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ARTICLES OF MERGER
Merger Sheet
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MERGING:

PANAMA CITY CELLULAR TELEPHONE COMPANY LTD. a Florida entity
A26209 -

INTO
PRICE COMMUNICATIONS WIRELESS IX, INC.. entity not qualified in Florida

File date: June 29, 2001, effective June 29, 2001

Corporate Specialist: Lee Rivers

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
EKatherine Harris
Sacretary of State

July 3, 2001 :

HOLLAND AND ENIGHT

!
SUBJECT: FRICE COMMUNICATIONS WIRELESS IX, INC.
REF: W01000015054

We received your electronically trancmitted documant . However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The dosument must be sighed by the chairman, any vice chairman of the

board of directors, its president, or another of its officers.

Section 620.114, Florida Statutes, requiraz the original certificate of ,
limited partnership, an affidavit, a certificate of cancellaticn, or fhercis
supplemental affidavit to be signed by all of the general Partners. ~ Pnly :i.qmml

b

Please raturn your document, aleng with a copy of this letter, within &0 prther
days or your filing will be considered abandonad,

If you have any questions concerning the filing of your document, please

call (850) 245-6004.
FAX Aud. #: E01000077222
Fea

Agnes Lunt
Document Specialist Letter Numbézr: 4¢1a00039568 >
--—r“(7

M6 WY 62 n0r 1

Division of Coxrporations - P.O. BOX 6297 “Tallahagsee, Flotida 29814

EFFECT)VE paTE
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FLORIDA DEPARTMENT OF STATE
therine Harria
Decratary of State o, e
June 29, 2001 r.‘": .
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SUBJECT: PRICE COMMUNICATTONS WIRELESS IX, INC. S5 T
REF: WO10600015054 T -
T

¥We recaived your electronically transmitted document. However, the
dosument has not bean f£iled. Please make the following corractions and
refax the complate document, including the elecironic filing cover sheet.

The plan of mergar must meet the requirements of seation(s) 647.1108,
608.438, 617.1103, and/or 620.201, Florida Statutes,

The articles of merger must reflect that the purviving entity appoints the
Florida Secretary of State as its agent for substitute. serxvice of process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any
cbligation or rights of any dissenting shareholders, partnexs, and/or
members of each domestie corporation, partnership, limited partnership
and/or limited liabiliky company that is a party to the merger.

The articles of merger must reflect that the surviving entity agrees to
pay the digsenting sghareholders, partners, and/or members of each domestic
eorporation, partnexrship, limited partnership and/or limited liabkility
company that i=s a party to the merger the amount, if any, to which they

are entitled under section(s} 607.1302, 620.205, and/or 608.4384, Florida
Statutes.

The articles of merger must be execubted as follows:

All Corporations: Signature of Chairman,

Viee Chairman, President

or Any QEficer

(If no dlrectozs

selected, by an

incorporator. )

Signature of two

partners

All Domestic Limited Partnerships: Signatures of All 45_.DH\Y'°rﬁi
Geheral Partners - qenera |

All Non-Florida Limited Partnerships: Signature of one F;Mjrmr

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

21l General Partnercships:

H01000077222 7
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FliﬁﬂIu&IﬂﬁRAHﬂHdI&TPCHFSﬂ#!EE
Eatherine Harris
Sacretary of State
All Limited Liability Companies: Signatura of a Member
21} Other Businesgs Entitiea: In accordance with the
laws of their
Jurisdietion.

The Plan of Merger must contain the street address of the survivor’s
principal office in home Jjurisdiction

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

If you have any questions concerning the filing of your document, please
call (850) 487-6051.

Agnes Luant FAX Aud. #: HOLCO0077222
Documant Speeialist Tatter Number: 301A00038211

1h:6 WY 6ZHACLO
aaid

D:wsmn of Corporations - .O. BOX 6327 -Tallahassee, Florida 32314
H01000077222 7
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ARTICLES OF MERGER BETWEEN  r4 }
PRICE COMMUNICATIONS WIRELESS IX, INC. AND : :
PANAMA CITY CELLULAR TELEPHONE COMPANY, LTD. A 2@20 ?

Pursuant to §263 of the Delaware General Corporation Law CPECLM) and §620.203 of
the Florids Revised Uniform Limited Partnership Act, Price Commupications Wirelese
I¥, Tne., a Delaware corporation (the “Surviving Corporation”) and Panama City Cellulaz
Telephone Company, Ltd., a Florida Limited partnership (the “Merging Partnership”),
hereby adopt the following Articles of Merger for the purpose of effecting the merger of
the Merging Partnership into the Surviving Corporation (the “Merger”).

