ENTER SELRCTION AND <CR>:
Memua:

cEIVED

=

-

2%

SENT BY :CFRESC-FAXROOM

;12-22-97 ; 8:20PM ;CARLTON, FIELDS-TAMPA~ Department of Staie:# 3/10
12/22/97 FL « - ORPQRAT N0 2:56 BM
LY® alfrsoEyeT
ELECTRONIC FILING COVER'SHE
TO:

{ {(H®7000021.054 6)))
DIVISION OF CORPORATIONS

FaxX #: (850)922=4000
FROM: CARLTON, FIELDS, WARD, EMMANUEL, SMITH & CUT ACCTH#: 076077000365
CONTACT: ANNE “ELLIS
PHONE: (813)223-7000 FAY #: (813)2295-4133
NAME: USA-UPTEEKA INTERNATICONAL ACQUISITION CORP. '
AUDIT NUMBER.....- H97000021054 -
DOC TYPE..........MERGER OR SHARE EXCHANGE
CERT. OF STATUS..C
CERT. COPIES....-.1

PAQES'.".'. 7
DEL ,METHOD. .
. $122.50
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALI: PAGES OF THE DOCUMENT
'M' FOR MENU.

%%

FAX
, BEST.CHARGE.
NOTE: PLEASE PRINT THIS PAGE AND USE TT AS A COVER SHEET. TYPE THE FAX
*¥% ENTER

<Ctrl R-Shifts

PCANYWHERE QOnline
—t o~ W
j;.';: V. §
T o2 LT
= i S
i oo T
——— R e
= ™~ S e
7
o= 5 0
Mo = O
- - ———— +
T m o o=
LN
oo
=
e B
Y5
(a4 Lz
= =
]
[ ) E
L
o2 .
o~ =
e =
w o
[un Rl
— .
o e




17000099097

ARTICLES OF MERGER:

- o w W M W m A e o b M M e M e e oW Mmoo e

MERGING:

»

USA-UPTEKA INTERNTIONAL, INC., a Florida corporation, P93000075360
INTO

USA-UPTEKA INTERNATIONAL ACQUISITION CORP. which changed its
name to

USA-UPTEKA INTERNATIONAL, INC., a Florida corporation, ?97000099097

File date: December 22, 1897

Cormorate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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USA-UPTEKA INTERNATIONAL, INC.
WITH AND INTO
USA-UPTEKA INTERNATIONAL ACQUISITION CORP.

ARTICLE 1
Names apd Surviving Corporation

The nawes and state of incorporation of the corporations which are parties to the merger are:

- Nameg of orati .
USA-Upteka International, Inc. Florida
USA-Upteka International
Acquisition Corp. Florida

USA-Upteka International Acquisition Corp. {"Acquisition Corp™) shall be the surviving
corporation. The name of the surviving corporation shall be: '

*USA-Upteka International, Inc."

ARTICLE 1T
Plan of Merger

The plan of merger providing for the merger of USA-Upteka International, Inc., 4 subsidiary
of Acquisition Corp., with and into Acquisition Corp., the parent corporation, is attachesl hereto as
Exhibit A. _

ARTICLE IIT
Date of Adoption

The plan of merger was adopted in accordance with the provisions of Section 607.1104 of
the Florida Statutes as follows: (i) the Board of Directors of Acquisition Corp. approved and adopted
the plan of merger on November 22 , 1997 and (ii) the sharcholders of Acquisition Corp.
approved and adopted the plan of merger on November 22 , 1997, Since Acquisition Corp. owns
in excess of 80% of the capital stock of USA-Upteka International, Inc., in accordance with Florida
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Stamtes Section 607.1104 no approvals of the plan of merger were required by or sought from by
the Board of Directors or shatcholders of USA-Upteka International, Inc.

In accordance with the provisions of Segtion 607.1104 of the Florida Staties, a copy of the
plan of mesger was mailed on November A3., 1997 to each shareholder of USA-Upteka
International, Inc, who did not waive the mailing requirement.

ARTICLE IV
endment of Articles of In

In conpection with the approval and adoption of the plan of merger, the Board of Directors
and sharcholders of Acquisition Corp. have adopted the following amendment to the Articles of
Inoorporation of Acquisition Corp. as set forth below,

Article T of the Articles of Incorporation is deleted and replaced with the following:

*The name of the corporation (hercinafier referred to as the
*Corporation” is: USA-Upteka International, Inc.”

ARTICLE VI

Date Effective

The merger shall be effective on the date of filing by the Department of State of the Staie of
Florida.

Dated this 22 “‘Lday of Noversiber, 1957.

