Crom? *F O {4 Oo O 00 690716:26 #062 P.001/010

Division of Corporations

Page 1 of 1
Florida Department of State
Division of Corporations
Public Access System
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.
(((HO5000164196 3)))
Note: DO NOT hit the REFRESH/RELOAD buiton on your browser from this
page. Doing so will gencrate another cover sheet.
To:
Divisjion of Corporations i
Fax Number : (850)205-0380 —1 3
P =
D S
From: L I
Account Wame  : NATIONAL CORPORATE RESEARCH, LTD. =
Account Numper : I20000000088 Lot T
Phene : (800)221-0102 D b
o Fax Number : {212)564-6083 m-ﬁ = mn
T . 2T
w = . @R Y
:“~$ E O o . - T E%‘f L‘n .
b 5 ] L - o - |
tt = - >
2’“3 P ;; MERGER OR SHARE EXCHANGE MR
3 I - . -7 4 .
* =y g = _ i
= 9;‘“ - ENCLAVES GROUP, INC. I
8 - > , ' T
Certified Copy
[Page Count
Estimated Charge
B S ek S
Elactioni PP igomy Cupanate Filing RANIc AGRSA% WaIDy

»

C. Coullistto 3{,_‘,('% .:'7,'3,'@@5 .

httna~Hafila oivnhis avalacrintefalleonur ava 21EMnAE



) - : 07/06/2006 16:27 #062 P.002/010
(1105000164196 3)))

From:

ARTICLES OF MERGER

(Profit Corporations}

The following arlicles of marger are submitted in accordunce with the Florida Business Corporation
Act, pursuant o section. 607,11 105, F.S.

First: The name and jurisdiction of the surviving corporation:

Name ) Jurisdiction _ Document Number ?.’:V %
: (¥ known/ applicable) l-' gr'-' e
Engiaves Group, Inc. Delaware > I _é
5:*3 -
Second: The name and jurisdiction of merping corporation: ey o O
m— 9
Name Jurindiction Docyumpent Number Mo - rc_.’“
Gfkaown spplicable) -~ =
o o
Aljance Towers, Inc. Florida %5‘ .F
’ T faing T
o £

Third: The Plan of Merger, as amended, is attachod.
Fonrth: The merger shall become effactive on July 7, 2005,

Fifth: The Plun of Morger was adopted by the sharcholders of the surviving corporation on April 27,
2005. '

Sixth: The Plan of Mcrger was adopted by the sharcholders of the merging corporation on April 27, 2005.

Scventh: SIGNATURES FOR FEACH CORPORATION
MName of Comgration Simature Typed or Printed Mame of Individuat & Tiflo

Alliapec Towors, Inc ; %B——Dm igl G. Haves, Chief Excontive G ficer
Enclaves Group, In M‘; el G, Hayes, Chief Execntive Qificer

454680-3
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From:

PLAN OF MERGER

(Merger of subsidiary corporation(s))

“Tho following plan ol'merger is submitted in complisnce with section 607.1104, F.S. and in
accordance with the laws of any other applicable jurisdiction of incorporation,

The name and jurisdiction of (he parcnt comoration owning at least 80 percent of the outstanding
shares ol each class of the subsidiary corporation:

Alliance Towers, fne. Florida
‘The name and jurisdiction of cach subsidiary comnr'aﬁon:
Name - _ Jurigdiction

laves Group, Inc. Delaware

Alached please find a copy of the Agrcement and Plan of Merger, 2s amended, as approved by the
board of dircctors and sharcholders of Allianes Towets, Inc.

A54680-3
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agrecment™} is made and emercd
inte a8 of April 28, 2005, between Alliunce Towers, Inc.,, 2 Florida corporation (“Alljance™), and
Enclaves Group, Inc., a Delaware corporation (“Englaves™). Alliance and Enclaves arc from time
to time herein referred to as the “Conpstituent Corporatiops.™

RECITALS:

A Alliance is a corporation duly organized and existing under the laws of the State
of Florida and, on the date hereof, has futhority to issue 5,000,000,000 shares of conmmon stock,
$.001 par valuc per share (the “Alliance Compon Stock™. aff of which ars issued and
omstanding, and 10,000,000 shares of preferred stock, $.001 par value per share, of which

4,000,000 sharcs are issned and outstanding.

