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S

FLORIDA DEPARTMENT QF STATE
GO WIRELESS OF NEVADR, INC. Pavision of Corporations
9870 W. CHEYENNE AVE.
LAS VEGAS, NV 85129U8

SUBJECT: GO WIRELESS OF NEVADA, INC.
REF: P10o000062884

We received your electronically transmitted document.
document has not been filed.

However, the
Please make the following correations and
refax the complete document, including the electronic filing cover gheet.
Statutaes.

Florida Statutes which provides for mergers between domestic ¢orporations
and other busihess entities as defined in section 607.1108, Florida

The merger submitted was prapared in compliance with section 607.1109
Pursuant to section 607.1108(7), Florida Startuteasg,

any merger
If y

consigting solely of the merger of cone or more domestic corporations with
Flerida Statutes than refers you to gegticn 607.1105, Florida Statutes.
aall (B850) 245-6907.

or into one or morae foreign corporations shall be consummated aoclely in
accordance with section 607.1107, Florida Statutes. Section 607.1107,

ou have any questions concerning the filing of your document, pleage
Annette Ramse

Regulatory Specialist II
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ARTICLES OF MERGER

Pursuant to Sectiona 607,1105 and 607.1107 of the Florida Statutes, the undersigned comporations
executed the following Articles of Merger:

FIRST: The name, type of entity and state of incorporation of cach of the constituent entities (each

FLORIDA FILING & SEARCH ldoos

a “Copstitucut Entity” and collectively, the “Constituent Entities™) are as follows: e "é
Name of Consfituent Entftv: IypeofEntity  Séute of Incorporation %—rrn: :;.:
Surviving Corporation: ?;Ifi‘,‘ =
Go Witeless, Inc. Carporation Nevada %3:, c‘,)
Merging Corparations: ;J‘a -,:;
Go Wircless nf Novada, Inc. Corporation Alabams —rr:: Ur D
Go Wireless of Nevada, Inc. Corporaticn Florida %‘Z ;-
Go Wireless of Nevads, Inc. Corporation Hlinofs om O
Go Wireless of Nevada, Inc. Corporation, New Jersey
Go Wireless of Neveda, Ins, Corporatian New York
Go Wireless of Nevada, Inc. Corporation Pennsytvania
Go Wirelsss of Nevada, Inc. Corporation Kansag
Go Kiosk, Ioc, Corpotation Massachusetts

SECOND: On June 3, 2011, the Constituent Entities entered into an Agroetient and Plan of Merger
(the “Plan of Merger?), which has been approved, adopted, and excouted by eavh of the Copstituant
Entities, a copy of which is attached hersto as Exhibit A.

THIRD: Pursuant to the Plan of Mclrgc-r, the name of the surviving corporation is Go Wireleas, Inc.,
a Nevada corporation (the “Surviving Corporation™).

FOURTH: On June 3, 2011, the Plan of Merger was approved and adopted by action of the sole
stockholder of each Constituent Entity in accaordance with the laws of the stete of its organization,

FIFTH: The Articles of Incorporation of Go Wireless, Ing. shall be the Articles of Incorparation of
the Surviving Corporation, with no amendments thereto,

SIXTH: The complete signed Plen of Merger is on file at 9970 W. Cheyenne Aveaus, Las Vegas,
Nevada 89128, the principal place of business of the Surviving Corporation.

SEVENTH: A copy of the Plan of Merger will be furnished by the Surviving Carporation, on
request and without cost, to any stockholder of the Constituent Entities.

EIGHTH: Said merger shall bs effective on June 9, 2011, which is not more than 30 days after the
date these Articles of Merger were filed,

NINTH: The Surviving Corporation is deemed to bave appointed the Sscretary of State of Florida
as its agent for service of process in a procecding to eafores any obligations or the rights of dissenting
ghareholders of each Floride corporation that is a Constituent Entity.

