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FLORIDA DEPARTMENT OF STATE . S

Katherine Harris
Secretary of State

April 4, 2000

CALTLMATE TELECCM INTERNATIONAL, INC.
6625 SZENTONA
CORAL GABLES, FL 33134Us

SUBJECT: CALLMATE TELECOM INTERNATIONAL, INC.
REF: V53290

We received your electronically transmitted document. However, the
document has not been filed. Please make the Following correcticons and
refax the complete document:, including the electronic filing cover sheet.
The above listed entity was administratively disscolved or its certificate
of aunthority was revoked for failure to file the 1999 annual
report/uniform buslness report. The entity must be reinstated before this
dogument can be Filed. - -
The teotal amount dus to reinstate is $900.0D.

IN THE MERGER THE DATE OF ADOPTION MUST RE STATED FOR EACH CORPORATION.
THE DATE IS MISSING IN THE FIRST FARAGRAFH QF THE PLAN OF MERGER.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the f£iling of your document, blease
call (85D) 487-6880.

Karen Gibson FAX hud. #: HQQOOOO14784
Corporate Specialist Letter Number: DDOADJ018421

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



ARTICLES OF MERGER
Merger Sheet

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

MERGING:

ZEE, INC., a Wyoming corporation, not qualified in Florida

INTO
CALLMATE TELECOM INTERNATIONAL, INC., a Florida entity, V53290

File date: April 3, 2000

Corporate Specialist: Karen Gibson

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

ZEE, INC.
(A Wyoming Corporation)
INTO
CALLMATE TELECOM INTERNATIONAL, INC,
{A Florida Corparation)

The Undermigned, being President of Caltmare Te
axd the President of 2ee, Inc,,

cextify as fullows:

Floridsa corporation,

L. A mesper has heen
Telecor Internntional, Tac.,

. i

- w0
lecom Ttercations], Inc. s - 1t
The date of adeoption

o
o
1 Wyeming carpomtion, hereby ;,‘-,.% =
- 0
=l
approved by the bourds of direetons of Callmete. <
2 Florida cotporation, snd Zer, Ine,, 2 Wynming co. i
for each corporation was Mazchk 31, 2000.
Mo vore of Eharcheldas iS Decosaery
Izc. are ownedd by Callmare Telecom
a
the

3.
shares of Zee,

-

@*ﬁ”ﬂ =,

4
T
ey e il

bocause 100M ol the ousiaading
smvivar and

= W
- =
m =
e
= o o
Intemzrionat, Inc. 2E O
om
) The carporation, Callmpte Telecom Intermational, oz, f5 the sole i
name of the corperalion Callsmate Telecom Intemations], Ine.;
b} The Articles of Incorporation will not differ from Articies of
ration priue f mosrger:
) £} Bachshm:humnf&zmmmﬁunwhomnhammummding :
irmme hfm‘thglcﬂ'wﬁwdmofthzmﬁguwiuhnidﬂwsmnumbdnfshncs, I
with desigrntivme, preferences, Hmitations and relatve rights immediately afier '
the effective date of the merper: t
djﬁemﬁngpmnfthsnﬁmbaofahamcnhhmﬁngimmdiauy E I
aﬂmtb:mugu“dﬂmbccbang:dﬁvmlhﬂuhﬁngpﬁcrmthcmngﬂmmm
mhei‘ngiisutdasar&:uﬂnfthcmgﬂ;
' €} the number of participating
merper is the same as immadiarely before the
ghares; and '

shares outsunding irrgediarely atter the ‘
merger and there will be no chasge in ( ,
£} The Board of Directare of cach corporation has sdomted & resolution !
dpproving the Plan of Merger, which is attached herelo pe Exhibit A i
3 The merger shall be e Fective on March 31, 2000 or ax soon theveafier ns
the Articles of Merger are filed with the Secretary of Stat: of Wyoring.

Zex, Inc Callmaty: Telecom Intergarional, Ing.
Wéa%% By:

MR 31 "B 15756

HO0000014784 )
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HODO00014784
ARTICLES OF MERGER
OF

ZEE, INC.
(5 Wyomning Coxporation)
IXTO

CALLMATE TELECOM INTERNATIONAL, INC.
{A Florida Corporation)

The Undersigned, being President of Calluate Telecom Intemationsl, Inc. 8
Florida sorporarien, g the President of Zee, Inc., 2 Wyoming carporation, hereby
certify as fellows:

1. Amﬂgﬁhasbemappmwdhyﬂ:abuards of directors of Callmare
Telecom Intematiopal, In¢., 3 Florida corporation, and Ze¢, Ie., & Wyaming sorporation.
The date of adoption for each corperation was March 31, 2000.

