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ARTICLES CF MERGER
Merger Sheet

MERGING:

PINNACLE TOWERS Ill INC., a Florida corporation, document number
P92000075102

INTO

PINNACLE TOWERS Il INC.. a New York entity not qualified in Florida

File date: May 14, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER A
BETWEEN Te e %
PINNACLE TOWERS III INC. D 0
AND . = 2
PINNACLE TOWERS ITL INC. S <
<L =
oz 5

Pursuant to the provisions of the Florida Business Corporation Act, the demestic }%\sesa
corporation and the foreign business corporation: herein named do hereby submit the following apticles
of merger,

i Armnezed to thess Articles of Mergar as Exhibit A is the Agreement and Plan of Merger
(the Plan of Merger) for merging Pinnacle Towers 11 Inc, a Florida corporation (the “Merging
Corporativn') with and ints Pinnacle Towers III, Inc., a New York corporation (the "Surviving
Corporation').

2. The shareholders entitled to vote on the Plan of Merger of the Merging Corporation
approved and adopted the Plan of Merger at a meeting of said shareholders hald on May 14, 2002,

3. The board of direclors of the Merging Corporation approved and adopted the Plan of
Merger by unanimous written consent on May 14, 2002.

4. The merger of the Merging Corporation with and into the Surviving Corporation is
permitied by the laws of the Jurisdietion of organization of New York and has been suthorized in
complisnee with said laws. The date of approval and adoptivn of the Plan of Merger by the shareholders
of the Surviving Corporation entitled to vote on the Plan of Merger and the board of directors of the
Surviving Corporation was May 14, 2002

5. The effective time and date of the Marger shall be 12:01 a.m. on May 14, 2003.
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IN WITNESS WHEREOF, memdmﬁmmdthmdommntmm 14th

day of May, 2002.
PINNACLE TOWEIRS I INC.
a Flonda corporation

Name: £/ ]i6aon T2 LB eeman
TEh:ClF}f)

PINNACLE TOWERS III INC.,

a New York corporation.

By: m
Name: 2o Lol fpn T2 fPesmon
Title: C2£:27
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BETWEEN .
PINNACLE TOWERS III INC.
AND
PINNACLE TOWERS 1T INC.

AGREEMENT AND PLAN OF MERGER adopted by Pinnacle Towers I Inc., a business
corporation organized under the laws of the State of Florids, by resolution of its heard of directors as of
May 14, 2002, and adopted by Pinnacle Towers III Inc., a business corporation organized under the
laws of the State of New York, by resolution of ite board of directors as of May 14, 2002.

The names of the corporstions planning to merge are Pinnaele Towers IIf Ine, a husinegs
corporation organized under the laws of the State of Flerida and Pinnacle Towers IIT Ine., a busness
corporation organized under the luws of the State of New York. The name of the surviving corporation
into which Pinnacle Towers 111 Ine., a Florida earporation ("PT T Florida™) plans to merge is Finnacle
Towers Il Ine., a2 New York corporation ("PT III New York")

1. FPT 111 Florida ard PT III New York shall, pursusni to the provisions of the Florida
Business Corporation Act and the provisions of the Iaws of the jurisdiction of organization of BT TH New
York be merged with and into a single corporation, to wit, PT III New Yourk, which shall be the surviving
corporation upen the effective time and date of the mergor and which is sometimes hereinaftor refarred
tao 25 the "surviving corporation”, and which ghall continue to exist as said surviving corporation under
its present name pursuant to the provisions of the laws of the jurisdichion of ite organization. The
separate existence of PT III Florida, which is sometimes hereinafter referred to as the "non-surviving
corporation”, shall cease ai the effective time and date of the mevrger in accordance with the provisions of
the Florida Business Corporation Act,

2. At the sffective time and date of the merger, the gurviving eorporation ghall sassume all
of the Habilities and obligations of the non-surviving corporatiori. At the effective time and date of
the merger the surviving corporation chall posaass all the rights, privileges, frnmunities, powers, and
purposes, of the non-surviving corporation; all the property, real and personal, shall vest in the
surviving corporation without further act or deed; and the swrviving corporation shall assume and he
lighla for all the linbilities, obligations, and pensliies of the surviving corporation and the non-
surviving corporation,

3. The effective time and date of the Merger shall be 12:01 a.m. on May 14, 2002.

4 The Articles of Incorporation of the surviving corporation shafl be the Articles of
Incorparetion of eaid surviving corporation and ghall centinue in full force and effect until amended in
the manner prescribed by the provisions of the laws of the jurisdiction of erganization of the surviving
corporation

5. The bylaws of the surviving corporation will be the bylaws of said surviving corporation
and shall continue in full force and effect until changed, altered, or amended as provided in such
bylaws and in the manner preseribed by the provigions of the laws of the jurisdiction of erganization of
the smurviving corporation.

HOZ0001384609
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6. The directors and officers in office of the non-surviving corporation at the effective time
and date of the merger shall be the members of the frst board of directors and the Brat officers of the
surviving corporation, all of whom shall hold their respective officers until their successirs are elected
and gualified, or wniil their tenure is otherwise terminated in accordance with the hylawg of the
swrviving corpovation.

7. Aj the effective time and date of the merger, by virtue of the merger and without any
further action on the part of the non-surviving eorporation, each issued and outstanding shave of
commeon atock of the non-surviving corporation immediately prior to the effective time and date of
the merper shall be cancelled and extinguished and cease to exist.

2. At the effective time and date of the merger, by virtue of the merger and without any
further action on the part of the surviving corporation, each issued and outstanding share of common
stock of the surviving corporation ontstanding immediately prior to the effective time und dale of the
merger shall remain igsued and outstanding.

9. The Agreement and Plan of Merger herein made and approved shall be submitted to 1he
shareholders of the non-surviving corporation for their approval or rejection in the manner prescribed
by the provisions of the Florida Business Corporation Act, and the merger of the non-aurviving
corporation with and into the surviving corporation shall be anthorized in the manner prescribed by the
laws of the jurisdiction of organization of the sorviving corporation. - .

10. In the event that the Agveement and Plan of Merger shall have been approved by the
sharcholders entitled to vole of Lhe non-surviving corporation in the manner prescribed by the
provisions of the Florida Business Corporation Act, and in the event that the merger of the non-
surviving corporation with and into the surviving corporation shall have been duly authorized in
compliance with the laws of the jurisdiction of organization of the surviving corporation, the non-
surviving corporation and the swviving corporation bereby stipulate that they shall cause the
appropriate officers fo execute, file and/or record any document or documents pressribed by the laws of
the State of Florida and of the State of New Yorl, and that they will cause to be performed all
necessary acts therein and elsewhere to effectuate the merger.

11 The beard of directors and the proper officers of the non-surviving corporation and of the
surviving corporation, respectively, are herehy suthorized, empowered, and directed to do any and all
acts and things, and to make, execute, deliver, file, andfor record any and all instruments, papers, and
documents which shall he or become necessary, proper, or convenient to carry out or put into effect any
of the provisions of this Aereement and Plan of Metger or of the merger herein provided for.
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