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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Becretary of State

July 1, 1897

ALCAT COMMUNICATIONS INTERNATIONAL, INC.
1248 SARA COURT
WINTER PARK, FL 32789

SUBJRECT: ALCAT COMMUNICATIONS INTERNATIONAL, INC.
REF: P97000003347
l ,

H | '

We raceived your alactronically trannﬁittocl document. Howavar, the
document has not been filed. Please make the following cerrections and
refax the complete document, including the electronic filing cover sheat.

|
The FAX audit number must be'on the top and bottom of each page of the
document.

Please Taturn your document, along with a copy of this letter, within &0
days or your f£iling will ba considarad abandoned.

If you have any uastions concarning the f£iling of your doocument, pleaae
call (850) 487-630D6.

Darlena Connall FAX Aud. #: HST7000010735
Corporate Spacialist Latter Number: 497A00034533

Division of Corporations - P.O. BOX 6327 - Talluhasses, Florida 32314
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Juna 30, 1987

ALCAT COMMUNICATIONS INTERMATIONAL, INC.
1248 SARA COURI
WINTER PARK, FL 32789

SUBJECT: ALCAT COMMUNICRATIONG INTERMATIOMAL, INC.
REF: P97000003347

We received your eleatronically transmitted document. However, the
dooumant has not been filed. Please make the following corrections and
refax the complete dooumant, inoluding the electronic £filing cover sheet.

The articles of marger must contain the provisions of the plan of margar
or the plan of mergar must ba attached, )

Tha marger should inalude the manner and hnluu of converting the shares of
each corporation inte sharas, obligations, :or other sacuritias of tha
surviving corporation ox any| othax aoxrporsation or, in whole or in part,
into amsh or other propexty and the manner 'and basis of converting rights
to acguire shares of each co:{o:ltion into 'rights to aequire shares,
cbligations, or other sescurities of the surviving or any othar corporation
or, in whole or in part, into cash or other property.

Please return your doocument, alongﬂw:u:h a copy of this lettar, within 60
days or your filing will ba considarad sbandoned.

If you have any quastions concarning the f£iling of your document, pleasa
call (8350) 487-6906.

Darlens Connell FAX Aud. #: HP7000010735
Corporata Specialist Letter Number: 797A00034327

|
Division of Corporations - P.O. BOX 83§I7 - Tallahassee, Florida 82814
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ARTICLES OF MERGER

OF

ALCAT PRODUCTIONS, LTD.
(A New York Corpcration)

AND
ALCAT COMMUNICATIONS INTERNATIONAL, INC.
(A Florida Corporation)

1. The names of the corporations which are parties to the merger are ALCAT
PRODUCTIONS, LTD,, AND ALCAT COMMMUNICATIONS
INTERNATIONAL, INC,, the surviving corporation.

2. The merger was approved by the shareholders of ALCAT COMMUNICATIONS
INTERNATIONAL, INC. on April 2, 1997, and by the sharcholders of ALCAT
PROCDUCTIONS, LTD. on May 13, 1997.

3. Affixed hereto is the following:

Plan of Merger entltled “Plan of Merger of ALCAT PRODUCTIONS, LTD.
into ALCAT COMMUINICATIONS INTERNATIONAL, INC.

Dated and signed this 16th day of June, 1997,

ALCAT FRODUCTIONS, LTD.

. o L4 o
Catherine Kadmagic, Pmidcn’

BlunbergExcalsior
62 vhite St .
New Yark, NY 10013 Alma Ksdnagic,

212-431-5000

ALCAT COMMUNICATIONS
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PLAN OF MERGER
OF
ALCAT FRODUCTIONS, LTD.
- INTO

ALCAT COMMUNICATIONS INTERNATIONAL, INC.
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THIS PLAN OF MERGER, sometimes hereinafier called the “Plan.” between ALCAT
COMMUNICATIONS INTERNATIONAL, INC., a Florida corporation, sometimes referred to
as “ACI” or the “Surviving Corporation,” and ALCAT PRODUCTIONS, LTD., 8 New York
Corporation, somctimes referred to s “APL™; ACland APL sometimes called “constituent
corporations.”

WHEREAS, ACI isa corporation organized and existing under and by virtue of the laws of the
State of Florida.

WHEREAS, API is 8 corporation organized and existing under and by virtue of the laws of the
State of New York.

WHEREAS, the boards of directors of ACI and APL respectively, deem it desirable and in the
best interests of their respective corporations and of the shareholders of same that APL be
merged into ACL

NOW THEREFORE, in considerution of the premises and the mutual promises and covenants
herein contained, and subject to the conditions set forth below, the constituent corporations agree
as follows:

1. The numes of the constituent corporations are ALCAT COMMUNICATIONS
INTERNATIONAL, INC, and ALCAT PRODUCTIONS, LTD.

2. The name of the surviving corporation is ALCAT COMMUNICATIONS
INTERNATIONAL, INC.

3. As to each constituent corporation, the designation and number of outstanding shares of each
class and the series and the voting righta thereof are as follows:

ALCAT COMMUNICATIONS INTERNATIONAL, INC,

Quistanding shares:
Fifty (50) common shares, each entitled to one vole, without class voting.