2 No wote of Shareholders is pecessary heeause 100% of the culstanding
chares af Zee, Inc, are owned by Callmate Telecom Temational, e,

2) The carporation, Cailmate Pelecom Entemational, Toc, js the sole
surviver and the name cf tha corporadian Callmate Telessin Ireernational, Inc.;

B) The Articles of Incexporation will not differ fromm Articles of
Incorporation prior 10 MEEST; '

¢) Each sharcholder ofthe corparation whoss shares weore outstzdiog
smmediately bafore the effective dat= of the merger will hold the same. manber of shares,
with jdentical dssignations, preferaaces, Yinsitations and relative rights fmonediately after
the effective date of the mergen

dy The voting power of the purpber of shares owistmding trrnediately
aftce the metger will not be changed fmm that existing priorto the merger sincr: 0o shates
are being igsued a5 & ragult of the moerges;

¢) the number of pardsipanng shaves purstanding irmediately after the
mexger is the same a5 impnediately before the merges and there will be mo change i
shexes; and

£ The Boad of Direstom of each eamporation hss adopted 2 gecolurian
approving the Plan of MeTgen, which is sitached herate as Exhibit A -

3) The Derper shall be elfective oanhBl,ZﬂUOorassnnnthmaﬂﬂras
the Articles of Merger axe fied with the Secrctary of Sute of Wyemming.

Zee Inc. Caltmate Telesgm, iorral, Ins.

7

By- . By

HCO000014734
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STATE OF COLORADO )

)ss

COUNTY OF JEFFERSON )

On this day of Match , 2000, bofore me, a2 Notary Public, persamally
appeazed , President of Zee, Inc., and execured on this date the
firegoing instrument for the porposes theredn contained, by signing on behalf of the
above named corperations as 1 duly anthorized officer.

INWITNESS WHEREGCF, I bave hereunte sct my hand end official seal..

Novary Fublic
Address:
My Commission Expires:
/- 27~/
ETATE OF FLORIDA

3
&5,
COUNTY OF 32 )

onthis S0 day of March , 2000, before me, 3 Notary Public, persenally
appeared , President of Callmate Telecom Intamational, Ine., and
executed on this date the foregoing instrienent for the pwposes thersin r.ontameﬂ, Ty
signing on behalf of the above named corporations as 2 duly avtherized officer.

INWITNESS WHEREOF, Ih.wch:rto ety hand and official seal.

-

My Commissian, Expires:
La7-&/ S e e

BGO000014784

MAR 32 228p a3:22 3BS534195< PAGE. BS
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AXIAREIREGANBNEE PR R RRERS

STATE OF WYCHING y i

. F1-N .

COUNTY OF soTrenca, 3 ’
O shis Sd) day of March , 2000, befors me, a Notary Publie, personally

2.5

_l ssier tancc,Iuc.,andmf:lmdom!usdmnhc
abmve named nmpumuns as a duly authorized officer.

-':‘"‘WTNESSWHEREOF I have hereunto set my hand and official seal.

On thiy day of March , 2000, before trie, a Notary Public, personally
appearc , Presidest of Callmare Telecom Internadonal, Ine,, aad
exeuted on this date the foregoing instrument for the purposes therein canmined, by
sigming on bebalf of the rbove named corporativns as a duly authorized officer.

e A AR b e

INWTTNESS WHEREQF, | have berewnto sef my hand and official sea).

Notary Publie \

My Cornmission Expizrs:

- nmae B N e B Ve

-

HOOGO0014784
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Exhibit A
FLAN OF MERGER

THIS PLAN OF MERGER (thiz *Plan of Merger'}, dated as of March ;ﬁé s
2000, is among Zes, Inc., 2 Wyoming corporation ("Coropany”), and Cellmate
Telecom Intermational, Inc., a Flerida corporation (the "Parent’] (ecleckively
"Canatituent Corporations”}.

WHEREAS, Parent owns 100% of the sheres of the Company and the
parties thersto have agreed ta the meger of the Company with and inte Parent;
and .

WHEREAS, Paret, as the sole sharchnlder of Company and, the respective
Boaris of Ditcoturs of Parcnt and the Company,) have each approved the merper
of the Comparny into Parent in accordance with the Florida Business Corporation
Ast (the “HCA] and

WHEREAS, this Plan of Merger shail be filed with Articles of Merger with the
Secretaries of State of Florida and Wyoming in order to consummaitc the merger
of the Company with and intc Parent; and

WHEREAS, Parent and the Company have agreed to exceute and file this
Flag of Merger-as provided under the Florids BCA and Wyoming law.

NOW, THEREFORE, in congideration of the premises and the mutusl
covenants herein contained, Parent and the Company herchy agree as follows:

1. The Merper, At the Bffective Time (as delined in Section 1,3 hereof}, in
accordance with this Plan of Mcrger, and Wyoming Law and the BCA, the
Company shall bt merged {such merger being herein referned to as the “Merger?)
with and into the Parent, the s=parate existencs of the Company shadl ceage, and
Purent shall continue as the surviving eorporativn, Parent hereinafter sometimes
is referred to as the “Surviving Corporation.”