B. Enclaves is a corporation duly organized and existing under the laws of the Staie
of Delawars and, on the dale hercof, bas anthority to issuc 90,000,000 shares of common stock,
$.001 par valuc per share, of which 10,000 shares are issucd and ontstanding and owned by
Allzance, and 10,600,000 sharcs of preferred stock, $.001 par value per share, of which
1,000,000 shares are issued and ouvtstanding and owned by Allianee (collectively, the “Englaves
Capital Stock™.

C. The Boards of Dircctors of the Constituent Corporations decrn it advisable and to
the advantage of the Constilucmt Corporations and their respective stockholders that Alliance be
merged with and into Enclaves for the purpose of (i) changing the jurisdiction of incorporation of
Alliznce from the State of Florida to the State of Delaware, (ii) changing the name of Alliance
from “Alliance Towers, inc.™ to “Enclaves Group, [ne” and (i) reducing the avthorized and
culstanding capital stock of Alliance.

. D. Each of the Constituent Corporations has, subject 10 approval by its stockholders,
adopted the Plan of Merger embodied in this Agreement.

AGREEMENT

In consideration of the terms bereof, the Covstituent Corporations do hereby agree to
merge on the tzrms and conditions herein provided, as follows:

ARYICLE }
THE MERGER

1.1,  Ibhe Merper. Upon the terms and subject to the conditions hereof, on the
Effective Date {as hereinafter defined), Allisncc shall be merged with and into Enclaves in
accordance with the applicable laws of the States of Florida and Delaware (tbc “Mergex™. The
scpmm exisicnes of Alfiance shall ccase, and Enclaves shall be the surviving corperation (the

ivin tion™) and shall be governod by the laws ofthe State of Delaware.

454612-3
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1.2,  Effoctive Date. The Merger shall become effective on the date and at the time of
the filing of a Certilicate of Merger, in substantially the form annexed hercto as Appendix A-1,
with the Sceretary of State of the State of Delaware, and an Articles of Merger, in substamtially
ithe form anncxed hereto as Appendix A-Z, with the Secretary of State of the Swute of Florida,
whichever later occurs {the “Effective Date™, all after satisfaciion of the requircments of the
applicable laws of such Stales prerequisites to such filings, including, without mitation, the
approvid of the stockholders of the Constituent Corporations.

1.3.  Certificatc of Incuiporation. ©On the Effective Dare, the Cextificate of
Incomporation of Enclaves, as in cflect immediately prior to the Effective Date, shall continue in

fult foree and effect as the Certificate of Incorporation of the Surviving Corporation.

14. Bylaws. Onthe Effective Date, the Bylaws of Enclaves, as jo effect immediately
prior o the Effective Date, shall continue in full force and eifect as the bylaws of the Surviving

Corporation

1.5. Directors and Qfficers. “The directors and officers of Enclaves immediately prior
to the Effective Date shail be the directors and officers of the Surviving Corporation, until their
successors shall have been duly elected and qualified or until otherwisc provided by law, the
Certificate of Incorporation of ithe Swviving Corporation or the Bylaws of the Surviving

Corporation.
ARTICLE 11
' CONVERSION OF SHARES
21.  Alliance Comumop Stock. Upon the Effective Date, by virtue of the Mcrger and

without zmy action on the part of any holder thercof, each share of Alliance Common Stock
outstanding immediately prior thereto shall be changed and converted into 000068773797 of
one {ully paid and nonassessable share of the commen stock of the Surviving Corporation, $.001
par value per share (the “Survivor Commen Stock™). No fractiopal sharcs of Survivor Common
Stock shall be issucd in the Merger. In Licu thercof, the shares of Survivor Common Stock
otherwise issuable 1o cach holder of Alliance Common Stock hereunder shall be rounded up Lo
the nearest whole share of Survivor Common Stock,

22, Alliance Seriss A Proforred Stock. Upon the Effective Date, by virtuc of the

Merper and without any action o the part of any holder thereof, each share of Alltance Scrics A
Convertible Preferred Stock, 3.00] par value per share, outstanding immediately prior thercto
shall be changed and converted into ono fuily paid and nonassessable share of the Scrics B

- Convertible Preferred Stock of the Surviving Corporation, 3.001 par value per share (the

“Survivpr Scries B Preferred Stock™).

