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ARTICLES OF MERGER
Merger Sheet
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WHITNEY-PHILLIPS, INC., a Florida corporation, P970000L:“1 1 4 C

INTO

T.R.F. COMMUNICATIONS, INC., a Florida corporation, P97000007511
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SECRETARY OF STATE

ﬂQLLﬁHASS y
ARTICLES OF MERGER EE, FLORIDA

OF FLORIDA CORPORATIONS
INTO
T.R.F. COMMUNICATIONS, INC.

Pursuant to the provisions of Section 607.1101 of the Florida
General Corporation Act, the undersigned corporatlons adopt the
following Articles of Merger for the purpose of merging them into
one of such corporations.

1. The following Plan of Merger wasg approved by the
shareholders of each of the undersigned corporations in the manner

prescribed by the Florida General Corporation ‘Act:

See Plan of Merger attached.

2. The dates of adoptlon of the Plan of Merger by the
sharehclders were:
Name of Corporation - i~ Date
T.R.F. COMMUNICATIONS, INC. January 1, 1999
WHITNEY-PHILLIPS, INC, - "January 1, 1999
3. As to each of the undersigned corporations, the number of

share outstanding, and the designation and number of outstanding
shares of each class entitled to vote as a c¢lass on such plan, are
as follows:

Entitled to Vote as a Class

No. Shares Designation Ne. Of
Name Outstanding of! Class Shares
T.R.F. COMMUNICATIONS, :
INC. 100 Commen 100
WHITNEY-PHILLIPS, TNC. 200 ) Commen 200
4. As to each of the undersigned corporations, the total

number of shares voted for and against such Plan, respectively,
and, as to each class entitled to vote thereon as a class, the
number of shares of such class voted for and: agalnst such Plan,
respectively are as follows: o



Number of Shares

Total Total Entitled to Vote as a Class
Voted Voted : - Voted Voted
Name For Against Class ° For Against
T.R.F.
COMMUNICATIONS,
INC. 100 0 Commorn’ 100 4]

WHITNEY-PHILLIPS,
INC. 200 0 Common’ 200 0

Dated: i%&ﬁi&;?ﬁ /6, 1999 ; ,
T.R.F. COMMUNICATIONS, INC.
By: ;/M%W

Timothy R. Foster, President
Attest:

j;7f W/%?ti%z;Zib - : (Corporate Seal)
L AT o '

Timothy R. Foster, Secretary

WHITNEY-PHILLIPS, INC,.

Rlchard'A Phllllps,
President

Attest:

W . 7/ % %/ (Corporate Seal)

Richard A. Phillips, Secretary

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoi instrument was acknowledged before me this géﬁﬂ/
day of Al , 1999 by TIMOTHY R. FOSTER, as President and
Secretary of T.ﬁ.F. COMMUNICATIONS, INC., a Florida corpcration, on
behalf of the corporation. He is ( )} personally known to me or has
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{ ) produced a Florida

did not take an oath.

STATE OF FLORIDA
.COUNTY OF PINELLAS

The foregoing i
day of Q%AHLALum//}

driver’s license as identification and who

b

M_C ,& A

Notary Public, State of Floyida
Name: '

Serial No: f
Commission Expires:

Gl

NS
A

R. C. Buike, Jr.
MY GOMMISSION # CC34081 EXPIRES

Jiy 7, 2001
EONDED THRU TROY FAIN INSURANCE, ING,
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nstrument was acknowledged before me this Aéﬁ@i
, 1999 by RICHARD A. PHILLIPS, as President

and Secretary off WHITNEY-PHILLIPS, INC., a Florida corporation, on

behalf of the corporation.

He is { ) personally known to me or has

( ) produced a Florida driver’s license as identification and who
did not take an oath. ,

HAHOME\CG\TRFCOMMU.INC\GEN CORP\G9ARTI01 MER

NS

§ . ) LA/JLNN/A
Notary Public, State of Flg
Name:

Serial No:
Commission Expires:

ida

Wi,

3
Rl

53&_ P%a:,_‘ R.C. Bufkﬂ, Jr.
i & MY COMMISSION # GC534981 EXPIRES
o dly 7, 2001

RS

BONDED THAL TROY FAIN INSURANCE, INC.



