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Tallahasgoe, Florida 32314

Gentlemen;

Enclosed are two coples of the Articles of Incorporation of
Meroury cCommunications USA, Inc. Also enclosed is check in the
amount of $70,.00 to cover cost of filing fee and resident agent
designation. Please return one copy of the Articles showing the

filing date. Thank you,
If there are any questions, please call.
Very truly yours,

Katie Moore, Secretary
to Mr. Barber
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ARTICLES OF INCORPORATION
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ABTICLE X - NAME

The name of this corporation is: MERCURY COMMUNICATIONS USA,
INC.

ARTICLE IX - DURATION
This corporation shall have perpetual existence.
ARTICLE III - PURPOSE
This corporation is organized for the purpose of transacting
any and atl lawful business.
ABIICLE IV - CAPITAL STQCK
This corporation is authorized to issue one thousand (1000)
shares of common stock having a par value of Ten Dollars ($10.00)
per share.
ARTICLE V - PREEMPTIVE RIGHTS
Every shareholder, upon sale for cash of any new stock of this
corporation of the same.kind, class or series as that which he
already holds, shall have the right to purchase his prorata share
thereof (as nearly as may be done without the isgsuance of
fractional shares) at the price at which it is offered to others.
ABIIQLE_!I_:,IHIIIAL_BE5I&IEBEE_QEEIQE_AHQ_BEEHI

The street address of the initial registered office of this




corporation {o: 14119 Waat Nowbarry Road, Newborry, Florida 32669-
2709; and the name of the initial reglotered agent of this
corporation at that address ls: JAMES C. MARCHANT, JR.
ABTICLE VIX - PRINGIPAL OFFICE

Tha initinl mailing address of the principal office of this
corporation in the State of Florida is 14119 West Newberry Road,
Newberry, Florida 32669-2709,

The address of the registered office and the principal office

of the Corporation are located at the same address.

This corporation shall have one (1} director initially. The
number of directors shall be either increased or diminished from
time to time by the By~-Laws, but shall never be less than one (1).

The names and addresses of the initial director of this corporation

is:
NAME ADDRESS
JAMES C. MARCHANT, JR. 14119 West Newberry Road
Newberry, Florida 32669~2709
ARTICLE IX ~ INCORPORATOR
The name and address of the person signing these Articles is
NAME ADDRESS
JAMES C. HARCHANT{ JR. 14119 West Newberry Road

Newberry, Florida 32669-2709




ARTICLE IX ~ INDEMNIFICATION

The corporation shall indemnify any officer or director or any

former officer or director, to the full extent poermitted by law.
ARTICLE X - AMENDMENT

This corporation reserves the right to amend or repeal any
provision contained in these Articles of Incorporation or any
amendment herato, and any right conferred upon the sharsholders is
subject to this reservation.

IN WITNESS WHEREOF, the undersigned Subscriber has executed
these Articlaes of Incorporation, this‘ﬂZ;ifz day of February, 1996,

(SEAL)

STATE OF FLORIDA
COUNTY OF ALACHUA

The foregoing instrument wag acknowledged before me this [daék'
day of February, 1996, by JAMES c. MARCHANT, JR.

Print, Type or stamp Commissioned Name
of Notary Public

Personally known l,{ OR Produced Identification

Type of Identification Produced:
(__) Current Florida Driver'’s license
(__) Other

My Commission Expires:




ACCEETANCE OF APPOINTMENT
A3 _REGISTERED AGENT

I HEREBY ACCEPT appointment as Registered Agent for MERCURY

COMMUNICATIONS USA, INC. on whom procass may be served in the State

of Florida.

I am familiar with anq accept the duties and

responsibilities as Registered Agent for said corporation.
DATED thls ééatday of February, 1996,

fcebancT-

JAMES C, H}\RCHANT, JR.
gistered Agent




CAPITAL CONNIEC’I'IUN, INC,
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AMENDED AND RESTATED o '
ARTICLES OF INCORPORATION 96 SEP 23 A0 L3

or Crep ey
MERCURY COMMUNICATIONS USA, INC. i L | it

A Florida Corporation

LI I Y

James  Co Maechant, Jr. hereby certiffes that

1 He is the President and Secrelary of MERCURY COMMUNICATIONS USA, INC,, a
Florida corporation (the "Corporation”),

The Anticles of Incorporation of the Corporation are amended and restated 1o read
in ils entirety as follows:

JARTICLE |

ame and_Duralio

The name of the Corporalion is: Mercury Communications USA, Inc. The duration
of the Corporation is perpelual.

ARTICLE {]

Corporate Puiposes, Powers ancd Rights

T, The nature of the business to be conducled or promoled and the purposes of
the Corporation are to engage in any lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act.

2. In furtherance of its corporate purposes, the Corporation shall have al! of the
general and specific powers and rights granted to and conferred on a corporation by the
Florida Business Corporation Act.

