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Merger Sheet
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MERGING:

AESI SOQUTHERN ACQUISITION CORP., a Florida corporation, document
number PS9000075025

INTO

SOUTHERN OFFICE EQUIPMENT SUPPLIES, INC., a Florida entity, K66990

File date: November 24, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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o BR OFFICE EQUIPMENT SUFPLIES, INC.
1% E. MILLER
4424 _NORTE LOIS AVENUE

Fcﬁ 33614

SUBJECT: SOUTHERN OFFICE EQUIPMENT SUPPLIES, INC.
REF: K66950

We received your electroni

eally transmitted document. However, the
dogument hae not been £iled.

Please make the follewing corrections and
refax the complete document, including the electronic filing cover shect.

The word “"initial® or "first" should be removed from the article regarding
directors, officers, and/or registered agent, unless these are the
ipdividnals eriginally designated at the time of incerporation.

Pleage return your document, along with a copy of this letter, within &0
days or your filing will be congldared abandoned.

If you have any questions concerning the filing of your document, please
oall (850) 487-5B880.
Faren Gibson

FAX Aud. #: E95000029754
Corporate Specialist Letter Number: 799A0003&8080

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THESE ARTICLES OF MERGER are made and entered into this 30th day of August,

1959, by and between SOUTHERN OFFICE EQUIPMENT SUPPLIES, INC., a Florida
corporation ("Southern”) and AESI SOUTHERN ACQUISHTION CORP., a Florida
corporation ("SAC"), .

L

2.

3

Pursuant to Section 6071105 of the Flyrida Business Corporation Act, Sonthern and
SAC hereby adopt the following Articles of Merger:

Plan of Merger. The Plan of Merger, which is contained in the August 30, 1999
Merger Agreement, by and between Southern and SAC is as follows:

()

(b)

{c)

@

SAC sholl be merged with and into Southern, whereupon the separcte
existence of SAC shall cease and Southern (the “Surviving
Corporation”) shall confinue its corporgte existence as the Surviving
Corporation in the merger under the laws of the State of Florida,

The Articles of Incorporation of the Surviving Corporation shall be
amended and restated in the form attached hereto as Exhibit "A ",

The Surviving Corporation shell succeed to and possess all of the righis,
privileges and properiies, and shall be subject to all of the duties,
liabilities and obligations, of cach of Southern and SAC, subject to
certain provisions for indemstification as set forth in the Agreement and
Plan of Merger. '

Fhe current sole shareholder of Southern will receive 28,000 shares of
roiing common stock of SAC's parent company, American Enterprise
Solutions, Me. ("Paremt”), in excheage for 100% of the Southern
comuon stock and the Surviving Corporation will become a wholly-
owned subsidiary of the Parent.

Effective Date, The Merger shall be cffective as of the time of filing of these Articles
of Merger by the Floride Department of State.

Amendment and R
merger, the Articles of Ine

1

jatement

orporation of

amended and restated in the form attached hereio as Exhibit “A" hereto.

HS99000029754 1
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ARTICLES OF MERGER OF

AESI Sovrrern Acouisrtiton Conp. INTO
SOUTHERN OFFICE EguUIeMENT SUPPLIES, INC.
PAGE 2

4 Approvel, The Merger Agreement effective Augyse 30, 1999, between Southern and
SAC was approved by the Board of Directors and stockholders of both Southern and SAC on
or about August 30, 1999,

IN WITNESS WHEREOF, the parties have executed these Articles of Merger effective
the day and year first above written,

SAC SOUTHERN ACQUISITION CORP.
{Corparate Seal] By: %@w _
. Ciarles Broes, Chief Executive Officer

SOUTHERN OFFICE EQUIPMENT SUPPLIES, INC.