PLAN OF MERGER

This Plan of Merger dated effective this 1st day of January,
1999 pursuant to Florida Chapter 607.1101. of the general
corporation laws of the State of Florida, between WHITNEY-PHILLIPS,
INC., a Florida corporation, hereinafter referred to as the
racqguired Corporation" and T.R.F. COMMUNICATIONS, INC., a Floxida
corporation, hereinafter. referred to as, the "Surviving
Corporation". '

WITNESSETH:

WHEREAS, the two (2) constituent corporations desire to enter
into this Plan of Merger for the purpose of merging them into one
of such corporations; and :

WHEREAS, the Acquired Corporation, by its Certificate of
Incorporation which was filed in the offices of the Secretary of
State, State of Florida, on the 11lth day of August, 1997, has an
authorized capital stock consisting of seven thousand, five hundred
{7,500) shares of common stock having a par value of One and No/100
(81.00) Dollar per share, and of which two hundred (200} shares of
such common stock are now issued and outstanding; and

WHEREAS, the Surviving Corporation by its Certificate of
Incorporation which was filed in the offices of the Secretary of
State, State of Florida, on the 24th day of January, 1997, has an
authorized capital stock consisting of seven thQusand, five hundred
(7,500) shares of common stock having a par value of One and No/100
($1.00) Dollar per share, and of which one hundred (100} shares of
such common stock are now issued and outstanding; and

WHEREAS, the registered office of the Suryiving Corporation,
in the State of Florida, is located at 343 Almeria Avenue, Coral
Gables, Florida 33134, and the name of the registered agent at
such address is Amerilawyer Chartered; and o

WHEREAS, the registered office of the Acquired Corporation, in
the State of Florida, iz located at 108 Alameda Court, Unit #235,
Tampa, Florida 33609, and the name of the registered agent at such
address is Robert J. Whitney.

NOW, THEREFORE, the corporations, parties to this Plan of
Merger in consideration of mutual covenants, agreements and
provisions hereinafter contained, do hereby prescribe the terms and
conditions of said merger and mode of carrying the same into effect
as follows: :

1. The Acquired Corporatiom hereby merges itself into the
Surviving Corporation. :



2, The Articles of Incorporation :of the Surviving
Corporation, as heretofore amended, which is in effect on the date
of the merger provided for in this Plan of Merger, shall continue
in full force .and effect as the Articles of Incorporation of the
Surviving Corporation. :

3. The Bylaws of the Surviving Corporation, as heretofore
amended, which are in effect on the date of the merger provided for
in this Plan of Merger, shall continue in full. force and effect as
the Bylaws of the Surviving Corporation. : :

4. The manner of coanverting the outstanding shares of the
Acquired Corporation into the shares of the Surviving Corporation
shall be as follows:

Each share of the common stock of the Acquired
Corporation, which shall be outstanding on the effective date of
this merger, and all rights in respect thereof; shall forthwith be
changed and converted into one (1) share of the common stock of the
Surviving Corporation (subject to the terms and conditions, as a
condition precedent thereto, of a mutually acceptable stock
restriction agreement as between the shareholders of the Surviving
Corporation and the shareholders of the Acquired Corporation, the
same to be executed contemporaneous herewith) .

After the effective date of this Plan of Merger, each
holder of an outstanding certificate representing shares of the
common stock of the Acquired Corporation shall surrender the same
to the Surviving Corporation, and each such holder shall be
entitled upon surrender to receive the number :of shares of common
stock of the Surviving Corporation, on the basis set out above.
Until so surrendered, the outstanding shares of the common stock of
the Acquired Corporation, to be converted into the stock of the
Surviving Corporation, as provided herein, may be treated by the
Surviving Corporation, for all purposes as evidencing the ownership
of shares of the Surviving Corporation as though said surrender and
exchange had taken place, all subject to the terms and conditions
of the stock restriction agreement to | be entered into
contemporaneously herewith.

5. The directors and officers of the Surviving Corporation
shall resign upon the execution hereof, and a new slate of
directors and officers shall be elected as follows:

Richard A. Phillips . . . . . . . . . . Director
Robert J. Whitney . . . . . . . . . . . Director
Timothy R. Foster . . . . . . . . .. . Director
Richard A. Phillips . . . . . . . President

Robert J. Whitney . . . . . . . . Vice President
Timothy R. Foster . . . . . . . . Sécretary/Treasurer



The parties agree, in addition to the referenced stock
restriction agreement to be entered into, contemporanecusly
herewith, that the parties shall further enter into a shareholders’
agreement contemporaneously herewith, agreeing to vote thelr
shares, and further to vote in their director capacity, to elect
the directors and officers respectively, as indicated above, and
other such matters as may be more particularly enumerated in the
referenced shareholders’ agreement to be executed contemporanecusly
herewith.

