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ARTICLES OF MERGER
Merger Sheet

MERGING:

BOBBY ALLISON CELLULAR SYSTEMS OF FLORIDA, INC., a Florida corporation
(Document #P793000024064) ; A e -

INTO

2CONNECT ACQUISITION CORP. which changed its name to
BOBBY ALLISON WIRELESS, INC., a Florida corporation, P98000037034.

File date: December 31, 1998

Corporate Specialist: Carol Mustain

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

!i.!'*



‘ HINES & ASSOCIATES, P.A.

ATTORNEYS AT LAW

JAMES P. HINES

RANDY MILLER
CHRISTOPHER H. NORMAN
JAMES P. HINES, JR.
STEPHEN C. SULLIVAN

TAXATION
CORPORATION &t BUSINESS LAW

ESTATE PLANNING & ADMINISTRATION December 30, 1558

Florida Department of State
Divigion of Corporations’
409 E. Gaines Street
Tallahassee, Florida 32359

HYDE PARK, PROFESSIONAL CENTER .
315 $OUTH HYDE PARK AVENUE
TAMPA, FLORIDA 33606 .

(813) 251-8659
EAX (813) 254-6153

Re: . Merger Between BOBBY ALLISON CELLULAR SYSTEMS OF
FLORIDA, INC., 2CONNECT ACQUISITION CORF. and

2CONNECT EXPRESS, INC.

Dear Sir or Madam:

Enclosed please find an original and one copy of the Articles
of Merger dated December 30, 1298 regarding BOBBY ALLISON CELLULAR
SYSTEMS OF FLORIDA, INC., 2 CONNECT ACQUISITION CORP. and 2CONNECT

EXPRESS, INC.

We have enclosed a check in the amount of $105.00 to cover

the filing fees for the aforesaid merger.

Please file the

original Articles of Mérger and return thé_@bpy*toius for our

records with the appropriate filing stamp.

We appreciate your assistance in this matter. If you have

any questions or comments, please contact us.

Very truly yours,

CHN:jfb _
Enclosures

Chrisfopher H. Norman



ARTICLES OF MERGER

Pursuant to the provisions  of §607.1105 of the Florida Business
Corporation Act, the undersigned corporations hereby adopt the following
Articles of Merger for the purpose of merging BOBBY ALLISON CELLULAR
SYSTEMS OF FLORIDA, INC. into 2CONNECT ACQUISITION CORP., each of which is

a Florida corporation.

l... The names of the corporations which are parties to the merger -

hereinafter described (™ the Merger” ) are: BOBBY ALLISON CELLULAR SYSTEMS

QF FLORIDA, INC. {“ BAC” ), a Florida corporation, 2CONNECT ACQUISITION
CORP. (™ Acqguisition” ), a Florida corporation, "and Z2CONNECT EXPRESS, INC.
(™ 2Connect” ), a Florida corporation. Acquisition is the wholly-owned

subsidiary of 2Connect. ) : L o S e o

2. BAC's principal office is located at 2055 lLake Avenué%%.Eﬁy Suite
e @
A, Largo, Florida 33771.. Acquisition’s and -2Connect’s joéﬁﬁ

=
office isg located at 2055 Lake Avenue S.E., Suite A, Largo, FL@?&ddﬁB3i§E.
3. BAC’'s capitalization consists of the foéllowing: EE

{a) 10,000 authorized shares of §.10 par valuéafbomyonzzztockriﬂ

(" BAC Common Stock” ), of which 4,000 shares are lssued and
outstanding;

(b) 200 authorized shares of $1.00 par value Series A
Convertible Preferred Stock (™ BAC Series A Stock” ), of

which 15 shares are issued and outstanding; -
(¢} 200 authorized shares of $1.00 per value Series B Convertible
Prefée¥tred Stock (™ BAC Series B Stock” }, of which 50 shares

are issued and outstanding; and
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(d) 200 ‘authorized chares of $1.00 par value Series C Convertible
Preferred Stock (™ BAC Series C Stock” ), of which no shares
are issued and outstanding.

4. -Acquisition’s capitalization consists of 10,000 authorized shares
of §.01 par value common stock, of which 1 share is issued and

outstanding.

5. 2Connect’s capitalization consists of the following: .
(a) 25,000,000 authorized shares of $.01 par value common stock
(* 2Connect Common Stock” ), of which 130,000 shares are
iggued and outstanding;
(b) 20 authorized shares of $1.00 par value Series'A.Convertib}e
preferred Stock (® 2Comnect Series A Stock"), of which no
shares are issued and outstanding;

(¢) 50 authorized shares of $1.00 par value Series B Convertible

preferred Stock (® 2Connect Series B Stock” ), of which no.

shares are issued and outstanding; and . —

(d) 250 authérized shares of $1.00 par value . Series C

Convertible Preferred Stock (» 2Connect Series C Stock” )}, of

which no shares are issued and outstanding. :
6. The Merger is structured as a forward triangular merger pursuant

to §368(a) (1) (A) and §368(a) (2) (D) of the Internal Revenue Code.

