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ARTICLES OF MERGER OF
KEY YOICE TECHNOLOGIES, INC. - h

{u Fluridu corporation), U -
N
with and lato DN ‘/:J v
-..L:; 4 o= A
KLY VOICE TECHNOLOGIES, INC, EACII <
{n Delnware corporation) S ";3
(’ . (14
Ly (54
720
resnensess A ~

Pursuant to Fln, Stut, A, § 607.1 105, KBY VOICE TECHNOLOGIES, INC,, u Delaware
corporation, hereby delivers the followlng Articles of Merger:

1. The form of the plan of merger effectuating the merger of KEY VOICR
TECHNOLOGIES, INC., u Florlda corporation ("Key Voice-Florlda") with and into KEY VOICE
TECHNOLOGIES, INC,, a Delaware corporatlon (the “Survlving Porelgn Corporation®), i uttuched
hereto ns Exhibit A (the "Plan of Merger®),

2. The effectlve dute of the merger shall be the date on which these Articles of Merger
are filed with the Department of State of Florida,

3 Pursunnt to Florida law, the Plan of Merger was adopted und npproved by unanimous
written concant of both the bosrd of directors and the sole sharsholder of Key Voice-Florida as of
March 19, 1996. Pursuant to Delaware law, the Plan of Merger was adopted and approved by
unanimoun written aancent of the £ale chareholder of Surviving Foreign Corporation ss of March 14,
1996.

4, Suiviving Futcign Coipoiation agrees to the appointment of the Secrctary of State of
Florida as its agent for service of process in a praceeding to enforce nay obligation or the rights of
dissenting shurcholders of Key Voice-Plorida to the merger.

5. The Surviving Forcign Corporation agrees that it will promptly pay o the

sharcholders of Key Voice-Florida the amount, If any, to which it shall be entiticd under Fla. Stat.

Ann, § 607.1302.
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IN WITNESS WHEREOQF, the undeesigned have signed the foregoing certificate this

20th day of Mnrch, 1996, and the starements contalned herein aze affirmed ns true under pensliies of
porjury,

KIY VOICE TECHNOLOGIES, INC,,
A Delaware corporatlon

By: »
Hobert C. Crabtree
Asglstant Secretary

KLY VOICE TECHNOLOGIES, INC,,
a Blorida corporation

By:ﬁM

Robert C. Crabtree
Assistunt Secretary
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AGREEMENT OF MERGER
merging

KEY VOICE TECHNOLOGIES, INC,,
(a Floridn corporation)

with and Into

KEBY VOICE TECHNOLOGIES, INC.
{2 Delawnre corpuorution)

This Agrecment of Merger is made as of thls 20th day of March, 1996, between Key Vojce
Technnlogics, ino., n Floridu comaorntion ("Key Vaice-Florida") and Key Wolce Technolagles, Int., a
Delaware carporation ("Key Voice-Delaware"),

g S

A, Key Volee-Floridn hus an authorized capital stack cnnsisting.of. 1000, shures_of...
Common Stock, $1.00 par value per ghare, of which 200 sharag have heen duly lesved and are now
outstanding.

B, Key Voice-Delawnre hns an suthorized capital stock conslsting of 100 shares of
Cormmon Stock, $1.00par vahie per shitre, of Which’ S0 shires have been duly issued und nre now
outstanding,

C. The Board of Directors of each of Key Voice-Delaware and Key Volee-Florida,
respectively, deem it advisable and in the hest interests of the ¢orporation and its stockholders thar
Key Voice-Delaware merge with Key Voice-Florida under and pursuant to the provisions of the
Business Organizations Law of the Siate of Florida and of the General Corporation Law of the State
of Delawdre,

NOW, THEREFORE, in conslderation of the premises and of the mutual agreamente herein
contained and of the mutual benefita hereby provided, it is agreed by nnd between the parties hereto
as follows:

1. Merger. Key Voice-Florida shall be and it hereby is merged Into Key Voiee-
Delaware,

2. Effective Date. This Agreement of Merger shall become ¢ffective immediately upon
campliance with the laws of the States of Florida and Delaware (the “Effective Date”),

