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ARTICLES OF MERGER
Merger Sheet

AUDIO COMMUNICATIONS NETWORK, INC., a Maryland corporation

FLORIDA SOUND ENGINEERING COMPANY, a Florida corporation,
P25000091781

SUNCOM, ING., a Delaware corporation
AUDIO COMMUNICATIONS NETWORK, INC., a Missouri corporation

INTO

AUDIO COMMUNICATIONS NETWORK, INC., a Florida corporation, 172920.

File date: October 6, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 -
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AUDIO COMMUNICATIONS NETWORK, INC., L RE QS:/:';Q,
(a Florida corporation) g X
AND

AUDIO COMMUNICATIONS NETWORK, INC. (a2 Maryland corporation),
FLORIDA SOUND ENGINEERING COMPANY (a Florida corporation),
SUNCOM, INC. (a Delaware corporation), AND
AUDIO COMMUNICATIONS NETWORK, INC. (a Missouri corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to Section
607.1105 of the Florida Business Corporation Act (the “Florida Statutes”), and certify that:

I Audio Communications Network, Inc., a Maryland corporation, Florida Sound
Engineering Company, a Florida corporation, Suncom, Inc., a Delaware corporation, and
Audio Communications Network, Inc., a Missouri corporation (collectively, the “Merging
Subsidiaries™) each a wholly-owned subsidiary of Audio Communications Network, Inc., a
Florida corporation (the “Parent”), shall be merged with and into the Parent, which shall be the
surviving corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which the Merging
Subsidiaries shall be merged with and into the Parent (the “Merger”) was adopted pursuant to
Section 607.1104 of the Florida Statutes, Section 253 of the Delaware General Corporation Law,
Section 3-106 of the Maryland General Corporation Law, and Section 351.447 of the Missouri
General and Business Corporation Law by the Boards of Directors and sole shareholder of each
party to the Merger on October £, , 1998.

3. The Merger shall become effective (the "Effective Time") as of the later of the
filing of these Articles of Merger with the Secretary of State of the State of Florida and the filing
of the Articles of Merger of Audio Communications Network, Inc., a Maryland corporation, and
the Certificate of Ownership and Merger of Suncom, Inc., a Delaware corporation, in their
respective domestic jurisdiction.

4. The Merger shall be carried out in accordance with the following plan of merger
(the “Plan of Merger”):
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A All of the issued and outstanding shares of common stock
of each Merging Subsidiary are presently owned and held by the
Parent. Parent, as the sole shareholder of each Merging
Subsidiary, has agreed that no additional shares of Parent
common stock, or other securities, cash or other property, shall
be issued by Parent or any other corporation in conversion of, or
in exchange for, any Merging Subsidiary common stock.
Therefore, upon the Effective Time, without any further action
on the part of any party, each issued and outstanding share of
common stock of each Merging Subsidiary shall be canceled.
Share certificates which, prior to the Effective Time, represented
shares of common stock of each Merging Subsidiary shall be
deemed canceled as of the Effective Time.

B. The Parent, which is the sole shareholder of each Merging Subsidiary,
has approved the Merger. There are no holders of shares of common stock of
any Merging Subsidiary who may dissent from the Merger pursuant to Section
607.1320 of the Florida Statutes and thereby be entitled, upon compliance with
the provisions of the Florida Statutes regarding the rights of dissenting
shareholders, to be paid the fair value of their shares.

5. The Board of Directors of Parent, as the sole shareholder of each of the Merging
Subsidiaries, by action approved October {, , 1998, waived the requirement to receive by mail a
copy of the Plan of Merger in accordance with Séction 607.1104(3) of the Florida Statutes.
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N WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
constituent corporations by their authorized officers as of October . 1998.

AUDIO COMMUNICATIONS NETWORK, INC,,
a Florida Corporation

o N\~ ). Auidian

Name\\lﬁrry I. Austin
Title: President

FLORIDA SOUND ENGINEERING COMPANY,
a Florida Corporatlon

BY K%AM/ \' M

arry J. Austm
T1t1e Pres1d

AUDIO COMMUNICATIONS NETWORK, INC,,

aryland Corporation
o i) ). il

Narbe/ Larry J. Alistin
Title:  Presiden

SUNCOM, INC,,
a Delaware Corporation

ag/ \&@Mk/ A/MQP

ustin

Title;: Presid

AUDIO CONMUNICATIONS NETWORK, INC,,
issouri Corporat1 n

By: m/\“ /f A //'/7

Name™ Larry] ?ﬁstm
Title: Presiden:
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