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CERTIFICATE OF INCORPORATION '
ety 1 P

. a \ ‘\III\'\lF
WULTI AUTO SERVICE, INC.  1iy L ulni iV LLIIDA

or

I, the undoxsigned, hareby agpociate nmysell for the purpose of
forming o corporation under the Lawn of the State of IMlorida, by
and under the provisions of the Statutes of the Stave of IMNlorida
providing for the formation, llabllitiesn, rights, privilegows, and
immunities of a corporation for profit.

ARTICLE I,
The name of the corxporation shall be MULTI AUTO SPRVICE, INC,
ARTICLE II.

The general nature of the buginess to be transacted by this
corporation shall be:

1. To engage in the business of a automobile and truck
rapair. To import, buy, or otherwige acquire, own, hold, use,
export. Hdell or otherwise dlepose of gasoline, kerosene,
lubricating oils and greases, antifreezes, tires, batteries, and
all other supplies and accessories necessary or convenlent for
servicing automobiles and other vehicles and automotive equipment,
and generally to do all things customarily done by gasoline service
stations, including, without limitation, sgervicing, repairing,
lubricating, washing, waxing and polishing automobiles, trucks and
other vehicles.

2. To acquire by purchase, lease, or otherwise, lands
and interest in lands, and to own, hold, improve, develop, and
manage any real estate as acquired, and to erect, or cause to be

erected, on any lands owned, held, or occupied by the corporation,
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bulldings or othor structuren, with tholy appurtonancen, and to
manage, operate loape, robulld, anlarvge, alter, or improve any
budldingo or othor ptructuregy, now or hareafter orected on any
lande so ownod, held, or occupled, and to encumber or dispopo of
any landn or

interests 1in lando, and any buildings or s»ther structuras, at any
time owned or held by the Corporation.

3. To grant to other persons, firmg, or corporatilons the
rights, priviloges, concessiong, or franchise to carry on any kind
of business or entorprise of the corporation under such terms as
the corporatlon may deem expedient and proper.

4. To become party Lo any lawful agreement with any person,
firm, or company; to do all and everything necessary, suitable,
convenient, or proper for the accomplishment of any of the purposes
or the attainment of any or all of the objects herein enumerated,
or incidental to the powers herein named, which shall at any time
appear conducive and expedient for the protection or benefit of the
corporation, either as holders of or interest in any property or
otherwisge, with all the powers now or hereafter conferred by the
Laws of the State of Florida upon corporations.

5. The business of the corporation is from time to time to
do one or more or all of the acts and things set out above, and it
shal’l have the right to conduct ite business in all its branches in
or cutside the State of Florida, or in any State, Territory, or
dependency of the United States, or in foreign countries, it keing
the intention that each of the objects, purposes, and powers

-2 -
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npocifiod in all of tho provisions of the ptatomont of purposen

ghall boe regarded ap indepondaent objects, purpodsen and powarn, and

to be in po mannor nor to any oxtent limited or roptrlcted by

Inforeance or reforonce by or from the terwo of any clauoe of thig

ptatomant or any other paragraph of thio Charter or Ceortificate.
ARTICLE III.

The authorized capital otock of thie Corporation shall be ona
hundred (100) shatrers of common atock at no par value,

The common stock shall be payable in cash, property, or
servicaes, at a just valuation to be fixed by the Board of Directors
at a regular or special meeting called for that purpose. Property,
labor, sarvices may be purchased and paid for with the common stock
of the corporation at a just value to be fixed by the Board of
Directors,

ARTICLE IV.
AMOUNT OF CARITAL TO BEGIN BUSINESS
The amount of capital to begin the business herein and operate

game shall be a total of FIVE HUNDRED AND NO/100 ($500.00) DOLLARS.

ARTICLE V.
PRINCIPAL OFFICE
The principal office of the corporation shall be located at
731 N.E. 1lst Avenue, Fort Lauderdale, Florida 33304, with the
privilege of operating any branch office any place in any state,

territory or foreign country, as the corporation deems advisable.