ALCAT PRODUCTIONS, LTD,
nmmmmm:
Fifty (50) common shares, each entitled to one vote, without class voting.

BlusbergExcelsior
62 White Bt

New York, NY 10013
212-431-5000

H97000010735
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4, Upon the merger, the separate corporate existence of APL shall cease, and the surviving
corporation shall become the owner, without other transfer, of all rights and property of the
constituent corporations, and the Surviving Corporation shall become subject to all of the
liabilities, obligations and penalties of the constituent corporations.

5. The purposes of the corporation, the county where the principal office for the transaction of
business shall be located, the number of divectors, and the capital stock of the Surviving
Corporation shall be as they appear in the certificate of incorporation of the Surviving
Corporation currently in effect without amendment.

6. The bytaws of AC, as in effect on the cffective date, shail be the bylaws of the Surviving
Corporution, unless and until the same shall be altered, amended or repealed, or until new bylaws
are adopted.

7. The names and addresses of the persons who shall constitute the board of ditectors of the
Surviving Corporation, and who shall hold office until the first annual meeting of the
shareholders of the Surviving Corporation are as follows:

Al Kadragic, 139 Carley Avenue, Huntington, NY 11743
Catherine Kadragic, 139 Carley Avenue, Huntington, NY 11743
Alma Kadragic, 1248 Sara Court, Winter Park FL 32789

8. The method of converting the shares of the constituent corporations into shares of the
Surviving Corporation shall be as follows:

u1.) All of the outstanding common shares of APL, outstanding on the effective date of the
merger, shall forthwith, upon such effective date, be automatically canceled and the then
outstanding common shares of ACI each having s par value of $1.00 shall thereupon constitute
the sole outstanding stock of the Surviving Corporation, and shall thereupon represent the
combined capital pertaining to both of the constituent cotporations.

b.) Upon the effective date of the merger the outstanding shares of ACI shall remain unchanged
and shall continue to be represented by the same stock certificates theretofore issued.

c.) Any shares of ACT held in its treasury on the cffective date of the merger shall not be deemed
outstanding and shall be canceled.

d.) After the effective date of the merger, holders of certificates of shares of common stock of
APL shall surrender them to the Surviving Corporation, or its duly appointed agent, in such
manner as the Surviving Corporation shall require. To the extent that a gharcholder of APL is
also a current sharcholder of ACL, and the extent of his or her ownership in the Surviving
Corporation remains unchanged from what it was prior to the merger, no new certificates of the
Surviving Corporation need be issued.

H97000010735
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BlumborgExcaleior
62 White 8t
New York, NY 10012
212-431-5000
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9. Neither APL nor ACI, the Surviving Corporation, shall, prior to the effective date of the
merger, engage in eny activity or transaction other than in the ordinary course of business,
except as contemplsted by this agreement.

10. The directors of either constituent carporation may, in their discretion, abandon this merger,
subject to the rights of third parties under any contracts relating to it, without further action

or approval by the shareholders of the corporation, at any time before the merger has been
completed.

11. It is intended that this Plan of Merger qualify as a corporate reorganization pursuant to
Section 368(a){ | XA) of the Internal Revenue Code of 1986, as amended.

12. The effective date of this Plan of Merger shall be the date of completion of the filing of the
Centificate of Merger by the Secretary of State of the State of New York and of Articles of
Merger by the Secretary of State of the State of Florida.

13, The foregoing Plan has been duly and unanimously approve by the respective boards of
directors and the sharcholders of each constituent corporation on the dates specified below:

Di :

ALCAT COMMUNICATIONS INTERNATIONAL, INC.—- March 19, 1997, and by
ALCAT PRODUCTIONS, INC.--- May 6, 1997

Approved by the Shareholders of:

ALCAT COMMUNICATIONS INTERNATIONAL, INC.~--April 2, 1997, and by
ALCAT PRODUCTIONS, LTD.—May 13, 1997.

14. Alma Kadragic, President of ACY, shall remain the Surviving Corporation’s Registered
Agent in the State of Florida. The Registered Office of the Surviving Corporation in the State of
Florida shall remain at 1248 Sara Court, Winter Park, FL 32789.

1 5. The Surviving Corparation does not intend to have a registered office in the State of New

York and will not do business in the State of New York unless and until an application for
authority to do business in the State of New York has been filed.

H97000010735



The Certificate of Merger to be filed in the State of New York shall name the Secretary of State
of the State of New York, its agent upon whom process may be served according to law., i

Signed this 16th day of June, 1997.

ALCAT COMMUNICATIONS INTERNATIONAL, INC.

BY_@={ Ko,

Alma Kadragic, Prdwitient
ALCAT PRODUCTIONS, INC.
By Qﬂtm. . @ !5 g

Catherine Kadragic, President

irectors
Al Kudmguc
G - ” &~
Catherine Kadragic
a K‘\ )
Alma Kndraglc

Rlumbergixcelgior
62 vhite 8t

New York, NY 10013
212-431-5000
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