer
R, Kent Rutherford Director of Swiich
Aamie Qazi Director of Managemert Information Systems
Stacy Acampors Execuative Vice President of Mavketing
Philip Gambell Director
Steve Frank Ditevtor

The terms and ¢lasses of the directora shall be detetinined by the Board of Diractors
of the Suxviving Corporation.

Section 1.6, Required Approvals. This Agreament has beert adopied and approved
by the stockholders of (f) CyberSentry in accordance with Section 252 of the DGCL, and (i) TSC
in accoxrdange with Section 607.1103 of the FBCA. As of the date of mch approvals, 12,000,000
sharas of coxamen stock, par value §.001 per share, of CyberSentry and 100,000 sharea of coanmon
stock of TSC (the “TSC Common Shares™) wete outstanding.

Section 1.7, Corpozate Name, The name under which CyberSentry was ozdginally
formed in Delaware was "Telecommmunications Services, Inc.".

Flora L. Murillo HI9000007055 9
BlumbergExcelsior ‘

62 White Street
New York, NY 10013

212)431-5000 2
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ARTICLE I
CONVERSION OF SHARES
of the Merger end without any
any capital stock thereof:

() Cancelation o tstandine Canital Stock [SC. AH issued and outstanding
shates of capital stock 0£ TSC , and 21l treasury stock owned by TSC, shall be canceled and cease to
oxist,

(v) Conversion of TSC Common Shares. Al issued and outstanding TSC Common

Sharea shall be converted into 1,000,000 Conmnon Shares, par value $.001 per share (“Common
Shares”), of the Surviviog Corporation and 1,000,000 Ciass B Convertible Redeemable
Participating Preferred Stock ($1.50 Liquidation Value), par value $.001 per share (the “Class B
Freferrod Shares”), of the Surviving Corporation, whith Commeon Shares and Cless B Prefomed
Shares shall be iasued to existing shareholders of TSC on & pro rafa basis in accordanes with the
Plan.

(¢} Issna i Creigmed and Common Shaveg, Class A Convertible
Radeamable Participating Prefetyed Stock (51,50 Liquidation Vzlue), par value $.001 per share (the
“Class A Preferved Shares”), of the Corporation shall be issued to the Class Five Creditors (as
defined in the Flan) in accordance with the tetres of the Plan and pursuant to all related agreements
Tegarding the payment of administrative expenses, Additional Common Shares of the Surviving
Corporation may be issued to the Clags Five Creditors pursuant to the Rights Offering provided for
in the Plan.

(&} Crestion of Preferred Shares. The Class 4 Preferred Shares and the Class B
Prefetred Shares of the Surviving Corporation shall be created pursuant to, and the designations and
amounts thersof, and the voting powers, prefotences and relative, participating, optional and other
special rights of such shares, and the qualifications, limitations or restrictions thereof, as provided
for in the Supplement to the Plan dated December 21, 1998, shall be set forth in, two Certificates of
Desigpation, which shall be filed at the Effective Time with the Secratary of State of the State of
Delaware. ,

Hmiance Stock of CyberSentry, Each CyberSentry Common Share
that is issued and oufstanding Ly prior to the Effective Time shall continve to be issuad
and outstanding. Each CyberSentry preferred share that is issued and outstanding immediately prior
to the Bffective Titne shall be converted into one Class A Prefammed Shate.

Section2.2. Cloging of Transfer Rooks. From and afterthe Effective Time, the stock
trapsier books of TSC shall be closed and no transfer ef any capital stack of TSC shall thereafter be
mads. If, after the Effcctive Time, cerfificates representing any shares of such capital stock are

3

Flora L.Mmillo H990000070585 9
BlumbergExcelsior

62 White Street

New York, NY 10013

2123431-5000
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presented to the Surviving Corporation, they shell be eanceled and exchanged for the mersmt

consideration specified in Section 2.1.
ARTICLE It
REPRESENTATIONS AND WARRANTIES
Seetion 3.1, Representatio aretities. Bach party hereby represents and

warrans to the other fat such party: (i) is a corporation duly exgavized aud fu good standing in its
jurisdiction of incerporation; (i) has obtained the approval of its board of directors 1y effect the
Merger; and (jif) has full power and mthority to exsoute, deliver and perforn this Agreement,

ARTICLE IV
CLOSING CONDITIONS; THE CLOSING

Secion 4.1, Closine Conditions, (2) The consurnmation of the Merger and the other
transactions provided herein i3 conditioned npon the satisfaction of the following conditions: G) the
Plan shall have been approved by the Bankruptey Court and the Effective Date under the Plan shall
have occurred; and (if) there shall not be any pending or threatened litigation, action or proceeding
concerning the Merger ox any wiher trapsaction contemplated by this Agreement that, in the
judgment of the Board of Directors of CyberSenfry, would materially adversely affect any
Coustituent Corporation or any right of their respective equity holdexs. The parties shall uge their
cormamercially reasonuble efforts to satisfy the foregoing conditions.

{(b) The closing under this Agreement shall occur on a date not more than ten
business days following the satisfaction of the foregoing conditions at 2 place muturily agreed by the
perties.

