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THIS ARTICLES OF MERGER enered Inlo this 26 day cﬁ-};: ptémber, 19986, by
and betwaen TLDBT ACQUISITION. CORPORATION, a Florida 'r;rorn'tion (hereinafier
called "TLDBT") and TELEDEBIT CORPORATION, a Delaware corperation {herolnaflor
called "Teledeblt) TLOBT and Teledabit are samelimes colleclively reforred to herein
ags the "Constituent Corporations"),

WITNESSETH

WHEREAS, TLDBT has an authorized capital stock consisting of 10,000 shares
of Common Stock, par value $.01 per share of which 100 shares of Common Stock have
been duly lssued to Interactive Telecard Services, Inc., a Flarida corporation ("ITS"); and

WHEREAS, Teledebit has an aulhorized capital stock consisting of 500,000
shares of Common Stock, par value $.01 per share, of which 303,808 shares of
Commeon Stack have been duly issued; and

WHEREAS, the Boards of Direclors of the Censlituent Corporations deem it
advisable and generally to the advantage and welfare of the Constituent Corporalions
and their respective shareholders that TLDBT merge with Teledebit (ihe "Merger") under
and pursuant to the provisions of the Florida Business Corporation Act and the Delaware
General Corporation Laws; and

WHEREAS, the shareholders of the Constituent Corporations have approved the
tenns and condlitions of the Merger.

NOW, THEREFORE, In consideralion ~f the premises and of the mutual
agreements herein contained and of the mutual - 1efits hereby provided, It Is agreed
by and between the Coenstituent Corporations he . as follows:

1. Approval. The Board of Direclors and sole shareholder of TLDBT
unanimously approved and adopted, by Written Consent o Action on September 25,
1965 the Merger and executed, certified and acknowledged these Articles of Merger and
the Agreement and Plan of Reorganization pursuant to the Florida Business Corporation
Act. The Board of Directors of Teledebit unanimously approved and adopted, by Written
Consent to Actlon on September 25, 1995 the Merger and executed, certified and
acknowledged these Articles of Merger and the Agreement and Plan of Reorganization
pursuant to the Delaware General Corporation Laws. The majority shareholders of
Teladebit approved and adopted, by Written Consent to Action on September 25, 1985
4 the Merger and executed, cortified and acknowledged these Articles of Merger and the
Agreement and Plan of Reorganization pussuant to the Delaware General Corporation
Law.

2.  Merger. TLDBT shall be and hereby is merged inte Teledebit.
H95000011492 ROXANKE K. BEILLY, ESQ., FL DAR # B51450
"t/e530 200/ 18708 1 ATLAS, PEARLMAN, TROP & BORKSOM, P.A.

200 EAST LAS OLAS BOULEVARD, SULTE 1900
PORT LAUDERDALE, FLORIDA 33301
PUONE KO.: (J0S) 763-1200
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K| Effective Date  Thase Articles of Morgor shalt becomo effective Oclobar
1. 1998 or upun fling und compllance with the lows of the States of Floric . and
[Delawere, whichevor ts lator: the time of such offoctivanass being horelnafar called the
Fifnctlve Data

4. Survlving Corporation.  Teledobit shall suivive the Merger horeln
contomplated and shall continue to be governed by the laws of the State of Delawaro,
but the soparale corporale existence of TLODBT shall cease forthwith upon the Effective
Dato.

5. Authorized Capital. The autharized capifal stock of Taledebit following the
Effactive Dale shall ba and remain the same, unless and until the same shall be
changed In accordance with the laws of the State of Delaware.

6. Corificate of [ncornoration. The Certificate of Incorporation of Teledebit
following the Effective Date unless and until the same shall be amended or repealad in
accordance with the provislons thereof, shall continue as the Certificate of Incorporation
and shall constitule the Certificate of Incorporation of Teledebit as the surviving
corporation separale vnd sparl fron these Articles of Mergor and may be separately
cortified as the Certificate of Incorporation of Teledebit.

7. Bylaws. The Bylaws of Teledabit shall be and remain the Bylaws of
Teledebit as the surviving corporation following the Effective Date unless and until the
same shall be amended or repealed In accordance with the provislons thereof.

8, urther Assurance of Title. If at any time, Teledeblt shall congider or be
advised that any acknowledgments or assurances in law or other similar actions are
necessary or desirable in order to acknowledgs or confirm in and to Teledebit any right,
fitle, or interest of TLDBT held immediately prior to the Effective Date, TLDBT and its
proper officers and directors shall and wlil execute and deliver all such
acknowledgoments or agsurances in law and do all things necesaary or proper to
acknowledge or confirm such right, title, or interest in Teledebit as shail be necessary
to carry out the purposes of these Articles of Merger, and Teledebit and the proper
officers and directors thereof are fully authorized to take any and all such action in the

name of TLDBT or otherwise.