ARTICLE I

The Plan of Merger, dated June 28, 2001, effecting the Merger of the Merging-ﬁaﬁne&ip
with and into the Surviving Corporation is attached to these Articles of Mexrger ';nd' made a
part of these Articles of Merger as Exhibit A (the *Plan of Merger™). The attac!_fc_afc‘l» Pl&s of %1
Merger meets the requirements of Florida Statutes ¢F.S.") §§607.1108, 608.433{,;}617.!’1&3, F
and/or 620.201 and was approved by each party to the merger in aceordance. with ‘Fs.
Chapter(s) 807, 617, 808, and/or 620. j =S M

a

ARTICLE IT , =%

1116 W

— g,

The effoetive time of the Merger shall be 9:00 AM. Eastern Time ¢n June 29th, 2[)(&.”1
ARTICLE III

The Plan of Merger was adopted by the Surviving Corporation by the writfen consent of its
sole dircctor on June 28, 2001 and by the writton consent of its gole stockholder on June 28,
2001, in accordance with §261 of the DGCL. The Plan of Merger was adopted by the Merging
Partnership by all of its partners on June 28, 2001, in accordance with F.8. §620.202.

ARTICLE IV ' .

The Surviving Corporation agrees to pay the dissenting partners, and/or any other interested
party of the Merging Partnership the amount, if any, to which they are entitled under F.5.§§
607.1302, 620.205, and/or £08.4884. Thera are no dissenting partners.

ARTICLE V

The Surviving Corporation hereby appoinis the Florida Secretary of State as its agent for
substitute service of process, pursnant to F.S. Chapter 48, in any proceeding to enforce any
obligation or rights of any dissenting partners the Merging Partuership. There ave no
dissenting partners.

ARTICLE VI

The Merger is permitted under the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of limited partnership or the certificate of incorporation of
any party to the Merger.

ARTICLE VII

The Articles of Merger comply with and were executed in accordance with the laws of
agch party's applicable jurisdiction.

H01000077222 7
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IN WITNESS WHEREOFTF, the undersigned have executed this document
aa of thead R day of June, 2001.

PRICE COMMUNICATIONS
WIRELESS IX, INC.

Mﬂ/{w

Robert Price, Chairman

PANAMA CITY CELLULAR
TELEPHONE COMPANY, LTD.

By: Panama City Communications, Ine. T
Its: General Partuer

o[l C‘M

Robert Price, Dhammw o

it
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EXHIBIT A

PLAN OF MERGER
BETWEEN PRICE COMMUNICATIONS WIRELESS IX, INC. -
AND PANAMA CITY CELLULAR TELEPHONE COMPANY, LTD.

Panama City Cellular Telephone Company, Ltd, a Florida limited
partnership (the “Merging Partnership”) and Price Communications Wireless IX,
Inc., a Delaware corporation (the “Surviving Corpuration”), herebyZadopf the
following Plan of Merger, dated June 28, 2001, pursuant to Sectionr;:?.ﬁa o%thé’ﬂ
Delaware General Corporation Law and Section 620.201 of the Flovid ’w--Bemed‘E’:’:-

Uniform Limited Partnership Act. o 07 P -
. f"',"\"".'t“ E E &
() The names and jurisdictions of each party to the merger are: =™ = o
C e 8

fan ]
i) The name and jurisdiction of the Surviving Corporatiofig Priee
Communications Wircless IX, Imc., a corporation orf@anized
under the Laws of the State of Delaware, and

ii) The name and jurisdiction of the Merging Partnership is
Panama City Cellular Telephone Company, Lid., a limited
partnership organized under the Laws of the State of Florida,

() The effective time of the merger (the “Effective Time") shall be 8:00
a.m, Bastern time on June 29, 2001..

(¢)  The general terms and conditions of the merger are as follows: .

At the Effective Time of the Merger, the Merging Partnership shall
merge into its wholly-owned subsidiary, the Surviving Corporation.
The separate existence of the Merging Partnership shall cease, any
interest in the Merging Partnership shall be cancelled and the
Surviving Corporation shall succeed to all the lLabilities, rights,
privileges, immunities, and franchises and all the property, real,
personal and mixed of the Merging Partnership without the necessity
for any separate transfer. The Surviving Corporation shall thereafier
be responsible and lable for ali ohligations of the Merging Partnership,
and neither the rights of the creditors nor any liens on the property of
the Merging Partnership shall be impaired by the Merger. There shall
be no changes in the Articles of Incorporation of the Surviving
Corporation as a result of this Merger.

{d) The manner and basis of converting the partnership interests of the
%&ergif,n;% Partnexship and the shares of the Surviving Corporation shall
e as follows:

HO1000077222 7
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At the Effactive Time, by virtue of the Merger, each partner’s interest
in the Merging Parimership as of the Effective Time shai be
surrendered and cancelled upon effeciiveness of the Merger. The
shares of the Surviving Cerporation shall be distributed pro rata to the

partners of the Merging Partnership in accordance with their interests
in the Merging Pavrtnership.

(&) The Board of Directors of the Surviving Corporation and the partners
of the Merging Partnership may amend the Plan of Merger at any time
prior to the filing of the Articles of Merger.

€3] All statements that are required by the laws of the jurisdiction under
which the Surviving Corporation (the only non-Florida business extity)
is formed are the same as set forth above.

(g)  The street address of the principal office of the Surviving Corporation
is as follows:

45 Rockefeller Plaza
82zd Floor, Suife 3200
New York, NY 10020 ‘
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