ARTICLE 1]]
Capital Stock

The Corporation is authorized 1o issue wenty million (20,000,000) shares of
commean stock having no par value. Each one (1) share of the Corporation’s common stack
issued and outstanding at the time the Amencdled and Restated Articles of Incarporation of
the Corporation containing this amendment s filed with the Florida Secretary of State shall

F:\SSDATAVDMZVARTINC\&4&450.1




he-and herehy is avtomatic ally changed and eclassified without funher action (o forty
thousand (4O,0001 fally pald and noenassessable shares of the Corporation’s common stock,
provided that no fractional shares shall be sssued and, instead, fory thousand (40,0001 fully
patic andd nunassessable shares of the Corporation’s common stock shall be issued in place
of viach fractional share resulting from such change and reclassification,

anr Yo

The number of members of the Board of Directors may be increased or
diminished from time to time by the Bylaws; provided, however, there shall
never be less than one. Fach director shall serve unlil the next annual
meceting of shareholders.

Il any vacancy occurs in the Board of Directors during a 1erm, the remaining

directors, by affirmative vate of a majority thereof, may elect a direclor 1o fill
the vacancy until the next annual meeting of shareholders,

RTICLE V
Indemnificalion

The Corporation shall indemnify any incarporator, officer or director, or any former
incorporalor, officer or director, if any, to the full extent permitted by law.

ICLE

Amendment

The Corporation reserves the right 10 amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by
Florida Business Corparation Act, and all rights conferred upon shareholders herein are
granted subject to this reservation."

The foregoing Amended and Restaled Articles of Incorporation have been duly
approved by the sole director and the sole shareholder of 1he Corporation pursuant
to a resolution duly adopted by Joint Writlen Consent dated September 19, 1996.

F:\SSDATADMZAART INCY46450,1




the underagned horeby doclares and coertifies that the niatters sot forth In the
toregang: Amended and Restated Articles of Incorporation are true and correcl 1o his
nowledge and that this certificate was executed on September 20, 1996, at City of
Newberry, County of Alachua, Florida,

- Muc /%)WZ“" i)
james C. Marchani, Jr.,
President and Seerelary

v
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ARTICLES OF MERGER
Merger Sheet

MERGING:

LAVA PRODUCTS CORP., a Delaware corporation not qualitied in Florida,

INTO

MERCURY COMMUNICATIONS WUSA, INC., a Florida corporation,
P96000015424 . .

File date: November 25, 1996
Corporate Specialist: Karen Gibson

Division of Corporations - P.Q. BOX 6327 -Tall.ahassee, Florida 32314 |
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ARTICLES OF MERGER P

OF A O Y
LAVA PRODUCTS CORP, <o, G
a Delaware corporation e
INTO D, e
MERCURY COMMUNICATIONS USA, INC,, o, 2
a Florida corporation W e
o o
e
o AN

(2

The undersigned, on behalf of LAVA PRODUCTS CORP., a Delaware corporatich

("Lava"}, and Mercury Communications USA, Inc., a Florida corporation ("Mercury"), do
hereby certify:

1. Lava Is a corporation duly organized and valldly existing under the laws of
the State of Delaware,

2, Mercury is a corporation duly organized and validly existing under the laws
of the State of Florida,

3. Lava and Mercury are parties to a Merger Agreement (as defined below)
whereby Lava will be merged with and into Mercury. Mercury will be the surviving
corporation and Lava will cease to exist. Pursuant to the Merger Agreement, stockholders
of Lava will receive shares of Mercury in exchange for their shares of Lava.

4, The Articles of Incorporation of Mercury as existing prior to the effective date
of the merger, shall continue In full force as the Articles of Incorporation of the surviving

corporation,

5. Aftached to these Articles of Merger is the Agreement and Plan of Merger
dated October 15, 1996 ("Merger Agreement") which sets forth the plan of merger providing
for the merger of Lava into Mercury.

6. The plan of merger as set forth in the attached Merger Agreement has been
approved by Joint Written Consent of the Sole Director and Majority Stockholder of Lava
dated October 15, 1996, Lava has 8,540,216 shares of common stock issued, outstanding
and entitled to vote on the plan of merger of which 6,832,173 shares voted in favor of the

merger.

7. The plan of merger as set forth in the attached Merger Agreement has been
approved by Joint Unanimous Written Consent of the Sole Director and Sole Shareholder
of Mercury dated October 15, 1996. Mercury has 4,000,000 shares of common stock
issued, outstanding and entitled to vote on the plan of merger of which alt 4,000,000 shares
voted in favor of the merger. _ . U

8. The manner in which the exchange of issued shares of Lava shall be effected -
is set forth in the attached Merger Agreement.

F\SSDATAALAWACERTMERG\47297 .1




IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger at
Newberry, Florida, on October 15, 1996,

LAVA PRODUCTS CORP,,
a Delaware corporation

Y
By~ — -
Troy D. Wiseman, President

MERCURY COMMUNICATIONS USA, INC,,
a Florida corporation

o Moo

Japries C. Marchant Jr President 7!
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