PaLLoTTO, HAYSON & MURPHY, P.A. 3060 SHERIDAN STREET, HOLLYWOOD, FL 33021-3634




ARTICLE VI.
CQRRORATION BXXISTENCH
The corperation ohall have perpetual eoxiptonce unless gooner
disgolved according Lo Law.
ARTICLE VII.
NUMBER_OF DIRECIQRS
The number of directors phall be not lesep than one (1) nor
more than three (3), but the By-Laws may provide for puch increase
or decrease in number thereof as is authorized by law.
ARTICLE VIII.
RIRECTORS
The name and address of the first Board of Directors of this
Corporation is:
JOE AMIN KHAN 1551 5. W. B87th Terrace
President, Secretary/Treasurex Fembroke Pines, FL 33025
ARTICLE IX.
NAMES AND ADDRESSES OF JUBSCRIBERS
The name and post office address of each subscriber and the
number of shares of stock which each agrees to take are:

JOE AMIN XHAN 1551 S.W. ¢7+h Terrce 100 shares
Pembroke Pines, FL 33025

PALLOTTO, HAYSON & MURPiY, P.A. 3060 SHERIDAN STREET, HOLLYWQ®D, FL 33021-3634




ARTICLE X,
REGTATRRER_AQENT
JOE AMIN KHAN, io horoby named an the orlgiinl Roglpotorod
Agont of thio Corporatlon, upon whom sarvice of procens may be held
In accordance with the lawg of the State of Florilda, and the plLreet
addreons of the inltlal Reglgteored Agent's offico ip:
731 NRE lat Avenuan, Fort Lauderdalae, FL 33304

IN WITNESS WHEREOF, I have hereunto sot my hand and ooal and
acknowledge and filed in the office of the Secretary of State of
Florida the foregoing Certifi-zate of Incorporation, this z day

of May, 1996.

WITNESSES:

STA OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this day, personally appeared before
me, the undersigned authority, JOE AMIN KHAN, personally known to
me, and he acknowledged before me that he executed the foregoing

Certificate of Incorporation for the purposes therein expressed.

this :Z day of May, 1996.

ROTARY FOBLICE S y

. RUSSFLL M, HAYSON
RNy COMMISSIDH 4 £C259970 EXPIHES
; parch 21, 1987
MED'I'I:HJT‘!GY FASH IHSURMNGE, ING.

PALLOTTO, HAYSON & MURPHY, P.A. 3se0 SHERIDAN STREET, HOLLYWOOD, FL 3302 1-3634
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CRRITAFICATA OF_REGASTERED_AgEnx:) 11 10 L1 1

In compliance with Chapter 48,091, Pla. Sta%Rnhhnhgjthfauﬁﬁg
1o pubmitcted:

MULTI AUTO SERVICHK, INC., a corporation desiring to organiuze
under the Lawso of the State of Florida, hao named JOE AMIN KHAN, ao
itp initlol Regilptered Agent, and the initial street addrees ol the
initianl regilstered office of saild Agent ig:

731 N.E, 1st Avenus, Fort Laudexrdale, Florida 33304

ACKNOWLEDUMENT :

Having been named to accept service of process for the above-
named corporation at the place designated in this Certificate, I
hereby aceept to act in this capacity and agree to comply with the

provisions of said Act relative to keeping open said office,

JOE AMIN-KHAN

PALLOTTO, FlAYson & MURPHY, P.A. 3660 SHERIDAM STREET, HOLLYWOOD, FL 33021-3824
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Sunden 3, Morthan
Hoecrotory of Bl

July 30, 1996

CAPITAL CONNECTION
TALLAHASSEE, FL

SUBJECT: MULTI AUTO SERVICE, INC.
Ref. Number: P86000040284

We have received your document for MULTI AUTO SERVICE, INC, and your
check(s) totaling $35.00. Howaever, the enclosed document has not been flled
and is being retumed for the following correction{s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

Restated Anticles of Incorporation for a Florida prefit corporation are filed
pursuant to section 607.1007, Florida Statutes. Enclosed is copy of chapter 607.

A certificate must accompany the Reslated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board
of direclors and does not contain any amendment requiring shareholder
approval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a) the number of votes cast for the amendment by the
shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the arnendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was
sufficient for approval by that voting group.

The word "initial" or *first” should be remcved from the article regarding diractors,
officers, and/or registered agent, uniess these are the individuals originally
designated at the time of incorporation.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

The capacity of the person signing the document must be typed or printed
beneath the signature.

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




it gou havo any queostions concerning the flling of your document, please call
(904) 487-8957.

