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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State
December 31, 1986

CT CORPORATION SYSTEM
TALLAHASSEE, FL 32301

ZSUBJECT: TIEICOMMUNICATIONS; INC?
Ref. Numbaer: P32794

We have received your document for TIE/COMMUNICATIONS, INC. and
check(s totalln? $7000 However, your check(s) and document are being
retumed for the following:

IN THE MERGER DOCUMENT IT MUST STATE THAT THE MERGER WAS
ADOPTED OR AUTHORIZED BY THE "DIRECTORS" NOT BY THE
CORPORATION.

Please retum your documant, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

gggu have any questions conceming the filing of your document, please call

o e

AT

i corporate Speclalist Letter Number: 496A00057929

Aauen,

AFrm AMQQ«LW* hack dety

A 12-30-90 5%&&«& 12-31-9,
Phosber

Division of Corporations - P.0. BOX 6327 -Tallahasaee, Florida 32314




. -l 1% N Bt LR : .l
FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham :
Socretary of State
December 30, 1986

CT CORPORATION SYSTEM

TALLAHASSEE, FL ?2301 ’nEI ¢ : M :

We have received d\gur document for and check(s) totaling $70.00. However,
your check(s) and document are being retumed for the following:

For each corporation, the document must contain the date of adopﬁ'on of the plan
of merger or share ex by the shareholders or by the board of directors
when no vote of the shareholders is required. ‘

STATEMENTS CONCERNING THE METHOD OF ADOPTION OR
alégé%g‘IZAﬂON BY EACH CORPORATION MUST BE CONTAINED IN THE

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6880. ’

Karen Gibson o
Comporate Specialist Letter Number: 586A00057707

datr of adop. 12-2@-% ‘
o shasdloldor apparal v deguaned.

Wrveelune m daa

Ry b

Division of Corporations - PO, BOX 6327 T
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TIE SYSTEMS, INC. SOUTHEAST FLORID ’0(;'/.-6.%- o,

~ i,

WITH AND INTO DRV
TIE/COMMUNICATIONS, INC. . T
i«
L .

TIE/COMMUNICATION, INC,, a corporation organized and existin,
the State of Delaware (this “Corperation™),

DOES HEREBY CERTIFY:

FIRST: That this Corporation was incorporated on the twelfth (12th) day of March,
1971 under the name of Telephone Interconnect Equipment, Inc., pursuant to the General
Corporation Law of the State of Delaware.

SECOND: That TIE Systems, Inc. Southeast Florida was incorporated on the twenty-
ninth (29th) day of May, 1987, pursuant to the Florida Business Corporation Act (the “Florida
Act”) and its authorized stock consists of 10,000 shares of $.01 par value Common Stock.

THIRD: That a Plan of Merger between the parties to the merger has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations /pirectors
in accordance with.the requirements of Section 252 of the General Corporation Law of the state of
Delaware and Sections 607.1101 through 607.1107 of the Florida Act. The Date of Adoption
of the Plan of Merger was 12-20-96. Shareholder Approval was not required.
FOURTH: The surviving corporation of the merger is TIE/communications, Inc.

FIFTH: That the Restated Certificate of Incorporation of TIE/communications, Inc.
shall be the Certificate of Incorporation of the surviving corporation.

SIXTH: That the executed Plan of Merger is on file at the principal place of business
of the surviving corporation. The address of the principal place of business of the surviving
corporation is 8500 West 110th Street, Overland Park, Kansas 66210.

SEVENTH: That a copy of the Plan of Merger will be funished by the surviving
corporation, on request and without cost to any stockholder of either constituent corporation,

EIGHTH:  This Centificate of Merger shall be effective as of 11:59 p.m. Eastern
Standard Time on December 31, 1996.

NINTH: That the merger has been accomplished in accordance with the General
Corporation Law of the State of Delaware.

