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UNITED STATES Of AMERICA, "7232;
STATE OF OHIO.
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ATTACHMENT D

Ameritel, Inc. Application for Consent to Pro Forma Assignment from
Ameritel, Inc. To Ameritel, Inc.



UNITED STATfS OF AMERICA
FEtJERAl COMMUNICATIONS COMMISSION

WA!>t-lINGTON. D. C. 2OSS.

CONSENT TO ASSICNMENT OF COMMON CARRIER RADIO STATION CONSTRUCTION PERMIT OR LlCEMSE
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January 19, 1988

FCC
-.13 SECTION
146-A-86
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880 1 1 9

Ameritel, Inc.
Daytona Beach, Flor
File No. 22S00-CL~r

.fl:Q Forma Ass ignmen'

Revin J. ReIley, Chief
Mobile Services Division
Common Carrier Bureau
Federal Communications Commission
Washington, D.C. lOSS4

Dear Mr. ReIley:

Transmitted herewith is an original and one copy of an FCC
Form 490 Application for As~ gnment or Transfer rf Control Under
Part 22 regarding the refe' 'meed facilities. ('he application
proposes the IU:Q forma assig1 ,ent of the sUbj ect :~ ~il i ties.
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Should any questions ,'rise with res eeL/is matter,
please communicate directly "ith th is of fie.
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FEE NO:

FEOERAl COMMUNICAnONI COMMISSION
~..hl..to". DC....

~b¥OM~

JOlIO 031'
( ..... 430-11

.APPlICATION FOR ASSIGNMENT OR TRANSFER OF CONTROl UNDER PART ::'..-:;:--------.-..r
INSTRUCTIONS

fCC ~ ... not to boo.-.d 'Of p¥1w'~'" uw fCC.eo' 'Of perfteI~rs

Pert 1 ... to be comc"",...1 '" rdtQnoo .M "_''''Of U,,"" ll'l"V'nt pe,mo",", n' 1......._, .............

Clfll"<dIKW' 0' statKlf' I~ 1o tIP A!I>IQ'woO O' !',1n" .."fIri b\' v"IUf11"'~ .let. .. b\' UKlf'''':1 Of of'- MJf
,~. hanlo.,uptcy n' ulher IIoq.t4 Ilf .... -olfllri

Pert 2 ... 10 tIP ll""C....lt'd t>~ "U",.- 'If tr."'fI"....~ '" In obtarn thl> IPQ;tI "qhl II) , onst,uc , 'If In ,,,JI ttw! " .... ..,., ,~.,..". nt .t.,..., .A d,~
0' volunl..,V eet Inmh,td 'If nl'" ~,,,,·,,,..nll. Of "lYOI"nld'~ oKt IdPdlh Of Iooqd' ~hl"h 1 n' ." ... ', nt I...'""t ')I '0<:_ fI' b~ ""',"''''f''~ ........,._.c
0' fhto P"Vlo"C'" prOf-tv (lMISlllullf11l I"" l>1..11Ofl undP.' t1rt , .... n' • cou" "' lld".'upl. _ 1"'M:_'''''l!I> '" ",,_ .00..,. orftoof ." by ,,,_........ co' !_ ." .,..,

o~ ""',.,_

Pert 1

1

To Be (,,·"J)II!t..o 8~ AS~'''ll , .. T'an,''''or

N_ of : m"ft'tOf." 4 ...."""'"

r, OI••de Ih. loIto\l\l'~llnlo.n"'IH'" IIlI Ihfo fa...ht..... "",!)f'''/rod 10 Itw ..""",n,,' Of 1'''''''''''''' to"~, and noe'a'" J,.. oNh.. " oK""I~l' .,. "1""'"
of Lontrol ., souyhl
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FEE SECTION

RECEIVED
8 8 0 1 1 9

Inc.JVncritel,

Anrritel, Inc.
MoldIng S",oet Addrt'U Of PORno Ctt.,. St.u.. ",td liP COfifo

16(il) South Dixie Higt'Way, Boca Raton, 1-1.. 33432
....dmo> of r··,,,,,,,,,,,, '" lH .."!I>et' App......~ n" Cnmn ,s-..on , A.... 0"'''