2.3.  Allignge Scrick B Proferred Stock. Upoen the Effective Date, by virtue of the
Merger and without any #ction on the part of any holder thereof, each share ol Alliance Serics B
Convc:txblc Preferred Siock, $.001 par value per sharc, outstanding Immediately prior thereto

shall be changed and converted into one fully paid and nonassessable share of the Series A
Convertible Preferred Stock of the Surviving Corporation, 5.001 par value per share (the

2
§54612-3
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“Survivor Serigs A Proferred Stock™ and together with the Survivor Commen Steck and the
Swrvivor Serics A Proferred Stock, the ¢ iv ck™}.

2.4,  Enclavoy Capstal Stock. Upon the Effective Date, by virtue of the Merper and
without any action on the part of the holder thereof, cach share of nclaves Capital Stock
outstanding immediately prior thereto sholl be cancclied and returned to the status of authorized

bt unissucd shares.,

2.5 Exchanee of Certificaies. Each person who bocomces entitled to receive Survivor
Stock by virtue of the Merger shall be entitked to receive from the Surviving Corporation, as

promptly as practicable after the Effective Time, 2 certificate or certificatcs representing the
number of shares of Surviver Stock to which such person is entitled as provided herein,

ARTICLE I

EFFECT OF MERGER

3.1, Ri Tvil : On the Effective Dato of the Mcrger, the Surviving
Corporation, without fxrther act, deed or othor fransfer, shall retain or succeed to, ax the casc
may be, and possess and be vested with ali the rights, privileges, immunitics, powers, franchiscs
and authority, of a public as well as of a private nature, of Alliance and Enclaves; all property of
every desceription and cvery interest therein, and afi deb&s and other obligations of or belonging to
or due to exch of Alliance and Enclaves on whatcver sccount shall thercafier be takcn and
deemed to be beld by or teansferred to, #s the case may be, or invested in the Surviving
Corporation withouwt further act or deed; fitlc to any real cslate, or any interest therein vested in
Alliance or Enclaves, shall pot revert or in any way be impaired by reason of the Merger; and all
of the rights of creditors of Alliance and Enclaves shall be preserved unimpaired, and all liens
upon the properly of Alliance or Enclaves shail be preserved unimpaired, and ofi debts,
liabilitics, obligations and duties of the respective corpotations shall thenceforth remain with or
be attached to, as the case may be, the Surviving Corporation and may be enforced against it to
the same cxtent as IF all of said debis, Iibilities, obligations and dutics had been incurred or
conlracted by it

32 ' Further Assurances. From time to time, s and when roquired by the Surviving
Corporation or by its successors and assigns, there shajl be executed and delivered on bohalf of
Alliance such deeds and other mstruments, and there shall be taken or caused 10 be 1aken by it
such fwrther and other action, as shall be appropriate or necessary in order to vest or perfoect in or
to conform of record or otherwise in the Surviving Corporation the title to and posscssion of all
the property, inlerest, assets, rights, privileges, immunities, powers, franchises and authority of
Alfiance and otherwise to carry out the purposes of this Agrecment, and the officers and directors
of the Surviving Corportion are fully authorized in the name and on behalf of Alliance or
otherwise to take any and all such action and to excente and deliver any and all such deeds and

other insiruments.

-

4546123 : (((F105000164196 30
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ARTICLE KV

GENERAL

4.1,  Abapdopment At any time before the Lffective Date, this Agreeraent may be
termipated and the Mcrger may be abandoned for any reason whatsoever by the Board of
Directors of either Allianec or Enclaves or both, notwithstanding the spproval of this Agreement

by the stackholders of Alliance or Unclaves.