TENTH: That the Secretary of State of the State of Florida is hereby irrevocably

61689/corpmt




for thie surviving
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IN WITNESS WHEREOF, this certificate has been executed by the President of thiy

Corporation on this ¢ day of December, 1996.

61689/corpmt

TIE/COMMUNICATIONS, INC.

oy

Charles B. McNamee, President

TIZ » INC. SOUTHEAST FLORIDA

Charles B. McNamee, President
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This Plan of Merger (“Plan”) entered into this 20iA day of December, 1996, between
TIE/COMMUNICATIONS, INC., 2 Delaware corporation ("TXE* or "Surviving Corporation”),
. TIE SYSTEMS, INC. NEW ENGLAND, a Massachusetts corporation ("TIE New England" or a
"Merging Corporatisn*), TIE SYSTEMS, INC. SOUTHEAST FLORIDA, a Florida corporation
("TIE Florida" or a "Merging Corporation”), TIE INTERNATIONAL, INC., a Delaware
corporation (*TIE liternational® or "Merging Corporation”), TIE SYSTEMS, INC. ILLINOIS, a
Colorado corporation ("TIE Nlinois® or 2 *Merging Corporation"), TIE SYSTEMS, INC.
MISSISSIPFI VALLEY, an lowa Cormoration (“TIE Mississippi Valley” or a "Merging
Corporation”), TXE SYSTEMS, INC., a Delaware corporation ("TST" or a "Merging Corporation”),
TIE SYSTEMS, INC. MINNESOTA, 2 Minnesota corporation (*TTE Minnesota” or a “Merging
Corporation”), TIE SYSTEMS, INC. NEW YORK, a Connecticut corporation ("TIE New York"
or a "Merging Corporation"), TIE SERVICE, INC., a California corperation ("TIE Service” or
"Merging Corporaton”), CHATLOS SYSTEMS, INC., a New Jersey corporation ("Chatlos” or
a "Merging Corperation”), and TXE SYSTEMS, INC. CENTRAL YALLEY, a California
corporation ("TIE Central Valley’ ora “Merging Corporation”). TIE New England, TIE Florida,
TIE International, TIE Illinois, TIE Mississippi Valley, TSI, TIE Minnesota, TIE New York, TIE
Service, Chatlos and TIE Central Valley sometimes collectively referred 10 herain as the “Merging
Corporations.”

WHEREAS, the respective Boards of Directors of TIE and the other Merging Corporations
desm it desirable and in the best interast of said corporations and their shareholders that the Merging
Corporations merge with and into TIE pursuant to Sections 252 and 253 of the General Corporation
Law of the State of Delaware. :

NOW, THEREFORE, in considerstion of the premises and the murual plans, provisions
and covenants herein contained, itis hereby agreed as follows:

ARTICLE I

Section1.1  As of the Effective Date (as hereinafter defined), the Merging Corporations
shall be merged with and into TIE which shall be the Surviving Corporation. The Surviving
Corporation shall centinue its corporate existence and remain 2 Delaware corporation.

Sectionl?2 The merger shell become effective on Decernber 31, 1996 at 11:55 p.m,
Eastemn Standard Tinie. The date upon which the merger shall become effective is referred to herein
as the “Effective Date™.
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ARTICLE QI

S¢ection2.1  TIE is to survive the merger and continue thereafter as the Surviving
- Corporation and its identity, existence, purposes powers, objects, franchises, rights and immunities
shall continue unaffected and unimpaired by the merger. As of the Effective Date, the corporate
identity, existence, purposes, powers, objects, franchises, rights and immunities of the Merging
Corporations shall te wholly merged with and inte TIE and TIE, as the surviving corporation shall
be fully vested therewith. Accordingly, on the Effective Date, the separate existences by the
Merging Corporations except insofar as continued by statute shall cease, and the Merging
Corporations shall te deemed merged with and into TIE, and they shall thereupon become a single
corporation, namely TIE, a Delaware corporation, which shall continue to exist under the Articles
of Incorporation of TIE.

