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FIRST ECHO HOLDINGS INC., a Delaware corporation, document number
F98000001676

INTO
FIRST FLORIDA ECHO INC., a Florida entity, S55988.

File date: December 17, 2002 , effective December 31, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.QO. BOX 6327 -Tallahassee, Florida 32314
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MERGER OF CSECRETARY g S1AIL
FIRST ECHO HOLDINGS INC. (a Delaware corporation). \HASSEE i p RIDA
INTO

FIRST FLORIDA ECHC INC. (a Florida corporation)

The undersigned corporations, i accordance with §8607.1105 of the Florida Business Corporation
Act, and Title 8, Section 252 of Delaware Corporation Laws, hereby adopt the following m‘ﬁfﬁﬁi%ﬁ

Merger: Q’
ARTICLE : PARTIES / 5:—@1:‘@—

The parties to fhese Articles of Merger (berein the “Articles of Merger') are First Eche Holdings Inc., 2
Delaware corporation (hersin “FEH"), and First Florida Echo In¢., a Florida corporation (herein “Florida")
{FEH and Ficrida together herein the “Merging Carporations™).

ICLE ’:

The corparation to survive the merger is First Florida Bcho Inc., a Flovida corporaiion which shall
contémue tnder the name of Fivst Florida Bcho Inc

ARTICLE Iit: ARTICLES OF INCORPORATION .
The Articles of Iucorparation of Florida shall not be changed by virtus of {he mearger.
ARTICLE IV; TERMS AND CONDITIONS
A ‘The plan of merger (herein the "Plan of Merger™) subnytted to the members of the board of
directors (herein the "Board of Divectors™) and sharcholders (hexsin the "Sharcholders™) of the Merging
Corporations is attached hereto as Exhibit "A™. ‘

B. These Articles of Merger and the Plan of Merger were unanitoously adopted by the
Sharcholders of

{1) TEH on Deceriber §, 2002; and
(2} Flonda on Decomber 6, 2002,

ARTICLE V; ADOPTION
‘These Azticles of Merger and fhe Plan of Merger were manirgously adopied by the Board of

Divectors off

{}) PEH onDecember §, 2002; and

{2)  Florida on Decenber 6, 2002,
Prepared by:
Robert Kapusta, Jr.
FBN: 441538
Pisher & Sapls, P&,
160 Becend Averns South
St Peterehurg, Floride 33761
(727) 822-2033
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The mannér m which the issued shares of FEH and Flaovide will be exchangad, clagsified o
canceiled is a5 follows:

A, Each ghare of conwnon stock of PEH ountgtanding prior to these Axticles of Merger
becoming cffective shall be converted into one share of Florida, the surviving corporatios upon these
Articles of Merger becoming effpctive.

B. Each share of preferred stock of FEH stock ontstanding prior o these Articles of Merger
becoraing effective shall be cancelled.

. Bachk share of common stock of Florida oufstanding prior to these Articles of Merger
begondng effective shall be cancelled.

The Certificate of Merger shall become effsctive st 11:59 p.me o Decemiber 31, 2002,

6th day of Decermber, 2002,

THE REGIONAL MUNICIPALITY OF WATERLOO
PROVINCE OF ONTARIO

The foregoing inghrument was acknowledged before me this 6th, day of Decerrber, 2002 by Timothy
M. Fleming, as President of Pist Bcho Heldings Inc, g Delaware corporation, on behalf of the

Corporation. {/ 7
L
X persosally known N-d A
—— Florida Driver's Licenss Sigmatme
Uther Tdentification Notary Public for the Provines of Ontagrio whose
Produced commission does not expire
W, David Peiras
Prnt o type niome of Notary
{SEAL)
2~
193728

EU2000238263 6
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THE REGIONAL MUNICIPALITY OF WATERLOO
PROVINCE OF ONTARIC

The foregoing instrument was acknowledged before e his 6th day of Decemnber, 2002 by Timothy
M. Flemning, a8 President of First Florida Echo Inc., a Florida corporation, on behalf gfighe Corporation.

L Persomally known L’V\S\L— c-/ / -e—%——:—f

. Florida Driver's Licenss Sigmatre
Gther Identification Notary Public for the Provinee of Ontario whose
Produced corarnigsion does not expire
W.DavidPetras
—_— Print or fype narne of Notary
{SEAL}Y

Exhibits: A" - Plan of Merger

-2- -

193728
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PLAN OF MERGER
OF
FIRST ECHO HOLDINGS INC., a Delawarg corperation
INTO
FIRST FLORIDA ECHO INC., a Florida corporation

The following plan of merger ("Plan of Merger"} is hereby established in accordance with’
Florida Buginess Corporafion Act

1 Name of Corporations. The names of the corporations which are parffes to this Plag of
Merger are First Bcho Holdings Ioc., a Delaware corporation (herein "FEH™), which shall merge into
First Flarida Bcho Inc., 2 Florida corporation ¢herein "Flovida” or the "Swviving Corporation™). The
corporation fo survive the merger is Fixst Florida Echo Ine., & Florida corporation, which shall continue
under the name First Florids Boho Ine.

