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EPL I

APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA '

IN COMPLIANCE WITH SECTION 607, 1503, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED TO REGISTER AFOREIGN CORPORATION TO TRANSACTBUSINESS IN THE
STATE OF FLORIDA} - -~ - - ce e :

ISR Global Telédom, Inc.
) of corporaton: MUSLINGIUES &8 var t Of WOrds of
llb%?;‘»{lion?o! like import in lanquage as wil clearly indizats &atitis a corporavon inszad of a natural person
of partarship Hnot 8o conalned in T name stpresent) . .. . .

Delaware ) 3, Applied for

{Sate of county under the law of vhich it Is incorporame) { FELnumbar, i applicable)
4, __Uctober 10, 13y5 g Perpetual
{Caw cfIncerporation) {Durason: Yeat com. vill cease © 0531 or parpetuall

6. Octoper 13, 1995
(Date frst vansactad business in Florids. (Ses sactons B07,1631, ICTA50L and IIT.1R 5 43
7. 2748 Major Boulevard, -Suite 500
Crlando, Florida 32819

. tCunentrr_tgﬂ?na ld_drus__l . ) i
8. Any lawful activity for which, corporations may be organié’éd
{Purpesels] of corporation avtorized inhocme 53 or cownty © be camind ovtin the st of Florida)

8. Name and stestaddress of Florida ragistered agent:

Name: Donald R. Schmaltz

O%ce Address: 5728 Major Boulevard, Suite 500

, Florida,
B . * - [Qip Code)

~Orlando - - - 32819

10. Registered agant'sstceptance:

Having been named. as ragistered agent and to accept service of process for the above stated
corporation at the place designated in this application, 1 hereby accept tha sppointment as
registered agent and agree 1o actin this capacity. | furth eragree o comply with the provisions
of all statutes relative 1o the proper and complete performance of my duties, and | am familisr
:t(fth and accept the obligations of my positiona¥ registered agent.

[ o £ e U A R
(Rl [H R O LA *

egiseeTe
.. bonald R. Schmaltz . . . . __ . S
11, Amached is a'cenificat of existence duly 2uthenticated, not more than 80 days prior to
delivery of this application to the Department of State, by the Secretary of State or other officlal
having custody of corporate records in the jurisdiction under the law of which it is incorporated,
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"12. Names and addresses of officers and/or directors:

A DIRECTORS |
Chairman: bonald R. Schmaltz
3420 S. Lake Butler

Address:

Windermere, FL 34786

Vice Chairman:
Address:

Dracwor: PEter B. Atwal |
Address: . 17707 Tiffany Trace Drive

“--Boca Raton, FL 33487

Director:
Address:

B. OFFICERS

Donala R. schmaltz
President

Address: 3420 8. Lake Butler
Windermere, FL 34786

Peter B. Atwal

Vice President

Address:_ 17707 Tiffany Trace Drive
Boca Raton, FL 33487

Secretary: Péter B. Atwal

Address: 17707 Tiffany -Trace Drive
Boca Raton, FL 33487

Treasurer: Donald R. Schmaltz

Address: _3420 S. Lake Butler
i Windetrmere, FL 34786

NOTE: !f necessary, you may émch an addendum o the application listing addivonal ofﬂcérs
and/or directors,

any officer listad In humbsr 12 of the applicaticn}

Donald R. Schmaltz, President
(Typed or prined name and capacity of person signing apphcaton) -




. State of Delaware PAGE 1
Office of the Secretury of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ISR GLOBAL TELECOM, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS orrzcﬁ'snow, AS OF THE TWELFTH DAY, OF OCTOBER,
A.D. 1995, |

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.

i u]

Edward J. Freel, Secretary of State

AUTHENTICATION: 7673316

DATE:
950235377 10-12-95

2546626 8300
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ARTICLES OF MERGER -

OF ' N
GLOBAL TELECOM, INC,, a Florida corporation -
INTO.
ISR GLOBAL TELECOM, INC., a Delaware corporation

