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ARTICLES OF MERGER e Q , 45?/’ , . @0
OF Yire . R
Aviation Investors, Inc. 40',’4" - '
(a Florida corporation) ' JE'Z“‘E',L; /:‘??
WITH AND INTO g7
SimCom International, Inc. 04

(a Florida corporation)

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Statutes,
these Articles of Merger provide that:

1. Aviation Investors, Inc., a Florida corporation (“Aviation”), shall be merged with
and into SimCom International, Inc., a Florida corporation (“SimCom™), which shall be the
surviving corporation.

2. The merger shall become effective as of 1 1:59 p.m. on November 12,1998,

3. The terms and conditions of the proposed merger and the manner of canceling the
117,240 shares of Common Stock of SimCom owned by Aviation and the manner of canceling
the 760,000 shares of Series A Preferred Stock of SimCom owned by Aviation and the manner
of issuing 117,240 shares of Common Stock to James Gibson and the manner of issuing 760,000
shares of Series A Preferred Stock to James Gibson, the sole shareholder of Aviation, is set forth
in the Agreement and Plan of Merger dated effective as of November 6, 1998, pursuant to which
Aviation shall be merged with and into SimCom (the “Merger”), which is attached hereto as
Exhibit “A” (the “Plan of Merger”). '

4. Shareholder approval of the Merger was not required, as each shareholder of
SimCom, the surviving corporation, whose shares were outstanding immediately prior to the
effective date of the merger, will hold, immediately after the merger, the same number of shares,
with identical designations, preferences, limitations, and relative rights.

5. The Plan of Merger was adopted by the Board of Directors of SimCom on
November 6, 1998 by unanimous written consent.

6. The Plan of Merger was adopted by the Board of Directors and Shareholders of
Aviation on November 6, 1998 by unanimous written consent.

IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf of
Aviation and SimCom by their authorized officers as of November 6, 1998.

Aviation Investors, Inc. SimCom International, Inc.
By: e ‘.By\:/ﬁﬁ R
james B. Gibson, Vice President 7 ST yalter W, David, President '
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“ARTICLES OF MERGER

OF
Aviation Investors, Inc.
(a Florida corporation)

WITH AND INTO
SimCom International, Inc,
(a Florida corporation)

Pursuant to the provisions of Sections 607,1101 and 607.1105 of the Florida Statutes,
these Articles of Merger provide that:

1. Aviation Investors, Inc., a Florida corporation (“Aviation™), shall be merged with
and into SimCom International, Inc., a Florida corporation (“SimCom™), which shall be the
surviving corporation.

2, The merger shall become effective as of 11:59 p.m. on November 12, 1998,

3. The terms and conditions of the proposed merger and the manner of canceling the
117,240 shares of Common Stock of SimCom owned by Aviation and the manner of canceling
the 760,000 shares of Series A Preferred Stock of SimCom owned by Aviation and the manner
of issuing 117,240 shares of Common Stock to James Gibson and the manner of issuing 760,000
shares of Series A Preferred Stock to James Gibson, the sole shareholder of Aviation, is set forth
in the Agreement and Plan of Merger dated effective as of November 6, 1998, pursuant to which
Aviation shall be merged with and into SimCom (the “Merger™), which is attached hereto as
Exhibit “A” (the “Plan of Merger”).

4, Shareholder approval of the Merger was not required, as each shareholder of
SimCom, the surviving corporation, whose shares were outstanding immediately prior to the
effective date of the merger, will hold, immediately after the merger, the same number of shares,
with identical designations, preferences, limitations, and relative rights.

5. The Plan of Merger was adopted by the Board of Directors of SimCom on
November 6, 1998 by unanimous written consent.

6. The Plan of Merger was adopted by the Board of Directors and Shareholders of
Aviation on November 6, 1998 by unanimous written consent.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
Aviation and SimCom by their authorized officers as of November 6, 1998,

Aviation Investors, Inc. SimCom International, Inc.
L]
Jafes’E. Gibson, Vice President Walter W. David, President
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF

Aviation Investors, Inc.
(a Florida corporation)

WITH AND INTO

SimCom International, Inc.
(a Florida corporation)

This Agreement and Plan of Merger is dated effective as of November 6, 1998 by and
between Aviation Investors, Inc., a Florida corporation (“Aviation”), 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 the Florida Business
Corporation Act, at the Effective Time (as defined below), Aviation shall be merged with and
into SimCom (the “Merger”), the separate and corporate existence of Aviation shall cease, and
SimCom (the “Surviving Corporation™) shall continue its corporate existence pursuant {0 the
laws of Florida under its present name. (Aviation and SimCom are collectively referred to as the
“Constituent Corporations™.)

2. The Merger shall become effective as of 11:59 p.m. on November 12, 1998 (the
“Effective Time”).

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, privileges, 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 gach of the Constituent Corporations
existing as of the Effective Time.

5. At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, each of the issued and outstanding 117,240 shares
of Common Stock of SimCom owned by Aviation shall be cancelled. ‘
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6. At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, SimCom shall issue 117,240 shares of Common
Stock of SimCom to James E. Gibson, the sole shareholder of Aviation. '

7. At the Effective Timie, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, each of the issued and outstanding 760,000 shares
of Series A Preferred Stock of SimCom owned by Aviation shall be cancelled.

8. At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boaids of Directors of SimCom and Aviation, SimCom shall issue 760,000 shares of Series A
Preferred Stock of SimCom to James E. Gibson, the sole shareholder of Aviation.

9. At the Effective Time, by virtue of the Merger and pursuant to the authority of
Boards of Directors of SimCom and Aviation, all debt amounts owed by SimCom to Aviation,
which amounts totaled $3,787,719.73 as of September 30, 1998, shall be owed to James E.
Gibson, the sole shareholder of Aviation, who shall have the same rights to payment of such
amounts as Aviation had on the Effective Date. '

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

SIMCOM INTERNATIONAL, INC. AVIATION INVESTORS, INC.

By: e
Walter W. David, President

James . Gibson, Vice Presider
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6. At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, SimCom shall issue 117,240 shares of Common
Stock of SimCom to James E. Gibson, the sole shareholder of Aviation.

7. At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, each of the issued and outstanding 760,000 shares
of Series A Preferred Stock of SimCom owned by Aviation shall be cancelled.

& At the Effective Time, by virtue of the Merger and pursuant to the authority of the
Boards of Directors of SimCom and Aviation, SimCom shall issue 760,000 shares of Series A
Preferred Stock of SimCom to Jares E. Gibson, the sole shareholder of Aviation.

9. At the Effective Time, by virtue of the Merger and pursuant to the authority of
Boards of Directors of SimCom and Aviation, all debt amounts owed by SimCom to Aviation,
which amounts totaled $3,787,719.73 as of September 30, 1998, shall be owed to James E.
Gibson, the sole shareholder of Aviation, who shall have the same rights to payment of such
amounts as Aviation had on the Effective Date.

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

SIMCOM INTERNATIONAL, INC. AVIATION INVESTORS, INC.

o L i

Walter W.-BPravid, Presi

- By:

James E. Gibson, Vice President
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