AnYritel, Inc.
Ma.t,ng Sh...t AckI,,·"" ," P 0 Roo e,t.,. St.t...,"', lIP Codfo

1600 South Dixie Highway, Boc:=a Rator., F1.
ApphcatK" .•s fOf • Namt! u' A"""...... u' T,,,,,,,..._

.. X A·.,.qnm.-nl h T,,,,"I,,,o'COfll'o/

2

3

II" An""." .... Eat'l'I'" 1 a <c"'"' 0' 'ho' I u'
....', ...,Ttvv".t."'.ww1 -.ut_,,_.I ....... ~tI...1..",of. a
IH'"'' ,fCC.'Orht.. rK>t yet

assigned March 26, 1987
G.".. the f 'I' "umh..". II" .."on nunlt...,,. and "l'Qu"'''~ 0' anv 'oe ..",,,,,. "I I ... "'1_ I( "If"''''' Ir_ Ihfo L"" !iI9" ,,"own If' lit·... ~. , ..."", "'....,...
nr tf..n~tp"flo(f preyn"~ ,jfu1t., con~'''~t rton Of oa.wedhondl tOl ~§, thd,l or .... V..dl

6

2250~P-146-A-86 Daytontl rK>n-wirel inc cellular systan

7 loti A"!>IQ"mt"" Of T,alls"" 01 Conl"~ Will t... cKC<A"'J..""..-<t 'L' Shd'....
h~

o......"oc.,.....
'Commo" P,p'"""" ..h '

x 5,.1,. Of 01,,""' Itc'""'''' or .ssogn"","' 0' ,,1o, •
lComple'e II....., ]Ib'

2
0,,- 'e II ' VOl,"" t'UIt oIO',",me'''. m.tna,:e
",,,n' contra"t. roort Of"'" "tc ,

see Exhibit 2

Pro Forma Sha,n aulhoflled

e. Certlficatio"

Tilt- untilo,StgOf!(1 'pp'ewnts Ihdl slock ""tit not be dttllv~"d 0' Ihdt the 'te;..nwo ",,,II 'M" tw ....~-' Of 'hal control wolf nOI tw """'''',''''' unt" ,he CommtI
~n s conMnt has tM!en '''n·'v...... lhal an Itw attached .,ahlf,," ••., a ma,,,'·..II"" ~"ot .nd ,Iff! '''':Ofpora'lOd her","" " WI 001 '" '"11 on thts ....1pl..:a'lOI'I.
a..., Ih,:1 ,," .he ~tatpmpnls mMifO ,n Pd'I 1 uf Ih~ IPP!lLdlHm a'.. "Ut'. LlM"I:>Ioo'.. .tn<1 LOt ..... I til Ihfo h..st 0' hIS lher' k'M)""""",,, otnd btoI...I

I 'fOf1"....1 that til.. Comm'''''ln q'd"t lIS WIt""n con",,,, 10 lhe "l't9g0tnq ots..IQ' I (). 1''','10'''' 0' '01"""

Datt! S.gnatu'll of A"tholll~ Oft" ... 'N A ' III '''1,...., b...... .Jqt"O' or,.., ,,,"" ,,.,. ....,hot" ..., "II.. fO' ,.

1-19-88 "7l;;~;;:';L~;;~"""ol~, '0 ~.. ~sl ~ J"M·~ I

Typt'd Name of Person Sognlng Ma'hng S,,_, Add'PSIo;.;vi:> 80a. C'IV Stlltf' aM liP Code

1b:mas E:. Rawlings 1600 South Dixie HigJ-r",iay, Boca Raton, F'L 33432
W1llFUl FAU· STATEMENTS MADE ON nils APpt.lCATION .loAE PUNISHA8LE 8Y FINE AND IMPRISONMENT fU S COOl, TITLE 1e.
SECTION 1001 I \ND/OA REVOCATION OF ANY STATlON LICENSE OA CONSTRUCTION ..ERMIT fUS CODE. TITLE 41. SECTION 1121all1l1

FCC~
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. I

Amerltel, Inc .

......rtnq·~',~t·a~ nt..-o """. Cit\' S'of',..et1d liP Code

_ 1600 '3Outh. D1xi~ Hicf1way, Boca Raton, f"L 33432
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....."1 O' ,...."t,., "'doc.t" ...... of n.w'I.....,.......

-.. -. _.- ._- . -~ )

'C I AIl.ch" Eth.bot t'NA • COCIY of court ordfH or other~
.n~"umen'hv ""hoch.~ Of t,,,nsf.,,.. /'1ft ot'latned the ..... rtgltf
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('MI""
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X
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~".... ;.• '............. .,·,,1 I..q .......", Ih..1 wun.... LonSfOnl he gldntPd '0 ftSlVn ttoto conSf'ue
• Tr "", ....t "". .... dn~ • r...ttt 10 ,,,, .... •,I ,.," I.I~

S", t1lt*4 .IU'" I ·htt I""v""". uw 0' ".0 ~tf. . ... " "".,•.

