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llilé')Fl'é'g{ERN FLORIDA TELEPHONE CORPORATION, a Florida corporation
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into

PHONETEL TECHNOLOGIES, INC., an Ohio corporation P15229

File date: December 10, 1997

Corporate Specialist: Annette Hogan
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 11, 1997

CT Corporation System
660 E. Jefferson St.
Tallahassee, FL 32301

SUBJECT: PHONETEL TECHNOLOGIES, INC.
Ref. Number: P15229 :

We have received your document for PHONETEL TECHNOLOGIES, INC. and
check(s) totaling $70.00. However, your check(s) and document are being

returned for the following:

For each corporation, the document must contain the date of adoption of the plan -/
of merger or share exchange by the shareholders or by the board of directors

when no vote of the shareholders is required.

If shareholder approval was not required, a statement to that effect must be l/
contained in the merger for each applicable corporation.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette 'Hogan
Corporate Specialist Letter Number: 097A00058360

Nt
_'\W \0

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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NORTHERN FLORIDA TELEPHONE CORPORATION Ze
INTO

PHONETEL TECHNOLOGIES, INC. -

Pursuant to section 607.1104 of the Florida Business Corporation Act, the undérsigned
corporations adopt the following Articles of Merger: ,

FIRST: PhoneTel Technologies, Inc. is a corporation organized under the laws of the
State of Ohio which, through its wholly-owned subsidiary, World Communications, Inc., owns at least
80 percent of the shares of Northern Florida Telephone Corporation, a corporation organized under the
Iaws of the State of Florida.

SECOND:  The plan of merger set forth on the attached Exhibit A was adopted by the
board of directers of PhoneTel Technologies, Inc.

THIRD: The pro rata issuance of shares of the subsidiary to the holders of the shares of
the parent corporation upon surrender of any certificates therefor is provided for as follows:

None.

FOURTH: Shareholders of the subsidiary who, except for the applicability of this section,

would be entitled to vote and who dissent from the merger pursuant to Section 607.1320 F.S., may be
entitled, if they comply with the provisions of this Act regarding the rights of dissenting shareholders,
to be paid the fair value of their shares. - ' )

FIFTH: A copy of the plan of merger was mailed by the parent corporation on the first
day of December, 1997, to each shareholder of the subsidiary who did not waive the mailing
requirement in writing.

SIXTH; The effective date of the merger is the date of filing of the Articles of Merger.

SEVENTH:  Shareholder approval was not required.
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ﬁ-SE’e’ENZPH: The amendments, if any, to the articles of incorporation to the parent

corporation are as follows:

None.

- . i
Signed this i’ day of Décemée& , 1997.

PHONETEL TECHNOLOGIES, INC.

By )

(Chairmén or Vice Chair of the Board of
Directors, or President gf other Officer)

By Ywatz,

(Secretary or Assistant Secretary)

Peror. ‘Cnnc mf}%y Magrin)
Name o o Name
=D, | Sty
Title Title 1

NORTHERN FLORIDA TELEPHONE
CORPORATION

By

yd
(Chairfhan or Vice Chairmgpof the Board of
Directors, or President og/6ther Officer)

Frren &rdae

By MAW’

(Secretary or Assistant Secretary)

T Hmmy i)

Name

C< D

Name

Title

Title {
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AGREEMENT OF MERGER
AMONG
WORLD COMMUNICATIONS, INC.,
NORTHERN FLORIDA TELEPHONE CORPORATION
AND :
PHONETEL TECHNOLOGIES, INC.

ce T

THIS AGREEMENT OF MERGER, (the "Agreement") dated as of the /_'S-"day of

Deq.g,ﬂég 2, 1997 among WORLD COMMUNICATIONS, INC., a Missouri corporation

(*World”), NORTHERN FLORIDA TELEPHONE CORPORATION, a Florida corporation

(“Sub™), and PHONETEL TECHNOLOGIES, INC., an Ohio corporation (“Parent™), both
corporations being herein sometimes collectively called the "Constituent Corporations”.

RECITALS
A. Sub is a wholly owned subsidiary of World, and World is a wholly owned
subsidiary of Parent.
B. Parent has determined to merge both World and Sub with and into Parent (the
“Merger™).

C. Parent has notified World and Sub of its intent to effect the Merger and has
satisfied the conditions precedent to the Merger set forth in the Stockholders'
Agreement.

NOW, THEREFORE, Parent, World and Sub hereby agree as follows:

Parent, World and Sub do hereby agree that Sub shall be merged with and into Parent,
which shall be the "Surviving Corporation,” and that, at the time the merger becomes effective:

ARTICLEI: NAME, ARTICLES OF INCORPORATION AND CODE OF
REGULATIONS

1.1 ~ Name. The name of the Surviving Corporation shall be PhoneTel Technologies,
Inc.

1.2 Articles of Incorporation. The Articles of Incorporation of Parent shall, from the
time the merger becomes effective, constitute the Articles of Incorporation of the Surviving
Corporation within the meaning of Section 1701.01 of the Ohio Revised Code.

1.3 By-Laws. The Code of Regulations of Parent as in effect immediately prior to the



time the merger becomes effective shall be the by-laws of the Surviving Corporation.
ARTICLE 2: DIRECTORS AND OFFICERS

The Directors and officers of Parent immediately prior to the time the merger becomes
effective shall be the Directors and officers of the Surviving Corporation after the time the merger
becomes effective.

ARTICLE 3: TERMS OF MERGER
The terms of the merger and the mode of carrying them into effect shall be as follows:

@) Every share of Common Stock of Sub outstanding at the
time the merger becomes effective (the "Effective Time") shall,
immediately prior to the Effective Time, by virtue of the merger
and without any action on the part of the holder thereof, be canceled
and no consideration shall be delivered in exchange therefor.

(b) Each holder of a certificate for shares of Common Stock of
Sub shall cease to have any rights with respect to those shares other
than those set forth in subparagraph (a) above and such rights, if
any, as the holder may have as a dissenting sharcholder pursuant to
the provisions of Section 1701.85 of the Ohio Revised Code.

© At any time prior to the Effective Time, this Agreement may
be terminated, and the Merger abandoned, by the Board of
Directors of Sub.

(@ Sub and Parent do hereby agree that the Effective Time shall
mean the close of business on the day when the "certificate of
merger”, for which provision is made in Section 1701.81 of the
Ohio Revised Code is filed in the office of the Secretary of State of
the States of Florida and Ohio.

ARTICLE 4: MISCELLANEQUS

This Agreement may be executed in two or more identical counterparts, each of which
shall be deemed an original, but which together shall constitute one and the same agreement.



IN WITNESS WHEREOF, each of the Constituent Corporations has caused this
Agreement of Merger to be signed in its respective corporate name by its officers thereunto duly
anthorized .as of the day and year first above written.

PHONETEL TECHNOLOGIES, INC. NORTHERN FLORIDA TELEPHONE
CORPORATION

- -

By: Mv . By: W‘/
Its: SU}L@W / Its:

By: W% . By M/
Its: C(b ./ . Its CQ) /

WORLD COMMUNICATIONS, INC. .
By: %MW

Its:

S tpruy / : R

Its: ¢ 6l )

GAATTY\CMB\Phonetel\Florida\Merger Agreement re Northern Florida Telephone Corporation.wpd