USA- INTERNATIONAL

By:
Len Blavaiik, Chairman of
the Board of Directors
H97000021054 6
THR1742.1 -2-
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PLAN OF MERGER OF .
USA-UPTEKA INTERNATIONAL, INC.
WITH AND INTO
USA-UPTEKA INTERNATIONAL ACQUISITION CORP,

PLAN OF MERGER (*Plan of Merger") dated Novewlasy 22, 1997, describing a merger by
and between USA-UPTEEA INTERNATIONAL, INC.(the "Corporation"), a Florida corporation and
USA-UPTERA INTERNATIONAL ACQUISITION CORP. ("Parent”), a Florida corporation,

WITNESSETH

WHEREAS, the Corporation is a Florida corporation organized under ibe laws of the State
of Florida, the authorized capital stock of which consists of 1,300 common shares, $0.01 par value
per share ("Corporation Common Shares*) of which, at the date hereof, all such shares are issued
and outstanding; .

WHEREAS, Parent is a Florida corporation organized under the Iaws of the State of Florida
and the beneficial owner of in excess of 80% of the outstanding capital stock of the Corporation;

WHEREAS, the Board of Directors of the Parent have determined that it is in the best
interest of the Parent, the Corporation, and their respective shareholders ¢hat the Corporation, as
subsidiary of Parent, be merged with and into the Parent, under arkl pursyant to the terms and
conditions herein set forth or referred to, and the Board of Directors of Parent has adopted

* resolutions approving the Plan of Merger dated as of November 22, 1997 providing for all the -
terms of the merger of the Corporation with and into the Parent;

WHEREAS, this Plan of Merger contains an amerximent to its Articles of Incorporation to
change of name of the Parent, which amendment requires the approval of the Parent’s shareholders;

WHEREAS, this Plan of Merger providing for the Merger pursuant to Section 607.1104 of
the Florida Stamtes of a subsidiary into the Parent corporation having been approved by the Board
of Director of the Parent, the Board of Directors of the Parent has directed this Plan of Mergerf be
subtnitted to ity sharcholders; and :

NOW THEREFORE, this Plan of Merger, pursuant to the anthority granted by Chapter 607
Florida Statufes, witnesseth as follows:

ARTICLE X
THE MERGER
1.1. The Merger. Subject to the terms and conditions of this Plan of Merger, on the
Eifective Date (as hereinafter defined), the Corporation shall be mezrged with and into the Parent

pursuant to the provisions of, and with the effect provided under, Florida Iaw (said transaction being
hereinafter referred to as the "Merger™). On the Effective Date, the separate existence of the

TFRIBRTA

HO7000021054 €



SENT BY:CFRESC-FAXROOM :12-92-87 ; 3:21PM ;CARLTON, FIELDS-TAMPA~ Department of State;# 7/10

H97000021054 6

Corporation shall cease and the Parent, as the surviving entity, shall continue unaffecied and
unimpaired by the Merger. (The Parent as existing on and afier the Effective Date being hereinafter
sornetimes referred to as the “Surviving Corporation.™) The narne of the Surviving Corporation shall
be: :

"USA-Upteka Interlmﬁonél, Inc."

1.2. Effective Time. The Articles of Merger evidencing the transactions conternplaied
herein ghall be delivered for filing to the Department of State of the State of Florida ("Department").
The Merger shall become effective at the time and on the date the Articles of Merger are accepted
for filing by the Department, or such later time and date as-agreed to by the parties and specified
in the Articles of Merger {(such date being referred to herein as the "Effective Time").

1.3. Effect of the Merger. The Merger shall have the effects specified in
Sections 607.1104 and 607.1106 of the Florida Statutes. )

ARTICIE 1T
TERMS OF THE MERGER

2.1. Articles of Incorporation. The Articles of Incorporation of the Parent, as amended
hereby, shall be the Articles of Incorporation of the Surviving Corporation, it each case umntil
amended in accordance with applicable law.

Pursuant fo the Merger, the Articles of Incorporation of the Parent shall be amended by
deleting Article T in its entirety and replacing it with the following:
"NAMES
The pame of the corporation (hercinafter referred to as the
*Corporation") shall be USA-Upteka Infernational, Inc.™

2.2. Bylaws. The Bylaws of the Parent in effect immediately prior to the Effective Time
shall be the Bylaws of the Surviving Corporation unsil otherwise amended or repealed in accordance
with applicable law. .

2,3, Directors and Officers. From and after the Effective Time, the directors and officers
of the Parent immediately prior to the Effective Time shall be the directors and officers of the
Surviving Corporation, each such person to hold office in accordance with the Articles of
Incorporation and Bylaws of the Surviving Corporation.

THS81874.1 2-

H97000021054 6
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ARTICLE I
CAPITAL STOCK

3.1. ~ Conversion of Shares. Subject to the provisions of this Article I, at the Effective
Time, by virtue of the Merger and without any action on the part of the Corporation or the Parent,
or their respective shareholders:

(a) except for the Corporation Common Shares issued and outstanding
immediately prior to the Effective Time as to which dissenfer’s rights have been perfected under
Section 607.1320 of the Florida Statutes and not withdrawn, each Corporation Common Share
{except for those cancelled under Section 3.1(c) of this Plan of Merger) shall be converted into the
right to receive $119.42, payable in cash, at the Effective Time (the "Merger Consideration®),

()  Each of the common share of the Surviving Corporation, $0.01 par value per
share, issued and ontstanding immediately prior to the Effective Time shall remain issued and
outstanding from and after the Effective Time. .