!.n" , "ntt u' I.. I 1" "...n'II)I',-1I •• h ,'hfat;

• Th.- .1""1''"'' 01 !~ ..t"st.., d§'WJrt'IPS .t't "" ai' .'"'10''''' ... IO"\.." ~.t(' !
~uh,..., , t ....".I'\I(·'.I.n pPfn"t uf ..e""...· ",r-pf '~.t ..~ 'Ot ,.1' 1M ; 1.-: '.t
O' l t,"".....nc f!'d .iJ.t'f\I~f fht· d'~OOf t' ff ••n~,..tt .:-IC)( t_~ "(. it·.,....".· ..... ~

• I t ...."t .. 'h..' thf. ·,Id'~"" ...r'" ,n p." '2 ,t'" .'U,· " I .a.••• - ••,,(....~ ·f . • ...

.• :1 IhI' • onc1'llltfl!> trnpOSed upon lhe aueqnor Of I'...,S'II/Of undet the
.In~ del dlJ'~ by Of""~ ughl accrued Of any sulf or proceedmg hitd

". fllot... 0' ..,,,.I'ot
I.....' n' mv ••'tOwk-c1gP and IlPlte'
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I OffICer of AppllCan'
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0' '934 i"~"· R~.,,!... 10 Ihto ""Of""""'" .....U .... , ... , '" ....lu"~ I" nhl ..... , .... 'rQU"~h.., aulhorllalton Inlnrnwlton 'flQutlSlPd by ,hos 'Of"' wclI
tw .",.,1,,1>'" 10 IhI! (.••btoc

T.... 1..........,,(1 ,",,01 .. · Hi IflQU.. tte1 bv IhI' P""... ~ A, , 01 '914 P L 93 ~1 Ore .......hr. 3' t914 5 USC !62aII'1l31. and Itwo Paperwor'" Rf\duc,ron Act



EXHIBIT 1

Federal Communlcatlonl Com..11IIon

MEMOItANDUM'l'INIO" AftliD OItD£1t

In Fe Apphcetion 0'

D4".*

F£.DEIt.AL COMMUNICAT10"S COMMISSION

Kt¥in' K.I~·

Ch..,. Mobitt St",lCft Dt_ilioll
eo",,,,on Carr.., 8 ..,...

POOTNOft

•...",not""', .........., Ie ..". itioA ., •
""Ineill _lit I.. , MIr'''' 'M _ ...
In-ol-ed 1ft MI ....NIIOfl.bte Mir M~

Mob.'r r"OIIt ~*t. I•. (~ yort). SI ...
2d('~F. )f,. )53 (1'1), Stt ~. M ",...
r"o", ~."tt. , •.• "''''., Aawllt... "" C.........,..·
UOIU 01 "'.."""," eu 0"'011. 52 .... ... JI('.F)
IS~O. 1S~5 (1"3•.

• Amerhrl chl.lln.,. both IMthioMtl' i itt ..
CMI ......,he' eft efllO"I .... lOp II" .." ,.
IMlud. ad' ","to"" de."" , .,,1 I"
."is IMr"" e"" ...., ."" .... INMMtI of , ..'It""",
I'0yp. 1»... of whole 1M""" ....1tcMd ht lite ~ .,
\tic ""r held ....1 .n .,pJunl 6ft I Mlfktt ......nd ...
u""'r IMIt ClfCumlUlftCIII. Cd -,",It. DA 1'7·153
(rtl••ted Ft~,,,,.r) 26. •..", JetVI H. JI,...,..".. DA
"·226 UeleMed Merch I:. I"').

1 Aftrr carel"" "wttw of 'M l,phC8IMtn Ind ..,
pludlnl\ ... fi"d Amer...1 ..u.hr.... 10 bIco Co...
""1$'0" lec,ntet

• Accord'''a'>. IT IS ORDERED .hli the PeI"tO"I 10
De"~ rated It) LUCM Cellu", eo"'Mynlcatiofti Co end Dr
Chlrles Yo' McGi""" ARE DENIED.

•. 11 I~ fURTHER ORDERED 1M ...,'_",,, 01
Am"rllrl. Inc.. F,1t No. :2500.CL·'· A·... IS GMNT·
E.D t"eaivc 0" 1M ,..... Air of .ltit Onkr CoNIrue·
lio" i' nol lulhor'" It eft)' Iocatioft for ich I 1
FCI' . ·.1 Avie"on Adm......rlttO" ....,"'i .....
~. Mtbmlllid 10 .he Cornm"ion Ind III} iNd
nt, t.lna .,.., Ii,hll'" SpecirlCltioftl hi'" ftOt ....ft __
b) 'h. Com",n..i~n

! O. 11 IS fURTHER ORDERED tM' I" ocher ....
..irehne epphCllloM in 'hi' "'I,ker An H£R.E.I\' DIS
,.WiSED.

