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ARTICLES OF MERGER
Merger Sheet

MERGING:

VSAT, INC., a Florida corporation, document number PO000004 1454

INTO
VSAT, INC., a Delaware entity not qualified in Florida.

File date: March 1, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O.BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Kathsrine Harris
Secretary of State

March 4, 2402

VSAT, INC.
10482 NW 31ST TERRACE
MIAMY, FL 33172

SUBJECT: VSAT, INC

REF: P000G0041454 RES“BM el

We received your electrornically transmitted document. However, the
document has not been filed. FPlease make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The current name of the entity is as referenced above. FPlease correct
your document accordingly.

PLEASE CORRECT THE STATUTE NUMBER SHOWN IN #2 OF THE ARTICLES OF MERGER TO
READ: 607.1105 INSTEAD OF £07.1108.

Please return your document, along with a copy of thias lettar, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (85D) Z245-680&.

Darlene Connell FAW Aud. #: HO2000047797
Corporate Spedialist Letter Number: 10ZA00012873

Division of Corporations - P.O. BOX 6327 “Tallahasses, Florida 32314
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ARTICLES OF MERGER o
, Ao D =D
> 2% Z
VSAT, INC, COED Y e
2 Delaware corporation e, o - ’fﬁ
ik”‘ . :
A ~
P -
VSAT, INC, %“x‘%ﬁ
a Florida coyporation %
It is hercby certifiad that:

1. The constituent businsss carporations (the “Constituent Corporations™)
participating in the merger herein certified (the “Merger™) are:

(i) VBAT, Inc. (“VBAT-DE™), which is incomporated under the laws of the
Stare of Delaware; and

(1) VSAT, Inc. (“VSAT-FL™), which is incorporated wnder the laws of the
State of Florida.

2 An Agreement and Plan of Mexger (the “Agreement and Plan of Merger™),
dated as of Jaouary 31, 2002, has been appraved, adopied, certified, exenuied, and acknowledged by
each of the Constituent Corporations in accordance with the provisions of subsection (c) of Section
252 of the General Corporation Law of the Stats of Delaware and Section 507.1108 of the Florida
BRusiness Corporation Act. A copy of the Agreement & Plan of Merger is aftached berefo as
Exhibit A and incorporated by this reference.  The Plan of Merger was eppraved by the board of
directors and the shareholders of the Constitnent Corporations.

3. The merger of VSAT-FL with and into VSAT-DE shall be effective upon
the filing of this Articles of Merger with the Secretary of State of Florida and Delaware.

3 YSAT-DE shall he the surviving corporation in the Meyger (the “Surviving
Corparation™) and shall continue its existence as Surviving Corporation under its present name upen
the effective date of the Merger pursuant to the provisions of the General Corporation Law of the
State of Delawata.

4. The Certificate of Incorporation of VSAT-DE, ag now in force and effeet,
shall continue to be the Cartificate of Incorporation of the Surviving Corporation until amended
and changed pursuant to the provisions of the General Corporation Law of the State of Delaware.

.5 The executed Agreement and Plan of Merger between the Constiment
- Corporations is on file at an office of the Surviving Corporation, the address of'which is:

10482 NW 31% Terrace
Miami, Florida 33172

QOZGIT.001 NEW YORK 303510 1

HO2000047727 4
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6. A copy of the Agreement and Plan of Merger will be finniahed by the
Surviving ofdtion, on and withows (i) £ o
cmﬂ%;!m requost com, to aay siockhelder of sither of e

7. The Surviving Company is deemed to have appointed the 5 of
Stats of the State of Florida 28 ita agent for servics of process in a proceeding tomfnruemw
obligation to or the rights of dissenting shareholders of the Carporation.

g, The Surviving Company has agreed 10 promptly pay to the disseating
stureholders of the Corporation the amo if ] .
§07.1302 of the Flatide Statutes, unt, i’ any, to which they are entitied under Section

VBAT, INC,

2 Delaomre corporation
Hm_ujéﬁbQE {*ﬁ
Name: Dixvid Ho
"Title: Secretary

VEAT, INC.,
a Floride corporation

Namvs: Ronald Jacobson
Title: Vice President/Director

Dated: March 1, 2002

HO2000047797 4
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6. A copy of the Agreement sud Plan of Merger will be fusrished by tis
Surviving Corporation, of vequest and withowt cost, to any stockholder of either of the
Congtinient Corporations

7. W‘WGmyEMWMWWMSWQF
State of the Stute of Florida s its agens fir seyvics of pmesss in & procesding fo snfives any
obligation io or the rights of dissenting sharsholders of the Corpartion.

5 The Surviving Company has ggreed to promptly pay to the dissenting
shareholders of the Corpomtion s armount, i any, to witch they arc entitled uoder Scetion
607.1302 of the Florida Statutes,

VSAT, INC.,
“a Delawsre corporstion

MName: David Ho

VSAT, INC, -

N el locben

Darext: Mazeh 1, 2002

HO2000047727 4
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PLAN AND AGREEMENT OF MERGER

OF

VSAT, INC.
{a Florida corporation)

AND

VBAT, INC.
(a2 Delaware corporation)

PLAN AND AGREEMENT OF MERGER entered itito as of Janmary 31, 2002 by
VSAT, Inc., 2 Florida corporation (“VSAT-FL™), and approved by resolutions adopted by its Board
of Directors as of said date, and entered into on January 31, 2002 by VSAT, Inc., a Delawarc
corporation {“VSAT-DE™), and approved by resolution adepted by its Board of Directers as of said
date.