2. T Ho

{A)  Diregoms. The directors of First Echo Holdings Ine, 2 Flrida corporation
shall hold office as the directors of the Swrviving Corporation until the first annuzl meeting of the
shareholders of the Surviving Corporation when their respective successor(s) are elected or appointed
in the marmer provided it fhe Bylaws of the Surviving Corperation

. ()  Bogd of Dirgelors’ Meetipe.  The first regular meeting of the Board of
Dzectors of the Surviving Corporation shall be held as soon as practicable after the effective date of the
maeTEer.

{C) Coptinuation of Officers. Upon the cffective date of merger, all persons who
are executive or administrative officers of Florida shall resign and the officers set forth i paragraph
2(D¥) sball be the officers of the Surviving Corporation subject to the Bylaws of the Swviving
Corperation  The Board of Directors or the president of the Surviving Corporation may elect or
?:ppnint such additional officers as they may deem necessary, subject to the Bylaws of the Surviving

crporation. .

) .y Namss of Officers  The officers and directors of the Surviving Corporation.
who will contime to serve, are as follows:

Chairman: Paul J. Motz
President: Tmothy M. Fleming
Vice Pregident: Steri A, James
Secretary Carol Avers

(8)  Efkctive Date of Merger.
] (13 This Plan of Merger shafl be submiited o the respective directors and
shateholders of the constituent corparations as may be required by spplicable Jaw and the governing

corporate doctments of the constituent corporations and shall be adopted upon receipt of such vote as
is required by applicable law and governing corporate docuraents.

HO2000238263 €
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{2y  This Plan of Merper shall be deemed effective at such time as may be
pemitted by law and instructed by the Board of Directors of the constituent corporations.

)  Bfect of Merser.

(1)  Surviving Corporation. The Surviving Corporation, shall, without
other transfer, secede to and possess all of the rights, privileges, powess, immunities and franchises,
both public and private, and shall be subject to all the resirictions, Habilities, obligations, disabilities
and duties of FEH and ali property, both real and persomal, and all debts and labiliies due such
corporaions on whatever account, as well as &1 other causes of action and iterns or rights belfopging tw
sucrg worporations which shall be vested in the Surviving Corporation.

{2) Rights of Creditors. Al of the rights of creditors and all Hens upon any
property of FEH shall be preserved, unimpaired, limited to the property effected by such hens at the
time of merger, and all debts labilities and duties of such corporations shall atfach to the Surviving
Cotporation and may be entered against it to the same extent as if said debts, liabilifies and duties had
been hacwred or contrasted by it

(3)  Delivery of Deads apd Justruments.  From time o fime, as requested
by the Surviving Corporation, or by its successors or assigng, FEH shall execute and deliver or cause to
be executed and delivered all deeds and other nstruments, and shall teke such other actions as the
Surviving Corporation may desm necessary and desirable in order fo more fully vest in the Surviving
Corporation, tfitle and possession of all of the properly, tights, privileges, powers and franchises
referred to in this Plan of Merger,

(3  Eszpenses of Merger. Florida shall pay all expenses assodiated wath finis Plan of
Mearpger.

3. Manper and Basia of Converting Shares. The mammer in whick the issued shares of
FEH and Florida will be exchanged, classified or cancelled is as follows:

-

(&)  Each share of ¥EH common stock outstanding prior to the effective date of this
Pian of Merger shall be converted into one share of Florida upon the effective date of the merger.

{B)  Enach share of FEH preferred stock ousstanding pror to the effective date of
thiz ¥Plam of Merger shall be cancelled,

(C)  Hach share of comymen stock of Florida ouistanding pricr to this Plan of Merger
becoming effactive shall be cancelled upon the effective date of the merger.

4, Agicies of Merser, FEH and Florids shall cause their respective corporate afficers to
execute and fils, effective 11:52 p.m. Decembey 31, 2007 with the appropriate govemment bodies,
Articles of Merger reflecting this Play of Merger,

The foIIowing acknowledge that the shove is & trus and comrect copy of the Plan of Meger

O

adopted by the b of directors of FEH, on December 5, 2002 aud by the board of direstors and
shareholders of Florida on December &, 2002,

193724
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