42,  Amendment. Al any time prior (o the Effective Date, this Agreement may be
ameaded or moditied in writing by the Board of Dircctoss of cither Alllance or Enclaves or both;
provided, however, that an amendment made subsequent to the adoption of this Agreement by
the stockholders of either Constitvent Corporation shall not after or change any of the terms and
conditions of this Agreement if such alieration or change would adverscly affect the rights of the

stocicholders of such Constituent Corporation.

4.3, CGovorping Law. This Agreemem shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware ard, so far as applicable, the

merger provisious of the Florida Business Corporation Act.

4.4, Counterparts. In order 1o facilitate the filing and recording of this Agreement, the
same may be executed in any nember of counterparts, each of which shall be deemed to be an

onginal,
[Signature Page Follows]

454612-3
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[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
IN WITNESS WHEREOFE, the partics hereto have entored foto and signed this
Agrecment as of the date and year first written above,
ALLIANCE TOWERS, INC,
{2 Florida corporation)
S NP -
By: %‘*—

Name: Daniel G. Hayes  /
Title: Chief Executive Officers

ENCLAVES GROUP, INC.
(2 Delaware corporation)

By: S i e
Name: Daniel G. Hayes &
Title: Chief Executive Officer

£54612-3

(((H05000164196 3)))
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FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER

Thit FIRST AMENDMENT TO AGREEPU‘IE\IT AND PLAN OF MERGER (the “First
Argendment™ is made and entered into as of July 5, S, 2005, between Alliance Towers, Inc., 2
Florida corporation (“Alligpce™), and Encl.wes Group, Inc,, a Delaware corporation
(“Enclaves™. Alliance and Enclaves are from time to ume herein referred 1o as the “Constituent
Cororgtions™ -

RECITALS:

AL The Consrituent Corporations entered into that certain Agreemsent and Plan of
Merger dated as of April 28, 2005 (such agrcement and all exhibits and schedules thereto, as
zach may be amended, T!\Odlficd supplemented, or restated from time to fime “Nerger
ARTCSmEns”). ,

B. The Constiiuent Corporations dcsire to amend the Merger Agreement as more
particularly set forth herein. .

: NOW, THEREFORE, in consideration of the premises and in reliance wpon the
reprosentations, warrantics and obligations contained in this Pirst Amendment, the Constituent
Corporations agree as follows:

1. Definitions. Al capitalized terms hercin without definition shall have the
meanings ascribed 1o them in the Merger Agreement.

2 versi . Section 2.1 of the Merger Agreement, entitled Alliance
Common Stock, is hereby amended and restated in its emrirety to read as follows: “As of the
Effective Date, by viriuc of the Mexger and without any action on the part of any holder thereof]
¢ach share of Alliance Common Stock outstanding immediately prior thereto shall be changed
and converted into oae fully paid and nonassessable share of the common stock of the Surviving

Corporation, 5.001 par value per share (the “Supvivor Common Stock™.”
3. Effeet Odher Texms zad Conditions. Except as expressly amended as set forih

hersin, the Meger Agreement and cach and every provision thereof remaing unchanged by this
First Amendment. As 5o amended, the Merger Agresment remaing in fizll force and effect.

4. Counterparts.  This First Amendment may be executed and delivered in ope or
mere counterparts, each of which shall be deemed an original, and all of which, taken together,
shal] constitute one and the same instrument., )

5. Headings. The headings of this First Amendment are for reference only and are
not intended to limit or define the meaning of any provision of this First Amendmert.

{Signature Page Follows]

461879-1
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N WITNESS WIHEREOF, the Coostituent Corporations herete have entered into and

signed this First Amendment as of the date and year first written above,

45638791

ALLIANCE TOWERS, INC,
{a Florida corporation)

By~ i
Name: Daniel G. Heyes &
Title: Chief Executive Officer

ENCLAVES GROUP, INC.
(a Delawars corporation)

w

By: AW am
Name: Daniel G, Hayes <
Title: Chief Executive Officer

Signature Page to Forst Anrendpert to Agrecmant and Plan of Merger
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