3, Survivipg Corporntion. Key Voice-Delaware shall survive the merger herein
contemplated and shall continue to be gaverned by the laws of the State of Delnware and the separate
carparate existence of Key Volee-Florida shall consa forthwith vpon the Effective Date.
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4, putharlzed Copitnl. The nuthorlzed capltal stock of Key Vaice:Deluware follawing
the Effective Date shull be 100 shares of Cotnion Stock, par value $1,00 per share, unlesy and until
the name shall be changed In nccordance witl the lawy uf the State of Delaware.

s Certlficate of Incorporation. The Cenificate of Incorporution of Key Volee-Deluware
a5 It exicte on the Effeutlve Duts shall be tho Certlficute of Incarparation of Key Valee-Delawnie
following the Effective Dute unless and until the sume shall be amended or repeated In accordance
with the provisinns theceof,

6, Hyluwys. The Bylaws of Key Volce-Delaware ns I eaists on the Fffective Date shall
he the Bylaws of Key Voice-Delaware following the Effective Date undesy und untl) the rame shinll be
amended or repealed in accordunee with the provisions thereof und the laws of the Stute of Delaware.,

1. Bourd_of Dlregrors and Offleery.  1he members ot the Bonrd of Directors and the

officers of Key Volce-Delaware immediately afier the Effective Date shall he thosa persons who were
the members of the Roard of Directors and the officers, respectively, of Key Volee-Florldy
immediately prior to the effectlve time of the merger, and such persons shall serve In such offices,
respectively, for the terms provided by luw or In the Bylaws, or untl thelr respective successors ure

elected and qunlified.

8, [Aurther Assurance of Tiile. If, at any time, Key Volee-Delaware shall conslder or be
adviscd that tny scknowledgments or assurances in luw or other #imllar actlons ure necessary or

deslrable in order to acknowledge or confirm in and to Key Voice-Delaware any right, title, or
interest of Key Volee-Florlda nnd its proper officers and directors shall and will execute and deliver
all such acknowledgments or assurances in law and do all things necessary or proper (o acknowledge
or confirm such right, title, or Interest in Key Volce-Delawnre as shull be necessary to carry out the
purposes of this Agreement of Merger, and Key Volee-Delnware and the proper officers and directors
thereof sre fully suthorized to take any and all such action In the name of Key Voice-Florida or

otherwise,

9, Conversjon of Outstanding Stock. Upon the Effective Date, each of the {ssued and

outstanding shares of Key Voice-Florida Common Stock and all rights in respect thereof shall be
converted Into oné quarter fully paid and nonussessuble shure of Key Volce-Delaware Comunon Stock.

Holders of certificates of Key Voice-Florida Common Stock shall surrender such certificates for
transfer and Key Voice-Delaware shall cause certificates for the appropriate number of shares of Key
Voice-Delaware Common Stock to be Issued to such holders.

10, Rights aud Liabilities of Key Volee-Delnware, As of the Effective Date, (1) title to nll
property owned by any of the mcreing entities shall be vested In Key Voice-Delaware withont
reversion or impairment; (i) Key Voice-Delaware shall have all liahilittes nf the partiea (o the
merger; (ili) a proceeding pending by or against Key Volce-Florida may be continued as if the merger
did not occur, or Key Yoice-Deluware masy be suhstituted for Key Vnlce: Floridn in any proceeding

11, rvi Y Voice-Delaware. Key Voice-Delaware agress to the

appointment of the Secratary of State of Flosida ay ils agend Tue sesvice uf process Tu v procecdlug w
conforce any obligation of Key Volce-Florida or the rights of dissenting shareholders of Key Voice-

Florida to the merger
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12. Tepuivatlon. Thix Agresment of Merger may be terminated wnd abundaned hy uctlon
af the Doard of Directaras of ey Voice-Dlarlda ae any time prler 1 the Bffodive Dalu, whellies
before or afier approval by the sharcholders of the corporate partles hereto.

