o QPRRIG-2000 11:57  FROM-AKERMAN SENTERFITT

g54-759-811 T-574 P.001/007  F=801

e it b WTL P

Florida Department of State

Division of Corporations
Public Access Sysiem
Katherine Harzis, Secretary of Stare

Electronic Filing Cover Sheer

Note: Please print this page and use it as a cover sheet. Type the fax an -
number (shown below) on the top and bottom of all pages of the docyment.

dit
({(H00000016521 7))

Note: DO NOT hit the REFRESE/RELOAD button on your browser from s

,,,,,, page. Doing so will generate another cover sheet,
To:

Division of Corporstions
Fax Number r (B5Q)822-4000
From:

Account Name

: AKERMAN, SENTERFITT & BIDSON, P.A. (FT. LAUDERDALE)
Account Number : I13388000D010
3 Dhone : (954)463-2700
- 5 Fax Number i (954)463-2224
o P %
R
o 2 g
&
P S e e e -
wml o ' ’
o e Pe 2
o £ 3 MERGER OR SHARE EXCHANGE =87 S
S = = o= T
o FENIX HOLDINGS, INC, Tlge = T
A
e =g §IY
paliet o S
e D
- O"'{ -8
Certificate of Status == &
ICemﬁedCopy e
age Count

Estimated Charge

T\ \erger—

hups://ectssl.dos.state. fl.us/scripts/efilcovr.exe

: 4/12/00
D.OONNELL 4on ¢ 2 pe0a



ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

FENIX COMMUNICATIONS, INC., a Wisconsin corporation not qualified to
transact business in the State of Florida

INTO

FENIX HOLDINGS, INC., a Florida entity, POO000035659

File date: April 12, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Carporation Act,
pursuant to section 607.1103, F.S.

First: The name and jurisdiction of the surviving corporation is:

Name

Jurpsdiction
FENIX HOLDINGS, YRC.

FLORIDA

Second: The name and jurisdiction of each merging corporation is:

Name Jurisdicrion ;},m 2
=5 =
FENIX COMMUNICATIONS, TNC. . WIBCONSIN 2 3
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Third: The Plan of Merger is agached. {see Exhibit ="a").

Fourth: The merger shall become effective on the date the Aniicles of Merger are filed with the Florida
Deparmment of Sare

Tifth:

Adaoption of Merger by surviyving corporation - (COMPLETE ONLY ONE STATEMENT) '
The Plan of Merger was adopted by the shareholders of the surviving corporation on_April /2, 2000

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the shareholders of the merging corporation(s) on __ Apri) 42 , 2000,

Donn A. Beloff, Esq. ’ ’
350 E. Las Olas Blvd., #1600 Attack additional sheers if necessary)
¥t. Launderdale, FL. 33301
(954) 463-2700
Florida Bax No.: 222429
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corpozarion Siematyre . Tvped or Printed Name of ndividual & Title
FERIX HOLDYNGS, INC. [ W l Wiiliam J. Mercurio, BExecotive Vice—
L "

\/ Preeident
FENIX COMMUNICATIONS, THNC. . William J. Mercariq, Executive Viee~

Pregident

PLAN OF MERGER
Flts = C T Nyate Culiag (NOII SubSidiaI'iES)

H00000016521 7
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The following plan of merger is submirted in compliance with section 607.1101, F.8. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the gurviving corporation is:

Name . Jurisdiction
FENIX HOLDIKGS, INC. FLORIDA

Second: The name and jurisdicrion of each meraing corporation is:

Name B - Jurisdicrion

FENIX COMMUONICATTIONS, INC. WISCONSIN

Third: The terms and conditions of the merger are as follows:

SEE ATTACHED EXHIRYT "A®

Fourth: The manner and basis of converting the shares of cach corpotation into shares, obligations, or other
securitics of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of cach corporation into rights to
aequire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
ime cash ar other property are as follows:

SHAEES OF THE NON-SURVIVING CORPORATION SHALL BE CONVERTED INTD SHARES OF THE SREVIVING

CORPORATION EFFECTIVE IMMEDIATELY UEON COMPLETION OF THE MERGER AND ON A ang -~ TO -~ ONE
SHAHRE BASIS.

tdnceh addirional sheets if necessary)

THE FOLLOWING MAY BE SET FORTH IF APPLICARLE:

LLOAY £ § Sysem Onhae
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Exhibir A
PLAN OF MERGER

This Plan of Merger (this “Plan”) has been adopied as of the 11th day of April, 2000 by the
sole shareholder of each of Fenix Communications, Inc.,, 2 Wisconsin corporation (“Fenix
Communications” and Fenix Holdings, Inc., 2 Florida corporation (“Fenix Holdings™).

RECITALS

The sole shareholder of each of Fenix Commuunications and Fenix Holdings has determined
that it is advisable and in the best interests of each corporation that Fenix Communications be
merged (the “Merger”) with and into Fenix Holdings on the terms and subject to the conditions set
forth herein. The sole shareholder of each of Fenix Communications and Fenix Holdings has
approved the Merger in accordance with the Florida Business Corporation Act and the Wisconsin
Business Corporation Law.

ARTICLEI

The Merser

At the Effective Time (as defined in Article V hereof), Fenix Communications shall be
merged with and into Fenix Holdings in accordance with the Florida Business Corporation Act and
the Wisconsin Business Corporation Law, and the separate existence of Fenix Communications shall
cease and Fenix Holdings shall thereafter continue as the surviving corporation {the “Surviving
Corporation™) under the laws of the State of Florida,

ARTICLEN
The Survivine C .

a. At the Effective Time, the Articles of Incorporation of Fenix Holdings as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation.

b. At the Effective Time, the Bylaws of Fenix Holdings, as in effect immediately prior
1o the Effective time, shall be the Bylaws of the Surviving Corporation, until thereafier altered,
amended or repealed.

c. At the Effective Time, the officers and directors of Fenix Holdings, Inc. shall be the
officers and directors of the Surviving Corporation until their successors are elected and qualified.

FT06634351
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ARTICLET
M { Basiz of C ino SI
At the Effective Time, each share of common stock, with $1.00 par value, of Fenix
Communications, which shall be issued and outstanding, shall by virue of the Merger and without
any action on the part of the holder thereof, be converted into the right to receive one share of the

common stock,with a par value of One Cent ($0.01) per share, of the Surviving Corporation upon
surrender of any certifieate therefor.

ARTICILE IV

Effect of Merger

At the Effective Time, all property, rights, privileges, powers and franchises of Fenix
Commumications shall vest in the Surviving Corporation, and all habilities and obligations of Fenix
Commmunications shall become liabilities and obligations of the Surviving Corporation.

ARTICLEV
Effective Ti

As used in this Agreement, the term “Effective Time” shall mean the later 1o occur of: (a)
the filing of the Articles of Incorporation with the Seeretary of State of Florida; or (b) the filing of
the Certificate of Merger with the Wisconsin Department of Financial Institution.

ARTICLE V1
! i Modificati 1 Terminati

The Board of Directors of either Fenix Communications or Fenix Holdings may amend, terminate
and/or abandon the Merger at any time prior to the Effeciive Time.

PFTOf6343;1
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