T . /7
[Corporate Seal) By: \Jc?d-w-- <. CM
. Joanne E. Miller, President and Sole Shareholder

BS5000028754 1
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ARTICLES OF AMENDMENT
CREATING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SOUTHERN OFFICE EQUIPMENT SUPPLIES, INC,

SOUTHERN OFFICE EQUIPMENT S UPPLIES, INC., a corporation orgonized and
existing uynder the faws of the State of Florida (the "Corparation”), in order to amend and
resinte its Arficles of Incorporation in accordanc;z with the requirements of Chapter 607,
Florida Statutgs, does hereby certify m; Sallgws:

1, The Ariicles of Incorporation of the Corporation were filed with the Secretary
of State of the State of Florida on February 14, 1989,

2, Ir commection with a siaiuiory merger under Section 607.1101, Llorlda
Statutes, m which the Corporation will be the surviving eniity, the Articles af lncorporation
sholl be amended and resiaied in their entirely to effect a change in suck Ariicles as
hercinafier set forth. The change effecied by the Amendment and Restatemen( require
shareholder approvel. The Amended and Restated Arficles of Incorporation as approved by
the sole stockholder of the Corporation and as established and cffected hereby is st forth
herein.

3 The Amended and Restated Articles gf Tneorporation being effected hereby will
act o cause a change in the Articles of Incorporation of the Corporation by increasing the
number of shares of common stock of the Corporation from 1,000 shares of common stock,

$.001 par value per share, to 100,000 shares of common stock, $.001 par value per share.

HOS8000029754 1
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" Articles of Amendmant Creating Amended
end Restated Articles of Incarporation of
Southern Ofilce Equipmeant Supplies, nc,
fage 2 .

4. Pursuent to Section 607, 1003, Floridn Statules, these Articles of Amendmeny
to the Ariicles of Incorporation and the Amended and Restated Articles of Incorporation
were approved by the wrilten action of the sole stockholder of the Cotporation on the 30th
day of August, 1999, and ihe number of voles cast by the sole sharcholder was sufficient for
approval,

5. Upon the filling of these Artieles of Amendment and the Amended gnd Restated
Articles of Incorporation, the currertly authorized 1,000 shares af common stock, $.061 par
value per share, of the Gurﬁoralian shail be reptaced with, and the Corporation shall
thereafer have authorized, 100,000 shares of $.00! par value common stock.

6. Filing of these Articies of Amendmont and the Amended and Restated Articles
of !ncamc;radon sholl be effected simultaneously with and through the filing of, and shal! he
attached and filed as an exhivi 1o, the Articles of Merger effecting the nerger of AESE
Southern Acguisition Corp, with and info the Corporation,

7. The Articles of Amendment of the Articles of Incorporation shall be effective
immedintely upon filing by the Secretary of State of the State of Florida, and thereafter, the

Amended and Restated Articles of Incorporation of the Corporation shall read as Jollows:

R AT

H93000029754 1
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. Articles of Amendment Creeting Amended
and Rustated Articlas of Incorporation of

Sauthern Office Equipmont Supplfes, inc. B
Page 3 :
AMENDED AND RESTATED
ARTICLES OF INCORPORA TION
OoF
FICE & PPL INC.
ARTICLE 1
Nayg

The name of this corporation shall be: Southern Office Equipment Supplies, Inc,

ARTICLE 2

The address of the principal office and the mailing address of this corporation shall
be:

4424 North Lvis Avenue
Tampa, Florida 33514

ARTICEE 3
CAPITAL STOCK

L Authorized Copitglization. The total number of shares of capital stock
authorized to be issued by this Corporation shall be:

100,000 shares of commaon stock, par value $.001 per share (the “Common
Stock"”),

2. Layimept for Stock. All or any part of the eonsideration Jor the issuance of the
capital siock of ihis Corporatlon may be In cash, property or labor or services af a fair
vatuation to be fixed by the Boavd of Directors at a meefing called for that purpoese, which
consideration, in any event, skall not be lass than the par valtue of the shares issued therefor.
All stock vehen issued shall be fully paid grd nonassessable.

H29000029754 1
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Aflclas of Amendment Creating Amended ,
and Restated Articles of Incorporation of S .
Southert Office Equipment Suppfies, inc. T

Payad , : -,

3 Yoting. The voting power of this Corporation shall be vested solely in the
Common Stock. Holders of shares of Comimon Stock shall be entiiled to one vole for each
share of Common Stock. There shall be ne cumulative voting in the election of directors.