J I. nil order is .Mel under Section G~' 01 .he
Comma.,ioft·, ru.... Ind :. effecti". Oft ill rea- ...,
"litton, '01 Aeco",'defl,ion undrr Stetioft ...0. er .~
pllClltOna fc\I ""'e.. uftder Section 1.IlS of ,he rults ....)
be r,1td _ ..hin JO d.ys of lhe "t or hbhe Notice 0' lite
order. ~t SeCtion '.4(b)(2) of .", 'ules

• McGi"".,· '''" ,., ~ ........I "
re. ~ L..cM TIle,.rort will ..", enl)o _ a.-
",lekNt

It,lu," M.rct! 16. I""Ador--d M.,.~h 10. 1"';

For e Con"rYClion Per,. 'I tn ,h,
Domestic 'ublic Cellul" , R.ad,o
Ttlteommun~lions Sfr' i~ for
.he OtYlon. Beach. Flot~' MS.~

AMEJUTEL. INC

r,rO" ...,.,,1 Otmllt.· "'I~etlOftt c...m",I",,"
"uttl,.,- "'ft. D.C. 20554

I. The IJ)phcaltOn of A~t",et. Inc .Am"rntll "'1\ w,
kelt&! Ii,st In Ih- Iotter)' conducted ton MI) 5 J4J~ 'or
'he non·....iretine "lIul" 'Ulhn,....."n 'or .ht D·ylon.
.e.ch. Ftoridl M~A L.uca\ CeIl"I.r Com",un'Cllion~Co
(LlIc:a~' .nd Dr Charln W, Mcv,,,,n,' (McG,"n,U .p.
phcanll .n th' m.rk't. filed ptllt1ol" In de"~ the ,pr"ca·
lion

~ Lucas .1Ie", Ih.t AnHrit" is no' (,nlnc..l1~ qu.hrlCd
because Amerltel calcullted h. o~rl·.,nl tom 10 enSUff
tt,,, Ih,) ....ert It" Ih.", iu net hqu Id "WI' 8\ ,ho.. n In IU
hll.nu sheft, Moren",r. l.ucn m.intl,n, Ih.' Amenter.
proJected COIl. Irt u"rtl'-onlblt on lhe" f8ce ~u.
'''') If"" In.' ''',n Iht COl" numlled b) Luca' Accord·
t..,I). wcac. rlqunu Ih" eilher Iht .pplicatlon be reo
jected for '.c" of fi",nei.1 qu.li'ICllion, 01 1"-' lhe mut
be Itl for htari".

3 In re"I). Am"ittl e~nln Ihl' iIS C(tIn ",t cal·
cuilled '0 be to...." 'h.n hI ISle" I" 'K" Anwriltl ...11ft
,"" its COSI projfctions .. 4!rt d~ri¥Cd lirll .nd Ih~n .,
o....ined fundi", in l.ctU 0' Ihew COS" tI, C'rd., II' ...".
, "u"c'" cushio" Amerl'tl ,upporu Ihi' c"Im It)' lite
flel .h8t ib COlI projectio"s for Ihi' ''yltern "rc beted Oft
.1MKf fo, til I)'IIlm in Ihe S"".. Rosa·"18lulN. ('Ilifo,,,.
MSA Thll .pplicalion "' pr'P'1 ed prtol 10 lhe DeytOM
Buth Ipplicallon
'.Noret'~r. Amerit.1 ref",'tI Lucas' ClO""nlion I"" iu

COlI projeclioll' .re ""'taJOMbl, I"" INI • huri". Oft
the inue it MCUU,). AI Am"il,1 ellpl.i",. LucM ....
ill Cllim merel, Oil 1M flCt .hli Luca" COlt pt'ojectloM
ere hllher .he.. thow 0' Am"tltl Thet fKl e'one.•cord·
I", 10 Amerletl. II 1",u"'l(i,"1 C8"W 10 reI•• 1i","Ca.1
..... III e hlerSn, S#t. ~... , Adt""utJ Mob"t I'/t0ll" $n.
"",.IIIc. (Illinois). 91 FCC 1d SU. 5" (1"~)