Artigles of Merger (Flotide) ~ Fage 1
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TENTH: the Surviving Corpotatton hat agroed lo promptly pay 1o the dissenting stockholders of
erch domestic corporgtion that is a Constituent Entity the amount, if any, to which they am entitled under
Section 607.1302 of the Florida Stansies. )

[Signaturc Fage Follows)

Artigies of Marper (Floride) — Page 2
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EXECUTED the & dny of Fune, 2011

SURVIVING CORPORATION:
Go Wirelesa, Inc.
a Neveds corporation
By: X /}%
Kovin R. Blder
President and Chief Execntive Officer
MERGING CORPORATIONS:
Go Wircless of Nevada, Inc, Go Wirelesy of Nevada, Ing,
an AW n New Jersey W
By._ By: ﬁ'/
RKeovin R, Bider KevinR. Elder |
President ond Chisf Executive Officer Presidont and Chief Bxsautive Officer
Go Wireless of Nevadw, Ine. Go Wirelms of Nevads, Inc.
[} FIMH%% aNew ‘{W 1
By: By .
Kevin R. Elder Kewvin R. Elder
President and Chief Executive Offiosr President and Chief Exaoutive Officsr
Go Wirdless of Nevada, Ine. Go Wircless of Nevixda, Fne.
&n HHMW upmw !
By: ! By: - ‘
Kevin R, Blder Kevio R. Bider !
President and Chisf Exceutive Officer Pravident and Chiaf Exacutive Officer
Go Wireless of Nevads, Ine. Ga Kloak, Inc, :
[ MW [} MWM :
By: By, 721 i
Kevin R, EMer Kovin R. Elder |
President end Chief Executive Offfcer Prasidant and Chief Exscitivo Officer -
|
Artioleg of Merper (Floriiin) - Sigraturs Page
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EXHIBIT A
PLAN OF MERGER
(see attached)

Artigles of Merger (Florida) ~ Bxhibit A
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AGREEMENT AND PLAN OF MERGER

This Agreement and Pian of Merger (this “Plan of Merper™) is made as of June 3, 2011
. by and among Go Wireless, Inc., a Nevada corporation (“Parent™), and the following wholly-
owned subsidiarics of Parent (cach a “Subsidiary” and collectively the “Subsidiaries”): Go
Wireless of Nevada, Inc., an Alabama corporation (“GWN Alabama™), Go Wizeless of Nevada,
Inc., a Florida corporation ("GWN Florida™), Go Wireless of Nevada, Inc., an Ilinois
corporation (“GWN Ilinois”), Go Wireless of Nevada, Inc, a Kansas corporation (*GWN
Kausas™), Go Wircless of Nevada, Inc., a New Jersey corporation (“GWN New Jersey™}, Go
Wireless of Nevada, Inc., 2 New York corporation (“GWN New York™), Go Wirtless of
Nevada, Inc., a Pennsylvania corporstion (“GWN Pennsylvania™), and Go Kiosk, Inc., 2
Massachusetts corporation (“Go Kiosk™). Parent and the Subsidiaries shall hereinafter
sometimes collectively be referred to as the “Constitnent Entities.”

RECITALS:

WHEREAS, Parent is authorized to issuc 200,000 shares of capitel stock, no par value
per share (the “Parent Stock™), of which 86,246 shares are issued and outstunding and 13,814
shares are held in Treasury;

WHEREAS, each Subsidiary is authorized to issue the capital stock listed below
{collectively, the “Subsidiary Stock™), all of which is owned by Parent:

GWN Florida 200,000 sheres
GWN Illinols 200 shares
GWN New Jeracy 10,000 shares
GWN New York 200 shares
QWN Peonsylvania 10,000 shares
GWN Kanaas 200 sharex
e Kiosk 100,000 shares

WHEREAS, the respective boards of directors of Parent and each Subsidiery heve
determined that it is advisable and in the best interests of the Constituent Entities that the
Subsldiaries be merged with and into Parent with Parent continuing as the surviving entity on the
terms and conditions hereinafter set forth (the “Merper™.

