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ARTICLES OF MERGER -
Merger Sheet

MERGING: | i

MOBILECOMM OF FLORIDA, INC., a Florida corporation 295479

into

MOBILE COMMUNICATIONS CORPORATION OF AMERICA, a Delaware
corporation F92000000076 -

File date: June 3, 1298 -

Corporate Specialist: Annette Ramsey

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



¥
1

JUN B2 1999 14:28 FR HALE AND DORR LLP

<

é £l

TO 33333H12B415+472 P. @2

~ "~
Ay P
o e T
Z2 % T
ARTICLES OF MERGER T2 L W
OF ' S A ,
MOBILECOMM OF FLORIDA, INC. - T D
(a Florida corporation) - g

AND

MOBILE COMMUNICATIONS CORPORATION OF AMERICA
(a Delaware corporation) )

State of Florida -

To the Department of State —

Pursuant to the provisions of the Florida Business Corporation Act, the domestic wholly
owned subsidiary business corporation and the foreign parent business corporation herein
named do hereby adopt the following Articles of Merger.

1. Amnexed hereto as Schedule A and made a part hereof is the Plan of Merger for
merging MOBILECOMM OF FLORIDA, INC. (“MobileComm”), a Florida corporation, with
and into MOBILE COMMUNICATIONS CORPORATION OF AMERICA ("MCCA"), as
approved by the sole director of MCCA on June 2, 1999. _'
2. The merger of MobileComm with and into MCCA. is permitted by the laws of the
jurisdiction of organization of MCCA and has been authorized in compliance with said laws.
The date of adoption of the Plan of Merger by the sole director of MCCA. was June 2, 1999.

3. There are seventeen shares of common stock outstanding of MobileComm and such
shares are owned by MCCA. There are no shares of preferred stock outstanding. MCCA
mailed to the shareholder of MobileComm a copy of the Plan of Merger on May 1, 1999.
4, Shareholder approval was not required for the merger. -~

S. The effective time and date of the merger herein provided for in the State of Florida
shall be 9:10 a.m. (Wilmington, Delaware time) an June 3, 1999. . '
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Executed this 3rd day of Jong 1999.

ZODMAPCDOCS\NEWYORK\91369\3  May 20, 1999 (2:20pm)

MOBILECOMM OF FLORIDA, INC.

Name JfEseph A. Bond:l.
Title: ector & Chalrman - Restructur:mg

MOBILE COMMUNICATIONS CORPORATION
OF AMERICA

By: - =
Name: { T, Ze¢ \Poﬁk _ /
Title: Ly Vice President and

ChelF Fineactal] oFFcer
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SCHEDULE A
PLAN OF MERGER

Between
MOBILECOMM OF FLORIDA, INC. .
(a Florida corporation)

and

MOBILE COMMUNICATIONS CORPORATION OF AMERICA
(a Delaware corporation)

(A)  Mobile Communications Corporation of America ("MCCA"), which is a business
corporation of the State of Delaware and is the parent corporation and the owner of all of the
outstanding shares of MobileComm of Florida, Ine. (“MobileComm"), which is a business
corporation of the State of Florida and the subsidiary corporation, hereby merges
MobileComm into MCCA pursuant to the provisions of the Florida Business Corporation Act
and pursuant to the provisions of the General Corporation Law of the State of Delaware.,

(B) The separate existence of MobileComm shall cease at the effective time and date of
the merger pursuant to the provisions of the Florida Business Corporation Act; and MCCA
shall continue its existence as the surviving corporation pursuant to the provisions of the
General Corporation Law of the State of Delaware. —

(C)  The seventeen issued shares of MobileComm shall not be converted in any manner,

but said shares shall be surrendered and extinguished. _ =

(D)  The sole director and officers of MCCA are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, andfor record
any and 2ll insttuments, papers, and documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisions of this Plan of - Merger or of
the merger herein provided for. —

(E}  The sole director and officers of MCCA. at the effective time and date of the merger in
the State of Delaware shall be the director and officers of the surviving corporation, all of
whom shall hold their directorship and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated in accordance with the
bylaws of the surviving corporation. _
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