ARTICLE I
Section3.]  The laws of the State of Delaware shall govern the Surviving Corporation.

From and after the Effective Date, the Articles of Incorporation of TIE as set
forth in its Restated Certificate of Incorporation as the Effective Date shall be and become the
Articles of Incorporation of the Surviving Corporation until the same shall be further altered,
amended or repealed in accordance with the laws of Delawre,

Section3.3 © From and after the Effective Date, the By-laws of TIE as of the Effective Date
shall be and becoms the By-laws of the Surviving Corporation until the same shall be altered,
amended or repealed or until new By-laws shall be adopted in accordance with the provisions of the
laws of the State of Delaware,

Section3d  The Directors and officers of TIE immediately prior 10 the filing of the
Certificate of Merger shall be the first Board of Directors and officers of the Surviving Corporation
immediately after the Effective Date.

ARTICLE IV

The manner and basis of converting and exchanging the shares of capital stock of the
Merging Corporatiots into shares of capital stock of the Surviving Cerporation shall be as follows:

Section4.]  On the Effective Date, all of the issued and outstanding shares of stock of the
Merging Corporations shall, without any action of the holders thereof, be canceled and of no effect.
Such shares shall at the earliest practicable time be surrendered to TIE for cancellation, No shares
of the Surviving Corporation shall be issued in respect of the canceled shares of the Merging
Corporations.
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. Sectiondj  OntheEffective Date, by virtue of the merger and without any action on the
part of TIE, the Merging Corporations or their respective shareholders, the issued and outstanding
shares of stock o TIE shall constitute all of the issued and outstanding shares of stock of the
Surviving Corporation (the “Shares™),

Section4.3  The certificates representing shares of TIE shall, without any action on the
part of the holder thereof, be deemed 1o represent the number of shares of the Surviving Corporation.

ARTICLE YV

SectignS]  Upon the Effective Date, all rights, privileges, powers, immurities and
franchises (public or private) of the Merging Corporations and all property (real, personal and
mixed), debts due on whatever account, and any other interests of or assets belonging to or due the
Merging Corporations, shall be taken and deemed to be transferred to and vested in the Surviving
Corporations without further act or deed and shall thereafter be the property of the Surviving
Corporation as they were of the Merging Corporations. Ths Merging Corporations agree that from
time to time a5 and when requested by the Surviving Corporation, or by its successors and assigns,

. it shall execute ard deliver or cause to be executed and delivered all such deeds and other
instruments and shall take or cause to be taken all such further or other action as the Surviving
Corporation may ¢.eemed necessary or desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of all said property, rights, privileges, powers, immunities and
franchises and otherwise to carry out the intent and purposes of this Plan

SectionS.2  Upon the Effective Date, all vights of creditors and all liens and security
interests on any property of the Merging Corporations shall be preserved unimpaired, and all debts,
liabilities, duties ard obligations of the Merging Corporations shall thenceforth attach to and be
assumed by the Surviving Corporation and may be enforced against it to the same extent as if said
rights, liens, debts, liabilities, duties or cbligations had besn incurred or contracted by the Surviving
Corporation; any claim, action or procesding pending by or against the Merging Corporations may
be prosecuted to judgment as if the merger had not taken place, or the Surviving Corporation may
be substituted in place of such Merging Corporations. :

ARTICLE VI

The assets, liabilities and net worth accounts of the Merging Corporations shall be taken up
on the books of the Surviving Corporation in the amounts carried on the books of the Merging
Corporations on the Effective Date. Any sums available for payment of dividends by the Merging
Corporations shall bie available for payment of dividends by the Surviving Corporation. Nothing
herein shall prevent the Board of Directors of the Surviving Corporation from making any changes
in its accounts in acuordance with law,
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ARTICLE VIX
Sectign7.]  Fromthe dare hereofuntil the Effective Date the Merging Corporations shall:

(®)  Except as provided for herein, conduct their respective business in the nsual
and ordinary manner; and

() Use their respective pest efforts to ketp and maintain their business
organization intact, to retain theip present employees, to maintsin relationships with
customers 2nd others, and to keep thejr propesties in good order and repair; and

()  Permit each other and their respective authorized representatives to have full
access 10 all of their respective documents and records and furish each other such financial
and other inthrmation With respect to their business and properties as such other corporation
may from tine 10 time reasonably reguest.