Joy Moon-French
Corporate Speciallst Lotter Number: 496A00036515

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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June 7, 1996

TO: Diviuwlon of Corporations

P.O, Box 5588
Tallahansee, Plorida 32314

Re; Miami Internationsal Tradin Ing.
Charxter NO. 9-94-00005555675)

I, AMNAMAD HOOSEIN, sole officer and director of Miard
Intornational Trading Inc., hereby state® that I will not be re-
inutating the above dorporation and relesne the nams, Miami

International Trading, Iino,

3 /| I
ia.’wa.wrr:?), ‘f“\ﬁ(.‘l RN

Ahamad Hoosein /

SETATE OF FLORIDA
COUNTY QF BROWARD

i HEREBY CERTIPY that the foregoing inastrument was sxecuted
by AHAMAD HOOBEBIN, soleé Offig and A1ir8CEOr ©
International Trading, Inec., ig personally known)to me or who
pProduced the following as identificatiofi: __.

and who did/did not take an oath,

'Y r

E §N°E5W Fublic é

My commission expires:

o JREBIT ALY
il A1) LT A T
My Cuil monh o o
A 1, 1997
INVS Glavandd o

06/07/96 15:07 TX/RX NO.0024 P.001




ARTICLES OF AMENDMENT TO ARTICLES OV mconpomwronﬂggyp My

MULTI AUTO BERVICE, INC, . 2/ p
o M J
blgé,(‘f::{',r,;,/,} " 3 55
- ) ¥
purpuant to Lhe provipions of Section 607.1006, l“lprxlélﬁ"';‘/_r,-""_ Ay
Statutoep, this Florida prorit corporation andopts the following” //.0,:;,/’!.
Arvticlog ol Amondment to {pp Articles of Incorporation: (e

FIRgT: Amendmentsn adopted:
ARTTICLE I.

The nawme of the corporation ghall be MIAMI INTERNATIONAL
TRADING INC.

ARTICLE II.

The general nNature of the business to be transacted by this
Corporation shall be:

1. To engade in the pbuginess of importing and exporting
goods of every kind, type and description; to purchase and sell
such goods as a wholesaler, retailer, distributor or otherwige
and to act as an agent or broker in the sale of goods of every
kind, type and description; to do all things as are necegsary fo
the accomplishment of the pu-chases set forth herein.

2. To acquire by purchase, lease, or otherwise, lands and
interest in lands, and to own, hold, improve, develop, and manage
any real estate &S acquired, and to erect, or cause to be
erected, on any 1&nds owned, held, or occupied by the
Corporation, buildings or othe:: structures, with their
appurtenances, and to manage, operate lease, repbuild, enlarge,
alter, or improve any buildings or other structures, Now or
hereafter erected ©n any lands so owned, held, or occupied, and

to encumber or diSPoOsSe of any lands Or interests in lands, and




any bulldingn o other stiructures, at any time owned or hold by
the Corporation,

3. To grant to other personp, filrmp, or corporations tho
rights, privilegos, concessilong, or tranchise to carry on any
kind of bupiness or entecprise of the corporation under sutch
termg ag tho corporatlion may deom expedient and proper,

4. To become party to any lawful agreement with any
person, firm, or company; to do all and everything necessary,
sultable, convenient, or proper for the accomplishment of any of
the purposes or the attalnment of any or all of the objects
herein enumerated, or inecidental te the powers herein named,
which shall at any time appear conducive and expedient for the
protection or benefit of the corporation, either as holders of or
interest in any property or otherwige, with all the powers now or
hercafter conferred by the Laws of the State of Florida upon
rorporations.

5. The: business of the corporation is from time to time to
do one or more or all of the acts and things get out above, and
it shall have the right to conduct its business in all its
branches in or ocutside the State of Florida, or in any State,
Territory, or dependency of the United States, or in foreign
countries, it being the intention that each of the objects,
purpeses, and powers specified in all of the provisions of the
statement of purposes shall be regarded as independent objects,

purposes and powers, and to be in no manner nor to any extent




Limlted or vostrictod by inference or roforonco by or from tho
tormp off any claune of thig ptatoment or any othor paragraph of
thig Charter or Cortlficate,
ARTICLE V,
PRINCIPAL OFFICE

The principal office of the corporatlon shall be located at
6317 Miramar Parkway, Miramar, Florida 33023, with the privilege
of operating any branch office any place in any state, territory
or Forelgn country, ag the corporation deems advimable.