Pursuant to Section 607.1105 of the Florida Business Corporation Act
Telecom, Inc. and ISR Global Telecom, inc. adopt the following Articles of Merger:

I An Agreement and Plan of Merger, a copy of which is attached heretoas
Exhibit “A,” and incorporated by reference as if fully set forth herein, has been approved
by the sharcholders of each of the constituent corporations,

2. The Agreement and Plan of Merger was adopted by the unanimous written
consent of the shareholders of Global Telecom, Inc., a Florida corporation on
Dctober V1 1995,

3, The Agreement and Plan of Merger was adopted by the unanimous written
consent of the shareholders of ISR Global Telecom, Inc., a Delaware corporation on
Qetaber 1) 1995,

4, Pursuant to the Agreement and Plan of Merger, all issued and outstanding
shares of Global Telecom, Inc. will be converted into and exchanged for shares of ISR
Global Telecom, Inc., the surviving corporation. :

IN WITNESS WHEREOQF, the undersigned have caused these Articles of Merger
to be signed by their respective duly authorized officers as of the _4/_ day of
Qchabe ¢ , 1995, '

GLOBAL TELECOM, INC.,
a Florida corporation

ISR GLOBAL TELECOM, INC_,
a Delaware corporation

cliemsist/reincorpfartmerg




, THIS AGREEMENT AND PLAN OF MERGER (the “Agraament’), is dated as of -
- October 11, 1995 and is between Global Telecom, Inc. a Florida corporation (“Global)
- and ISR Global Tele:om, Inc., a Delaware corporation (“ISR”).. GLOBAL and ISR are
hereinafter sometimcs collectively referred to as the “Constituent Corporations.” .-
. GLOBAL is a corporation duly érqanized.'an‘d existing under th
- State of Florida. ' : L T
ISR is a corporation duly organized and existing under the laws of the
Delaware. ' ‘ ‘ L
On the date of this Agreement, GLOBAL has authority to issue 60,000 shares of ,
‘Common Stock, $.02 par value per share (“Global Common Stock”), of which 60,000

. shares are issued and outstanding and 900 shares of preferred stock, $1.00 par value
per share, of which no shqro_s are issued and outstanding. P

. On the date of this Agreement, ISR has authority to issue 7,500,000 shares of .
common stock, $.001 par value per share (SR Common Stock™), of which 60,000
shares are issued and 1,400,000 shares of preferred stock, $.001 par value per share,
of which no shares are issued and outstanding. : o y ”

The respective Boards of Directors of GLOBAL and ISR have, by resolutions
duly adopted, approved this Agreement and directed that it be executed by the
undersigned- officers and that it be submitted to their respective ‘shareholders for -

approval,

Agreement

GLOBAL and ISR hereby agree a;S follows:

_ 1. Merger. GLOBAL shall be merged with and into ISR (the “Merger”) and
ISR shall be the surviving corporation (hereinafter sometimes referred to. as. the -
“Surviving Corporation”). The Merger shall become effective upon the time and date of
filing of such documents as may be required under applicable law (the “Effective

Date").

2. Certificate of Incorporation and Bylaws. The Certificate of lni:orporation
of ISR, as in effect immediately prior to the Effective Date, shall be the Certificate of

incorporation of the Surviving Corporation and the Bylaws of ISR, as in effect
immediately prior to the Effective Date, shall be the Bylaws of the Swviving Comoration
without change or amendment until thereafter amended in accordance with the
provisions thereof and applicable laws.

3. Succession. At the Effective Date, the separate corporate existence of
GLOBAL shall cease, and ISR shall possess all rights, privileges, powers and




