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ARTICLES (CERTIFICATE) OF MERGER

The following Articles (Certificate) of Merger (referred hereafter as the “Articles of Merger™)
are being submitted in accordance with, Section 607.1109 end 608.4382 of the Florida Stainies.

FIRST: The exact name, strest address of its principal office, jurisdiction, end entity type for
the merging party (“Merging Limited Linbility Compeny™) is as follows:

Name and Strest Address _ Jurigdiction Enti 3

Advanced Cabling Technologies, LLC Florida Limited Liability
. Company

4370 Enterprise Ave., Suite 308

Naples, Florida 34104

Florida Document/Registration Number: LO5000115334
FEI Number: 59-3594601

SECOND; The exact name, street address of its principal office, jurisdiction, and amty typegf
the surviving party (“Surviving Corporation”) is as follows: i~

D
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Name and Street Address - Jurisdiction E,ml_tzgy 0 ‘d';,:';
Aztek Communications of South Florida, Ing. Florida Corpomtmn,;, i
1455 Raithead Blvd., Suito 9 ma X =
Naples, Florida 34110 ' Ol @ *
S 8

Florida Document/Registration Number: P99000074134 . =3
FEI Number: 359-359460]

THIRD: The attached Plan of Merger meets the requircments of Section 608.4382 and
607.1108 of the Florida Statutes, and was approved by the Manager of the Merging Limited Liahility
: Corapany, iv accordance with Section 608.4381, by written congent on Aprit 16, 2007, and also
s : approved by the Boerd of Directors and the Prosident of the Surviving Corporation, in accordance with

‘? Section §07.1103, by written congent on April 16, 2007.

| FOURTH: The attached Plan of Merger was approved by the Merging Limited Lizbility

Compeny and the Surviving Corporstion who are paruca to the merger in accordance Chapters 607 and
§08 of the Florida Statutes,

FIFTH: The merger shall become effective ay of the date at which it was fled with the Florida
Depactment of State, Division of Corporations.
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SIXTH: SIGNATURE(S) FOR EACH PARTY:

Name nti Sisnatuye and Narne of Officer Title or Position

Advanced Cabling Technologies, LLC Managar
Merging Limited Liability Company

Roger Fortratz
Aztek Communications of South Flonds, Inc. M President
Surviving Corporation _ Michae! Leeds
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PLAN OF MERGER

The following Plan of Merger (the “Plan™} is being submitted in accordance with Section
607.1108 and Swection 608.438 of the Florida Statutes. In addition the Plan is in secopdance with
Scction 368 of the Internal Revenue Code of 19846, as amended (the "Code").

FIRST: The exact name and jurisdiction of the merging party (the “Merging Limited Liability
Company™) is as follows:

Name and Strest Address iadict] Entity Type
Advanced Cabling Technologies, LLC . Florida T.imited Liability

Cotpany
1455 Railhead Blvd., Suite 9

Naples, Florida 34110

g

Erm

rn

Florida Document/Registration Number: L05000115334 gt
FEI Number: 593594601 g

SECOND: The exact name and jurisdiction of the surviving party (“Surviving Cmporat;%n”} is
as follows: %

n“

[y
Name and Strect Address Turiediction Entity Typa™ >
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Aztek Coramunications of South Florida, Inc. Florida Corporation”
1455 Railhead Blvd., Suite 9

Naples, Florida 34110

Florida Document/Registration Nunber: P9o000074134
FEl Number: 59-3594601

THIRD: Tetms, Conditions and Statcments in compliance with Chapter 607 and GGS of the
Florida Statutes and Section 368(2)(1)(F) of the Code,

A The effective date of the merger is to take place an the dats which it i filed with the
Florida Department of Swate, Division of Corporations (the “Effective Datc™).

B. The Merging Corporation and the Surviving Limited Liability Company shall be a
gingle entity kmown as Axtek Compmmications of South Florida, Inc..

C.

The Merging Corporarion shall cease to exist following the Effective Date of the
merger. :
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D, The Merging Limited Liabijity Company and the Surviving Corporation shall be treated
the same for federal income tax purposes and therefore the Merging Limited Liability Company shall
use the same tax identification number as the Surviving Corporation.

E. The corporate entergrise shall continue uninterrupted and is therciore & mere change of
cotporate vehicles for federal income tax purposes. In addition, the entire value of the proprictary
interest in the Merging Limited Liability Company is to be preserved in the reorganization and within
the Surviving Corporation.

k. The purpose of the merger, in part, is to protect the business assets from the owner’s
creditors and to allow for the continued managernent structure in that there is a higher protection
against the creditors of the owners afforded under statc law in a corporation structure. Asg such, the

transaction and acts contemplated in this Plan are an ordinary and necessary incident of the conduct of
the busmess.

