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ARTICLES OF MFRGER
BETWEEN a
TOWER SYSTEMS, INC.  ©S0e VN
AND
TOWER SYSTEMS LILC

Pursnant o the pro\h,nnb of the Ioridz Dusiness Corporation Act, the damestic business
sorporation and dre foreion mited liahility company borcin named do hereby subrnit the
following articles of nieTger:

i. Anncxed to these Autivles of NMergor ax Exhibii A is the Agicainent aud Plan of

ferger (the “Dlan of Mcerger™) for merging Tower Systems, Inc., a Florida corporation (the
“Merging Corparation™ with and inte Tower Systems LEC, & Delaware limmted liability
company the "Surviviv g Company™}

T

=
2. The sole shiarehoalder of the Merging Corporation approved and ﬁﬁ}edéc Plzgr‘
of Merger by unanimous writlen consent ot April 6, 2004, Accordingly, the PlarpdiMerger was® 1

approved by sach Jdomestiz corporatior that is a pany i the merger in au.,or{ggb» R:?lh Lh{:._..

applicable pre. siens of Chaprer 507, Plorida Statuezs. 59‘_,\, 4
The hoard of divestors of the Merging Corporation approvad and a&ai‘ﬁcd e Pla@
of Marger by unamiilises wTHTe copsunt o April ¢, 2004, =4 o
=5
4. The merger ¢i the Merging Corporation with and mto the Sucviv u}fﬂ‘cmphny is

pertnitted by (s laws of the jurisdiction of organizatien of Delaware, has been awthorized in
compliance with said faws, and is not prohibiled by the Certificate of Formation or the Limited
1iability Company Agreement of the Surviving Company. The dale ol approval and adoption of
the Plan of Varger by the snle memboer of the Surviving Company entitled 10 vote an the Plan of
Meraor and the board of direstors of the Surviving {Tompany was April €, 2004,

h

tno effootive time and date of the Merger shalt be 12:01 a.m. on April 7, 2004,

& The prinvipal offee of the Surviving Cowipany in Delaware is 301 N. Catlernen
Rowl Sarasowe, F1 32232, The Surviving Company is deemed to have appoiniiud the Florida
Sceretary of State &8 its agent 1o service of process in a proceeding to epforce any obligations or
the righis i digsenting sharcholders af the Merging Corpuration.  The Surviving Company has
agrocd 10 p -:amp‘t" v pav 1o the dissepting sharsholders of the Merging Corporatien the amoumne, if
ary, o whish diey are wotided ander Seetion 07,1302, Flonda Statutey.
=, The Articles of Merger comply and were ¢xecuted in uccordance witls the lyws of
cach part: s aopuiesble jurisdicuor.
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IN WITNESS WHEREOF, she undursigned have executed this docunent on this k“_h
day of BP( W, 200a
TOWER SYSTEMS, INC,
*a Florida ration
‘By: @‘ .
.Nm:\bﬁ.\); D j X G:cg WA
e _Teestdent™

TOWER SYSTEMS LLC,
2 Delowses Qiead ity compasty
sy AT fr
~ . e S8
Name: iEOx[}‘E_,._‘fgg.g}. 71
- m =
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’ Mo T
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AGREFEMENT AND PLAN OF MERGFER
BETWEEN
TOWER SYSTEMS. INC.
AND
TOWER SYSTEMS LILC

AGREEMENT AND PLAN OF MURCIER adupted bv Tower Syslemws, Inc,. a
businuss corporation organized under ihe laws of the State of Flasida, by resolution of ita board
of dircctors as of Aoril &, 2004, wixl adopted by Tower Sysierns LLC, « lirnited liability coinpany
organized under the laws of the Statz of Delayrare, by resolution of its board of directors as of
April 6, 2004,

WIIEREAS, the names of the companics planning to merge are Tower Systems, Inc., 2
business ramoration organized under the laws of the State of Florida and Tower Systems LLC, a
hmited nability compary orgamzed under the faws of the State of Lielawerc, ‘Lhic name of the
surviving company into which lower Systemms, Ine. s Florjda edrporatian {the “Gorporation™)
Tlans o morge i3 Tower Svstems LLC, a Delaveare limited liabihity company (thcﬁ_({gm@w“);
and

AL

WHERLEAS, ilie Board of Ditectors of the Corporation and of the C"wmﬁa_:‘.% tﬁ qn[emg...

sharcholder of the Carporation, and die sole membe: of the Company (the “Merd32) dgfm S

zdvisabla that the Corporahor merge with and mito the Company 2s hereinafter sch“ftsad £7

> o

NOW, THEREFORE. ths Corporaiion and the Company agree as follows s.f:(—n* o)
2 )

i. The Coiporaiion and the Comp'mv shall, pursuant 10 the provisions: eﬂe Piorida
Business Corpuration Act and the peovisions of the laws of the jurisdiciion of organization of the
Comparny b= mergad valy and {210 = singls Umited liabilty company, o wil, the Company,
whith shali be the suivicing company upon the effsclive tme and date of the merger and which
iz somerpnes hareinafior rotoired 0 as T “surviving aornpany.” and which shalt continue to
zuist as smd surviving compaty under WIS preseni name pursuant o the provisions of the laws of
the junsdiction of +13 Orzaniretion  The scpavate sistence of the Corporstion, which js
sometimes aereinaffer referied o as the “non-surviving comporation”™, shall cease al the effective
timz ard dawe a7 the mergor i oaccordunce with the provislons of the Florida Business
Corporatinn AL

