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ARTICLES OF MERGER 03 JUN27 PH 1: 38

(Fromh Corporation) SECRETARY OF STATE

Yhs follgwing articles of merger aze muibtaittad In sseordance with the Flackde Bus LASSEE,
| pursuant & sackion $07.1105, .S, ¢ h“‘c?’g%m& FLORIDA

First: The name and jurisdiction of the gpryiyine corgomtion:

Hame durgdiztien
{1 woownd spglisbia)
Sky Way Aircraft Ine. Nevady
Bocond: 1w vame and jurisdiction of each [werging corporation:
+ fimewnd applicabioy
SWYC Acqguisition Corp.,  Fiorida

s

Third: The Plan of Merger is atizched.

Fotirth: ‘The merges shall hucoma affactive on the dats the Artlckas of Menges s fijed with the Fladds -
Depastment of State,
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¥ilth: Adoption ef Merger by gupyiving corporation - (COMPLEYE ONLY ONR smﬁmrn
The Plan of Marger was adopted by the shiréholdars of tha srviving corporstion sngune, 20,2008

The Plan &l Merger war adopted by the board of dimetore of the surviving cofporstion on
and shareholder appraval was not eguired.

Sixth: Adaption of Menger oy ReDgiag corporsiion(s) (ROMPLEYE DNLY ONE STATEMENT)
The Plan of Morges was adopisd by the shareholders of the mitrping corporation(s) o Juns 20, 2003

The Plan of Merges was sdopied by the board of direcions ¢f the marging corporstion(y) s
. : and aharehoider approval was nat requred,

{Attach odditional shasts if nucessary)
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(Nen Subsidisrfes)

The follewing plan of merger I submitted fy compliance with section 607.110%, 5. and In aceomdanee
with tha lvwe of any other npphuhl:jumdmm of incorparstion,

First: The aame and jurisdiction of the gurvising corporation:
Nems ety

Sky Way alrcraft Ing. _
Ty — g Y- P

Second: The name and jurisdictisn of each mereing corpomtion:

Nane Reradiolion
EWYC Avquigition Qorn, Eloarifge.
- T o b r ’ B

Third: The terms and conditions of the merger ars 4« follows:

seg wtiached

Fourth; The manncr and basls of convesting the shares of sach corporstion o sharee, obligations, nrotfer -
seourites of the surviving corporstion or &y othes comparation or, in whole or It pant, into cazh or otber
groperty and the mavner andt basty of convertiug rights to scquies shares of sach corporation ko righs i
acquirt thares, oblgations, or other securtifes of the surviving er any othex corporation or, tn wholz crin oo,
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ATTACHMENT
Third:

1. On the effective date of the merger (the "Meresr™), SWYC Acquisition Corp.
("Accuisition Corp.") shall be mergad with and into Sky Way Aircraft, Ine. (“SkyiWgy™") and, in

connection therswith:

()  Except to the extent provided or pemmitted by the Florida General
Corporation Lew (“FGCL™ or Nevada Revised Statutes (NRS™), the scparate existence of
Acquisition Corp, shall cease and terminate, and SkyWay shzll continue as the snrviving
corporation and a5 2 wholly-owned subsidiary of SkyWay Communications Holding Corp.
("BWYC™) (SkyWay as the surviving corporation after the Marger is hereinafier sometimes
referred to as the “Surviving Cornoration’;

{b) &l of the rights, priviieges, immunities, powers, franchises and guthority
(both public and private) of SkyWay and Acquisition Corp. shall west in the Surviving
Corporation;

{c}y  all of the assets and property of SkyWay and Acquisition Corp, of every
kind, natwre and description {real, personal and mixed and both tangible and intengible) mnd
every jnterest thersin, wherssoever located, inciuding, without Hmitation, ali debts or other
obiligations belonging or due to SkyWay or Acguisition Corp., all claims and all causes of action,
shall be, and be deemed to be, veated, absolutely and unconditionatly, in the Surviving
Corporation; and

(dy =l debts and obligations of SkyWay or Acquisition Corp., afl dghts of
creditors of SkyWey or Acquisition Corp. and all liens or security interests encumbeting any of
the property of SkyWay or Acquisition Corp. shall be vested in the Surviving Corporation and
shall remain in full forcs snd effect without modifieation or impairment and shatl be, and be
deemed to be, eaforceable against the Swviving Corporation and its assets end properties with
the same full force and effect as if such debts, obligations, liens or security interests had been
originally incurred of crested by the Surviving Corporation in its own name and for its own
behalf. Without limiting the gensrality of the foregoing, Surviving Corporation specifically
sssumez 8li continuing oblizztions which SkyWay or Acquisition Corp. woukl otherwise have to
indemnify its officers and dirsctors, w the fuflest extent currently provided in the Surviving
Corporation’s Cartificate of Incorporetion, By-Lews and pursuam to the FGCL, with respect to
any and all claims arising out of actions taken or omittsd by such officers and directors prior to
the Effective Date.

