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PAQE 001/001 Flerida Dept of State

RESUBMIT

Please give original
submiasion date as file date.

June 11, 2007

' FLORIDA DEPARTMENT OF STATE
EDH TELECOMMUNICATIONS, INC. Davision of Corporations
496 NORTH LAKE WAY
PALM BEACH, FL 33480

SUEBJECT: HDH TELECOMMUNICATIONS, INC.
REF: PO7000066909

Ha reaglvetl your electrofileally transmitted document. However, the SRR

dooument has not been filed. et e,

Flease make the follewing ccrrect:ons and.
refax the complete document, including the electronie¢ filing cover “sheet -

The merger submitted wasg prepared in compliance with seation . 607 1109 e
Florida Statutes whiah p:ovides £o¥ mergers between domestia corparatlona
and other business entities as’ deflned in section 607.1104, Florida‘
8tatutes. Pursuant to section &07. 1108(7), Florida Statutes[ S
congisting solely of the merger of one or more domestic ecrpcratlons wWith
or into one or more foreign corporations shall be consummated solely . in, Zl
accordance with section §07.1107, Florida Statutes. Section. 607 1107,
Florida - Statutes then refera you to section 607.1105, Florlda Btatutes
Enclosed is a merger form for your convenience,

Please return your deoawment, along. with a ‘cdpy.of ‘this letter, ‘Wwithin 60
days or your filing will be consldered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-65857.
~ Pamela Smith FAX Aud. §§: HU7000153571
Dogument Specialist Letter Number: 107A000392B6
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RESUBMIT

Please give original

submissgion date as file date.
June 11, 2007

FLORIDA DEPARTMENT OF STATE
HDH TELECOMMUNTCATIONS, INC. Davision of Corporations
496 NORTH LAKE WAY .

PAIM BEACE, FL 33480

SUBJECT: HDH TELECOMMUNICATIONS, INC.
REF:- P07000066909

We reaeaived your electronically transmitted document. Howavér,'hhe C
document has not bean filed. Please make the following correctlions and
rofax the complete document, including the electroniec £iling aover sheet.
electreonic £ilin

Tha documant submitted doas not meet legibllity requiremants, for'
g-.
quality has been improved.

Please do neot attempt to refax this document. ﬁntil the
Please raeturn your deocument, along with a ¢opy of this 1ettar, within &0
days or your filing will be considersed abandoned.

If you have any questicona concerning the filing of your documant, please
call (B50) 245-6957.

Pamela Smith
Dooument Specialisgt

FAX Aud. #: B0O7000153571
Latter Number:

007A00039363
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuent to section 607.1105, Fiorida Statutes.

First: The name and juriscdiction of the gurviving corporation:

Name Jurisdiction Docum' ent Number
(1f known/ applicable)

HDH Telecommunications, inc, Florida PO7000068009

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(1T known/ applicnble)

HDH Telecommunications, Inc. New York

- .
o e
- =S
Third: The Plan of Merger is aitached. N
: = e
A 5
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida 'z o
Department of State, R gt
_r T oy
OR i / {Bnter a specific dats. NOTE: An effective date cannot be prior to the date af roee (O

than 90 days after merga' file date.)

S VORIO S
JIVIE 4

0s

Fifth: Adoption of Marger by puryviving corporati(m (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on June 8, 2007

j=]

The Plan of Morger was adopted by the board of directors of the surviving corporation on
and sharcholder 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 June 8, 2007

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approvat was not required.

(Attach additional sheets if necessary)

HO7000183571 3
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Saventh: sigugma(s) for Baoh Party:

Typed or Printed
 Nazns of Brtity/Organtzetion: Signatue(a) < Namue of Individw d:
HDH TBLECOMMUNICATIONS, INC, %Y KENNBTH A. HOROWITZ, PRES.

r—

NNETH A. HORONITZ, PRES.

HDH TELECOMMUNICATIONE, INC.

[y a————

—

—
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PLAN OF MERGER

This is an Apreement, entered into on June 3 2007, by and between HDH
Telecommunications, Inc., a New York business corporation (“HDH-NY"), and HDH
Telecommunications. Inc., # Florida business corporation ("HDH-FL™).

Background

1. The shareholders of HDH-NY are all of the shareholders of HDH-FL, in the same
proportions in each of such entities.

2. The directors and officers of HDH-NY are also all of the officers and directots of
HDH-FL, in the same proportions in each of such entities.

3, The shareholders of HDH-NY intend to reorganize so that the entity continuing the
business of HDH-NY is a Florida corporation owned by said sharsholders in the same proportions as

their ownership in HDH-NY.

4, Accordingly, it has been determined to merge HDH-NY with and into HDH-FL on =
the terms of this Agreement, in a tax-free reorgenization vnder section 368(a)(1)(F) of the Interna] o

Revenue Code of 1986, as amended, and to effect a mere change in place of organization.

NOW, THEREFORE, intending to be legally bound and aolcnow]edgmg the rcco‘lpt of -
adequate consideration, the parties hereby agree as follows: LR

1. The Merger. In accordance with the provisions of Section §607-1108 of the Florida ,
Business Corporation Act and Seotion §207 of the New York Business Corporation Law, and the
terms and conditions set forth herein, HDH-NY shall be merged with and into HDH-FL, and HDH- - -

FL shall continue its corporate existence and be the corporation surviving the merger (the "Merger™).