S. We ftM no f'MtOft 10 ellher conduCI I ltar;n, on Iitt
"ue of Amerile", ftnend., qU.llrlC8ltoft' or IC\ reJeCt ,Itt
"pUCIlion on thef ..... Our re_ie.' of AlMri"r, ....
pro)tatonl INlical. Ihll 'hI) .re NetOnabl. I" eddttio.. ,
IMre II no ,upporI fo, Lucn' COft~nlk)n thll A""rM,1
..Ilored ks "Iura 10 M tower lheft Iu NI liquid -..
FlMlly, tlte feet .hll Amcrlte'" projected ODIC••,. lower
....... Lucaa' k 0' no decilio...1 "",trance. en••...,.1
"leplio" ,hli OM IppliClnl's _iIMI'" COllI are Io'wer

•

•

•



· ... .

I

I

IxblbU; 2.

The instant proposed as.ignment involve. only an ABeritel,

Inc. proposal to change its state of incorporation, froa Ohi~ to

Delaware. The change in its state of incorporation will be

accompl ished by a statutory merger, und ~'r Delaware and Ohio law,

of the Ohio corporation into a Delawar'! Corporation fOl"lled for

the sole purpose of receiving all the ~ssets and liabilities of

the Ohio cor~oration and thereby accomplish the change in state

of incorporation.

There viII be no sa facto or sa j,YX§ change in control of

Ameritel, Inc. The shareholders of the Delaware corporation and

their respective ownership interests vi:l be exactly the same as

in the Ohio Corporation.

The purpose of the change is to ~ .. rai t the shareholders,

officers and directors of the Ameritel, Inc. more liberal

provisions of Delaware Corporate law.



ATTACHMENT E

Metrotec, Inc. Articles of Incorporation,
filed with the Secretary of State ofDelaware on January 21, 1988
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: FILED

CERTI FICAn: OF INCORPORATION

or
Jl(ET~OT£C, IKC.

A STOCK CORPORATION

I. the undersigned, for the purpose of incorporatinq lJnd

organizing a corporat.ion under the cen~~lJl COJ:Poration La", of

tho StatQ of Delaware, do hQr~by certify eG follows:

.,.

FIRST: The na~R ot the corporation (the

·corporation~) is HetrotQc, Ine.

SECOND: The address of th@ Corporation's registored

off,cc in the State of Delaware is ccrpor~tion ~rU~t Center. 1209

19801, County ot New

Castle. The naa4 of the corporation"s regis~ered aqent ~t such-

address is Tho corporation Trust Ca~pany.

TtnRO; The purpose of t.he Corporation is to enqilqe in

any la~ful act or activity for which corporations .ay be

or9ani~ed under the C~nQral Corporation La.., of the stat.e o~

Delaware.

FOURTH: The t.otal nUlftber of shares of cOlllJllon stock

r'(..,

i',

vh ieh the corporat ion sha11 have author i ty to i ;;sue is J, 000.

All such shares sholl be no par C?Mmon yotjnq shares.

____.......,....,,_.r.•••. -..."
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- 2 ~

FIFTH: 7he namR and mailinq address ot the

incorporator is Thomas E. RawlIngs, c/o Lukas, McGowan, Mace and

Gutierrez, 1819 K Street., N'.W., Suite 700, Washinqton, D.C.

20006.

SIXTH: The na.es and mail1n~ addresses of ~he'persons

~ho are to serve as directors of the Corporation until the first

annual meetinq of stoc:)tholders or until their successors are

elected and qualified are as tollows:

Thonaa8 E. RaVlingB
c/o Lu~s, loIcCovafl,

Mace , Gutierrez
1B19 K Street, N.W.
suite 700
Washinqton, D.C. 20006

Gene A. FoldRn
c/o Met~oGroup

1600 South Oixie Highway
p.c; SOX 1796
Boca RAton, FLorida 33432

Ricbnrd D. Rowley
c/o Radio Enterprises

of Ohio, Inc::.
J226 Je(fcrso~ Road
Ashtabula, Ohio 44004

Oitvid c. Rowley
c/o Radio Enterprises

of Ohio, Inc.
3226 Jefferson Road
Ashtabula, Ohio 44004

Ilf VIT,.ESS \IH£REOF, I the undet"siqn@d,being the
I

incorporator bereinabovQ named, do hereby execute tbig

certif!cate of rnco~o~ation this 20th day of January, 1988.

THOMAS E. RAWLI S



ATTACHMENTF

Certificate ofAgreement ofMerger of Ameritel, Inc.
Into Metrotec, Inc, as of June 15, 1988
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State ofDelaware

Office of the Secretary ofState
PAGE 1
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FILED 1./
~ 15.Cfft"

7~
IIE"l'RO'l'EC, IHC.

