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ARTICLES OF MERGER
Merger Sheet

MERGING:

SBA CONSTRUCTION ACQUISITION MAINE, INC., a Florida corporation,
document number PQ0000093369

INTO

ATLANTIC TELCOM SERVICES, INC.. a Maine corporation not qualified in
Florida

File date: February 8, 2001 - -

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
therine Harris
Secretary of State

February 7, 2001

SPA CONSTRUCTION ACQUISITION MAINE, INC.
ONE TOWN CENTER ROAD, 3RD FLOOR
BOCA RATON, ¥L 33486

SUBJECT: SBA CONSTRUCTION ACQUISITION MAINE, INC.
REF: PO0OOQDOS33E69

We received your electronleally transmitted document. However, the
document has not been filed. Please make the following ecorrections and
refax the complete document, including the alectronie filing cover sheet.

Tha current nama of the entity is as referenced above. Please correct
your document accordingly.

Please return your document, along with a copy of this letter, within &0
days or your Eiling will be congidered abandoned.

If you have any questions concerning the filing of your document, please
call (B850) 487-65806.

Darlene Connell ' FAX Aud., #: HO1LDOOO14300
Corporate Speciazlist Letter Numbhar: 001A00007611

Division of Corporations - P.O. BOX 6327 “Tallahasses, Florida 32314
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ARTICLES OF MERGER T @0 2
(Profit Corporations) o - e
‘ % =
SBA CONSTRUCTION ACQUISITION MAINE, INC., j;_?p:.i & i
a corporation organized under the laws of the State of Florida ) “% - ,iﬁ
o F g
WITH AND INTO s
o =
R O
ATLANTIC TELCOM SERVICES, INC, =hs
a corporation organized under the laws of the State of Maine ke
The following Articles of Merger are submitted in accordance with the Florida Business
Corperation Act, pursuant to §607.1105, Florida Statutes:
FIRST: - The name and jurisdiction of the surviving corperation is:
SECOND:

Atlantic Telcom Services, Inc., a Maine corporation (the “Surviving Corporation™)

The name and jurisdiction of the merging corporation is:

SBA Construction Acquisition Maine, Inc., a Florida corporation (the “Merging
Corporation™)
THIRD The Plan of Merger is attached hereto as Exhibit A.
FOURTH;
the State of Maine,

FIFTH;

The merger shall become effective upon the date of ﬁling the Articles of Merger with

The Plan of Merger was adopted by the shareholders and the Board of Directors of
SIXTH:

the Surviving Corporation on OexpeR. Ve, 3000,

The Plan of Merger was adopted by the Board of Directors and the sole shareholder

of the Merging Corporation on Szeyepare (3, 2000.

HOL000014900 4
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SEVENTH: Tbe Asticles of Incorporation of the Surviving Corporation are to be amended and

S3405%.2

changed by reacon of the merger herein certifled by striking out Article 1 thereof
relating to the name of said Surviving Corporation, and by =ubstituting in fieu thereof
the following:

“ARTICLEI - The name of the corporation shall be; SEA/Astantic Teleom Services,
Iﬂ.ﬁ.“

And said Asticles of Tncorporation as 5o amended and changed shall continue to be
the Articles of Incorporation of said surviving corporation until fiurther amended and
changed in accordance with the provisions of the laws of the State of Maine.

ATLANTIC TELCOM SERVICES, INC., & Maine
corporation

SBA CONSTRUCTION ACQUISITION MAINE,
INC,, 2 Flerida earporation

Themas P. Hunt, Senior Vige President

HO1000014500 4



FEB-88-2081

SEVENTH:

534098.2

B7: 48 GUNSTER YORKLEY T - " P.@5-B9
HOIDO0014900 4

The Articles of Incorporation of the Surviving Corporation are to be amended and
changed by reason of the merger herein certified by striking out Article I thereof
relating to the name of said Surviving Corporation, and by substituting in lieu thereof
the following:

“ARTICLE I - The name of'the corporation shall be: SBA/Atlantic Telcom Services,
III.C.” .

And said Articles of Incorporation as so amended and changed shall continue o be

the Articles of Incorporation of said survivitig corporation until further amended and
changed in accordance with the provisions of the laws of the State of Maine.

ATLANTIC TELCOM SERVICES, INC., a Maine
corporation

By

"7 Douglas Wright, Vice President

SBA CONSTRUCTION ACQUISITION MAINE,
INC., a Florida corporation

Thamas P. Hunt, Senior Vice President

HO1000014900 4
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EXHIBITA . .. -
PLAN OF MERGER
SBA CONSTRUCTION ACQUISITION MAINE, INC.
with and into

ATLANTIC TELCOM SERVICES, INC,

This Plan of Merger (“Plan of Merger™) is made pursuant to an Agreement and Plan of
Merger, dated October 20, 2000 (the “Merger Agreement), by and among SBA Comrnunications
Corporation, a Florida corporation (“Paremt™), SBA Construction Acquisition Maine, Inc. a
Florida corporation (the “Terminating Corporation” or “Subsidiary™), Atlantic Telcom Services,
Ing. (the “Surviving Corporation” or “Atlantic™), a business corporation organized under the laws
of the State of Maing, and Michael K. Sullivan, an individual domiciled in the State of Maine,
and Douglas W. Wripht, an individual domiciled in the State of Maine (together, the
“Shareholders”), and amended on January 19, 2001, Capitalizad terms and references to Section
numbers used but not otherwise defined in the Plan of Merger shall have the meanings and the
references set forth in the Merger Agreement.

