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ARTICLES OF MERGER
Merger Sheet

MERGING:

AREAWIDE CELLULAR, INC., a Florida corporation, 408202

INTO
AREAWIDE CELLULAR, INC.. a Delaware entity not qualified in Florida

File date: April 12, 2002
Corporate Specialist: Cheryl Coulliette

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



FLORIDA D'EPMENT OF STATE
Katherine Harris
Secretary of State
April 12, 2002 -
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SUBJECT: AREAWIDE CELLULAR, INC. PLEASE oate AST

Ref. Number: 408202 } o T - T

We have received your document for AREAWIDE CELLULAR, INC. and check(s)
totaling $78.75. However, the enclosed document has not been filed and is being
returned to you for the followmg reason(s):

Where is your Plan of Merger? We must have that part of the document before
this filing can be done. _

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 concernlng the f1l|ng of your document, please call L
(850) 245-6903. , - _

Cheryl Coulliette
Document Specialist Letter Number: 302A00021905
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AREAWDE CELLULAR, INC, A DELAWARE CORPORATION =
To the Department of Slate
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business corporation
and the foreign business corporation herein named do hereby submit the following articles of merger

FIRST: Annexed hereto and made a part hereof is the Plan of Merger for merging Areawide Cellular.
Inc., a Florida Corporation with and into Areawide Cellular, Inc., a Delaware corporation

SECOND: The Plan of Merger was duly approved by the common shareholders of Areawide Cellular,
Inc., a Florida corporation, the only voting class entitled to vote on said Plan of Merger, at a meeting of said
sufficient for approval.

shareholders held on July 5, 2001, and the number of shares voting for approval of the Plan of Merger was

THIRD: The Board of Directors of Areawide Cellular, Inc., a Delaware corporation approved and

adopted the Plan of Merger by written consent dated April, 10, 2002 in accordance with the provisions of Section
252 of the Delaware General Corporation Law, approval of the shareholders not being required

FOURTH: The merger of Areawide Cellular, Inc., a Florida Corporation with and into Areawide Cellular
Inc., a Delaware corporation, is permitted by the laws of the jurisdiction of organization of Areawide Cellular, Inc
a Delaware corporation, and has been authorized in compliance with said laws

Executed on this 10th day of April, 2002

Areawide Cellular, Inc., a Florida Corporation
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e DarrylP J obs

Capacity: Executive Vice President
Areawide Celiular, Inc., 2 DelowereCorporation

/_ WQ&%Q

Nime: Darryl P. Ja obs
Capacity: Executive VICG President
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AGREEMENT AND PLAN OF MERGER

AREAWIDE CELLULAR, INC., A FLORIDA CORPORATION
INTO

AREAWIDE CELLULAR. INC., A DRLAWARE CORPORATION {the SURVIVING
CORPORATION

APRIL 10, 2002

‘T'his Agrecment is entered inte as of Apeil £, 2002, by and between Arcawids Cellular,
fne., & Delawars corporation {the "Surviver™) and Areawide Ceflular, Inc., a Florida corporation
(the "Target™). The Survivor and the Torget are referred o collectively herein as the "Parties”.

This Agreement contemplates a trensaction tn which the Terget will be merged inte
Survivor 1o effect 2 change of domicile from Florida to Delaware, 'The Target Shareholders will
receive Lhe copital si0ck of (he Survivor in exchange for their capital stock in the Tarpet,
Tmmediately after the merger, the Target Shareholders shall be the sole Shareholders of Survivor.
It is intcoded that the fransaction qualify &s a tax-free reorganization pursuant to Code
§§ 36800 NEF). ' '

Now, therefore, in consideration of the promises and the mutual promises herein made,
and in consideration of the representations, warmsaties, and covenants herein contained, the
Parties agree as follaws,

I Deflnitions.

" Articley of Merger™ has the meaning set forth in §2(c) below.
"Closing™ has the meaning sct forth in §2(b) below.

"Closing Date” has the meanting set {orlh in §2(b) below,

- - STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORFPORATIONS
FILED 09:00 AN 04/10,2002
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“Delaware General Corporation Law" means the General Corporation Law of Telaware, as
amended. - .

"Effective Time" has the meaning set forth in §2(d)(3) below.

"Merger' has the meaning ot forth in §2(a) below.

"Party” has the meaning sct forth in the preface above,

"Person" mcans an individual, a parnership, a corporation, an association, a joint stock
company, & trust. 4 join venture, an unincorporated organization, or & governmentsl entity (or
uny deparbmert, agenty, or political subdivision thereof).

“"Surviving Clerporstion” has the meaning set forth in §2(a) below,

“Surviver" has the meaning set forth in the preface shove.

sSurviver Preferred Share™ means a share of the 8% Cumulative Redeemable Proferred Stock,
$.001 par value, of the Surviver

"Survivor Sharc™ means a share of the Common Stock, $.00001 par value, of the Survivor,
"Parpe(" has the meaning set forth in the preface above.

"Target Preferred Share” means a share of the 8% Cumulative (Commencing May 1. 2001)
Redeemable Preferved Siock, $.00) par valus, of the Tarpet.

"Target Share" meany ony share of the Common Stock. $.001 par value, of the Target,

*Target Shareholder” means any Person who or which holds any Turget Shares.

3. Basic Transaction.

(2)  The Mcragr On and subjeet to the rerms and conditions of this Agreement. the
Targel will merge with and inte the Survivor (the "Merger™) at the Lffective Time. The
Survivor shall be the verporation surviving the Merger {the "Surviving Carporation').