AND

AJa:RITEL, INC.

This Plan and Af;Jreement of Merqer ~e and entered into on

the 21st day of January 1988, by and between lIetrot:@c, IDe., it

Delayare Corporation (herein sametiaes referred to as tha

Del-aware CoJ:poration or survivinCJ Corporation), and Amer1tel, an

Ohio COTPoration, (herein Goa.times referred to as the Ohio

COrpora~ion), said corporations hereinaf~er soaetimes referred to

jointly as the co~.ti~uent Corporations.

WITN£SSETH;

WH~R~AS the Delaware Corporation is a corporation o~an1zed

and exi6ting under the laws of the stat:e of eelaware its

Certificate of Incorporation having been filed 1n the Office of

the Secretary of st:ate of the state of Delaware on January 21,

1988, and the registered office of tbe Delaware co~tion being

located at 1209 Orange Street, in the City ot wilminqton, county

of New castle, and the na.e of its reqist~ed 89ent in charqe

thereof being the Corporation Trust Cp.nter; and

WHEREAS the total n\1JQ.ber of shares of steck which. the

Delaware Corpo~ation has authority to issue i& 3,000, at which

100 shares are no... issued and outstanding and Bt:e ewnecS by the

Ohio corporation; and
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WHER£AS tb~ Ohio CO~oratiDn is a co~oration Drganized and

existing u.'lder the lawB of th~ State of Obio, its Articles of

Inco~ration bavinq been filed 1n the office of the secretary of

Sta~e of th@ S~ate of Ohio on tile .ust dilly of February I 1986, and

a Cert.ifi~te of IncoJ:PQntion having been i5GUed by Nf.d

Secretary of State on that dete, said certificate or

IncorpOration ha"inq been %"C!corde" ttl tb@ office of the llf!co:tder
I

of Deeds of Summit County, Ohio, on the 21st day of February,

1986, and. the reqistered office of tbe Obio Corporation beinq

located at C/O Hart, RaVlinqs and Burke one Cascade Plaza, 10th

Floor, Akron. Ohio 44308, and its registered aq8J1t b4af.nq 'ltwmas

E. Rawllnqs: and

WHEREAS the aqqreqate number at shares whieb the Ohio

corporat:ion has a:utbority to issue is 750 of vhich 32 e:bar@!I are

issued and outstanding; and

IolHEREAS tIle board of directors of each o~ the congtituent

corpo~at:ions deem6 it advisable that the Ohio Corporation be

.er9@d into the Delaware Corporation on the terms and conditione

h.reinaf~er set forth, in accordance with the applicable

provi6ion.e of t:he statutes of ttu~ States of Delaware and Ohio

respectively. which pe~1t such aerger;

NOW TKEREFORE, in considerat10h of the pr..iGes and of ~e

aqreeaents. covenants and provisions hereinafter contai"Rd, the

Delaware Corporation and the Ohio corporation, by their

respective board of ~irectors, have aqreed and do hereey a9ree,

each 'lith the other as follows:

.. 2 -
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_..

ARTICLE r

tne Obio corporation and the Dela~are Corporation shall be

meri;reCS into a 51nqle corporation, in accordance "itb applicable
I

provisions of the lavs of the State of Ohio and of the sta~ af

Delaware, by the Ohio corporation JII~rqinq into the Delavare

Co~r.tion, Which shall be the Survivinq corporation.

ARTICLE II

Upon the llerger J)eCCllllinq e!!ectivQ as provided in the

applicable lavs of the state af Ohio anCS or the state. of Delaware

(the tiae vb.n the Nrq.~ shall so baeolle efrective beUag

~tbtefl berein referred t.o as the IfEFFEC'1'IVE DATE OF 'l'IIE

~"):

1- The t:vo constituent Corporations IShall be a .1nqle

corporation, vbich shall he the Delaware Co:rporation all the

Surviving corporation, and tbe separate existence of tbe t"lhio

Corporat1ort Ahall cease except to the ext_nt: provided by the lava,

of the State of Ohio in 't.he case of a corporation after its

.e~er into another corpora~ion.

2 _ The Delaware corporation Shell tbereupon and thereafter

possess all the rights, privileqes, immunities and franch!•••, as

vell of a pUblic as of a p~!vate nature, of each of the
.

Constituent Corporations ~ and all pr-operty, real, per80nal and.