NOW, THEREFORE, in consideration of the mutual covenants and agreoments herein
contained, it is agreed that, in accordance with applicable state law, the Subsidiaries will be, as of
the Effective Time (as defined herein), metged with and into Parent, with Parent to be the
surviving entity governed under the laws of the State of Nevada, and that the terms and
conditions of the Merger will be as follows:

d P e —Page |

Hi1160600614G50903
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ARTICIE]
MERGER
1. Merger of Subsidiaries With and Into Parept. At the Effective Time, the

Subsidiaries will be merged with and into Parent, the separate cxistence of each Subsidiary will
ceast, and Parent will be the surviving entity governed under the laws of the Staie of Nevada (the
“Surviving Corporation™), and the Merger will in all respects have the cffect provided for in
this Plan of Mcrger and under applicable law.

2. Further Agsurances. FPrlor to and from and after the Effective Time, the
Constituent Entities will take all such action as will be necessary or appropriate to effectuate the
Merger. 1f at any time after the Effective Time, Parent or any Subsidiary is advised that any
further assignments, conveyances, or assurances in law are aecessary or desirable to carry out the
provigions hereof, the proper officers and directors of the Constituent Entities will execute and
deliver any and all proper deeds, assignments, and assurances in law, and do all things necessary
Or proper to tarry out the provisions hereof,

ARTICLEIT
TERMS OF THE MERGER

At the Effective Time:

1. Effect of Merger, Each Subsidiary shall be merged with and into the Surviving
Corporation and the separate existence of eech Subsidiary shall cease, and the Sutviving
Corporation shall succeed to, without further transfer, and shall possess all the rights, privileges,
powers and franchlses, whether of & public or of a private nature, and be subject to all the
restrictions, disabilitics and duties of each of the Constituent Bntities; and all and singular, the
rights, privileges, powers and franchises of each of the Constituent Entities, and all property,
real, personal and mixcd, and all debts due to each of the Constituent Entitics on whatever
account, for any things in action or belonging to each of the Constituent Entities, shall be vested
in the Surviving Corporation; and all property, rights, privileges, powsrs and franchises, and all
and every other interest of the Constituent Entities shall be thereafier the property of the
Surviving Corporation; and the title to any real estate vested by deed or otherwise in each of the
Constituent Entities shall not revert or be in any way impaired by reason of the Merger;
provided, that all rights of creditors and alf liens upon any property of the Constituent Entitics
shall be presetved unimpaired, and all debts, liabilities and duties of each of the Constituent
Entities shall attach to the Surviving Corporstion and may be enforced against it to the same
extent ag if said debts, labilities and duties bad been incurred or contracted by the Surviving

Corporation.

2. Articles of Incorporation. The Articles of Incorporation of Parent shall be the
Articles of Incorpnraﬁon of the Surviving Corporation until the sarme shall be further altered,
amended or repealed in accordance with law and the governing documents of the Surviving
Corporation,

3. Bylaws. The First Restated and Amended Bylaws of Parent (the “Bylaws”) shall

be the Bylaws of the Surviving Corporation until the same shall thereafter be altcred, amended or
repealed in accordance with law and the governing decuments of the Surviving Corporation.

Agresment and Plin of Merger — Page 2
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4, Disposition of Securitjes. By virtue of the Merger and ‘without any action on the
part of the Constitient Entities or the stockholders thereof:

(a)  each issued and outstanding share of Parent Stock and ench share of Parent
Stock held in Treasury shall continue in existence without change; and

(d)  each issued and outstanding share of Subsidiary Stock shall be cancelled
and no consideration shall be delivered in exchange therefor,

5, Directors. The directors of the Surviving Corporation (who shall hold office
subject to the provisions of the Articles of Incorporation and Bylaws of the Surviving
Corporation from the Effective Time untl] their successots are elected and qualified) shall be the
directors of Parent in offics immediately prior to the Effective Time.