) Each Corporation Common Share held by the Parent shall be retired and
cancelled at the Effective Time and shall cease to exist and no Merger Consideration will be

exchanged therefor.

3.2, Dissenting Shares. Notwithgtanding anything in the Pla of Merger to the contrary,
any Corporation Coramon Shares cutstanding immediately prior to the Effective Time as to which
the holder thersof shall have validly exercised dissenter’s rights, if any, under Section 607.1320 of
the Florida Statutes ("Dissenting Shares™) shall not be converted into a right to receive the Merger
Consideration as provided in Section 3,1(a) hereof and, after the Effective Time, shall not be entitled
to the Merger Consideration unless such holder £ails to perfect or withdraws or otherwise losses his
dissenter’s rights under Section 607.1320 of the Florida Statutes. If after the Effeciive Time, such
holder fails to perfect or withdraws or losses his dissenter’s rights under Section 607.1320 of the
Florida Statutes, such Dissenting Shares shall be treated as if they had been converted as of the
Effective Time into the right to recejve the Merger Consideration in accordance with Section 3.1(2)
of this Plan of Merger.

ARTICLE IV
CONDITIONS TO MERGER

Effectuation of this Plan of Merger is subject to the following conditions: (a) this Plan of
Merger shall have been approved and adopted by the requisite vote of shareholders of the Parent,
as required under Florida law, (b) receipt of all consents, orders, approvals, and all other
requirements prescribed by law which are necessary for consummation of the Merger, and (¢} no
preliminary or permanent injunction or other order, decrec, or ruling issucd by any court of
competent jurisdiction or any governmental, regulatory, or administrative agency, cortunission, or
authority, domestic or foreign ("Governmental Entity"). and no action or proceeding shall have been
commenced or threatened for purposes of obtaining any such injunction or order, nor any statute,

THSBIB74.) -3-
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mile, regulation, or executive order promulgated or enacted by any Governmental Entify which is
in effect and would have the effect of making the Merger illegal or otherwise prohibit, restrain, or
restrict the consummation of the transactions comtemplated by this Plan of Merger.

The Board of Directors of the Parent may impose such other conditions upon congnmmation
of the acts contemplated herein as such Board of Directors may deem uecessary or desirable,

ARTICLE VI
FURTHER ASSURANCES

Prior to the Effective Time, each of the Pareat and the Corporation (topether, the
*Constityent Corporations™) shall take all such actions as shall be necessary or appropriate in order
to effectuate the Merger. In case at any time after the Effective Time the Surviving Corporation
shall determine that any further conveyance, assigtiment, or other documents or any further action
is necessary or desirable fo vest in or confirm to the Surviving Corporation full title to all the
properties, assets, rights, privileges, and franchises of the Corporation, the officers and directors of
the Surviving Corporation, in the name and on behalf of each of the Constituent Corporations, shatl
be authorized to execute and deliver all such instruments and take all such action in the name and
on behalf of each of the Constituent Corporations, as may be necessary or desirable in order to vest .
in and confirm to the Surviving Corporation title to and possession of all such properties, assets,
rights, privileges, and franchises, and otherwise to carry out the purposes of this Plan of Merger.

ARTICLE VI
TERMINATION AND AMENDMENT

" At any time prior to the Effective Time, this Plan of Merger may be terminated by the Board
of Directors of the Parent, whether before or after the approval of this Plan of Merger by the
shareholders of Parent. In the event this Plan of Merger is so terminated, it shall be of no further
force or effect and that shall be no liability by reason of this Plan of Merger or its termination on
the part of either of the Constituent Corporations or of their respective directors, officers, employees,
agents, shareholders, or incorporators.

ARTICLE VII
MISCELLANEOUS
7.1, This Plan of Merger may be amended or supplemented at any time by the Parent.
Any such amendment or supplement must be in writing and approved by the Board of Directors of
the Parent.
‘7.2, The headings of the several Articles herein are inserted for convenience of reference

only and are not intended to be 2 part of or to affect the meaning or inferpretatiost of this Plan of
Merger.

‘THISLETA.1 4
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7.3. This Plan of Merger shall be poverned by and consoued in accordance with the laws
of the Smiz of Florida applicable w agreements made ard entirely to bhe performed in such
jurisdicrion, except to the extent federa) law may applicable.

WITNESS WHEREOQYF, the Parsnt has caused this Plan of Merger to be duly executzd on
i behalf by its officer or officers therexmty duly authorized, as of the date first above written., -

USA-UPTEKA INTERNATIONAL

ACQUISTION CORF.
. N\
By: e
Npr6e:_Stacy Simielo °
Title: President

TR . -5~
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