2. Effect of the Mesper. When the Merger haa been effected, the Surviving
Corporution shall retain the name "Callmate Telecom Intemational, Inc.”; and the

. Surviving Corpurstion shall thereupon and thercalter possess ail tie rights,

privileges, powers and franchises ef a public as well as of a rivate nature, and be
subject to all the restrictions, disabilities and duties of cach of the Corporations;
and all and siogalar, the rights, privileges, powers and fanchives of each of the
Cotetituent Corporations and all prepexty, real, personal and mixed, and all debty
due to either of the Corpezetions an whatever account, as well for stock
subscriptions ax all other things in action or belonging o eash of such
corporations ahall be vested in the Surviving Corporation; and s]_lprnp:xty,nghts,
privileges, powsrs and franchises, and all and every other interest shall be
thercaiter as effecrually the property of the Surviving Corporation as they wore of
the Constituent Corparations, and the title to any real estate vested by deed or

HOOO0001 4784

MAR 31 'é8 15:i57 SEB4Z2T 706 PACEE. 84
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otherwise, in any of stich Constituent Corparations, shall not revert or be in sy

way impaired by reason of the Merger; but all rights of creditors and all liens upon
any property of any of said Constituent Corporations shall be preserved !
uninpaired, and all debts, labilides and dulies of the respective Constituent '
Corporations shall thenceforth attach to the Surviving Corperation, and may be

enforced againet it to the game extent ag if said debts, liabilities and duties had

been incyrred ar contracted by it

3. Consummation of the Merper. The parties hereto will canse the Metyer
10 be consummated by filing with the Secretary of State of Florida and Wyoming
an articles of merger and this Plan of Merper in auch form aa required by, and '
executed in accordance with, the relevant proyisions of the Wyoming Law and the ’
¥londa {the timne of such Eling being the *Rffective Time" and the dare of such
i eing the "Effective Date”}, :

BLP 4. Articles of Ineorroration: Bylaws: Directors and Officers, The Articles of
Imecrporation and bylaws of the Surviving Corporation shall be identical with the
Articles of Incorporation and bylaws of the Parent as in effect immediately prior )
to the EffectiveTime until thereafier arnended as provided therein and under the
Flaride Law. :

5. Conversion of Secugities. At the Effective Time, by virtue of the Merger :
and without any activn on the part of Parent, the Company or the holder of any '
of the shares {the “Shares”} of common stock, (the “Cormmon Stock®) of the
Company:

{a) Each Share issued and outstanding immediavely prior to the Effective
Time shall renyain a8 issued and outstanding common stock of parent without
change.

{t) Each Share which is held in the treasury of the Campany or which is
owned by any direct or indirect subsidiary of the Company shall be canzzled and
retired, and no payment shall be made with respeet thereto.

(¢ Each cutstanding or autherized subscription, option, wasrant, call,
right [including any preenptive right), commitment, or other agreement of any
character whatsoeser which obligates ob may abligate the Parent to issue or sell
any additional shares of its eapital stock or any sceuritics convertble into or
evidencing the right to subseribe for any shares of its capital stock or sectirities
convertible into or exchangeatie for such shares, if any, shall remain unchenged. -

(@) Each share of Common Stock of Compaty issued and outstanding
immedintely prior to the Bffective Timz shell be retired ints weasury, of the
Surviving Corporation.

P L T R B I L]

{t} No Fractional Shares and no certificates or serip representing such
fractional Merger Shares, shali be jasucd:

HOODOC014784
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6.  Taldng of Neceasary Acton: er . Bach of Farznt, , and the

Hecessary or appropriate in omder to cffectuate tha Merger under the Florida, Law,
ing lawr ox federal lawr as promptly ag possible. If, at any time aiter the
Effective Time, any farter action Is necessary of desirable to carry out the
_purposes af the Agreement hnd tn vewt the Surviving Corperation wath Hall vight,
nile and possession to all sssets, propaty, rights, privileges, puwers and
franchises of sither of the Constituent Corporarions, the officas and directora of
the Surviving Cerporation are fully authorized in the name of their carporation or
atherwise to take, and shall take, all such lawful and necessary action.

IN WITNESS WHEREOF, Parent, Parent, and the Compariy have caased this
Plan of Merger to be executed as of the date first above written,

By:
ZBE, INC.
(A Wyaming sorparation)
By:
HOODOGOLL784
Pk TR TG AN 255341994 PREZ. B85
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inn: Further Acti . Bach of Parent, , and the

Cmgm:;y shall use all reasonabie efforts to take all such actions ag may ke

necessAry of appropriate

in arder to effectunte the Merger under the florida Law,

Wyoming law or federal law as prompily as possibite, I, at agy tme alter the
#ffective Titne, any further action is neccnsary or desirable to carTy ot the

purposes of the Agreement

Btle and possessicn to all

and to vest the Surviving Corporaticn with full right,
sunets, property, rights, privileges, powers and

- ganchises of cither of the Constituent Corporations, the officers and directors of

the Stviving Corporation aw fully autha

inﬂienam:ofthseirnmpuraﬁmcr

stherwise to take, and shall take, all such lawfu] and necessary action.

IN WITNESS WHEREOF, Parent, Parent, aad the Company have catrsedd this
Pian of Merger to be executed as of the daté Tirst above writtan.

MAR 31 'ee 15:58

CELLMATE TELECOM INTERNATIONAL, INC.
(A Fiarida corporation)

By

ZEE, INC.
{A Wyoming corporation}

]
B‘y:éaﬁé%ﬁ :
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