= At the effective time and date of the merger, the surviving company shall assume
all of the habililies and obligalions of the nomsuraving a.orponnon Al the effective time and
dats of the micrger, the surviving company shall possess all the sights, privileges, immounities,
powcrs, and parpascs, of G son-sacviving cotporation; all the property, real and personal, shall
vest i the swrviving company withou! Hm_hcr act ar deed; and the suviving company shall
assamie and De hiable for all (nc Habihitiss, obligations, and penahtics of the surviving company
and the non-sury iy ing camporation,

i The effectyvs Hne and date of the Merger shall be 12:01 am. on Apri) 7, 2004
{the “Erfective Daa™,

- Il““ﬂ £
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4, The Ceriificate of Formation of the Company will be the Certificate of Formation

of the surviving company and shel continue iz Pl fuice and effect until amendod in the manner
preseribad by the provisions of the laws of the jurisdiction of organization of the surviving
comnpans.,
3. The Limeed Liahility Company Agrevment of the Compuny shall be the Limited
Liability Company Agreement of the surviving company and shall conmtinne i full furce and
affect until changed, altered. or smended as provided o such Limited Liability Company
Agrcemen and in the manne: prescribed by the prosvisions of the laws of the jurisdiction ol
organiZaituy of the surs iving conmany.

5. The Member of the Company immediately prior 1o the Effeciive Date shall
remain the snle member of he surviving sompany.

7 The dircotors and oilicers in office of the nan-surviving camaoration at the
Effactive Date shall h.. the members of the 1irst board of directors and the first officers of the
sunviving company, 2l of whom shall hold their respective offices until their successors are
clacted and qualificd, or woril their tenure 15 gtherwise terminated in accordance with the Limited
1inbiliry {lompany Agreomsent of the surviving company. ‘:j h rea

— 8

8. Al the Effective Date, by vinue of the merges and without any rm{Rcr 4ction *3
the part. of the Nom-Surviving COF p\uduon. sach issued and outstanding sharc ,,eﬂhr Shmmgn
swck of (he noj-surviving corparation immedietely privt fo the etfective time{3nd dawe of Ih'c&-

mersor shall bz cancelled and extinauishad and esasc to exist, ;1‘-:‘{ ~i
o (7
, 3 Al the TTective Dare, by vire of e merger and without any Figfther action s
e pan Gihe sirviving conipany, the numberwhm interesic of the Mcember in lhﬁﬂnmf\%n}' shall
continue 1o oXisi, ::, oW
if ‘The Agreement and Plan of Merger herein made and approved shajl be submitted

10 the 5912 stupeholdes of tiv norn-surviving corporation for the shareholder’s approval or
rejection i the manner preseribed by the provisings ¢f the Florida Business Corporaiion Act,
and (e margsr of the uen-surmaving corporation with and into the surviving company shall be
du[ho'ved i e razenet prescoped hy the laws of the jurisdiction of orgapization of the
SUTVITINE COMIPAL) .

t1. Tnine ovent that the Agrecment and Plan of Merget shall have been approved by
e shareholders entitled 10 vote of the non-surviving corparation in the manner prescribed by the
provisions of the Tlorida Business Corporation Act, and In the event that the mwrger of the pon-
sutviving corporation with aad jne e surehving compaity shall have been duly authonzoed in
compliarce with the logws of the jurisdiction of organization of the surviving company. the non-
surviving corparative and the surviving compony hereby stiputate thatr they shall cause the
appropriore oriicurs 1 execiliy, file and'or record ary document or documents prescribed by the
faws of the Rule of Flomda and of the Siaic of Delaware, and that they will cause to be
porformed all nzcessaey wof3 therein and elsewhers to offeciuaic the merper.

'y The baard or direcrors and the propur officers of the non-surviving corporation
P and of the surviving comnpany. regpectively, are hereby alithorized, empowered, and directed 1o

—

AO400007 4126 2
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do any and all acts and things, und to niake, cxecule, deliver, file and/or record any and all
instruments, papers, and documents which shail be o1 bucome necessary, proper, or convenient
(0 salry out or pur Mo ofivel any of the provisions of this Agreement and Plan of Merger or of
the marger herein provided for,

Tire pamies and pusiness addresses of the direowrs of the Contpany are as follows:

i3,
Name Address
Dav.d I, Grain 301 N, Cattlemzen Road
Karasorn. FL 34232
Williass T, reeman 301 N, Cattlemsn Road
Szasoti, PL 342352
Ronatd G. Ririck 331 N. Cartlemen Road
Sarasota, FL 24232
- Thomas Strauss 1 10S N, Market Street. Suile fﬁg@ =
Wilmington DF, 19801 ;’;gg =
: - .
chard Klumpp 1103 N. Market Street, Suite 3}@ ; ——
Wilmington DT, 19831 Mg g &
N i
A
=% O
55 e
_:gm gg

iy
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IN WITNESS WHEREOFY, the undersigned have execuicd this docwment on this f* -
davol A aeil 2004,

HB4000074126 3
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