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Amendment Section
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Re:  Palmer Wireless, Inc.

Effective October 6, 1999, Palmer Wireless, Inc. (a Delaware corporation) merged with
Price Communications Wireless, Inc. (a Delaware corporation). The surviving company
was Palmer Wireless, Inc., but there was a name change to “Price Communications
Wireless, Inc.” as a part of the merger.

Enclosed is a signed application for amendment, along with a certified copy of the
Delaware merger agreement and filing fee of $35.00 to effect the name change in the state

of Florida from Palmer Wireless, Inc. to Price Communications Wireless, Inc. R w2

o o5 =
Please send evidence of filing to: t P T
| 72 o O
K. Patrick Meehan e %.ﬁ
Price Communications Wireless rr?*g:vﬂ =
12800 University Drive PAYER @
Suite 500 Yo S P
o
Ft. Myers, FL 33907-5333 F=T200
>
Thank you for your attention to this request.
3
V yours,

Enclosures

K. Patrick Meehan ' ‘ ,
VP/ General Counsel/ Secretary N
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- . PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8)

-

SECTION 1 -
(1-3 MUST BE COMPLETED)

PALMER WIRELESS, INC.

1.
~ Name of corporation as it appears on the records of the Department of State.
A
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the laws of

4. If the amendment changes the name of the corporation, when was the change effected under

its jurisdiction of incorporation?__ OCTOBER 6, 1997 L

) PRICE COMMUNICATIONS WIRELESS, INC. 7 )
Name of corporation after the amendment, adding suffix "corporation” “company” or "lncorporated,” or appropriate abbreviation, it
not contained in new name of the corporation. T

5

6. If the amendment changes the period of duration, indicate new period of duration.

New Duration

7 If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

New Jurisdiction
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Signature 7/ Date

VP/ GEN. COUNSEL/ SECRETARY

K. PATRICK MEEHAN
Title

Typed or printed name




State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORERECT

+ ; “3ed

"PRICE COMMUNICATICNS WIRELESS, INC ", B CORPORATION‘ ORGANIZED

AND EXISTING UNDER THE LAWS oF THE STATE

1987, AT 12 05 O’CLOCI{ P. M J
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Edward J. Freel, Secretary of State

2364056 8100M AUTHENTICATION: 8908678

981048598 DATE: 02-06-98
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DIVISION OF CORPORATIONS
FILED 12:05 BPM 10/06/1997
971335543 — 2364056

CERTIFICATE OF MERGER
0

F
PRICE COMMUNICATIONS WIRELESS, INC.
WITH AND INTO
PALMER WIRELESS, INC.

The undersigned corp oration, organized and existing under and by virtue of
the Delaware General Corporation Law, does hereby cextify:

FIRST: That the name and stave of incorporation of each of the constituent
corporations of the merger is as follows:

Name State of Incorporatio
Palmer Wireless, Inc. Delawaze
Price Communications Wireless, Inc. Delaware

SECOND: That an Agreement and Plan of Merger dated as of May 23, 1997
(the “Merger Asreement”) by and among Palmer Wireless, Inc. {‘Palmer”), Price
Communications Wireless, Inc. (successor-in-interest o Price Communications
Cellular Merger Corp.) and Price Communications Corporation, 2 New York
corporation, has been approved, adopted, certified, executed and acknowledged by
each of the constituent corporations in accordance with the requirements of
Section 251 of the Delaware General Corporation Law.

THIRD: That the name of the surviving corporation in the merger is Palmer
Wireless, Inc., which name shall be changed to Price Communications Wireless, Inc.
upon the effectiveness of the merger and an amendment to the certificate of
incorporation as set forth in Article 4 below.

FOURTH: That the following amendments to the certificate of incorporation
of Palmer, the surviving corporation, are to be offected by the merger: the
certificate of incorporation of Palmer shall be amended, restated, and integrated to
read in its entirety as set forth in Exhibit A attached hereto and incorporated
herein by this reference and as so amended, restated, and integrated shall be the
certificate of incorporation of the surviving corporation

FIFTH: That the executed Merger Agreement is on file at the principal
place of business of the surviving corporation. The address of the principal plece of

business of the surviving corporation is 12800 University Drive, Fort Myevs, Florida
33907.