[ Officers. The officars of the Surviving Corporaton (who shall hold their
respective offices subject to the provisions of the Bylaws of the Surviving Corporation from the
Effcctive Time until their successors are elected and qualified) shall be the officers of Parent in
office immediatsly prior to the Effective Time.

ARTICLE I1I
CONDITIONS; EFFECTIVE TIME OF MERGER

L. Conditions_ta_Obligatio! i ities. The respective obligations of
the Constituent Entities to perform this Plan of Merger and consummate the Merger and any
other transactions contemplated hereby are subject to the satisfaction of the following conditions:

(8)  the Merger shall have been approved by the sole stockholder of Parent and
cach Subsidiary to the cxtent required by applicable law; and

(b)  this Plan of Merger shall not have been termirated in accordance with
Aricle TV hereof.

2. Effective Time of Merper, Upon the torms and subject to the conditions set forth
in this Plan of Merger, the Constituent Entities shall cause the Merger to be consummated under
the laws of the State of Nevada and each state in which the Subsidiaries are organized by filing
articles of merger or other similar documents in customary form and substance (collectively, the
“Articles of Mevger”) with the Secretary of State of the State of Neveds and the Sccretary of
State of each state in which the Subsidiaries are organized in accordance with applicable law,
The Merger will become effective on June 9, 2011 (the “Effective Time"™), as specified in the

Articles of Merger.

ARTICLE IV
TERMINATION

At any time prior to the Effective Time, the boards of directors of the Constituent Entities
may terminate and abandon this Plan of Mesger for any reason deemed appropriate by such
boards of directors, notwithstanding favorabie action on the Merger by the sole stockholder
and/or board of directors of apy of the Consiituent Entities.

Agrenment and Plan of Morger — Page 3
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ARTICLE Y
AMENDMENT

This Plan of Merper may be amended, modified or supplemented in whole or in past, at
any time prior to the Effective Time with the mutua! consent of the boards of directors of the
Constituent Entities; provided, however, that this Plan of Merger may not be amended after it has
been adopted by the sole stockhoider of each of the Constituent Entitles in any manner not
permitted under applicable law,

ARTICLE VI
MISCELLANEOUS

This Plan of Merger may be executed in counterparts, each of which when so executed
will be deemed to be an original, and such counterparts will together constitute but one and the
same instrument.

{Signature Page Follows]

Axrrenent snd Blan of Merger — Pago 4 ‘
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IN WITNESS WHEREORF, the undersipned officers of each of the Constituent Entitles,
pursuent to autharity duly given by their respective boards of direotors, duly excouted this Plan
of Merger as of the day and ysar first abovs written,

PARENT:
Go Wireless, Inc.
a Nev;d?-ponﬁnn
By: . ﬂ’
Kevin R, Eldzr
President and Chief Execative Officer
SUBSIDIARIES:
Go Wircless of Nevada, Inc. Go Wireless of Nevads, Inc.
an Alabamp corporation a New oorpozation
By: : BY‘_,% : é
Kevin R Elder Kevin R, Elder
President and Chief Exectitive Officer President and Chief Executive Officer
Go Wireless of Nevada, Ine, Go Wireless of Nevads, Ine.
a Florida % a New York W
By. [_ By: ﬁ/ /4—_
Kevin R Elder Kevin R Elder
President and Chief Exceutive Qfficer President and Chief Executive Officer
Go Wireless of Nevads, Inc. Go Wireless of Nevadas, Inc.
an [ilinois carporation a VW
Byi%%" By: fg
Kevin R Elder Kevin R. Elder
President and Chiaf Executive Officer President and Chief Exe=cutive Officer
Go Wireless of Nevada, Inc. Go Xlosk, Inc.
8 KW nMassm:;:?a %ﬂ\
By: : ,'Z. By: v
Kevin R. Elder Kevin R. Eldor
President and Chiaf Exesutive Officer Presldent and Chief Executive Officer

Aggreement und P of Meres - Signature Pags
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