' 4. Dividends. Any and all dividends are to be shared among the holders of shares
of outstanding Common Stock on e share for share basis, -

ARTICLE 4

The . . registered office of this corporation shall be located at 400 North: Tampa
Street, Park Tower, Suite 1100, Tompa, Florida 33602 and the registered agent of this
catporation af such office shall be Kevin C. Ambler. Reid Haney. This corporation shall have
the right to change such reglstered agent and such registered office from time o time, os
provided by law.

ARTICLE S

Bosit op DrggcTORS

The Board of Directors of this corporafion shall consist of a number of directors to be
Jixed from time to time by the siockholders or the bylaws. The business and affairs of this
corporation shall be managed by the Board of Dircetors, which may exercise afl such powers
of this corporation and do ail such lawful acts and things as are not by law directed or
required o be exercised or done only by the stockhoiders, The names and addresses of the
directors of this corporation are:

Charles Broes 6800 N. Dale Mabry Higlway - Suite 100
Tampa, Florida 33614
Jim Whitmire 6800 N, Dale Mabry Highway - Suite 100

Tamnpa, Florida 33614

Cardwell C, Nuckols 6800 N. Dale Mabry Highway - Suite 100
Tampa, Florida 33614

A quorum for the transaction of business shall be a majority of the directors gualified and
acting, and the act of the majority of the directors present at a meeting at which a gueorum is

H99G00029754 1
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" Articles of Amendment Creating Amendad
and Restated Artices of incorporation of
Soutiier Office Equipment Supplies, Inc.
Paga 5

present shall be the act of the directors. The divectors Mmay make or amend the bylaws; the
meeting of directors may be held within or without the Stale of Florida, A persont shali no¢
have (o be a stockholder in order to qualify as a director.,

ARTICLE 6

Lic N D URATIC

‘ The peneral purpose for which, this corporation is organized is the (ransaciion of any

and all lowful business for which corporations may be incorporated nnder the Business

- Corporation Act of the State of Florida, and any amendments thereto, and in connection

_ bherewith, this corporation shall have and iay exercise any and all powers conferred fromn

Yime (o time by law upon corporations formed under such Att.  This corporation shall have
perpefual exisience.

ARTICLE 7
BYrAWS

The power fo adopt the bylaws of this corporation, to alter, amend or repeal the
bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corperation,

ARTroLr 8

AMENDMENT O ARTICLES OF INCORPORATION

This corporation reserves ihe right to amend, alter, change or repeal any provisions
contained in these Arficles of Incorporaiion in the manner row or hereafter prescribed by
Statute, and all rights conferred upon the stockholders herein are subject to this reservation.

—_—

H92000022754 1 -
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Articles of Amenumart Cresting Amanded
and Restatad Artictas of incorporation of
Southem Office Equipmant Supplies, inc.
Page 6

ARTICLE 9

AFFILIAYED TRANSACTIONS
The provisivns of Section 607.0901, Florida Statutes, relating to affiliated
transactions, shall be inapplicable to this corporation.
IN WITNESS WHEREOF, SOQUTHERN OFFICE EQUIPMENT SUPPLIES, INC,
- has cansed these Articles of Amendment of the Articles of Incorporaiion and Amended and
Restated Articles of mcorgamt_ian {o be executed by its President, Joanne E. Miller, this 30th
day of August, 1999. |

. SOUTHERN OFFICE EQUIPMENT
SUPPLIES, INC.

. - - A ] ;',?,-f,?
By_-_ ‘-j'-f.f At C;/tﬁéﬁgﬁ’%

Joanne E. Miller, President

H32000029754 1
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Southern Office Fquipmeny Supplies, Inc,

ACCEPTANCE OF SERVICE AS REGISTERED AGeENnT

The wndersigned, KEVIN C. AMBLER, having been named s registered agent o
accept serviee of process for the above-named corporation at the registered office designated
in the SJoregoing Articles af Amendment gnd Restared Artjeles of Incorporation, hereby agrees

and consems io act in that capacity. The undersigned iy Jamitiar with ang accepts the dutiey

and obligations of such position,

L L
DATED this _J0> day of MMT , 1999,

*< A

KEVIN C. AMBLER

H99000029754 1