7. The agreement and plan of merger are evidencedrby”that_certain7

Merger Agreement dated May 1, 1998, by, between, and among BAC,

Acquisition, 2Connect, Robert L. McGinnis, and James L. Ralph, as amended

by that Amendment To Merger Agreement dated October 26, 1998 (collectively,

* the Agreement” ). The Agreement was unanimously adopted by the

Page 2 of 5

]



Ll

1, 1998; moreover, the Agreement was subsequently unanimously amended by

1

stockholders of BAC and adopted by sole stockholder of Acquisition on May .

such stockholders on October 26, 1998. The Agreement, in pertinent part,

provides as follows: T P

(a)

(b}

(e)

(e)

BAC shall merge with and into Acquigitiqn,_wpich shall be ;he
surviving corporation. : _ - -

2Connect. shall survive the Merger, and shall continue to be the
sole stockholder of Acquisitiom.

On the effective date of the Merger, the. separate existence of BAC
shall cease, and Acquis%tion shall succeed to all of BAC's rights,
privileges, immunities and franchises, and all of BAC's property,
real, personal and mixed, without the necesgity for any separate
transfer. Acquisition shall thereafter be responsible and liable
for all of BAC’s liabilities and obligations, and neither the
rights of creditors nor any liens on the property of BAC shall be
impaired by the Merger. -
The 4,000 outstanding shares of BAC Common Stock shall _be
converted into 350,000 shares of 2Connect Commornl Stock. The 15
outstanding shares of BAC Series A Stock shall be converted into
15 shares of 2Conmnect Series A Stock. The 50 outstanding shares
of BAC Series B Stock shall be converted into S50 shares of
2Connect Series B Stock. No 2Connect Series C Stock will be
issued in comnection with the Merger since there will be no
outgtanding shares of BAC Series C Stock as of the effectiverdgtg

of the Merger.

Upon the conversion of the outstanding BAC Common Stock into

2Conneaect Common Stggk, the BAC Common Stock shall cease to be
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(£)

(h)

issued and outstanding, and the 2Connect Common Stock received in
exchange therefor shall thereupon be issued and outstanding. Upon
the conversion of the outstanding BAC Series A Stock into 2Connect

Series A Stock , the BAC Series A Stock shall cease to be issued

and outstanding, and the 2Connect Series A Stock received in

exchange therefor shall thereupon be issued and outstanding. Upon
the conversion of the ocutstanding BAC Series B Stock into 2Connect
Series B Stock , the BAC Series B Stock shall cease to be issued
and outstanding, and the 2Comnect Series B Stock received in
exchange therefor shall thereupon be issued and outstanding.

On the effective date of the Merger, each holder of certificates
of shares of BAC Common Stock, BAC Series A Stock, and BAC Series
B Stock, shall surrerider such certificates to Acquisition, or its
duly appointed agent, in such manner as 2Connect ghail requirg.
Upon Acquisition‘s receipt of such certificates, 2Connect shall
jssue and exchange therefor, certificates of shares of 2Connect
Common Stock, 2Connect Series A Stock, or 2Connect Series B Stock,
as the case may be and as applicable, representing the quantity of
shares of stock of 2Comnect to which such holder is entitled, as

provided for hereinabove.

The respective = Articles of Incorporation of Acquisition and

2Conmect shall continue to be their respective Articles of
Incorporation following the effective date of the Mergexr.

The respective Bylaws of Acquisition and 2Connect shall continue
to be their respective Bylaws following the effective date of the
Merger. - - -

The directors and officers of Acquisition and 2Comnect shall be

the individuals specified in the Agreement.
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{3} As oFf the effective date of the Merger, Acquisition’s corporate

name shall become Bobby Allisorn Wireless, Inc. ) -

8. As of the effective date of the Merger, Acquisition’s and 2Connect B
principal office shall remain at 2055 Lake Avenue S.E., Suite A, Largo, Flor:.da
33771.° o o o R S _

9. As of the effective date of the Merger, 2Connect’s registered officrzeﬁin.

the State of Floéridd shall remain as 315 South Hyde Parkj Avenue, ‘Tampa, Florida

33606, and 2Connect’s registered agent at such office shall remain as Christopher

H. Norman, Esdg.

10. The Merger shall be effective as of 11:59 p.m., December 31, 1998.

IN WITNESS WHEREOF, these Articles of Merger _have been executec_i on

officers, on the date or dates set forth below. e r~ =
=
- 2CONNECT ACQUISITION CORP. éziq AT

o riner At ool

Kres . Holbwodk, Jr.,
Executlve Officer and ts President

Secretary , ate: W?}O, :::‘qg?
S e e D Togens Pl

By F. Eugene Woodham, Its

Dat/g_fia |95 e ﬁem 30,1995

hief Executive Officer —

Date:_w 30})‘?%?
By: ‘?‘, W”W%

F. Eugené Woodham, Its

er JOE Comben 30, 1973

Page 5 of 5