.ixed, and all debts on wha~ever account, includinq

subscriptions co shares, and all other ch05e5 in action, and all

and every other interest of, o~ belonging t.o, or due to each or

'the Canst!tuent carpol"stJ 01\$, sha 11 be taken and deemed to be

- J -
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--

vested in the Surviving corporation without further act or deed;

Clnd the title to all real ..tatl~, or any interest therein, vested

in either of the Constituent Corporations shall not revert O~ be

in any way t.paired by reason of the .erger:

J. The Delaware corporaeion shall thenceforth be

responsible and li~le for all of the liabilities and Obliqationg

of each of the COnstituent Corporation&: and any claila existing

or action or proceeding pendinq by OL aqainst either ot the

canst!tuant Corporations _y be prosecuted to jUdCJf!!llent ae if the

werger had not taken place, oX' the survivinq corporation IlaY be

substituted in its place, and neither the riqhts of creditors nor

any llen& upon tho p~perty of either ot the Constituent

corporation. shall M i~aired by the .erqer:

4. '!'be a99Yeqate aaount ot the net assets of the

Con&tituent corporations vhich was available for the pa)'llMlnt of

dividends immediately prior to the merqer, to the extent that the

value thereof 1s not transferred to stated capital by the

issuance o~ &hares or otberwise, shall continue to be 8vailable

tor the payaent. of dividends by the survivinq Carporstlon:

5 - The By-Laws of the Delavarl! COrpora~ion aa 1IX1st1nCJ and

constituted iJIImediately prior to the effective date of .erqer

snaIl b@ and constitute the by-laws of the Surviving Corpa~tlon:

6. The board of directors, and the members thereot, and the

off icer-s, of the Delaware corporation illlJllediately p~1or to the

effective dat.e ot lIlerqer shall be and constitut.e the board of

- 4 -

........... - •• 1[' ....._'-',..-........,.,.....--..1'....:. \.~-.i.'" "'c.J'oL.-
J

.. ·~.r,e, ...,A..--."'...... .........-..-' ...........-....-,
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directors, and the -.ber& tJ:u~reofI and the officers of the

SUr?ivihq corporation.

ARTICLE III

The cert1!ic8-Ce of Incorporation of the Delaware Co~ration

shall not be amended in any respect, by reason of thi9 AqreeJIent

of ~rqer, and said certificate of Incorpo~ation, as tiled in the

o~fice of the secretary ot St:ate Df the state of Del.ware on the
I

21st day of January, 1998, shall con5titu1:.e the certl~lcate of

Incorporation of the Survivinq COTpCratian until further aaended

1n the aanner provided by law, and is Bet forth in Exhibit A

attached hereto and aade a part of this plan and AqX'eeIIIent of

KeJ:'ger with the .... fOrce and e~fec:t as it ~t forth J,.n f:u11

herein. Ttte certificate of Inc~rporation as set forth in said

£xhibl~ A and separate and apart fr~ this Plan and Aqreeaent of

"e~er aay be certifie~ separately as the certificate ot

Incorporation of the SurviYinq Corporation.

ARTICLE IV

The 1Ilanner and basis of convert1nq the shares ot each of t:he

Con£ti~u."t Corporations into shares of the Surviv~nq Corporation

is as follows;

1. The one hundred (.l00) colUllon shares of stock or the

Delaware corporation ~ow owned and held by the Ohio corporation

~hall be cancelled and no ~h8rA8 of ..t.ock c~ the DelawaJ:'e

COrporation shall be issued in respect thereto, and ~e capital

of th- oelava~e Corporation shall be de~ed to be reduced by the

- 5 -
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a~ount of One Thousand Dollars ($1.000.00), the amount

!:'epresentecl by said one hundred (1001 ·shares of stock.

2, Each of tb@ J2 shares of ~he ohio corporation sba11 be

converted into one fully paid and hon-e,ssessable sharQ of capital

.~ocJc: ot' the delaware corporation.

,After the erfe~ive date 'of Che 1Ierqer, eac:h owner of an
I

outstanding certifica~e O~ certiticates theretofore repreaenting

sbares of the obio corporation shall be entitled, upon

surrender!"q such certificate or certificate. repridle.ntinq ~

mmber of shares of stoc)c of the surviving corporation into Wbic:b

..ne &bares of the Ohio Corporation theretofore rep~nt:ed by the

surrendered certificate or certificates ~l haV8 been

conver:utd as bereinbefore provided. Until 80 surrmJder8d, each

outstanding certificate' which, prior to the Qffective date of the

JlQrqer, repreAanted shares of the Ohio corporation sball be

deemed. for all corporate purposes, to rf!present the ownership of

the company votinq stock of the survivinq' Corporation on the

basis her@inbetore provided.

