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ARTICLES OF MERGER
Merger Sheet

MERGING:

CLIFFCO OF TAMPA BAY, INC., a Florida corporation, P97000031791
ACCESSORY SOLUTIONS.COM, INC., a non qualified Delaware corporation
ADVANCED FOX ANTENNA, INC., a non qualified Delaware corporation

into

WIRELESS XCESSORIES GROUP, INC., a Delaware entity F01000001089

File date: March 14, 2001

Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OFE MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, F.S.

First: The name and jurisdiction of the surviving corporation is:
Name Jurisdiction

Wireless Xcessories Group, Inc. Delaware

Second: The name and jurisdiction of each merging corporation is:

Name . Jurisdiction —
U o
. coo=
Accessory Solutions.com. Inc. __]_D_e%awa_u;e g =
™ Z5
Advanced Fox Aintenna, Inc. Delaware >3

[an

Cliffco of Tampa Bay, Inc. ~ - Florida ) ::*g' =2
- g £
I _ =F= £
omoo

>

Third: The Plan of Merger is attached.

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

OR / /

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

'IF“‘}éebPrl%% ?:Er M%rgf’:r “éadsoa]d-opted by the board of directors of the surviving corporation on

- —-and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
February 28,

2001 and shareholder approval was not required.

{Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION .

Name of Corporation ~ Signature o . Typed or Printed Name of Individual & Title

Wireless Xcessories Group, Inc. Stephen Rade

Accessory Solutions.com, Inc. Stephen Rade

Advanced Fox Antenna, Stephen Rade

PLAN OF MERGER

FL053 - C T Syster Oaline (Non Subsidiaries)



Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
exhibit: , ' . T

Restated articles are attached:

Other provisions relating to the merger are as follows:

PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.S. and in accordance

FL0&8- C'T System Online



] .

with the taws of any other appliéable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation is: ‘ :

Name Jurisdiction
Wireless Xcessories Group, Inc. Delaware

The name and jurisdiction of each subsidiary corporation is

Name Jurisdiction
Accessory Solutions.com, Inc. Delaware

' T o = 7 - N '
Advanced Fox Antenna, Inc. Delaware

Cliffco of Tampa Bay, Inc. Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property is as follows:

Agreement and Plan of Merger Attached

(Attach additional sheets if necessary)

If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporaticn;
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

FLOGE - C T System Online



If applicable, sharcholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.S. would be entitled to vote and who dissent from the merger pursuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

FLOS8 - C T System Online



. AGREEMENT AND PLAN OF MERGER. |

THIS AGREEMENT AND PLAN OF MERGER is made as of the 2% day of
February, 2001, by and among WIRELESS XCESSORIES GROUP, INC., a Delaware
corporation ("Surviver"), and ACCESSORY SOLUTIONS.COM, INC., a2 Delaware
corporation ("Accessory Solutions"), ADVANCED FOX ANTENNA, INC., a Delaware
corporation ("Advanced Fox"), and CLIFFCO OF TAMPA BAY, INC., a Florida corporation
("Cliffco"), (coliectively, the "Merging Entities™) (Survivor and the Merging Enrities are referred

10 individually as a "Constituent Entity” and cellectively as the "Constiment Entities™).
WITNESSETH:

WHEREAS, the Constituent Entities desire 10 cause the Merging Entities 1o

combine and merge with and into Survivor so that, after the merger is effected, the only

remaining enrity will be Surviver;

WHEREAS, the boazd of directors of Survivor and the boards of directors of each
of the Merging Entities has deemed it desirable and in the best interests of the Constituent

Entities to merge the Merging Entities with and into Survivor in the manner set forth herein;

WHEREAS, Survivor owns all of the issued and outstanding capital stock of each

of the Merging Entities; and

PHL_A 1451283 v 4



WHEREAS, it is the intention that each merger of a Merging Entity (collectively,
the "Merger") shall constimte a "reorganization” under the provisions of Section 368(2)(1)(4)

and 368(a)(1)(D) of the Internal Revenue Code of 1986, as amended (the "Code™).

NOW, THEREFORE, in consideration of the premises and the mutual agreements
herein ser forth, the parties hereto, each intending 1o be legally bound hereby, do hereby agres as

follows:

ARTICLEI
In accordarnice with statutory merger pro;visions of the Delaware General

Corporation Law (the "DGCL") and the Florida Business Corporation Act (the "FBCA™) and the
terms and conditions herein provided, the Merging Entities shall be merged with and into
Survivor, and the separate existence of each of the Merging Entities shall cease, except insofar as
it may be continued by operation of law, on the Effective Date of the Merger (as hereinafter
defined). Thereupon, the Merging Entities and Survivor shall become a single entity, which shall
be Survivor, which shall swrvive the Merger and shall continue to exist under and be govemed by

the laws of the State of Delaware.

PHL_A 1451283 v ¢ 2



ARTICLETI
On the Effective Date, the Certificate of Incorporation of Survivor shall be, and
continue to be, the Certificate of Incorporation of Survivor until amended or repealed in

accordance with their provisions and the provisions of applicable law.

ARTICLE II
On the Effeciive Date, the Bylaws of Survivor shall be, and continue to be, the
Bylaws of Survivor until amended or repealed in accordance with their provisions, the provisions

of the Certificate of Incorporation and the provisions of applicable law.

ARTICLE IV
The Board of Directors and the officers of Survivor immediately prior 10 the
Effective Date of the Merger shall be and continue 10 be the Board of Directors and the officers

of Survivor until their successors are elected and qualified, or their prior resignation, removal or

death.