The Terminating Corporation and the Surviving Corporation shall, pursuant to the provisions of
the Florida Business Corporation Act, and the provisions of the Maine Business Corporation Act,
be merged with and into a single corporation, to wit, Atlantic Telcom Services, Inc., and which
shall continue to exist as szid Surviving Corporation under iis present name pursuant to the
provisions of the Maine Business Corporation Act. The separate existence of the Terminating
Corporation shall cease upen said effective date in accordance with the provisions of the Florida
Business Corporation Act.

The Articles of Incorporation of the Surviving Corporation are to remain unchanged by reason of
the merger herein provided for, and said Articles of Incorporation as are in force and effect upon
the effective date of the merger shall continue to be the Articles of Incorporation of the Surviving
Corporation until sooner changed or amended as permitted by the provisions of the Maine
Business Corporation Act. _
The Bylaws of the Surviving Corporation as in force and effect upon the effecfive date of the
merger in the State of Maine shall continue to be the Bylaws of the Surviving Corpormation and
shall continue in full force and effect until changed, altered, or amended as therein provided and
in the manner preseribed by the provisions of the Maine Business Corporation Act.

The directors and officers of the Surviving corporation upon the effective date of the merger in
the State of Maine shall chenge pursuant to a Unanimous Writtén Consent to be adopted by the
shareholders of the Surviving Corporation, all of whom shall hold their directorships and offces
uatil the election and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the Bylaws of the Surviving Corparation.

HOL0000L149G0 4
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Each issued share of the Terminating Corporation shall be cancelled. The issued shares of the
Surviving Corporation shall not be converted in any manner, but each share which is issued as of
the effective date of the merger shall continue to represent one issued share of the Surviving
Corporation.

The consideration for the Shareholders to enter into the merger shall be as follows:

(a) By virtue of the merger and without any action on the part of the Shareholders, all of the
Shares of Atlantic then issued and outstanding shall be converted into, and become exchangeable
for, shares of Parent Common Stock (the “Conversion Shares’™) and shall be issued as follows:

@) On the Closing Date, a number of shares of Parent Common Stock (the “Initial
Conversion Shares™) equal to the sum of Four Million and No/100 Dollars ($4,000,000), divided
by the average closing price of the Parent Common Stock on the NASDAQ NM for the five (5)
trading days immediately preceding the Closing Date, 50% of which will be issued to Sullivan
and 50% of which will be issued to Wright. '

(ii)  On the Closing Date, a nwnber of shares of Parent Common Stock equal to Five Million
and No/100 Dollars ($5,000,000.00), divided by the average closing price of the Parent Common
Stock on the NASDAQ NM for the five (5) trading days immediately preceding the Closing Date
(the “Recoupment Shares,” together with the Initial Conversion Shares, the “Conversion
Shares™), 50% of which will be issued to Sullivan and 50% of which will be issued to Wright.

(iii) Notwithstanding the foregoing, the Recoupment Shares shall be pledged by the
Sharcholders to Parent and the Surviving Corporation pursuant to Article IV of these Articles of
Merger and, promptly following delivery to the Shareholders of the Net Income Calculation (as
defined in Section 1.1(g)) (but in no event prior to the expiration of the sixty (60) day period
referred to in Section 1.1(g)), Parent and the Surviving Corporation shall release a number of
Recoupment Shares to the Sharcholders (or to the estate of a Shareholder in the event of his
death prior to release of the Recoupment Shares) as follows:

(A}  Subject to Section 13.6, if, and only if, the Net Income of the Surviving Corporation for
the 12-Month Period exceeds One Million Five Hundred Thousand and No/100 Dollars
{$1,500,000.00) and is less than or equal to One Million Seven Hundred Fifty Thousand and
No/100 Doilars (81,750,000.00), then in addition to the Initial Conversion Shares, a2 number of
Recoupment Shares equal to One Million Five Hundred Thousand and No/100 Dollars
(%1,500,000.00), divided by the average closing price of the Parent Common Stock on the
NASDAQ NM for the five (5) trading days immediately preceding the release of the

Recoupment Shares 1o the Shareholders, 50% of which will be delivered to Sullivan and 50% of
which will be delivered to Wright; or

(B)  Subject to Section 13.6, if, and only if, the Net Income of the Surviving Corporation for
the 12-Month Period exceeds One Million Seven Hundred Fifty Thousand and No/100 Dollars
(81,750,000.00) and is less than or equal to Two Million and No/100 Dollars ($2,000,000), then
in addition to the Initial Conversion Shares, a number of Recoupment Shares equal to Two