SECOND: The date of each amendment'’'s adoption: July 19,
1996.

THIRD : The Amendments were approved by the Board of
Directors without shareholder action and shareholder action was
not required,

Signed this IEPL day of July, 1996,

Pl 4ZAQ_L lzzi .

JOE N KHAN
Ch&frman of the Board
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ARTICLES OF MERGER
Merger Shoot

----------------------------------

MERGING:

C E S5 WIRELESS TECHNOLOGIES CORP, a Florida corporation,
P93000040284

INTO

CES WIRELESS TECHNOLOGIES CORP. a Maryland corporation not
qualified in Florida,

File date: vuly 31, 1997
Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Articles Of Morger OF F"‘* ED

CIiS Wireless "Technoloples Corp. 7
(A Florlda Corporatlon) oo L3 T 58
And CES Wireless Technologles Corp, m‘f’-u\'ﬂ' ARY g
{A Mutyland Corporation) LAHAY wEE bef’:’H'J{A
Pursuant to Section 607,105 of the
Florida Business Corporation Act

1, The names and states of incorporation of each of the constituent corporations (the
"Constituent Corporations") nre ay follows;

CES Wireless Technologies Corp., a Maryland corporation; and
CES Wireless Technologies Corp., a Florida corporation.

2. An agreement and plan of merger (the "Agreement And Plan Of Merger"), pursuant to
which CES Wireless Technologies Corp., a Florida corporation, will merge with and into, CIS Wireless
Technologies, a Maryland corporation, is attached as Exhibit A and incorperated hereof, and has been
duly authorized, approved, adopted, certified, executed and acknowledged by the board of directors of
CES Wireless Technologies Corp., a Florida corporation, on July 23, 1997, by the board of directors of
CES Wireless Technologies Corp., a Maryland corporation, on July 28, 1997, and by the sole stockholder
of CES Wireless Technologies Corp., a Maryland corporation, on July 28, 1997 in accordance with the
laws under which it is formed and in particular, in accordance with the applicable provisions of the
Florida Business Corporation Act and the Generai Corporation Law Of Maryland and i accordance with
the constituent documents of the Constituent Cotporation.

3. The surviving corporation’ shall be CES Wireless Technologies Corp., a Maryland
corporation. The name of the surviving corporation shail be CES Wireless Technologies Corp.

4, The Articles Of Incorporation of CES Wireless Corp., 1 Maryland corporation, shail be
the articles of incorporation of the surviving corporation.

5. CES Wireless Technologies Corp., a Maryland corporation, has authority to issue
12,000,000 shares of common stock having a par value of $.001, and «+,000,000 shares of preferred stock
having a par value of $.001. CES Wireless Technologies Corp., a Maryland corporation, has (a) 100
shares of common stock issued and outstanding, all of which are owned by CES Wireless Technologies
Corp., a Florida corporation; and (b) no shares of preferred stock issued and outstanding. CES Wireless
Technologies Corp., a Florida corporation, has authority to issue 12,000,000 shares of common stock
having a par value of $.001, 2,227,192 shares of which are outstanding, and 4,000,000 shares of
preferred stock having a par value of $.001, none of which are issued and outstanding. Upon the merger
becoming effective, (a) each outstanding share of common stock of CES Wireless Technologies Corp., a
Florida corporation, shall immediately be deemed to be one share of common stock of CES Wireless
Technologies Corp., a Maryland corporation, without an exchange of certificates, and (b) the 100 shares
of common stock of CES Wireless Technologies Corp., a Maryland corporation, owned by CES Wireless
Technologies Corp., a Florida corporation, which shall then be owned by CES Wireless Technologies

CESISNARTMERG.FLA




Corp., 8 Marylaud corporation, by virtue of the moerger, shull bo retired and resume the status of
authordzed and unissued shures and wiy capital represented by the shures shall be liminated,