ARTICLEV
On the Effective Darte of the Merger, each outstanding share of capiral stock of the
Merging Entities shall, by virtue of the Merger and without any action on the part of the holder
thereof, automatically be canceled and the holdecs thereof shall not receive any capital stock in

Survivor or cash or other securities or property in exchange therefor.

PHL_A 1451283 v 4 3



ARTICLE VI

The Merger shall have the effects specified in the DGCL and the FBCA and, upon
the effectiveness of the Merger, Survivor shall possess all the rights, privileges, powers and
franchises of a public as well as of a privarte nature, and shall be subject 10 all the restrictions,
disabilities and duties, of each Constituent Entity; and all such rights, privileges, powers and
franchises of each Constituent Entity, and all property, real, personal and mixed of each
Constituent Entity, and all debts due 1o any Constituent Entity on whatever account, shall be
vested 1n Survivor; and all such rights, privileges, powers, franchises, property and other interests
of each Constituent Entity shall be thereafter as effecrually the property of Survivor as they were
of any Constitent Entiry, and the title to any real estate vested by deed or otherwise in any
Constituent Entity shall not revert or be in any way impaired by reason of the Merger; bur all
rights of creditors and all liens upon any property of any Consiituent Entity shall be preserved
unimpaired and all debrs, liabilities and duties of any Constituent Entity shall thenceforth attach
to Survivor, and may be enforced against Survivor to the same extent as if such debrs, liabilities
and duties had been incurred or contracred by it.

The parties hereto agree that from time to time and as and when requested by
Survivor, or by its successors or assigns, to the extent permirtied by law, the directors and officers
of Survivor are hereby authorized in the name of the Merging Entities or otherwise 1o execute
and deliver all such deeds, assignments, confirmations, assurances and other instruments and 10
take or cause 10 be 1aken all such further action as Surviver may deem necessary or desirable in

order to vest, perfect, confirm in or assure Survivor title 10 and possession of all of said properry,

PHL_A 1451283 v 4 4



rights, privileges, powers and franchises and otherwise 1o carry out the intent and purpose of this

Agreement,

ARTICLE VII
The assets and labilities of the Merging Entities shall be recorded upon the books
of Survivor at the amounts at which they are carried on the books of the Merging Entities

immediately prior ro the Effective Date of the Merger.

ARTICLE VIII
A Cernificate of Merger shall be executed on behalf of the Constituent Entities,
and such Centificate of Merger shall be filed with the Secretary of State of the Stare of Delaware.
Articles of Merger shall be executed on behalf of the Constituent Entities and such Articles of

Merger shall be filed with the Department of State of the State of Florida.

ARTICLE [X
For the convenience of the parties hereto and to facilitate any filing and recording
of this Agreement, any number of counterparts hereof may be executed, each of which shall be
deemed to be an original of this Agreement but all of which together shall constitute one and the

same instrument.

PHL_A 1451283 v 4 5



ARTICLEX

Shareholders of Cliffco who, except for the applicability of Section 607.1104 of
the FBCA providing for the merger of a parent and one or more subsidiaries without shareholder
approval, would be entitled to vote and who dissent from the merger pursuant to Section
607.1320 of the FBCA, may be entitled, if they comply with the provisions of the FBCA
regarding the rights of dissenting shareholder, 10 be paid the fair value of their shares.

Survivor hereby appoints the Secretary of State of the Stare of Florida and his
successors in office as its agents for service of process in a proceeding to enforce any obligation
or the rights of dissenting shareholders of Cliffco and Survivor will promptly pay 10 the
dissenting shareholders of Cliffco the amouny, if any, to which they are entitled under Section

607.1302 of the FRCA.

ARTICLE XI
Survivor shall assume and pay all expenses in connection with the Merger not

already paid as of the Effective Date of the Merger.

ARTICLE X1II
This Agreement and Plan of Merger may be terminated and abandoned by the
murual consent of the respecrive directors of the Merging Entities and the directors and officers
of the Survivor, at any 1ime before the Effective Date of the Merger, whether before or after

approval of this Agreement by stockholders of the Merging Enriries, if such approval is required,

PHL_A 1451283 v 4 &



ARTICLE X1V
The parties hereto, by the mumal consent of the respective boards of directors
may amend, modify or supplement this Agreement in such manner as may be agreed upon by
them in writing at any time before the Effective Date of the Merger, except that no such
amendment, medification or supplernent not adopted and approved by the stockholders of a
Censtituent Entity for which such shareholder approval was required shall effect a change of the

type described in Section 251(d) of the DGCL or Section 607.1103 of the FRCA.

ARTICLE XV

The Effective Date of the Merger shall be February 28, 2001 for accounting

puIposes,

ARTICLE XVI

The directors and officers of Survivor shall be authorized, at such time in their
sole discretion as they deem appropriate, 10 execute, acknowledge, verify, deliver, file and
record, for and in the name of Survivor and the stockholders of the Merging Entities any and all
documents and instruments, and shall do and perform any and all acts required by applicable law

which the directors of Survivor deem necessary or advisable, in order to effectuate the Merger.

PHL_A 1451283 v 4 7
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to awthority duly granted by its

respective board of directors and stockholders has caused this Agreement and Plan of Merger to be execured by i1s

duly authorized officers, all as of the day and year first above written.
WIRELESS XCESSORIES GROUP, INC., 2

Delaware co rion

By R YR
Tirle: CAy //"W/ )’2({[]7?/09’
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