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ARTICLES OF MERGER
Merger Sheet

MERGING:

PANAMA CITY COMMUNICATIONS, INC., a Florida corporation, document

number K10002

INTO

PALMER WIRELESS'HOLDINGS, INC., a Delaware entity, F94000001770

File date: June 28, 2001, effective June 29, 2001

Corporate Specialist: Karen Gibson

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



FROM HOLLAND & XNIGHT TANPA (THU) 6.28°01 12:42/8T. 12:41/%0. 42610684987 2

. s
s ; r & :
000772136 # ey £/ |

[ ;
ARTICLES OF MERGER BETWEEN e s,
PALMER WIRELESS HOLDINGS, INC. AND

PANAMA CITY COMMUNICATIONS, INC. 5y

Pursuant to Section 607.1105, Florida Statutes, Palmer Wireless Holdings,
Inc., a- Delaware corporation (the “Surviving Corporation™, and Panama City
Communications, Inc., a Florida corporation {(“PCCI”), adopt the following Articles
of Merger for the purpose of effecting the merger of PCCI into the Surviving
Corporation (the “Merger™),

Accordingly, the Surviving Corporation adopts and submits the following
Articles of Merger for the purpose of effecting the Mezrger: E?Iﬁ%

ARTICLE I )

The Plan of Merger, as contained in the Plan of Merger effective as of
2:30 a.m. Eastern Time on June 25th, 2001, effecting the Merger of PCCI with and
inte the Surviving Corporation, is attached and made a part of these Articles of
Merger as Exhibit A (the “Plan of Merger”).

ARTICLE O

The effective time of the Merger shall be at 9:30 a.m. Eastern Time on
June 29, 2001. : . —_— .

ARTICLE Ift

The Plan of Merger was adopted by the Surviving Corporation by the
unanimous written consent of its Board of Directors on June 28th, 2001, Pursuant
to Section 253 of the Delaware General Corporation Law, stockholder approval was
not required.

Panama City

H01000077213 6



FRO HOLLAND & RNIGHT TAHPA (THU) 6. 28' 01 12:42/5T. 12:41/¥0. 4261063498 7 3

H01000077213 &

IN WITNESS WHEREOF, the undersigned have executed this document as
of the 28th _ day of June, 2001.

PATMER WIRELESS HOLDINGS, INC.

By:/s/Robert Price
Robert Price
Chairman

PANAMA CITY COMMUNICATIONS, INC.

By: :/s/Robert Price
Robert Price
Chairman

H01000077213 g
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EXHIBIT A

PLAN OF MERGER

Palmer Wireless Holdings, Tnc. has adopted the following plan of merger (the
“Merger”) pursuant to Scction 607.1104, Florida Statutes and Section 253 of the
Delaware General Corporation Law.,

a}  The names of the corporations planning to merge are:

Panama City Communications, Inc, ("PCCI™), and Palmer Wireless
Holdings, Inc. -

b) The name of the surviving corporation is Palmer Wireless Holdings,
Inc. (the “Surviving Corporation™).

c) The terms and conditions of the Merger are as follows:

On the effactive dute of the Merger, PCCI shall merge into its parent,
the Surviving Corporation. The separate existence of PCCI shall
cease, its issued and cutstanding stock shall be cancelled and the
Surviving Corporation shall succeed to all the habilities, rights,
privileges, immunities, and franchises and ali the property, real,
Personal and mixed of PCCI, without the necessity for any separate
transfer. The Surviving Corporation shall thereafter be responsible
and Lable for alt obligations of PCCI, and neither the rights of the
creditors nor any liens on the vroperty of PCCI 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 shares of each corporation
shall be as follows:

On the effective date of the Merger;

@ Each share of the Surviving Corporation’s common siock shall
be unchanged upon the effectiveness of the Merger.

(i)  Bach share of the stock of PCCI that is outstanding immediately
prior to the effactivenesgs of the Merger shall be gurrendered and
cancelled upon effectiveness of the Merger.

H01000077213 6
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The assets of PCCI shall be recorded in the accounts of the Surviving
Corporation at their book value as of the effective date of the merger.
The aggregate stated capitsl, capital surplus, and earped swrplus of
PCCI and the Surviving Corporation shall be, respectively, the stated
capital, capital swplus, and earned surplus of the Surviving
Corporation.

Because the Surviving Corporation owns 100% of the outgtanding
shares of PCCI, there are no dissenting shareholders,

The effactive date of the Merger shall be 9:30 a.m. Eastern Time on
June 29, 2001.