Section72  From the date hereofunt] the Effective Date, the Merging Corporations shall
not, except as provided herein, or pursuant to 3 prior written consens of TIE and all Merging

Corporations:
(2)  Pay any dividends or make other distributions with respect 1o any stock; or

()  Pay any bonus or increase any salary except in accordance with previously
established well-defined and written policy or plan; or

(©)  Take any other action which would increase jts capitalization; or

(d) Take any other action which would materially and demely affect its
business or financial condition or net worth,

ARTICLE VIO

The parties to this Plan hereby represent and warmnt eachto the other follows:

()  EachMuerging Corporationis # Sorporation duly organized, validly existing
and in good standing under the laws of 1heir respective States of incorporation, has corporate
sutharity to carry on its business as it is now being conducted, and is duly qualified to do
business in e2ch jurisdiction in which the character of the property owned by it or the nature
of the business transacted by it makes such qualificarion necessary,

Each Merging Corporation’s authorized, issued and outstanding capital stock
is validly issued and outstanding and js fuslly paid and nonassessabte.
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(¢) Therearens msung optioh:, calls or commitments of any character relating
to the ‘authorized, unissued stock of any Merging Corporation.

(d)  The copies of each Merging Corporation's Articles of Incorporation and By-
laws which have been delivered to the other are complete and correct.

()  The consummation of the transactions contemplated by this Plan shall not
result in any breach or violation of or default under any judgment, decree, mortgage plan,
indenture o: other instrument applicable to any Merging Corporation, :

ARTICLE X

Section 10.1 The registered office of the Surviving Corporation in Delaware in Delaware
is 1209 Orange Strent in the City of Wilmington, and the name of its registered agent at such address
is The Corporation Trust Company.

ARTICLE XI

. This Plan contains the entire plan of the parties, and the terms hereof shall not
" be varied or altered except by written instrument executed by the parties hereto.

Section11.2  This Plan is binding on and inures to the benefit of the parties and their
executors, administrators, personal reprasentatives, successors and assigns. :

Section 113  This Plan shall be governed by and construed in accordance with the laws of
the State of Delaware,

Section 114  All notices required or permitted to be given pursuant to this Plan shall be
deemed given when dlelivered by hand or when mailed, registered or certified mall, postage prepaid,
and addressed as fol.ows:

Ifto TIE: TIE/communications, Inc.
8500 W. 110th Street
Overland Park, Kansas 66210
Attn: Charles B, McNamee, President

Ifto the Menging Corporations: ¢/o TIE/communications, Inc.
8500 W. 110th Street
Overland Park, Xansas 66210
Aun: Charles B. McNamee, President

Section 11,5 This Plan may be executed in one or more counterparts, each of which shall
be deemed to be an original, but all of which together shall constitute one and the same instrument.

TOTAL P.02
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, Station 11,6 All prior segotistions and andis .
. wpmededbydﬁs?hnmdﬂmmnorepmmw , WATTAR ngs or ;
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- subsequent hereto.
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IN WITNESS WHEREOF, the

" ofthe date and year first above wrinten.

ATIONAL, INC.,

Ins: *

TIES .INC-ILLmOIS‘

By: &Mm

Its:_Greidynd




E
By: M/ [
Tes:_Paichrt-

TIESY, S, INC. NEW YORK
By: L.

Its:

D 1
By;_ % < /%l( ana—
hs:_Bosicdeat - ,

CHATLDS SYSTEMS, INC.

By: %M @ﬂof/ku—s_

Its: 3

'HEEINC- CENTRAL VALYEY

Its:_fresident




