Broap AND CASSEL
ATTORNEYS AT LAW

MURRAY D. SHEAR, PA ROARNT T. ORI, PA. SUITE 1100
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December 30, 1996

Florida Department of State
Secretary of State SDD%BB%%’#“DSS——S
Division of Corporations Mrkpnss o0 030--016
P.0. Box 6327 00 wwwwnds, o
Tallahassee, FL 32314 B000020684726——3
-01/22/97--01116--004
RE: SIMCOM INTERNATIONAL, INC. WRRK3S, 00 ki3S, 00
OUR FILE NO. 19165-0001 en '

Dear Sir or Madam:
...'\. _l ‘l:"'l

Enclosed for filing are an original and two copie{r_"é?{f fd:h:-q..
Articles of Merger of SimWest, Inc., an Arizona corporatiqn, with™
and into SimCom International, Inc., a Florida cozﬁra oniN
together with our check in the amount of $35.00 payabdeto*t
Florida Department of State to cover the filing fee. P edote
the effective time and date of the Articles ag 11:58-7P, on
December 31, 1996. Please acknowledge receipt of the enclosed
Articles of Merger by date-stamping a copy of the Articles and
returning the copy to me in the stamped, self-addressed envelope
enclosed for your convenience.

Thank you for your attemtion to this matter, If you have any
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ARTICLES OF MERGER
Merger Sheet

gIIM.\gEST, INC., an Arizona corporation not authorized to transact business in
orida.

INTO

’

SIMCOM INTERNATIONAL, INC., & Florida corgoration, L 14438,

Fill date: Dacember31,,1996
. Gorporate Specialist: Annette Hogan'

.

 Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Broabp AND CASSEL
ATTORNEYS AT LAW

SUTTE 1100
390 NORTH ORANGE AVENUE
ORLANDO, FLORIDA 32801
PO Box 4961 (32802-4961)
(£07) 8394200
FAX (407) 425-8377

January 14, 1997

Ms. Annette Hogan
PERSONAL & CONFIDENTIAL
Secretary of State

Division of Corporations

Post Office Box 6327

Tallahassee, Florida 32314

Re: SimCom Internationat
Our File Number: 19165-0001

Dear Ms. Hogan:
Pursuant to your request, I am enclosing a check in the amount of $35,00 for additional
filing fees associated with the Articles of Merger previously filed for the merger of SimWest,

Inc. with and into SimCom International, Inc. 1 understand that the merger shall be effective
as of the time and date specified in the Articles of Merger. Thank you for your cooperation.

Sincerely yours,
Q

E. Starcher

DES:djn
Enclosure
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ARTICLES OF MERGER e/

g TR
OF "“adsf. 5 52
. /CZ 4}
SimWest, Inc. 0"’0[
{an Arizona corporation) 4

WITH AND INTO

SimCom Intarnational, Inc.
{a Florida corporation)

Pursuant to the provisions of Sections 607.1104, 607.11056, and 607.1107
of the Florida Statutes, these Articles of Merger provide that:

1. SimWaest, inc., an Arizona corporation ("SimWest"), shall be merged with
and into SimCom International, Inc., a Florida corporation ("SimCom™), which shall be
the surviving corporation.

2. The merger shali become effective as of 11:569 p.m. on December 31,
1996.

3. The Agreement and Plan of Merger dated effective as of December 31,
1996, pursuant to which SimWest shall be merged with and into SimCom {the
"Merger"), is attached hereto as Exhibit "A" (the "Plan of Merger"}.

4, Shareholder approval of the Merger was not required, as SimWest was
a wholly owned subsidiary of SimCom prior to the Merger.

5. The Plan of Merger was adopted by the Board of Directors of SImCom
on December 27, 1996 by unanimous written consent. .

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of SimWaest and SimCom by their authorized officers as of December 27, 1996.

SimWest, Inc. SimCom International, Inc.
Walterw Davld Presldent Walter W. Davld President
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER
OF

SimWaest, Inc.
(an Arizona corporation)

WITH AND INTO

SimCom International, inc.
{(a Florida corporation)

Thié Agreement and Plan of Merger is dated effective as of December 31, 1996
by and between SimWest, Inc., an Arizona corporation ("SimWaest"), and SimCom
International, Inc., a Florida corporation ("SimCom"),

In consideration of the mutual covenants set forth in this Agreement, the
parties agree as follows:

1. In accordance with the provisions of this Agreement and both the Florida
Business Corporation Act and the Arizona Revised Statutes, Title 10, at the Effective
Time (as defined below), SimWest shall be merged with and into SImCom (the
"Merger"), the separate and corporate existence of SimWest shall cease, and SimCom
{the "Surviving Corporation”) shall continue its corporate existence pursuant to the

laws of Florida under its present name. (SimWest and SimCom are collectively
referred to as the "Constituent Corporations".}

2, The Merger shall become effective as of 11:59 p.m. on December 31,
1996 (the "Effective Time").

3. The Surviving Corporation shalt possess and retain every interest in all
assets and property of every description. The rights, privilages, immunities, powers,
franchises and authority, of a public as well as private nature, of each of the
Constituent Corporations shall be vested in the Surviving Corporation without further
act or deed. The title to and any interest in all real estate vested in either of the

Constituent Corporations shall not revert or in any way be impaired by reason of the
Merger,

4, All obligations belonging to or due to each of the Constituent
Corporations shall be vested in the Surviving Corporation without further act or deed,
and the Surviving Corporation shall be liable for all of the obligations of each of the
Constituent Corporations existing as of the Effective Time.

CORPI9IE5\0001\DESENDI2. 180
961219 - 10:41sm




5. At the Effective Time, by virtue of the M_ergbe'r;.a_"l'_l;ldyvi_t_hOu ‘any actionon .
the part of the parties or otherwise, each issued-and outstanding-share of capital
stock of SimWest owned by SimCom, the sole shareholder of SimWest, shall be
cancelled.

6. This document may be executed in one or more counterparts, a complate
set of which shall constitute one original.

SimCom International, Inc, SimWest, Inc.

Walter W, David, President Walter W. David, President
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