"franchises of a public as well as of a private nature, and be subject to all the
restrictions, disabilities and duties of each of the Constituent Corporations; and all and
singular, the rights, privileges, powers and franchises of each of the Constituent
Corporations, and all property, real, perscnal and mixed, and all debts due to either of
the Constituent Corporations on whatever account, as well for stock subscriptions as all
other things in action or belonging to each of the Constituent Corporations, shall be
vested in the Surviving Corporation; and all property, rights, privileges, powers and
franchises, and all and every other interest shall be thereafter as effectively be the
property of the Surviving Corporation as they were of the severa! and respective
Constituent Corporations, and the title to any rea) estate vested by deed or otherwise in
either of such Constituent Corporations shall not revert or be in any way impaired by
reason of the Merger; but all rights of creditors and all liens upon any property of any of
the Constituent Corporations shall be preserved unimpaired, and all debts, liabilities
and duties of the respective Constituent Corperations shall thenceforth attach to the
Surviving Corporation and may be enforced against it to the same extent as if said
debts, liabilities and duties had been incurred or contracted by it. All corporate acts,
plans, policies, agreements, arrangements, approvals and authorizations of GLOBAL,
its shareholders, Board of Directors and commitiees thereof, officers and agents which
were valid and effective immediately prior to the Effective Date, shall be taken for all
purposes as the acts, plans, policies and agreements, arangements, appraisals and
authorizations of ISR and shall be as effective and binding thereon as the same were
with respect to GLOBAL. The employees and agents of GLOBAL shall becom« the
employees and agents of ISR and continue to be entitied to the same rights and
benefits which they enjoyed as employees and agents of GLOBAL.

4, Eurther Assurances. From time to time, as and when required by ISR or
by its successors and assigns, there shall be executed and delivered on behalf of
GLOBAL such deeds and other instruments, and there shall be taken or caused to be
taken by it all such further and other action, as shall be appropriate or necessary in
order to vest, perfect or confirm, of record or otherwise, in ISR the title to and
possession of all property, interests, assets, rights, privileges, immunities, powers,
franchises and authority of GLOBAL, and otherwise to carry out the purposes of this
Agreement, and the officers and directors of ISR are fully authorized in the name of
and on behalf of GLOBAL or otherwise to take any and all such action and to execute
and deliver any and all such deeds and other instruments.

5. Conversion of Shares.

(@) Each share of GLOBAL Common Stock outstanding immediately
prior to the Effective Date shall, by virtue of the Merger, and without any action on the
part of the holder thereof, be converted into 83 and 1/3rd shares of Common Stock of
the Surviving Corporation.

(b) Each share of ISR Common Stock cutstanding immediately prior to
the Effective Date shall, by virtue of the Merger and without any action on the part of
the holder thereof, be canceled.

6. Condition to Merger. The Merger shall have received the requisite
approval of the Board of Directors and shareholders of GLOBAL pursuant fo the Florida

Agreement and Plan of Merger
Page 2




-Business Corporation Act; and the approval of the Board of birecio’rs and shéreholders :
of ISR pursuant to the Delaware Genera! Corporation Law. ‘

7. Employes Benefit Plans. As of the Effective Date, ISR hereby assumas
all obligations under any and all employee benafit plans of GLOBAL in effect as of the
Etfective Date or with respect to which employee rights or accrued benefits are
outstanding as of the Effactive Date.

8. Apendment.  Subject to applicable law, this Agreement may be
amended, moc'fie<! or supplemented by written agreement of the parties hereto at any
time prior to the Eifective Date with respect to any of the terms contained herein,

9, Abandonment. At any time prior to the Effective Date, this Agreement
may be terminated and the Merger may be abandoned by the Board of Directors of
eithar ISR or GLOBAL, or both, notwithstanding approval of this Agreement vy the
stackholders of ISR or the stockholders of GLOBAL, or both.

10.  Counterparts. This Agreement may be signed in any number of
counterparts, each of which shall be an original, and all of which taken together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, GLOBAL and ISR have caused this Agreemeiit to be
signed by their respective duly authorized officers as of the date first above written.

GLOBAL TELECOM, INC.,
a Florida corporaticn

ISR GLOBAL TELECOM, INC.,
a Delaware corporation

clionte/isr/reincorp/mergplan

Agreement and Plan of Merger
Pags 3




S FLORIDA DEPARTMENT O
L ~ . Sandra B, Mortham -
- Sccmtary uf Smtu

: T Morgers

‘.----.--.---.

MERGING

ions - P.0, BOX 6327. -Tallahassee. Florida 3231




