F%al%%

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Sceretury of State

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the [ux andit
number (shown below) on the top and boltom of all pages of the document,

(((HCD00Q047959 2)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so will generate another cover sheel.
i —
To:

i —

Pivision of Corporatioas
Fax Number

ibe—

N —

—l, ©
=L ©
: (850) 9224000 =S B
From: ) T, e
[T T8
Account Name — : CORPORATION SERVICE COMPANY Caen P
Account Number : I20000000195 T -0
Fhone : (B50)521-1000 R s S 2
Fax Number : (8501521 -1030 =
O-——E -
< = Larl
_é 'Om ch
— = >
@
w T g
- e I
<o
< 2 MERGER OR SHARE EXCHANGE
i Sy
2 o =
ul o 3
w 22
2 =z
e}

WESTEL -INDIANAPOLIS COMPANY

Cerlificate of Stalus 0

Certified Copy 1
E‘.‘.%" Count 6
Estimatcd Chare:e $78 75

MW
100 d 0101 175 058:78) / q/_i/&

HASSYHYITVL 089 C:01 (30d)00 .71~ "dAS

SENIE

:
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Merger Sheet
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MERGING:

WESTEL-INDIANAPOLIS COMPANY, a Florida corporation, F83264

INTO

WESTEL-INDIANAPOLIS COMPANYE. ad Delaware corporation not qualified in
Florida

File date: September 12, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

(Profit Corporations)
The following articles of merger are submitted in age

vrdance with the Florida Business Corporation Act,
purguant to section 607.1105, F.5.

irst: The name and jurisdicti e survivi oration is: -
First: 7 me 4nd jurisdiction of the yurvi fip corporation is
Name Jurisdiction
HESTEL- INDIANAFOLIS COMPANY DELNHARE

Second: The name and jurisdiction of each merging corporation is:
Name

Turisdiotion : -
WESTEL-INDIANAFOLIS COMPANY _

— FLORIDA
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Third: The Plan of Merger is attached.

Fourth: The merger shall become ¢ffective on t
Departinent of State

OR / /

he date the Articles of Merger arc filed with the Florida

(Enter a specifle date. NOTE: Ar elfective datg canns! he priot 1o the dake af Gling or more
hah 99 days in the future.)

Fifth: Adoption of Merger by suryiving

corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merget was adopted by

the sharchelders of the surviving corpuration on_09/11/0z

The Plan of Merger was adopted by the board of dirsetors of the surviving corporation vn
, — . and shareholder approval was nat required. .

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shurcholders of the merging corporation(s) gn _083/12/29

The Flan of Merger was adopted by the board of directors of the metging corporation(s) on
and shareholder approval was not required.

(dttach additienal shects if necessar
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Seventh; BIG RES FORFACH CO R _

ame of Corporatio Sienature Tvped or Printed Nanje of Individual & Title
Name of Corporation  ___ Sienawmre Typed or Drinted Nanie of T i

WESZEL-INDIANAPOLIS
COMPAMNY, A FL CORF

JCAQUIN R, CARBOMNEnL, VICE PRESIDENT

WZSTEL«INDIANAPOLIS

[ : - . . :
COMPANY, & UE COEP %MW JCAQUIN R. CARNONELL., VICE PRUSIDENT
P

ROOCO0D479592
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AGREEMENT AND PLAN OF MERGER
OF
WESTEL-INDIANAPOLIS COMPANY
(2 Florida corporation)

INTO
WESTEL-INDIANAPOLIS COMPANY
(a Delaware corporation)

AGREEMENT AND PLAN OF MERGER entered into on September 11,
2000 by WESTEL-INDIANAPOLIS COMPANY, a business corporation of the State of
Florida {“Florida Westel"), and approved by its Board of Directors on said date, and entered
into on September 11, 2000 by WESTEL-INDIANAPOLIS COMPANY, a busiticss
corporation of the State of Delaware (“Delaware Westel”), and approved by resclution
adopted by its Board of Directors on said date.