WHEREAS VSAT-FL i3 a Florida corporation with its principal office thersin
located at 10482 NW 31 Terrace, Miami, FL 33172; and

WEHEREAS the total number of shares of stock which VSAT-FL has authority
ic Issue is 330,000, shares of comumon stock, per value $.001 per share; and

WHEREAS VSAT-DE is a business corporation of the State of Delaware with
its registered office therain located ar Corporation Service Company, 2711 Centexville Road,
Suite 400 Wilmington, Delaware; and

WHEREAS the total number of shares of stock which VSAT-DE has autharity
to issue is 10,000,000, of which 7,000,000 are comman stock, par Value $.001 per share, and of
which 3,000,000 are preferred stock, par value 8.001 per shave.

WHEREAS the Business Corporation Act of the State of Florida permits 2
merger of a business corporation of Flarida with and into a business corporation of another
Jurisdistion; and

WEHEREAS the General Corporation Law of the State of Delaware permits the
merger of 2 business corporation of another jurisdiction with and into z business eotporation of
the Siate of Delaware; and .

WHEREAS VSAT-FL and VSAT-DE and the respective Boards of Directors
thereof declare it advisable and to the advantage, welfare and best interests of said corporations
and their respective stockholders to merge VSAT-FL with and into VSAT-DE pursuant to the
pravisions of the Buginess Corporation Act of the State of Florida and pursuant to the provisions
of the General Corporation Law of the Stare of Delaware upon the terms and conditions

032622 0001 NEW YQRK 279038 v

HO2000047797 4
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hereinafier sct forth;

NOW, THEREFORE, in coensideration of the premises and of the mutual
apreement of the parties hereta, being thereunto duly cntered into by VSAT-FL and approved
hy & resolution adopted by fis Board of Directors and being thersunto duly entered into by
VSAT-DE and approved by a Tesolution adopted by its Board of Directors, the Plaa and
Agreement of Merger and the terms and conditions thereof and the mode of carrying the same
into effact, together with any provisions required or petmitted to he set forth therein, are herehy
determined and agreed wpon as hercinafter in this Plan and Apreement set forth.

1. VSAT-FL and VSAT-DE shall, pursuant to the provisions of the Business

Corpomation Act of the Statz of Flatida and the provisions of the General Corporation Law of the

State of Diclaware, be merged with and into a single corporation, ta wit, VSAT, Inc., which shall

be the surviving corporation from and after the effective dme of the merger, and which is

sometimes hereinafter referred 1o as the “surviving corporation”, and which shall continue to

exist as said surviving corporation ynder the name “VSAT, Inc.” pursuant to the provisions of

" the General Corparation Law of the State of Delaware, The separate existence of VSAT-FL,

which is sometimes hereinafter referred to as the “terminating corporation”, shall ceass at said

effective time in acoordance with the provisions of the Business Corporation Act of the State of
Flarida.

2. Aunexed hereto and made a part hereof is a copy of the Camificare of
Incorperation of the surviving corporation, as therein amended and changed, as the same shall
be in foree and effect at the effoctive time in the State of Delaware of the merger herein provided
for; and said Certificate of Incorporation as therein amended and changed, shall continue to be
the Certifieate of Incorporation of said surviving corparation urtil further emended and changed
pursuant to the provisions of the General Corporation Law of the State of Delaware.

3. The present by-laws of the surviving corporation will be tha by-laws of said
surviving earperation and will continue in full foree and effect until changed, altered or amended
as therein provided and in the mammer prescribed by the provisions of the General Corporation
Law of the State of Delaware.

4. The directors and officers in office of the surviving corporation at the
effective time of the merger shall be the members of the first Board of Direstors and the first
officers of the surviving corporation, alt of whom shall hold their directorships and offices until
the election and qualification of their respective successors or until their tenurs is otherwise
temmimated in accordance with the by-laws of the surviving corporation.

5. Each issued share of the terminating corporation shall, at the effective time
of the terger, be coaverted into 3.030303 shares of the surviving corporation. The isaned shares
of the surviving corporation shall not be converted or exchanged in any manner, but each said
share which is Issued as of the effective date of the merger shall be cancelled.

6. In the event that this Plan and Agreement of Merger shall have been fully

approved and adopted upon behalf of VSAT-FL in accordance with the provisions of the
Business Corporation Act of the State of Florida and upon behalf of the surviving corporation in

2

HOZCOO0Q47797 4
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accordance with the provisions of the General Corporation Laws of the State of Delaware, the
said corporations agree that they will cause to be executed and filed and recorded any document
ot documents prescribed by the laws of the State of Florida and by the laws of the State of
Delaware, and that they will cause to be performed all necessary acts within the State of Florida
and the State of Delaware and slsewhere to effectuate the merger herein provided for.

7. The Board of Direstors and the proper afficers of VSAT-FL and of the
surviving corparation are hereby anthorized, empiowered, and directed to do any and all actsand
things, and to make, execute, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carty out or put into
effect any of the provisions of this Plan and Agreement of Merger or of the merger herein
provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at
which the merger herein agreed upon shall become effective in the State of Delaware, shall be

March 1, 2002,

IN WITNESS WHEREOF, this Plan and Agreement of Merger is herehy executed
an behalf of each of the constituent corporations party hereto.

Digted: Januery _, 2002

VSAT, INC,

By,
Name: “uacsd ~FAcodsers
Title: s 2]

VYSAT, INC.
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