6. The shatcholders of CES Wireless ‘Technologies Corp., u Florida corporation, were not,
pursuant to Sectlon 607.1104 of the Florida Business Corpuration Aut, required to approve the Agreemoent
And Plan Of Mergoer for the followlng reasons:

n. CES Wireless Technologies Com,, a Florlda corporation, {5 merging nto Its
wholly owned subsldinry, CES Wircless ‘Technologles Corp., a Maryland corporation; and

b, The Articles OF Incorporatlon of CES Wireless Technologies Corp., a Maryland
corputation, will not differ from the Articles OF Incorporution of CES Wireless Technologles
Corp., u Florida corporation, except that:

(1) The name of the incorporator, name of registered ngent and the initial
board of directors shall differ in each articles of incorporation; and

(2) The Articles Of Incorporation of CES Wireless Technolugies Corp., a
Marylund corporation, shall provide the Incorporator of that corporation is at least
cighteen years of age an is forming a corporation under the general laws of Maryland,
whereas the Articles Of Incorporation of CES Wircless Technologles Corp., a Florida
corporation, does not comtain such provision.

CESISNARTMERG.FLA




IN WITNESS WHEREOR this Artlcles Of Merger has been oxocuted by CES Wireless
Technologies Corp., w Maryland corporation, by its duly nuthorized otficers on 3~ 3o, 1997,

CES WIRELESS TECH
a Maryland corporat

Date: 4/4 30 11497 By:

A’I‘I‘Q ,
vy

Ada Gastm’.,a(ccfeufry

QOGIES CORP.

Patrick &ohin, Prcsyent

STATE OF FLORIDA

COUNTY OF pganr.e.

0 ﬁ&i:gﬁ 144 H Cb.’"a!ﬂdi » & Notary Public, in and for said county and state,
certify that Patrick Loharl and Ada Gaston, who are personally known to me to be the persons whose
names are subscribed to the foregoing instrument, appeared before me this date in person and
ucknowledge that each signed, sealed and delivered this sald instrument in writing as each person’s true

and voluntary act and deed for the purposes and uses therein set forth,

Given under my hand and seal this ;30 _day of 5 {2 ] EI 1997,
My commission expires: \5 AR il Do

[SEAL]
}\)_.LIA/I DI’M
Notary Public g
. .\\\'\‘:\. TSN L nanetany ‘\\\\\\\\\\)" . D
3 W C. Douglas Hensley » Address: s 4
N oty Public, St of Florida X O€lonpp, FI. 22507
s '

)
) 88,
)

&

Ja ¥& Commission No. CC 614285 %
3 Tore My Commiission Exp. 1/16/200) IS
3

Fenred Thevugh Fla. Notary Service & Baads 9
S H5 AR AT LIS LR Y “—'“‘m‘.\gﬁ\\?‘t

CESISINARTMERG.FLA




IN WITNESS WHEREOF this Articles Of Merger has been executed by CES Wireless
Technologies Corp., u Florida corporatlon, by its duly authorized officorson _7- 3 &, 1997,

CES WIRELESS TECH
2 Florlda corporatio

Daute: ”mé SD / ?4?' By
!

ATTEST:: ,
Y

Ada Gastdn{ Sccretary

fmr@p(ol‘fﬁ:if Prcsflem

STATE OF FLORIDA

COUNTY OF (0 PAnaye

L0 jm“a!ﬂé éfﬂg' Qﬁ , & Notary Public, in and for said county and state,
certify that Patrick Lohdn and Ada Gaston, who are personally known to me to be the persons whose

names are subscribed to the foregoing instrument, appeared before me this date in person and
acknowledge that each signed, sealed and delivered this said instrument in writing as each person’s true
and voluntary act and deed for the purposes and uses therein set forth.

)
) ss,
)

Given under my hand and seal this 2D_day of ) ,;\4 1997,
My commission expires:__) A a1, 2001

[SEAL}
Notary Publi -
2 - J .

AR LA LR L sl R RN, .
» W% CDouglas Hemsley % Address:
3 -”w Notary Public, State of Florida 3,
; E S Commission No. CC 614255 %
! Torp My Commission Exp. /1672001 3

% Bonded Trough Fla Nauary Service & Bondiog Co.
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Agreemment And Plan Of Morger Of
CES Witcless Technologles Com,
{A Florldn Corporation)

And CES Wircless i'echnologles Corp,
(A Muryland Corporation)

This Agrecment Aud Plan Of Morger Is by nnd between CES Wireless Technologies Corp., a
Maryland corporation ("CES-Maryland”), and CES Wireless Technologies Cotp., a Florida corporation
("CES-Flortda").  CES-Maryland and CES-Florkda are sometlmes referred (o Individually s
"Conatituent Corporatlon,” and they are sometimes referred to jointly as the “Constituer Corporations,

Reeltals

A, CES-Maryland way formed as a wholly owned subsidiary of CES-Floridu pursuant to a
proposal for the reorgunization of CES-Florida approved by the board of directors of CES-Florida.