9. Conversicn of Quistanding Stock.

()  Forthwith upon the Effective Date, each of the issued and
outstanding shares of Common Stock of Teledebit and all rights in respect thereof held
by lhe shareholders of Teledebit, except any disaenting shares of Common Stock of
Teledebit, shall be converted into the nuinber of validly issued fully paid and non-
agsessable restricted shares of Common Stcck, par value $.01 per share, of ITS equal
to the Conversion Ratio, The Conversion Ratio i,*eans a fraction, the numerator of which
is equal to 800,000 and the denominatar of which ‘= equal to 303,898 which is the sum

195000011492

35/4510.300/351%¢. ¢
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of the number of shares of Teledebit Common Stock issued and outstanding as of the
dato of these Ardticlos of Morger. fractional shares will be rounded up to tho nearest
whole share If the fraclion I8 1/2 or more, and if less than 1/2, will not be considared.
Each certificate nominally representing shares of Commen Stock of Teladebll shall for
all purposes bo doemeod to evldence the ownership of the numbar of shares of Common
Stock of ITS equal fo tha Conversion Ralio, Tho holders of sugh certificates, shall be
required to surrender tha same In exchange for certificates representing the shares of

Common Stock of ITS equal to the Conversion Ratlo.

() Forthwith upon the Effective Date, each of the lssued and
outslanding shares of Common Stock of TLDBT and all rights In raspact thareof hald by
the shareholder of TLDBT, shall be converted Into one valldly Issued fully pald and non-
assessable restricted share of Common Stock of Teledebit. The holder of such
certificats, shail be required to surrender the same In exchange for a certificate
representing the shares of Common Stock of Teledebit.

10.  Dlrectors. The name of the solc director of Teledebit following the Effectiva
Date, who shall hold office from the Effective Date until her successor(s) shall be elected
and shall qualify, Is as follows;

Name Address

Claire Weintraub-Ceballos Teledebit Cerporation
3250 Mary Street, Suita 204
Coconut Grove, FL 33133

11, Officers. The name of the sole officer of Teledebil following the Effective
Date and who shall hold office from the Effective Date until her sucenssor(s) shall be
appointed and shall qualify or until she shall resign or be removed from office, is as

follows:

Name Office

Claire Weintraub-Ceballos President, Secretary
and Treasurer

12, Vacancies. If, upon the Effective Date, a vacancy shall exist in the Board
of Directors or in any of the offices of Teledebit as the same are specified above, such
vacancy shall thereafier be filled In the manner provided by law and the Bylaws of

Teledebit,

13. Amendment. These Articles of Merger cannot be allered or amended,
except pursuant to an instrument in writing signed by all of the parties heroto.

H95000011492
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14, g Thase Articlew of Merger und the Agramment and
Plan of Roorganleation wiy ang Will b8 on fliel at the prinalpla Plaoe of bhusiness ang

axecutive offices of Teladebit, and cof:ic- thardof will iy provided upon raquent,

IN WITNESS WHEREOF, the partien hnr+to have caused thess Articles of Merger
to be exscuted by the appropriate authotized officars of each of them purguant o
authurity given by thoir respestive Boards of Ditectars

TELEDERIT CORPORATION,
& Delaware corporstion

Approved by the Board of Directors by unanimolss Wrttten Consait on Septembar 25
1885 and tha majority sharcholdars by Written Cangent on September ~23, 1688, The
number of votes cast by the majority shaigho! dars for these Articles of Marger was
sufficlent for appraval,

Bv:M ARast: é:-"‘w o
George C. Pietce Ex L. Tren ry

8TATE OF FLORIDA

COUNTY OF DADE

'd
On this & day of Septembet, 1986, before me, the undersigned, pesmonally
uppeared George C, PIBM-:ﬁnéif,gnglffncr -known to me % be the
Presi:ant ang Yacrotary, reapoct ivelpf Toledab Corporation, a corporation organtxed
and ' xdsting under the [aws of the State of Dalawlre, und acknowledged to me that the

)8S:
)

fore Joing, constittes the Articles of Merger of the Constiiuent Corporations, ang that
the' have axgcuted tha foregoing instrument [n thalr capacity 0a officers of said
car soration as the free ect, doad and agreemant|of cald comoratian.
IN WITNESS WHEREOF, | have . ot my hind and offcial sea] the day and yaar
first above written,
'N_u'tnry Pz
My Commisxion Explras:
Cathy Ann Cruz
00L1492 F g omﬁ#wwu::“ o
A
) L 3G § commmndt il
UE/4EXD.300/50 w00,y k/ [
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TLDBT ACQUISITION CORPORATICN,
a Florida corporation

Approved by the Board of Directors by unanimous Wrilten Consent and sole shareholder
by Written Consant, each datad September 55, 1996, The number of votas cast by tha
gole sharsholdar for Ihis Certificate of Mergar was sufficlent for approval.

ClairpAeintraub-Cebatios.-Rresident ) Mﬁm@

STATE OF FLORIDA ;
SS:
COUNTY OF DADE )
On this 25 day of Septemboer, 1895, before me, the underslgned, personally
appeared Clalre Welntraub-Ceballos eyt | , known to me to be the

President and Secretary,respestivelyy of TLDBT Acquisition Corporation, a corporation
organized and existing under the laws of the Stato of Florida, and acknowledged to me
that the foregoing, constitutes the Certificale of Merger of the Constiluent Corporations,
and that they have executed the foregoing instrument in their capacity as officers of sald
corporation as the free act, deed and agreement of sald corporation,

IN WITNESS WHEREOF, | have set my hand and official seal the day and year

first above written,

Notary Public
ZnD uuy AyieD
My Commisslon Expires: 1 4

o\r‘“’ Puy OFFICIAL NOTANY SEAL
£ 2, CATMY ANN chUZ
3 2 COMMISSION NUNWIR
e/

Q,’
2N E & uv commIEsion Bxp,

CCa19248
Of pO NOV. 71988
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