6. The merger shall become effective upon filing with the
Secretary of State of the State of Florida, For accounting
purposes, the effective date of the merger shall be as of the close
of business on the 31st day of December, 1998. The merger
contemplated hereunder shall be treated as a pooling of interest
and entry shall be made upon the books .of the Surviving
Corporation, as of the effective date, of the following:

a. The asgets and liabilities , of the Acquired
Corporation are to be transferred to and assumed by the Surviving
Corporation and shall be recorded at the amounts at which they are
carried on the books of the Acquired Corporation immediately prior
to the effective date of Merger, with appropriate adjustments to
reflect a retirement of the organization’s stock of the Acquired
Corporation. — : :

b. There shall be credited to the capital account the
aggregate amount of the par value per share of all of the common
stock of the. Surviving Corporation resulting from the conversion of
the outstanding common stock of the Acquired Corporation.

C. There shall be credited to the capital surplus
account an amount equal to that carried on the capital surplus
account of the Acquired Corporation, immediately prior to the
effective date. :

d. There shall be credited to the earned surplus
account an amount equal to that carried on the earned gurplus
account of the .Acquired Corporation, immediately prior to the
effective date. ' ' ' P

7. Upon the earlier of the merger becoming effective, or the
effective date for accounting purposes, all property and assets of
the Acquired Corporation of every kind and description shall be
traneferred to and invested in the Surviving Corporation without
further act or deed, and said assets and property shall be
effectively the property of the Surviving Corporation, as they were
of the Acquired Corporation, and the Surviving Coxrporation,
respectively. The Acquired Corporation agrees from time to time,
and when requested by the Surviving Corporation, or by its
successor or asgsigns, to execute and deliver or cause to be
executed and delivered all such deeds and other instruments and

3



take or cause to be taken such further or other actions as they
Surviving Corporation may deem necessary or desirable in order to
vest in and conform to the Surviving Corporation title to and
possession of any property of the Acquired Corporation, acguired or
to be acquired by reason of or as a result of the merger, and
otherwise to carry out the intent and purpose,he?eof and the proper
officers and directors of the Surviving Corporation, and further
the Acquired Corporation, are fully authorized in the names of
their respective corporations to take any and all such actions.

8. The Acquired Corporation hereby agrees that it may be
served with process in the State of Florida, and any proceedings
for the enforcement of any obligation of the Acquired Corporation,
and in any proceedings for the enforcement of the rights of a
dissenting shareholder of the Acquired Corporation, and irrevocably
appoints the Secretary of State of Florida, as its agent to accept
service of process in any such proceedings.

9. The Surviving Corporation shall assume all of the
liabilities of the Acquired Coxporation.

10. The shareholders of each respective corporation and the
corporations themselves do hereby represent and warrant to the
other as follows:

a. That each corporation as owned: by the regpective
shareholder or shareholders is duly organized, validly existing,
and in good standing under the laws of the State of Florida and
have all the requisite power and authority to enter into this Plan
of Merger. This Plan of Merger constitutes the legal, valid, and
binding obligation of each respective corporation and the
respective shareholder or the shareholders therect.

b. Financial statement representations intentiomally
deleted due to lack of current information.

c. Fach respective corporation has not guffered any
material loss of client, or loss otherwise, which would have a
material affect upon the decision of each party in respect of this
intended merger. , o , :

d. Each respective corporation has filed all of its tax
returns timely and paid all taxes in accordance therewith, whether
federal, state, local, or otherwise. )

e. Each respective corporation is the owner of all
assets as shown on the financial statement of each respective
corporation, and that all such assets are in good working order,
free and clear of any liabilities, except as otherwise indicated
upon such financial statement. :

£. Each respective corporation has no liabilities,

4



contingent, non-contingent, or otherwise, except those as shown on
the financial statement of each respective .corporation above
_referenced. .. .

g. Fach respective corporation has no employee who is
other than_an employee at will, capable of being terminated, with
or without cause, without any prior notice.

h.  Each respective corporation and the shareholder or
the shareholders thereof is relying upon the validity of each of
thege representations and warranties in entering into this Plan of
Merger. R : ‘