13.  Planof Reorganlzation. This Agreement of Merger constitutes 1 Plan of
Reorganization (o be earrled out In the manner, on the ey und subject to the conditlons hereln set

forth,
14,  [xpenses and Rlghts of Dissentiug Shurcholders. Key Volee-Deluwure shall pay all

expenses of carrying this Agreement of Merger into effect and of accomplishing the merger, including
amounts, i uny, to which dlske~ Ing shareholders of Key Voice-Tlarida may be entltled by reason of

thiv merget

IN WITNESS WHERECQF vach of the corporate partiey hereto, pursuant to authority duly
granied by the Board of Dircctors, hns caused this Agrecment of Merger to be exccuted by ity

authorized offlcer.

KEY VOICE TECIINOLOGIES, INC,,
a Delaware gorporation

Nick A, Dranlea
President

KEY VOICE TECHNOLOGIES, INC,,
a Floridn corporatlon

ny:/// / /G)Mccf

Nick A. Branica
President
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FLORIDA DEPARTMENT OF STATE
Sandra B3, Mortham
Secrctary of Slale

ARTICLES OF MERGER
Merger Sheet

MERGING:

KEY VOICE TECHNOLOGIES, INC., a Florida corperatian, document number
P92000015453
INTO

KEY VOICE TECHNOLOGIES, INC., a Delaware corporation, F96000001420

Fila date: March 20, 1936

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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0 Conrl Square HulliWhy
l Foxt Office Box 1248

Charostesville, Virginla 22902- 1284
Telephone/TDD (BO4)977-2500 o Fax (804)980-2222

Patricla Merrll) Mrect iali (804) 977-2545

March 20, 1996

BY FEDEX

Karen Gibson
. Secretary of State of Florida
Office of Corporations--Amendments
409 East Gaines Strect
Tallahassee, Florida 32399

Qualification of Key Vojce Technologies, Inc. in Florida

Dear Karen:

Enclosed please find the original Application by Foreign Corporation for Authorization to Transact
Business in Florida for Key Voice Technologies, Inc., a Delaware corporation, signed by its President,
Nick A. Branica. The copy which was filed with your office yesterday has the original signature of the
Registered Agent, Gail Shelby of CSC Networks, Please do not hesitate to call me if you have any

questions whatsoever,

Sincerely,

atricia Merrilt

ALEXANDRIA + BALTIMORE + BRUSSELS *+ CHARLOTTESYILLE « JACKSONVILLE - NORFOLE + RicHMOND + TysoNs CORNER ¢+ WASHINGTON, DC « ZORicH
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, Wayne R, Wilver

" _ 1180 Seminole Trafl _ _
A ) arjottesville, VA- 22901
Vice Chairmaz; William G, Mustadn oo

Addross: 1180 Sertinole Trail

Charlottesville. VA 2290L.
- Qv pn
D 1180 Seminole Tratl

Addros: Charlottesville, VA 22901
Disector: __ﬂm_ﬂranim\_

Addres:

Sarasota, FL 34231

Nick A. Branica Robert C. Crabtree
) Assistant Sccretary
Address: 1319 Ivanhoe Street 111 North Calhoun

Sarasota, FL 3423l Tallahassee, FL 32301
Vice Preaidery E01N P Heaney
1919 Ivanhoe Street
Sarasota, Fi 34231
Secrwnary: Nick A, Branica

Address; . as. above

Address:

Tresmrst: —ttick Branica
as above
Address:

, you may amch ¢ addendum 1he application Jsting 1Aditional officers and/or




State of Delavare HAGE 1

Office of the Secretary of Stute

T, EPWARD J, FREEL, SECRETAHY OF STATE OF THE STATE OF
PELAWARE, DO HERERY CERTIFY "KEY VOICE TECHHOLOGTES, THC." TS
DULY TMCORPORATED UNDER THE LAMS OF THE STATE OF DELAVARE AMD 1S
TN GOOD STANDTHNG AND HAS A LEGAL CORPORATE EXTSTENCE 50 FAR AS
THE RECORDS OF THTS OFFICE SHOW,  AS OF THE WINETEENTI DAY OF

MARCH, A.D. 1996, .
AND 1 DO HERERY FURTHER CERTIFY THAT TIE.FRANCHTSE TAXES

HAVE HOT BEEN ASSESSED TO DATE,

Fdward J. Freel, Secretary of State
2601357 /300 — AUTHENTICATION: 7872004
960079401 DATE: 03 19-96