B. The reorganization of CES-Florida Iy to be effected by merging CES-Florida with and
into CES-Muryland and causing the sharcholders of CES-Florida to becoine the stockholders of CES-
Maryland, with each outstanding share of comimon stock of CES-Florida being deemed simultaneously at
the time of the merger to be one share of common stock of CES-Maryland.

(o The General Corporation Law of the State of Maryland (the "Maryland Code") and the
Florida Business Corporation Act (the "Florida Code") permit the reorganization of CES-Florida into
CES-Muaryland provided that CES-Maryland and CES-Florida each adopts a plan of merger which sets
forth the terms and conditions of the proposed merger, the mode of carrying the merger into effect, the
manner and basis of converting the shares of each corporation into shares or other securities or obligations
of the surviving corporation and other applicable provisions.

Agreement

In consideration of the premises and the following agreements, CES-Maryland and CES-Florida
agree as follows:

L. Name Of Constituent Corporations And_Surviving Corporation. The names of the
corporations proposing to merge are CES Wireless Technologies Corp., a Maryland corporation, and

CES Wireless Technologies Corp., a Florida corporation, and the name of the corporation which shall be
the surviving corporation is CES Wireless Technologies Corp., a Maryland corporation.

2. Terms And Conditions Of The Merger. CES-Florida shall merge with and into its wholly
owned subsidiary, CES-Maryland, effective as of the date of the later to occur of the filing of Anticles Of
Merger with the Secretary of State of Florida in accordance with the Florida Code and of the date of filing
Articles Of Merger with the Secretary of State of Maryland in accordance with the Maryland Code.

3 Manner_And_Basis Of Converting Shares. CES-Maryland has authority to issue
12,000,000 shares of common stock having a par value of $.001 and 4,000,000 shares of preferred stock
having a par value of $.001. CES-Maryland has 100 shares of common stock issued and outstanding, atl
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of which are owned by CES-Florldn, CES-Maryland does not have nny preferred stock Issued amd
outstarkding,  CES-Florkla has asuthority to issued 12,000,000 shares of common stock having a pur value
of $.001, 2,227,192 shares of which are owtstanding: and 4,000,000 shares of preferred stock having a
par vilue of $,001, none of whicl are Issued and outstanding  Upon the merger becomling effective, (1)
ench outstanding share of conumon stock of CES-Florlda shull immediately be deemed to be one share of
common stock of CES-Maryland without an exchange of certificates, and (b) the 100 shares of common
stack of CES-Marylund owned by CES-Florida, which sthall then be owned by CES-Muryland by virtue of
the merger, shall be retired and resume the statuy of authorlzed and unissued shares and any capital
represented by the sharey shalf be eliminated,

4, Articles Ot Ingorporation Awd Bylaws. The Articles Of Incorporation und the Bylaws of
CES-Murylund in effect on the date of the merger shull be the Articles Of Incorporation and Bylaws of the
surviving corporation until amended In accordance with the Maryland Code.

5. Dircectorg. The directors of CES-Muryland at the time of the merger shall be the directors
of the surviving corporatlon until their successors are elected and qualified,

0, Effect Of Merget. Upon the merger becoming effective, CES-Florida shall merge with
an into CES-Maryiand, which shall be the surviving corporation, and CES-Florida shall cease to exist.
CES-Maryland shall possess all the rights, privileges, powers and franchises of a public as well as of n
private nature, and shall be subject to all the restrictions, disabilities and duties of each Constituent
Corporation, and all the rights, privileges, powers and franchises of each Constituent Corporation and all
property, real, personal and mixed, and all debts due to either of the Constituent Corporations on
whatever account, for stock subscriptions as well as all other things in action or belonging to each
Constituent Corporation shall be vested in CES-Maryland: and all property, rights, privileges, powers and
franchises, and all and every other interest shall be thercafter the property of CES-Maryland as effectually
as they were of the Constituent Corporations, and the title to any real estate vested by deed or otherwise,
in either of the Constituent Corporations, shall not revert or be in any way impaired; and all rights of
creditors and all liens upon any property of either of the Constituent Corporations shall be preserved
unimpaired, and all debts, liabilities and duties of the respective Constituent Corporations shall attach to
CES-Maryland and may be enforced against it to the same extent as if the debts, liabilities and duties had
been incurred or contracted by it.