{b)  The Closing. The closing of the transactions contemplated by this Agreement (the

“Closing™) shall take place at the offices of Target in Bullulo Grove, INlinols, commencing at
%00 . local time on April 10, 2002 (the " Closing Date"),

(¢}  Actons at the Closing. At the Closing, the Target and the Survivor will file with
the Secretary of State of the State of Delaware an ariginal copy of tds Agreament and Flan of
Meryer and with the Scerctary of State of the State of Florida Articles of Merger.
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{) Effccr of Merpar. o

(i)  General. The Merper shall become offective af the time (the "Effective
Time") the Target and the Surviver file the Certificate of Morger with the Secretary of
State of the State of Delaware. The Merger shall have the elfect ser forth in the Delaware
General Corporation T.aw, The Surviving Corporation may, at any Lime afier the Bffective
‘Uitme, take any action (including execwing and delivering any document) in the name and
on hehalf of the Target in order to cary out and offectuate the tunsactions contemiplated
by this Agrecmont.

(i)  Conwersion of Yarget Shaves, At and as of (he Effcctive '1ime, each Target
Share shail be converted into Cne (£} Survivor Shate and each Tarpet Preferred Share
shall ke converied into One (1) Survivor Prefened Share,

(iii}y Cerificate of Incorpomtivn. The Certificale of Incorporation of the
Survivor in effeclt al and as of the Bifective ‘lime will remain the Certificate al

Tncorporation of the Surviving Corporation without any modification or amendment in
the Merger.

(iv)  Byluws. The Bylaws of the Survivor in effect at and as of the Effective
Time will remain the Bylaws of the Surviving Corporation without any modification or
amendmenl 1z the Merger.

{v}  Dircctors and Officers. The dizectors and officers of the Target in office at
and as of the Biloctive Time will remain (he dircetors and officers of the Surviving
Corporation {retaining their espective positions and tévms of office).

3, Miscellaneoys.

()  The Board ol Directors of Amawide Cellalar, Inc., a Delaware corporation
approved and adopted the Plan of Merger hy written consent dated April, 10, 2002 in sccordance

with the provisions ol Section 252 of the Delaware General Corporation Law, no shares having
been issucd,

{b) Third-Party Benefleiarics, This Agregment shall pot confer any rights or
remedics upon aty persen other than the Partics and their respective successors and permitied
assigns; provided, however, that the provisions in §2 above conceming payment of the Merger
Consideration are intended (or the benefit of the Target Shareholders,

{c} Enlirg_Agreement, Uhls Agreement (including the documents referred o herein)
constitutes the enlitc agreement among the Partiss and supersedes any prior understandings,
agreements, or representations by or among the Partles, written or oral, to the extent Lthey related
in any way to the subject maticr hereof.



(d)  Succession and Assignment This Agreement shall be binding upon and _inure t
{he benefit of the Parties named herein and their respeetive sucosssors and permitied assigns. No
Party may ussign either this Agreement or any of its rights, interests, or obligations herconder
without the prior wiinen approval of the ather Parties.

(&)  Couperparts, This Agrcement may be execuled i one or More counterparts, each
of whish shall be dcemed an original but all of whish together will constitute ove and (he same
Instrument,

(0 Headings. The section headings contained in this Agrecment are inserted for
convenience only and shall not affoct in any wity the meaning or interpretation of this Agreement.

(g) Goveming Law, This Agreement shall be governed by and construed in
accordance with the domestic Laws of the State of Delaware witheut giving cffect fo any
choice or conflict of Jaw provision ar rille (whether of the State of Delaware or any other

jurksdiction) that would cause the spplication of the taws of any jurisdiction other than the
State of Delaware,

M Amendimeats and Waivers. The Parties may mutually amend any provision of thls
Aprcement at any time prior to the Lffective Time with the prior authorization of thelr respective
boards of directors; provided, however, that any amendment effacted subsequent to sharcholder
approval will be subject to the resiriclions contained in the Delaware General Corporation Law.
No umendment of any provision of this Agrecment shall be valid unless the same shall be in
writing und sizned by all of the Parties. No waiver by any Pary ol any default, miscepresentation,
ar breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to
exténd to any prior or subsequent defauly, misrepresentation, or breach of warrdnty or covenant

harennder or affect in any way any riphts arising by virtue of any prior or subsequeni such
OCCMITERCE. o - - - _

(i)  Severubility. Any lemn or provision of this Agreement that is invalid or
unenioreeable in any situation in any jurisdicion shall not affect the validity or enforeeabifity of
the vemaining terms and provisions hereof or the validily or enforceability of the offending term
or provision in any other situation or in any other jurisdiciion,

{) Copstruction. Any reference Lo any federal, state, local, or foreign stature or law
shall be deemed also to refer to all roles and myulations promulpated thereunder, unless tho
context otherwise requives. The word "ineluding” shall mean including without limitation.

(k) Incorporation of Exhibite and Schedules. The Exhibits and Schedules identified in
this Agreement arc Incorporated herain by reference and made a part horeof.



IN WITNBSS WHEREQF, the Parties hereto have cxecuted thiy Agrecment as of the date
first above written,

AREAWIDE CELLULAR, INC., A PELAWARE CORPORATION

AL
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Name: Darryl P. Jacobs

nanem - . P

AREAWIDE CELLULAR, INC., A FLORIDA CORPORATION

443

Tur L—;ﬂﬂcﬁh,uc W Prcs.
Name: Darryl P. Jacobs