E01000014900 4
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Million and No/100 Dellars ($2,000,000.00), divided by the average closing price of the Parent
Common Stock on the NASDAQ NM for the five (5) frading days immediately preceding the
release of the Recoupment Shares to the Shareholders, 50% of which will be delivered to
Sullivan and 50% of which will be delivered to Wright; or

(C)  Subject to Section 13.6, if, and only if, the Net Income of the Surviving Corporation: for
the 12-Month Period exceeds Two Million and No/100 Dollars ($2,000,000.00) and is less than
or equal fo Two Million Two Hundred Fifty Thousand and No/100 Dollars ($2,250,000.00), then
in addition to the Initial Conversion Shares, 2 number of Recoupment Shares equal to Three
Million and No/100 Dollars ($3,000,000.00), divided by the average closing price of the Parent
Common Stock on the NASDAQ NM for the five (5) trading days immediately preceding the
release of the Recoupment Shares to the Shareholders, 50% of which will be issued to Sullivan
and 50% of which will be issued to ‘Wright; or

(D)  Subject to Section 13.6, if, and only if, the Net Income of the Surviving Corporation for
the 12-Month Period exceeds Two Million Two Hundred Fifty Thousand and No/100 Dollars
($2,250,000.00) and is less than or equal to Two Million Five Hundred Thousand and No/100
Dellars ($2,500,000.00), then in addition to the Initial Conversion Shares, 2 number of
Recoupment Shares equal to Four Million and No/100 Dellars ($4,000,000.00), divided by the
average closing price of the Parent Common Stock on the NASDAQ NM for the five (5) trading
days immediately preceding the release of the Recoupment Shares to the Sharshalders, 50% of
which will be issued to Sullivan and 50% of which will be issned to Wright; or

(E)  Subject to Section 13.6, if, and only if, the Net Income of the Surviving Corporation for
the 12-Month Period exceeds Two Million Five Hundred Thousand and No/100 Dollars
($2,500,000.00), then in addition to the Initial Conversion Shares, a number of Recoupment
Shares equal to Five Million and No/100 Dollars ($5,000,000.00), divided by the average closing
price of the Parent Common Stock on the NASDAQ NM for the five (5) trading days
immediately preceding the release of the Recoupment Shares to the Shareholders, 50% of which
will be issued to Sullivan and 50% of which will be issued to Wright; or

(F)  The delivery of Recoupment Shares under Sections L1(b)(iii}(A) through (E) above are
intended to be alternative, not cumulative. In no event shall SBA be obligated to release a
number of Recoupment Shares to the Sharcholders having a value greater than Five Million and
No/100 Dollars ($5,000,000.00), as determined by the average closing price of the Parent
Common Stock on the NASDAQ for the five (5) trading days immediately preceding the release
of the Recoupment Shares to the Shareholders.

(b) If the calculation set forth in paragraph 5(a) above results in fractional shares of
Conversion Shares, such fractional shares shall not be issued or released, as applicable, and the
portion of the payment due hersunder that would be represented thereby shall be paid by Parent
to the Shareholders by cashiers' check, attorneys’ or trust account check within five {5) Busingess
Days following the date such payment was otherwise due hereunder.

HCLl000014900 4
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(c)  Each of the Sharcholders covenants and agrees to transfer the Conversion Shares in
accordance with Rule 145 promulgated by the Securities and Exchange Commission under the
Securities Act of 1933, as amended.

(d}  The Conversion Shares to be delivered to the Sharcholders pursuant to the merger in
accordance with paragraph 5(a) above shall be subject to the following restrictions on transfer:

)] The Company will furnish to the Shareholders upon request and without charge a full
statement describing the Company's authority to issue different classes of shares of stock and
different series within a ¢lass, the designations, relative rights, preferences, and limitations
applicable to each class and limitations determined for each series, imd the authority of the Board
of Directors to determine variations for future series.

(ii)  The Conversion Shares must be transferred in accordance with, and are subject to the
restrictions on transfer contained in, Rule 145 prommilgated by the Securities and Exchange
Commission under the Securities Act of 1933, as amended.

The Surviving Corporation shall assume the assets and liabilities of the Terminating Corporation.

In the event that the merger of the Terminating Corporation with and into the Surviving
Corporation shall have been fully authorized in accordance with the provisions of the Maine
Business Corporation Act and in accordance with the provisions of the Florida Business
Corporation Act., the Terminating Corporation and the Surviving Corporation hereby stipulate
that they will cause to be ¢xecuted and filed and/or recorded any document or documents
prescribed by the laws of the State of Florida and the State of Maine, and that they will cause to
be performed all necessary acts therein and elsewhere to effectuate the merger.

The Board of Directors and the proper officers of the Terminating Corporation and of the
Surviving Corporation, respectively, are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry out or
put into effect any of the provisions of this Plan of Merger or of the metger herein provided for.

The effective date of this merger shall be upon the filing of the documents with the State of
Maine. - — : :

HO1000014900 4
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