7. Obligations Of The Congtiment Corporations. Each of the Constituent Corporations shail

take or cause to be taken all actions and do or cause to be done all things necessary, proper or advisable
under the laws of the states of Florida and Maryland to consummate and effect the merger.

8. Approval By Holdet Of Common Stock. This agreement has been approved by the sole
stockholder of CES-Maryland in the manner provided by the laws of the jurisdiction under which CES-
Maryland is organized.

9, Termination; Amendment. This agreement may be abandoned by either CES-Maryland
or CES-Florida by appropriate resolution of the Board Of Directors of either Constituent Corporation at
any time prior to the merger becoming effective and may be amended in matters of form or supplemented
by additional agreements, articles or certificates, as may be determined in the judgment of the Boards of
Directors of the Constinient Corporations to be necessary, desirable, or expedient to clarify the intentions
of the Constituent Corporation or to effect or facilitate the filing, recording or official approval of this
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IN WITNESS WHEREOF this Agreement And Plan OF Morger hus been executed and attested to
by tho persons Indicated below on the 2o _ day of § , 1997,

CES WIRELESS TEC}
o Muoryland corpora
Date: Au/é 20~ 117} By:

U f Patrick ¥ohan, Y’rcsrem

ATTEST:
@

Ada Gns}ﬁ/&c;éwry

STATE OF FLORIDA
COUNTY OF () ¢Anng

O\ izcmg)!ﬂﬁ QE ﬂb)&l » a Notary Public, in and for said county and state,
certify that Patrick Lohan‘and Ada Gaston, who are personally known to me to be the persons whose

names arc subscribed to the foregoing instrument, appeared before me this date in person and
acknowledge that each signed, sealed and delivered this said instrument in writing as each person’s true
and voluntary act and deed for the purposes and uses therein set forth.

Given under my hand and seal this 2/ day of _) l,q 1997,
My commission expims:_.l,q ot 260

[SEAL]
S e \\\\\\\\\\\\\\\\\\2: Notary'Publi c / {

2 aRY Py, C. Bouglas Hensley )
> & ® Notry Public, State of Florida ’( ( )
'; S Commission No. CC 614255 >( Address: 4 7

%)

?orf\.&MyCunumssanxp 1/16/2001 , /’514 A T . 2 S'_07
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IN WITNESS WHEREOF this Agteement Apd Plan Of Morger has been executed and attusted to
by the person indicated below on tho ﬁ_)_ day of 52: ﬁll . 1997,

a Florida corporal

Date: 04[4,{ 20- /197 By

'Pmriclyto(ﬁn. Presjiont

ATTEST:,

Ada Gastoff,Sccréfary

STATE OF FLORIDA )
) 88,

COUNTY OW )

I, (. :i}onﬁ]lﬂg )') Ct‘f:l Q Ii » a Notary Public, in and for said county and state,
certify that Patrick Lohan and Ads Gaston, Avho are personally known 10 me 0 be the persons whose
names are subscribed to the foregoing instrument, appeared before me this date in person and
acknowledge that each signed, sealed and delivered this said instrument In Writing as ea<!, person's true
and voluntary act and deed for the purposes and uses theret, set forth.

Given under my hard and seal this 2¢ day of 1997,

My commission expires; Jan 12 _,%1

[SEAL]
Notary Public :

1
d.
AANENNERNR RS »\-\.\\'\\‘\‘J\\\\\\\\\\\\\‘)‘ Address: Ly 5’0 ) _( Z// / éEJ
1 ey "uf . Douglas Hemaley % )6 2 T A Y = L2507
w7 v .

i Notary Public, Stale of Florida %
%
1)

A Comimission No. CC 614255 ;c
“orn? My Commission Exp. 1/167200) >:

- Bomded ek i Dowry Service & Bonding Co. )
s T st ey

ISICES\PLANMERG




