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ARTICLES OF MERGER OF R
DIRECT WIRELESS/NORTH CAROLINA, INC. 7%, "o
WITH AND INTO DIRECT WIRELESS, INC. 5 7a
s J}\ c.?/

Pursuant to the provisions of Section 607.1101, Florida Statutes (2003), the

undersigned corporations hereby adopt the following Articles of Merger:

ARTICLE |
PLAN OF MERGER

The Plan of Merger of DIRECT WIRELESS/NORTH CAROLINA, INC., a Florida
corporation, with and into DIRECT WIRELESS, INC., a Florida corporation, with DIRECT

WIRELESS, INC. being the surviving corporation, is attached hereto as Exhibit “A”.

ARTICLE Il
ADOPTION OF PLAN OF MERGER

The Plan of Merger was approved by the shareholders and the directors of each

corporation by written consents dated as of the 16th day of December, 2003.

ARTICLE Ill
EFFECTIVE DATE OF MERGER

The effective date of the Merger shall be as of the 31st day of December, 2003.

DATED this 16th day of December, 2003.

DIRECT WIRELESS/NORTH CAROLINA,
INC., a Florida corporation

, Vice President
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DIRECT WIRELESS, INC., a
Florida corporation

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 16th day of
December, 2003, by Brian C. Bangle, as the Vice President of DIRECT
WIRELESS/NORTH CAROLINA, INC., a Florida corporation, on behalf of the
corporation. He is personally known to me and did not take an oath.

{. N :-;%$ WANDA Y, DODGE
* MY COMMISSION # DD 052575

- EXPIRES: August 28, 2005
Bonded Thnz Nolasy Puble Endonwriars (NOTARY SEAL)

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 16th day of
December, 2003, by Brian C. Bangle, as the Vice President of DIRECT WIRELESS,
INC., a Florida corporation, on behalf of the corporation. He is personally known to
me and did not take an oath.

v

P

i r o, WANDA Y, DODGE
g et MY COMMISSION # DD 052575

Y 7 EXPIRES: August 26, 2005
&ff.gf EBondedd Thiu Noéggrublm Undenwmtass

¢

(NOTARY SEAL)
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PLAN OF MERGER

EXHIBIT “A”




PLAN OF MERGER OF
DIRECT WIRELESS/NORTH CAROLINA, INC.
WITH AND INTO DIRECT WIRELESS, INC.

1. DIRECT WIRELESS/NORTH CAROLINA, INC., a Florida corporation (the
“Subsidiary”}, shall merge with and into DIRECT WIRELESS, INC., a Florida corporation

{the “Parent”), with the Parent as the surviving corporation.

2. Upon the consummation of the merger of the Subsidiary with and into
the Parent, the separate existence of the Subsidiary shall cease. The Parent, as the
surviving corporation, shall continue to exist by virtue of the laws of the State of
Florida. The title to all property of every description, whether real or personal, and all
interests, rights, privileges, powers and franchises of the Parent shall not be affected
by the merger and upon the merger, the Parent, without further act or deed and
without reversion or impairment, shall own and possess all property of every
description, real or personal, and all interests, rights, privileges, powers and franchises
of the Subsidiary as provided in Section 607.1106, Florida Statutes. Further, as
provided in Section 607.1106, Florida Statutes, all rights of creditors and any person
or persons dealing with the Subsidiary shall be preserved and remain unimpaired by the
merger, all liens upon the properties of the Subsidiary shall be preserved and remain
unimpaired by the merger, and all debts, liabilities, obligations and duties of the
Subsidiary shall henceforth attach to the Parent and may be enforced against the
Parent to the same extent as if such obligations and duties have been incurred by the
Parent. Additionally, any existing claim or action or proceeding pending by or against
the Subsidiary or the Parent may be continued as if the merger did not occur or the

Parent may be substituted in such proceedings for the Subsidiary.
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3. At the effective date of the merger all of the issued and outstanding shares
of capital stock of the Subsidiary (which is wholly-owned by the Parent) shall be

cancelled.

4., The Articles of Incorporation of the Parent in effect at the time of the
merger shall remain unchanged as a result of the merger and shall continue as the

Articles of Incorporation of the Parent.

5. The effective date of the Merger shall be as of the 31st day of December,
2003.

DATED this 16th day of December, 2003.

DIRECT WIRELESS/NORTH CAROLINA,
INC., a Florida corporation

DIRECT WIRELESS, INC., a
Florida corporation

FACORP\WIRELESS\FLORIDA\MERGER\MERGE-PLAN.NC
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