WHEREAS, the Florida 1989 Business Corporation Act permits a merger of 2
business corporation of the State of Florida will and into @ business corporation of another
jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delawate permits the
merger of a business carporation of another jurisdiction with and into a business corporation of
the State of Delaware; and

WHEREAS, Delaware Westel and Florida Westel and the respective Board of
irectors thereof declare jt adviseble and 1o the advantage, welfare, and best interests of said
corporations and their respective stockhalders to merge Florida Westel with and into Delawate
Westel pursuant to the provisions of the Florida 1989 Business Corporation Act and putsuant 10
the provisions of the Delaware General Corporation Law upon the terms and conditions
hercinafter sct forth;

NOW THEREFORE, in consideration of the premises and of the mutual
agreement of the parties hercto, being thersunto duly entered into bv Florida Westel and
approved by a rasolution adopted by its Board of Directors and being Thereunto duly cntered into
by Delaware Westel and approved by a resolution adupted by its Board of Directors, the
Apreemem and Plan of Merger 2nd the terms and conditions thereof and the mode of carrying the
same into effect. together with any provisions required or permitted to be set forlh thereip, are
hercby determined and agreed upon as hereinafler in this Agreement and Plan of Merger sel
forth.

1. Florida Westel and Delaware Westel shall parsuant to the provisions of the
Florida 1989 Business Corporation Act and the provisions of the Delaware General Corporation
Luw, be merged with and 0 a single corporation, to wit, Westel-Indianapolis Company. the
Delaware corporation, which shall be the surviving corporation from and after the effective time

-
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ol the merger, and which is sometimes hereinafter reforred to as the “surviving corporation,” and
which shall continue to exist as said surviving corporation under its present name pursuant to the
provisions of the Delaware General Corporation Law. The separate existence of Florida Westel,
which is sometimes hereinaficr referred to as the “terminating vorporation,” shall cease at said
effective time in accordance with the provisions of the Florida 1989 Business Corporation Act.

2. The Cerlificate of Incorporation of the surviving corporalion as the same
shall be in force and effect at the effective time in the State of Delaware of the merger herein
provided for shall continue to be the Certificate of Incorporation of said surviving corporation
until amended and changed pursuant to the provisions of the Delaware General Corpotation Law.
3. The present bylaws of the surviving cotporation will be the bylaws of said
surviving corporation and will continue in full force and effect until chanyed, altered or amended
as therein provided and in the manner prescribed by the provisions of the Delaware General
Corporation Law.

4. The directors and officers in office of the swviving corporation at the
effective time of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorship and offices until
the election and qualification of their respective successors ot until their tenure is otherwise
terminated in accordance with the bylaws of the surviving corporation.

3. Liach issued share of Delaware Westel shall, at the effective time of the
merget, be canceled and retired. Rach issued share of Florida Westel shall be converted and
exchanged for one share of the surviving corporation.

6. The Agreement and Plan of Merger herein made and approved shall be
submitted to the sole shareholder of the lerminating corporation for ils approval or rejection in
the manner prescribed by the provisions of the Florida 1989 Business Corporation Act and io the
sole stockholdet of the surviving corporation for its approval or rejection in the manmner
preseribed by the Delaware General Cotporation Law.

7. In the cvent that this Agrcement atd Plan of Merper shall have been fully
approved and adopted upon. behalf of the terminating corporation in accordance with the
provisions ol the Florida 1989 Business Corporation Act and upon behalf of the surviving
corporation in accordance with the provisions of the Delaware Generai Corporarion Law, the said
corporations agree that Lhey will cause to be cxcouted and filed and recorded any document or
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 ol Delaware and elsewhere to effeciuate the merger herein provided for.

8. The Board of Dircctors aud the proper officers of the erminating
corporation and of the surviving corporation are hereby authorized, empowered, and direcled to
do any and all acts and things. and to make. execute, deliver. file, and record any and all
instruments, papers, and documents which shall be or become necessary., proper., of convenient to
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carry out or put inte effeet any of the provisions of this Agreement and Plan of Merper or of the
tnerger herein provided for.

Notwithstanding the full approval and adoption of this Agreement and Plan of
Merger, the said Apreement and Plan of Merger may be terminated at any time prior to the filing
thereof with the Secretary of State of the State of Delaware or at any time prior to the filing of
any reguisite merger documents with the Secretary of State of the State of Florida,

N WITNESS WHEREOF, this Agreement and Plan of Merger is hersby executed
upon behalf of each of the constituent corporations purties thereto.

Dated: September 11, 2000 -

WESTEL-INDIANAPOLIS COMPANY,
a Delaware corporation

Q?//M

aqmn R. Carbonell, Vice President

WESTEL-INDIANAPOLIS COMPANY,
a Florida corporation

By:
quin R. Carbonell, Vice President
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