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Clefeinni T OF STATE
SBAT‘*J:"N%R& INC. TALLAGASSEE, FLORIDA
TAMPA TOWERS, INC.

(Florida Profit Corparations)

The following articles of meyger are being submined in accordance with the
Florida Business Corporation Act, pursuant to section 607.1185, F.5.

FIRST: The name, streel address of its principal office, jurisdiciion angd cntity 1ype of the

merging corporation is:
ear Address _ Jurisdiction Extity Type
TAMPA TOWERS, INC. Florida Profit corporation
5900 Broken Sound Plowy NW .
Boca Raton, Florida 33487 CFFECTIVE DATE

Florida Documenr Number: $77933 - _ . ,,,lg_él:.Q_.-«

SECOND: The name, street address of its principal office, jurisdiction and entity type of
the suryiving corporation is: o

SBA TOWERS, INC. Florida Profit corporation
5900 Broken Sound Pkwy NW

Boca Raton, Florida 33487

Flotda Docament Number: P97000045653 .

THIRD: The artached Plan of Merger meets the requirements of section §07.1101 of
Florida Statues, and was approved by each corporation.

FOLRTH: The merger shall become effective on December 31, 2005.

FLETH: Adoption of Merger by suryiving corporation: The Plan of Merger was adopted
by the board of directors and sole sharcholder of the surviving corporarion on December
28, 2005.

SIXTH ; Adoprion of Merger by merging corparation: The Plan of Merger was adopted
by the board of directors and sale shareholder of the merging corporation on December
28, 2005,
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DATED cffecrive as of December &% |, 2005.

R G CORPO ™

SBA TOWERS, INC.

BY' ‘"T’ g L -
Thomas P, Huny, Senicr Vice President and
Cenersl Counsel

GIN DORATION:

TAMPA TOWERS, INC.

By, S T T
Thomaz P. Hunt, Senior Vice President and
Geperal Counsel

HA5000294101
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Plan™) has been adopred as of the 28th day of
December, 2005 by SBA TOWERS, INC., a Florida cormporatdon (“SBA™} and TAMPA
TOWERS, INC., a Florida corporation (“TAMPA™).

RECITALS

The Dircctors of SBA and the Directors of TAMPA have determined thar it is advisable
and in the best interest of each of SBA and TAMPA that TAMPA be merged with and into SBA
pursuant to the terms and subject to the conditions set forth herein (the “Merger”).

ARTICLE]

The Mergser

On the Effecrive [rate (as defined in Article V hereof), TAMPA ghall merge with and into
SBA in accordance with the Florida Business Corporation Act, and the separate existence of
TAMPA shall cease and SBA shall thereafter conlimue as the surviving corporation (the
“Surviving Entity™) under the laws of the State of Florida.

ARTICLET
The Surviving Entity

On the Effective Date, the Articles of Incorporation of SBA as in effect immediately
prior to the Effective Date, shall be the Aricles of Incorporation of the Surviving Entity.

On the Effective Dare, the Bylaws of SBA, as in effect immediaiely prior 1o the Effective
Date, shall be the Bylaws of the Surviving Enfity, until thereafier aiteved, amended or repealed.

On the Effeciive Date, the officers and directors of SBA immediately prior to the
Effective Date shall be the officers and directors of the Surviving Entity until their successors are
duly elected and qualified or until their earlier vesignatiom, removal, death or disability.

ARTICLE TH
Manyger and Basis of Converting Shares

On the Effective Date, each Issued and outstanding share of commeon stock, par value
$0.10 per share, of TAMPA, shall, by virtue of fhe Merger and without any action on the part of
the holder thereaf, be canceled and extinguished.

{FT300382.2}
HO5000294101
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ARTICLE IV

Effect of Merger

On the Effective Date, all property, rights, privileges, powers and franchises of TAMPA
shall vest in the Surviving Entity, and all liabilities and obligations of TAMPA shall becoms
liabilities and obligations of the Surviving Entity.

ARTICLEYV
Effective Date

As used in this Agreement, the werm “Effective Date” shall mean December 31, 2005,

ARTICLE V1

Amepdment. Modificarion ahd Termination

The Directors of SBA andfor TAMPA may amend, terminate and/or abandon the Merger
at any time prior to the Effective Date, '

[Signatures on following page]
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IN WITNESS WHEREQF, the parties have sxecuted this Agreement as of the date frst
above writien, :

SURVIVING CORPORATION:
SBA TOWERS, INC.

Byr 4~ = —_—
Thomas P. Hunt, Senior Vice Prasident and
General Counsel

MERGING CORFORATION:
TAMPA TOWERS, INC.

By: T T e
Thomes P. Huni, Senjor Vice President and
General Caunsel

HO5000294101
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