ARTICLEY
TERMINATION OR AEANDONMENT OF MERGER

Section 5.1, Teguination. This Agreement may be terminated and the Merger
gbandoned st any time prior to fhe Effective Tima by the Board of Directors of CyberSeniry, if the
Board of Directors of CyberSentry shall determige for any reason that the consurnmation of the
transactions contemplated hereby would be inadvisable or not in the best interests vf CyberSentry or
its shareholders.

Flora 1. Murilleo 99000007055 S

BlumbergExcelsior

62 White Street 4
New York, NY 10013

212)431-5000
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ARTICLE VI

AMENDMENTS

Section 6.1, Amendments. At any time prior to the Effeclive Titne, the parties
hereto may by written agreement smend, modify or supplament any provision of this Agresment,
provided that no such amendment, modification or supplement may be mado if, in the sole
judpment of the Board of Directors of CyberSentry, it would adversely affect the rights and
interests of CyberSentry’s sharcholdars in any material respect.

ARTICLE VI
ACCOMPLISHMENT OF MERGER
Section 7.1, Futther Assuranges, The parties hereto each agree to excoute such
docutpenis and instruments and to take whatever action may be necessary or desirable to
consupmate the Merger.
ARTICLE VT
MISCELLANEQUS PROVISIONS

Goverpine Law. This Agrecment shall be construed under and fn,
accordance with the laws of the State of New York applicable to contracts to be firily performed in
soch State, withous giving effect to choice of law principles.

Section 8.2, Headings. The headings set forth herein are for convenience only and
shall not be used in interpreting the text of the section in whick they appear,

Section 8.3. Bindine Fffe sigus. This Agreement may notbe
assi@adby cither party without them'lttenemmt oi‘ihe uther pa:ty this Agroement shall be
binding upon. and imme to the benafit of the respective successors and penmitted assigns of e
parties hereto.

Section 84. Countetparts, This Agreement may be executed im separate
counterparts, ¢ach of which, when so executed, zhall be deemed to be an original, and such
counterparts when talken together shall constitute but one and the same instrument.

Seclion 8.3, Exteusions of Time. At any time prior to the Effective Time, the
partics hereto may, by written agreement, extend time for the performunce of any of the obligations
or other acts of the parties hereto.

Section 8.6, Merger Acrcoment A copy ofthis Agreementis on file at the principal
place of business of CybetSentry, 412 East Madison Street, Suite 1200, Tampa, Florida 33602, and

3

HI90000Q7055 9
Flera L.Muxille .
BlumbergExcalaior
62 White Streat
New York, NY 10013
21234315000
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will be furnished by the Surviving Corporation, on request and without cost, ta amy stackholder or
sharcholder of either Constituent Corporation.

Section 8.7, A Lareement, Uipon eloging ofthe Metger
windey this Agreement, the Stock Purchase Agreemmt daied as of August 28, 1995 (the “Purchase
Agreement”) betwoen TSC and CybeSentry shall, subject to the fllowing sentence, be terminated
and have no fintther force and effect, and the $50,000 of the Purchaser Deposit paid to TSC under
the Purchase Agreement shall be returned immediately to Pattiot Advisors, Inc. or its desipnee,
Notwithstanding the fomgnmg. all represemfations, warrantics and covenanis made by TSC in the
Purchase Agreement shall srvive until closing of the Merger ynder this Agreement, and are hereby
ncoyporated by reference herein as if fully set forth herein.

Reimburseme Expepses. Upon closing of the Mergetr under this
Aprecmen?, the Sm-vivmg Oorporamn shall pmmpﬂy reimburse the offficers, ditectors and
sharcholders of CyberSentry, as the casemay be, for all costs and expensss incued by auy of such
persons in somection with the Purchase Agreement and the Merger, including withont Bmitation,
all legal fesn and expenses.

Section 8,9, Funding, In lisn of fhe references in the Plan to the deposit by
CyberSentry, npon consuntunation of the Merger, 0£$2,500,000 and the provision of a $1,000,000
operating Bne of ecredit, CybexSentry shall contribute to the Surviving Corporation $500,000 jn cash
and will provide a working capital line of cradit in the amount of 52,000,000, In addition, the
Surviving Corporation shell have the CyberSentry software technology desetibed in the Plan,

. HO9000007055 9
Eloma L deritle,
62 Wh:r.te Street

New York, N¥ 10013

212=431-5000
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IN'WITNESS WHEREOF, TSC and CyberSentry have caused this Agreement to be
signed by their respective officers therewnto duly autherized as of the day first above weltten.

CYBERSENTRY, 7

By; , ﬂ-r.&d
Aame: Gewafed Re:smm.(ﬁf
Preace.

‘Title:

TELECOMMUNICATIONS SERVICE CENTER, INC.

CERTIFICATION OF SECRETARY

The undersigned, a5 Secretary of CyberSentry, Inc., hersby certifies that a
vagjority of the outstauding stock of CyberSentry, Inc. was voted in favor of tha aforesaid Merger
pursuant {o and in accordance wiih the termns of the above Agreement and Plan of Merger.

Mf ,.Jieu;cﬁu?_

H et e Rasyy, S0y

gﬁ%&%ﬁﬁ%ﬁiﬁﬂr H29000007055 ©

62 White Strest
New York, NY 10013
212)431-5000