G. The Surviving Corporation shall possess all the rights, privileges, powers, causes of
action, and interest of the Merging Limited iability Company; and all property, rea! and persona!, andq
all debis due on whatever account, and every other interest belonging to or due to the Msrgmg mecd::
Liability Company, shatl be vested in the Surviving Corporation without further act or desd. 20

7 g
H. The Surviving Corporation shall be responsible and liable for all of the debts, habmttesz =
and obligations of the Mewging Limited Liability Company; and all existing or pending claims,’ Zactiong™
or procaedmgs by or against the Merging Limited Liability Company may be prosecuted o judgmentna ™
as if the merger had not taken place, or the Surviving Corporation may be substituted in the place of 0
‘the Merging Limited Liability Company, and neither the rights of creditors nor any Hens mon Tthe
property of the Merging Limited Liability Company ghall be impaired by the merger. S J R

L With regpect to cach entity, the aggregate amount of net assets of the Merging | Lmutcd'
Lizbility Company that was available to gupport and pay distributions before the merger, shall continue
to be available for the payment of distributions by the Surviving Corporation, exaept to the extent that

specifically is as follows:

k{ sll or a portion of those net assets may be tranaferred 1o the stated capital of the Surviving Corporation.
f I Thes cost ot other bazis of all property transferred incident to this Plan shall be the cost
% and basis as held by the Merging Limited Liability Company.

ﬁ FQURTH: Conversion of Ownership Interests

;q The manner and basis of converting the interests, shares, obligations or othet seeurities of sach
[ merged party into the intercsts, shaves, obligations or other securities of the survivor, in whols or in
E% part, into cash or other property are intended to comply with Section 368(a)(1)(F) of the Code and

A, Al of the Members of the Merging Limited Liability Company and all of the
Shareholders of the Surviving Corporation and the outstanding percentage of ownetship percentage
interests igsued are identical. At and after the Effective Datc, all of the previously issued and
outstanding membership units of common stack of the Merging Limited Lisbility Company that were

MO Mt _nCg ac ‘T LG@Z/LGIQG
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issued and outstanding immediztely prior to the Effective Date shall he aatornatically surrendered and
canceled.

B. Upon the swrrender and cancellation of the Merging Limited Liability Coropanies
outstanding wmembership certificates, the Surviving Corporation shall issue siock certificates
mpraseming. ownership of the Surviving Corporstion to the Shareholdets in identical interests as
owned prior to the merger/reorganization, No money or distributions or other &sposxhons shall be
received or given under this Plan,

C. The Merging Limnited Ligbility Company and the Surviving Corporaticn hersby
acknowledye that the transfer of ownership interests are to be treated as if the Surviving Corporation
received the assets and liabilites of the Merging Limited Liability Company in exchange for its
shareholder interest in a non-recognition event under Section 1032(a) of the Code.

D. In addition, the Merging Limited Liebility Company and the Surviving Corporation hereby
acknowledge that subsequent to the transfer of assets for the ownmmp intercsts in the Surviving
Corporation the Merging Limited Liability Cornpany shal! thereafter issue the stock of the Swviving
Corporation 1o its Members in exchange for the Member’s membership certificates in the Merging
Limited Liability Company in a non-recognition eveunt under Section 354(a)(1) of the Code,

FIFTH: The rume(s) and add:ass(as) of the director(s) of the Surviving Corpnrauou are as
follows:

Michael Lueds, Director To =3
. 1455 Railhead Blvd., Suite 9- - R
Naples, Florida 34110: - . I
T =7

wE
John Remosis, Director . M o~
1455 Railhead Blvd., Suite 9 o o
Naples, Flarida 34110 - T
2% @
Tiroothy Beckman, Director SMQ

1455 Raithead Blvd., Suite &
Naples, Florida 34110

Roger Portratz, Director
1455 Raithead Blvd,, Suita 9
Naples, Florida 34110

Matthew Portratz, Director
1435 Railhead Blvd,, Suitc 9
Napies, Florida 34110
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SIXTH: SIGNATURE(S) FOR EACH PARTY:

Under pemaltics of perjury, we declare that we consent to the above Plan of Merger of the
Merging Limited Liability Company and Surviving Corporation and that we have cxamined this Plag,
and to the best of our knowledge and belief, it is trus, correct, and complete. As the Manager of the
Merging Limited Lisbility Company and President of the Surviving Corporation, we further declare
that we are authorized to execute this Plan and statemnent on its behalf,

Nage of Entjry Signature and Name of Qfficer Title or Position
Advanced Cabling Technologies, LLC Manager

Merging Limited Liabitity Company
RogerPortratz

Aziek Communications of South Florida, Ine. éé/ ﬁ%j President
Surviving Corporation Michae! Leads o
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