2. Without limiting the generality of the provisions of Section 1 hereof andior the
succession provisions of applicable law, the officers and directors of SkyWay last in office ghal
{to the extent they, or any of them, poysess and/ar may exercise the power to do so) executs,
deliver and/or record such desds and/or other instruments of transfer and/or conveyance, and
take or cause to be taken, such other and further actions, #s the case may be, s shall be
reasonably requested by SkyWay or its legal counsel, to vest, perfect, confitm, implement the
transfer of, or establish in the nmme, on behalf or for the aceaunt or the henefit of SkyWey, title
to, and/or possession of, any or all of the assets, property, property interests, ights, privileges,
immunities, powers and franchises owned and/or exercitable by Acquisition Corp. (or in which
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Acquisition Corp, bad an interest and/or the power to exercise immediately prior to the Effective
Date} and which was vested, or intended to be vested, in SkyWay pursuent to the provisions of
this Agreement and the Merger.

3. Onand 22 of the Effective Dale;

{a})  The Certificate of Incorporation of SkyWay on such date in full force and
effect shell be the Certificate of Incorporation of the Surviving Corporation, unti! the same shall
be altered, amended, modified, terminated or rescinded in the manner provided by the NRS,
which righty of sltergtion, amendment, modification, termination and/or rescission are hereby
expressly reserved by SkyWay.

(h)  The By-Lews of SkyWay on such date in full forge and effect shall be the
By-laws of the Surviving Comporation, until the same shall be altered, amended, modified,
terminaied or rescinded in the yuenner provided in the Certificate of Incorporation of SkyWay
andfor the NRS, which rights of alicration, amendment, modification, termination and/or
yescission are hereby expressly reserved by SkyWay; and

{c}  The members of the Board of Direciors of the Surviving Corporation shall
be the directors of SkyWay immesiately prior 1o the Effective Dave, who shaill hold such office
25 provided in the By-Laws of SkyWay andfor the NRS. The officers of the Surviving
Corporation shall be the former officers of SkyWay, who shall hold office a3 provided in the By-
Laws of SkyWay,

Fourth:

(2)  On the Effective Date, gl of the ontstanding shares of SkyWay Commen
Stock shall be converted and exchanged into 1,000,000 shares of Serics B Convertible Preferred
Swck, 5.0001 pac vatue of SWYC; and all of the outgtanding Sky Way Preferred Stock shall be
converted and exchanged into 1,000,000 shares of Series A Convertible Preferred Stock, $.00061
par value of SWYC.

{(ty  Om the Effective Date, each ouistanding option and wamant of SkyWay
which is exerciasble into shares of SkyWay Comanon Stock ghall bacome aa outsianding option
and warrant of SWYC exercisable into shares of the SWYC Common Stock with the right to
purchase the same number of shares at the same exercise price, with the same expiration date and
subject to the same other terms and conditions.

(¢}  ezchissued and outstanding shars of the capital stack of Acquisition Corp.
shali be converted into end becorne one fully paid and nonassessable share of Corunon Stock of
the Surviving Corporation.

(d)  The shares of the SWYC Comman Stock and SWYC Preferred Stock to
be issued to the SkvWay shargholders or to other third partiss 25 contemplated by Section 15 of
this Agreement shail be deemed fo be “restricted securities” s defined by Rule 144{2)(3) under
the Securities Act of 1933, as amended (the "Securities Act™). The certificates evidencing surh
shares shall bear the following restrictive legend:
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“Tne shares avidenced by this certificate have not been repistersd under the
Securities Act of 1933, as amiended (the “Securities Act™), and may not be sold or
otherwise transferred unless registered under the Securitiet Act or thers s an
‘opinion from counsel to the company tha: such sale ox other trunsfir may be made
pursuant to an exemption from the registration requiremant of the Securities Act.”
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