AYSMG - 6127238 - 0p6282T.03
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SIXTH: That a copy of the Merger Agreement will be furnished by the
surviving corporation, on request and without cost, to any stockholder of the

constituent corporations.

N WITNESS WHEREOF, Palmer Wireless, Inc. has caused this Certificate
of Merger to be signed by William J. Ryan, its authorized officer, this 6tk day of

October 1997.
PALMERWIREL S/INC /
} € //E’s -

By: r’//‘/%% | ‘/4?;’

Name. William J. Ryan é
Title: President and C?( xecutive Officex

[
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Exhibit A
RESTATED CERTIFICATE OF INCORPORATION

oF

PRICE COMMUNICATIONS WIRELESS, INC.

FIRST: The name of the Corporation is Price Communications Wircless, Inc.

SECOND: The registered office of the Corporation shall be located at 1013
Centre Road, Wilmington, Delaware 198035 in the County of New Castle. The rogistersd agent
of the Corporation at such address shall be Corporation Service Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of the State
of Delaware (the "Delawarc Generat Corporation Law"). The Corporation shall have all power
necesgary or helpful to engage in such zcts and activities.

FOURTH: The total number of shares of common stock that the Corporation
shall have the authority to issue is 3,000 shares, of which 1,500 shall be classified as shares of
Class A Common Stock, par value $0.01 per share (“Class A Common Stock™) and 1,500 shall
he classified as shares of Class B Coramon Stock, par value $0.01 per share ("Class H Common
Stock™). (The Class A Common Stock and Class B Common Stock are sometimes refersed to
collectively as the *Common Stock.”)

Except as provided herein, each share of Class A Common Stock and Class B

Common Stock shall have the same relative rights a3 and be identical in all respects as to all

* matters. Each holder of shares of Class A Common Stock and Class B Common Stock shall be
entitled 1o attend all special and annual meetings of the stockholders of the Corporation. Onall
imalters upon which stockholders are entitled or permitted to vote, every holder of Class A
Common Stock shall be entitled to cast one (1} vote in person ot by proxy for each outstanding
share of Class A Commen Stock standing in such holder's neme on the transfer books of the
Corporation, and every holder of Class B Common Stock shall be entitled to cast five (5) votes in
person or by proxy for each outstanding share of Class B Common Stock standing in such
hiolders name on the transfer books of the Corporation. Except as otherwise provided in this
Certificate of Incorporation or by applicable law, the holders of shares of Class A Common
Stock and Class B Common Stock shall vote togetherasa single class.

FIFTH: To the extent permitted by law, the Corporation shall fully indemnify
any person who was or is a party or'is threatened 10 be made a party to any threatened, pending

or completed action, suit or proceeding {whether civil, criminal, administrative or investigative)

4393/89472-05% NYLIB2#M4S2067 v2 0027767 63:06 PM [10226)
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by reason of the fact that such person is or was a director of officer of the Carporation, or is of
was serving at (he request of the Corporation as a director of officer of anothér corperation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including attormeys' foes), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connestion with sucl action, suit or proceeding.

To the extent permitted by law, the Carporation may fully indemnify any person
who was or is a party or is threatened 1o be made a party to any threatened, pending or completed
action, suit or proceeding (whethor ¢ivil, criminal, administrative or investigative) by reason of
the faet that such person is or was an employee or agent of the Corporation, or is or was serving
at the request of the Corporation as an employee or agent of another corporation, parnership,
joint venture, trust, employee benefit plan or other enterprise, against expenses (including
attorneys' fees), judgments, {ines and amounts paid in settiement acually and reasonably

incurred by such person in connection with such action, suit or proceeding.

The Corporation shall advance expenses (including attomeys' fees) incurred by 2
director or officer in advanee of the final disposition of such zction, suit or proceeding upon the
receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shall
‘uitimately be determined that such director or officer is not entitled to indemnification. The
Corporation may advance expenses (including attorneys' fees) incurred by an employee or agent
in advance of the final disposition of such actien, suit or proceeding upon such terrs and
conditions, if any, as the Board of Directors deerns appropriate.

SYXTH: In furtherance and not in limitation of the powers conferred by the
Delaware General Corporation Law, the Board of Directors is expressiy authorized and
empowered to zdopt, amend and repeal the Bylaws of the Corporation.
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