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ARTICLES OF MERGER
The [oliowing articles of merger are being submined in accopdanice with section
£07.1109, Florida Siatutes.
BRST: The exact name, street address of 118 principal office, jurisdiction, and
entily type for each merging party are as foﬂo
Orius Holdings, Inc., a Flonida corporatmuf)m OC’ 51 EPFECTIVE DATE
1461 Forum Way, Suite 400 M ’9*}\ _,07)
Wast Palm Reach, FL 33401 e
o D
LA G
SECONI: The exact name, sireet address of its principal office, juriadiction, :’fmd -
entity rype for each sgpvivigg pasty are as follows: T
NATG Holdings, LLC, 3 Delawars limired lability company i
1000 Hart Road, Suire 140 T =
Barnington, (L 60010 Hie g
B: The atsched Agrecment and Plan of Merger meers the requirements :f:‘f g

section 607.1108, Florida Statutes, and was approved by Orius Holdings, Inc. in accondance with
Chaprer 607, Floridz Stanutes.

:+  The atiached Agreemoent and Plan of Merger was approved by MAT(G
Heldings, LLC in accordance with the laws af the State of Delawvare.

FIFTH: NATG Holdings, LLC hereby appoints the Florida Secretary of State as irs
agent for substitute service of process pursuant to Chapter 48, Florida Starutes, in any proceeding
1o enfarce any cbligation or nights of any dissenting sharcholders of Orius Holdings, Inc.

: NATG Holdings, LLC agrees 1o promptly pay the dissenting shareholders

of Qrius Holdings, inc. the amount, if any, 1o which they are enritled uynder section 607.1302,
Flanda Stawites.

SEVENTH: The mecger is permined under the respeciive laws of the Siare of Florida
and the State of Delawiwre and is not prohibited hy the operating agreement or agnicies of
organization of NATG Holdings, LI.C.

E TH: NATG Holdings, LIC is managed by its sole member, Orins Corp., 1000
Hart Road, Suite 140, Barrington, IL 60010.

NINTH: The merger shall became effcetive az of June 30, 2002.

TENTH: The Anicles of Merger comply and were executed in sccordance with the
Isws of the State of Florida and the State of Delaware,
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Signawres for each party:

QORIUS HOLDINGS, INC.

rd
By:wh

Thomas W. Farmuang
Vice Prosidenr ang Scevetury

FTITAER}

DF-3T4-5005 T-511 P O4fOR F-ug7

NATG HOLDINGS, LLC
By Ortus Corp., T8 sole member

ay:%
Thomas W._ Harruapm

Vice President aod Sceyetary
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g AGREEME AN G G

This Agreement and Plan of Merger (this "Plan™) iss been adepied as of the QY. day of June,
2003 by NATG Boldings, LLC, a Delaware hmited hebility company (“NATG"} and Orius Holdings,
Inc., a Flonda corporation and 8 wholly-owned sgbsidiary of NATG (" Onus'’y.

RECITALS

The sale Member of NATG and the Board of Directors end sole sharshalder of Orius have
determined thar it 13 advisable and in the best interest of cach of NATG and Orius that Ortus be merged
with and ingo NATO on the rerms and subject ta the conditions se forth herem (the “Merger™).

ARTICLE !

The Merper

On the Effccnve Date (s defined in Atticke ¥ heread), Orwus shall merge with and mto NATG in
accordance with the Florda Business Corporation Act and the Delawiare Limired Liabiliry Cempany i,

and the separste oxisience of Ones shall erage and NATG shall theresficr contmuc as the sy
limited lisbitty company (the "Sviving Eanty’™) nnder the Isws of the State of Delaware. S
ARTICLE I e
# Ml
The Surviving Extlry e
On the Effecnve Date, the Cemdficate of Formation of NATG, st in effect ymmediately png;;—m
the Effective Date, shall be the Cenificate of Fosmation of the Surviving Entiry. = _;;

>y

On the Etfective Date, the Operating Agreement of NATG, av m effect smmedisrcly prior w the
Effecnive Date, shsll be the Uperating Agreempemt of the Bipviving Enpity, onhl feresfier aliansd,
amended or repealed.

On the Effecrive Dage, the officers of NATG shall be the officers of the Sucviving Ennty until
their successors are clected and qualificd, and management of the Surviving Enfity shail connnue 1o Be
wested i its mambens).

ARTICLE H1

Ma d Basiy gf Conve:

On the Effective Date, each ;ssued and ourstanding share of cogunon stock, par value 36.01 per
share, of Orias, shall, by virnue of the Merger and without s1y ection on the part of the holder thereed, be

caneeled and exonguished.
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ARTICLE IV
Effevt pf Merger
On the Effective Date, all property, rights, privileges, powers angd franchises of Orius shall ves in
the Surviving Endty, and all habilines and abligansns of Onlus shall become habiliries and obligations of
the Surveving Entity.
ARTICLR ¥
ective Datfe
As used in this Agreeracnt, the erm “Effective Date"” ghall mean June 30, 2003.
ARTICLE VI
drae adifics nd {on
-
The Members of NATG and/ar the Board of Directars of Orius may amend, jerminare and/or
abandon the Mexger ar any thme prior fo the Effectuve Dare.
ARTICLE VI
RAYe
The Surviving Entity iz managed by iw sole Member, Qrius Corp., 1006 Harr Road, Suie 149,
Barringron, 1. 602140,
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