11. a. By the Joinder of. the shareholder or the
shareholders of each.respective corporation, each corporation and
the regpective shareholder oxr shareholders thereof hereby agree to
indemnify and save harmless the other corporation and the
shareholder or the shareholders thereof 4&gainst any loss,
liability, damage, or expense suffered or incurred thereby as a
result of the occurrence of any of the following:

(1) A breach of any obligation by a corporation or
the shareholder or the sharcholders thereof incurred under this
Plan of Merger, or because of any representation or warranty by a
corporation or the shareholder or the shareholders thereof
contained herein, or in any document furnished or reguired to be
furnished pursuant hereto, shall be false or misleading, including
interest, penalties, and reasonable fees; and :

(2} Any and all claims, demands, losses, costs,
expenses, obligations, liabilities, damages, recoveries, and
deficiencies, including interest, penalties, and reasonable
attorney’'s fees, that either corporation and/or. the shareholder or
the shareholders thereof shall incur or suffer which arise, result
from, or relate to a breach of, or failure by the other corporation
and/or the shareholder or the shareholders thereof to perform any
of their representations, warranties, covenants, or agreements in
this Plan of Merger or in any schedule, certificate, exhibit, or
agreement otherwise furnished in connection herewith.

b. The injured corporation and/ox:the shareholder or
the shareholders thereof shall provide notice to the other
corporation and the shareholder or the shareholders thereof of any
claim against such corporation or the shareholder or the
shareholders thereof which might give rise to a claim by them
against the other corporation and the sharehclder or the
shareholders thereof based upon this indemnity ‘agreement contained
herein, stating the nature and basis of such ¢laim and the amount
. thereof.

The injured party or parties shall have full
responsibility and authority with respect to, the disposition of

5



such matter provided that such party in exerciging rights and
discharging obligations shall at all times act in good faith and
shall settle, compromise, and dispose of such. matter in the same
manner and with the same care as if such party were ultimately
liable with respect thereto. However, in the event of any action,
suit, or proceeding as brought 1in respect thereof, the party
ultimately responsible in respect of this indemnity may at its
expense be represented by counsel of its choosing and with whom the
damaged party shall confer in connection with the defense of such
matter to the fullest extent reasonably possible.

IN WITNESS WHEREOF, the parties to this Plan of Merger,
pursuant to the approval and authority duly given by resolutions
adopted by their respective board of directors and shareholders,
have caused these presents to be executed by the President and
Attested by the Secretary of each party hereto.

Surviving Corporaticn
T.R.F. COMMUNICATIONS, INC.

Attest: 7/}%‘%%

(/¢7 Tlmothy'R Foster, President
‘&Lﬁf / _7; /Q (Corporate Seal)

Timothy K. Foster, Secretary

. Acqguired Corporation
WHITNEY-PHILLIPS, INC.

Attest: W@ /—j&/

R:Lchard ‘A. Phillips,

y Pregiderit
W & M% ; ; {Corporate Seal)

Richard A. Phillips, Sefrétaxy

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoi instrument was acknowledged before me this [/Qf%/

day of 4 , 1999 by TIMOTHY R..FOSTER, as President and
Secretary of T.R.F. COMMUNICATIONS, INC., a Florlda coxrporation, on
behalf of the corporation. He is ( ) personally known to me or has

6



( ) produced a Florida driver’s license as idéntification and who
did not take an oath. - , : ,

State of Florida

Notary Public,
Name:

Serial No:_ [
Commission Expires:

3 R. C. Bk, .

: MY COMMISSION £ CoB34es; 7.
July 7, 2601

BONDED THRU TROY FAIN INSURSI;0e

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing.instrument was acknowledged before me this /Zkﬁﬁg_
day of W , 1999 by RICHARD A. PHILLIPS, as President

and Secretary off WHITNEY-PHILLIPS, INC., a Florida corporation, on
behalf of the corporation. He is ( ) personally known to me or has
( ) produced a Florida driver’s license as identification and who

did not take an oath.
Ly
i((j: /bV\LA‘A i

Notary Public, Stat¥ Bf Florida
Name : i _
Serial No:_ {
Commission Expires:

oAk

SR, R. C. Burke, Jr.

£ i MY COMMISSION # CCe34381 £yt
Prazy duly 7, 2001
BERS

W BONED THRU TROY PAIN INSURAME:

HAHOME\CG\TRFCOMMLU.ING\GENGORP\99PLANO2 MER