2. Effective Date. Tha consummation of the Merger shall be effective as of the date of the later A

of filing of an Article of Merger conteining the information required by Section 607-1109 of the
Florida Business Corporation Act with the office ofthe Secretary of State of the State of Florida and
filing a Certificate of Merger containing the information required by Section 904 of the New York
Business Corporation Law with the Office of the Secretary of the State of New Yotk (the "Merger
Effective Date").

3. Directors and officers. The direotors and officers of HDH-FL on the Merger Effective Date
ghall remain in office and continue o serve as such for the remainder of the term for which they
were elected and until their successors are duly elected and qualified. Subject to the authority of
HDH-FL's directors as provided by law and the By-Laws of HDH-FL, the officers of HDH.FL at
the Merger Effective Date shall be as follows until their successors are duly elected and qualified:

HO7000153571 3
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Kenneth A. Horowitz - President, Treasurer and Director
Thomas A. Domengich - Vice-Prosident, Secretary and Dirsctor

4, Merger Consideration. Subject to the provisions of this Agreement, on the Merger
Effeative Date, automatically as a result of the Merger, end without any action on the part of any

party or sharsholder:

{A) Outstanding HDH-NY Common Stock. The shares of HDH-NY Common Stock
- jssued and outstanding immediately prior to the Merger Effective Date ig:

Kenneth A. Horowltz 100
Qeorge L. Schrenk 100
John Q. Hearne Revocable Trust AKA
Hearne Venture Trust, John Hearne Trustee 100
Thomas A. Domencich 51
_Schuyler Riley 49

and shall, on and after the Merger Effectwe Date, be cancelled.

(B)  Surrender and Conversion of Stoek. On the Merger Effective Date:

® Each share of HDH-NY' Common Stock shall be deemed for all purposes to
be canceled; and

Gi)  Immediately following the Merge;r, the following number of shares of HDH-
FL Comumon Stock shaﬂ be 1ssucd and oufstanding:

» Kenneth A. Horowitz . . ]00
- George L. Schrenk . - 100

" :John Q. Heame Revocable Tmst AKA
Hearne Venture Trust, John Heame Trustee 100
Thomas A. Domencich - - . 51
Schuyler Riley - 49

(C) Corporate Existence, Etc. On the Merger Effective Date, the separate existence of
HDH-NY and HDH-FL shall ceass. HDH-FL shall, to the sxtent consistent with its Articles of
Incorporation, possess all the rights, privileges, powers, immunities, purposes and franchiges, both

public and private, of HDH-NY.

(D)  Property of Merged Corporation. On the Merger Effective Date, all real propesty
and personal propearty, tangible and intangible, of every kind and description, belonging to HDH-NY
shall ba vested in HDH-FL without further aet or deed and the title to any real estate, or any interest
therein, vested in HDH-NY shall not revert or bs in any way impaired by reason of the Merger;
provided that HIDH-FL shall be liable for ali the obligations and liabilities of HDH-NY and all

HO7000153571 3
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oladuas existing or actions or procesditigs pending by or ageist HDH-IN'Y may bs enforced a2 ifthe
Merger bad not talien place. Netther tha rights of creditors nor any liens upon, or securily i tetests b,
the propeity of EDH'Y ghall be impaived by the Marger.

(&  Assers and Liabilifles; Caphtal Stock, The assets and Jisbilives of HDH NY enthe
Merper Bffective Date shall be taken upon the beeks of HDET-FL at the emowsts 6t whicli the satnas
shall be carrded ot the: time on the books of HDH-NY. The amount of the capital stoek (padd-io
capital) of HDHAFL after the Marger shall be to the sum of the Aggragate amotxis of the

Date.

5. Approval of Mevger. This Agreemext shall bs submbtted ag e mesting of the sheholders

(o for consent) of HDE-NY and BDEH-FL a2 provided by law. Aftecapproval by the shen tholders of
BOESNY and HIDH-FL, the Articles of Mezger and Cintiflioute of Mesger dsseribed io Sec don 2 £3mll
be cxecuted on behalf of HIVHNY and EIDH-FL and filed in the offices of the Secretary of Btate of
fhe State of Florids and the Secretary of State of the State of New York, tespectively.

6. Texmination of Margtr. The Meger mey be torminated and abandoned by hs mumal
consenrt of the regpective Boards of Dixectors of HDH-NY and BHDE-HL at any time bafore e
Merger Bifective Dats, whether bufive or afior approval of {ile Agrearnent by the sbey bolders of

such corporations,

7 Slgnniurw. mmeaninmUrmm cotmbesparts, end h of witich

ghall be desmed an oxiging) end all of which, when taken togother, sonstitute cnas w2 the same

doenment. The signane ofay patty to ary countterpart shall be desed a signatms t, snd may be

appemded to, aby other eounterpart, - . L L , oW
IN WITNESH WHARBOR, thls Agtasment hus been executed on ths date st §30th, sbove,

BDE TELECOMMUNICATION:, INC, A

%“%M “By:

“Fhomas 4. Domencich, Seatsiay Kesmeth A, Bopowiiz, President

BDE TRLECOMMUNICATIONY, INC., A
FLORIDA CORPORATION

Tl Lot Cl2P

Thomzs A. Domen: Secretary Kenueth A, Horowita,
Mihptotfted mmwwim of MerheBI0T. 0 | TTORS ) A Prestdan

3

onpite] stock (peid-in capital) of HDE-NY and HDH-FL jmmediatsiy before the Merge: Effective

HO7000153571 3
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