AR'l'ICLE v

The Delaware corporation, as the surviving Corporation,

shAll pay all expenses of carrying this Agreement:. of Jle1:"C)er into

effect and aeco~plishin~ the ~rqer herein provided for.

ARTICLE VI

If at any ti.e the Survivin9 Corporation shall consider Qr

be advised that any further assi9'fUIlent or aS5urence in 1.'" are
f

necessary or ~esirabl@ to vest in the Su~ivin~ Corpora~ion tbe

- 6 -

............
ex I' , ......".,... , .a-....,._
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~... ;

title to Clny propeny or rights of the Ohio Corporation, the

'pr~PQr otticers and directors of the Ohio Corporation shall, and

vill o~ecute and make all such proper assl~ents and assurances

in la.... and do all thin99 necessary or proper to thus vest such

property or r,iqhts in ehe Survivinc:J CorpQratioh, and othervitf~ to

carry out. tbe purposes of ~his Plan AcJreeJJlent. of JIIeJ:'qer.

AR.'tICLE VII

This Plan and AqreeJIen~ of KlI!!~et" shall be suhait:ted to tbe

shareholders and stockholders of each of the Conatitu~Dt

Corporations, as p:rO'fided by law, and shall talc. effect, and be

dee.ed and be taJeQn to be the Plan and Acp-eelllent. of Merger of

said coxporations Ilpon the approval or adoption thereof' by t:ba

.}J~reholclers and stoc:kholdet:'s of each of the constituent

Corporations in accordance with the requir..ents ot the lavA of

the State ot Ohio and the State or Delaware, respeetivaly, and

upon the execution, filing- and r1!cording of such dac:u:.ents and

the doing of such acts and thin9s as lihall ~ required ror

accomplishing the .erqer under the provisions of the applicable

statues - f the sta~e of Ohio and of the State of oelsware, as

heretcfor@ amended and suppleNented.

Anythinq ~erein or e1gewhqre to thQ contrary

notwiths't.8ndin'J, tills Plan and A9reeJJlent of Merger- 1I&y 1M!

abandoned by either of tb& Constituent corporations by an

fJIJprop1:iate resolution of itA board of direeto:rs at any t:.i.e

pr1o~ to its approve1 or adoption by the aharl!holders and.

stockhold~r5 the~eof, or by the mutual consent of the Constit~ent

- 7 -
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- Corporations evidenced by mppropriate resDlutions of thel~

re8~ctive ~rd of d~rectorB, at any ~i.e p~1or to the effecti~

date of the .erqer.

In WI'l'M2SS HHEREOf'. tbe Delavare corporation and the Ohio

corpcirat1on, pursuant to the approval and authority duly qi.ven by

reso1,utlons adopted by their rfnipective boards ot directors have

c:4luHtd this Plan and AqreeJllent of KerqAr to be 8xeauted by t.be

President and. Attested by the Secretary of each party ber8'to, artd

the eo~rate seal affixed.

Metrc~~, Inc.

~
czene A. Fold8ft, President

Attest:

Gene A. Folden, President

Attest;

- 8 -
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Articles of Incorporation ofAmeritel, Inc., an Ohio Corporation
formed on July 16, 1993
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TO

AMER!TEl, INC.

- of-

C T - COLUMBUS

ARTIC~ES QF INCOBPORAT!~~

. ': '

FEB-10-1995 16:15 FROM

~ECQND: The place in Ohio where its ~Tinci~Bl

. office is l~cated is Dayton. Montgome~y County. Ohio.

THIRD: Th6 purpose fo1" which the (.orpo1"-=it:~i' is
fOYfn~. is to·e.ng8ge !n·any lawful act 0"- .ectivity for wnich
corporat.ions may be formed unde. Sectior'!s 1701.01 t.o 1701.S'f..·
inclusive. of the Ohio Revised Code.

;.'." '.. ·E.QUBTH: .Th~~aut.horizednutlloe't' of shares. of the
···';.!:,cot'poraticn:CLs One Thousand (1.000) ,811 of which shall'be
. . designated Common Snares and shall be- without par-value.

ihe undersigned, de5i,i~g to for~ a corporation ~~y

p~ofit ~nder the General Ccrooration ~aw of Ohio. does her.bv
cert.ify:

INC.

:·-i.. ." .

. . '. f!FTH: When authorized byt.heaffinnative vote of
'the6oarCf'ofOirectoTs _ ~ithout the action or app-rQval of the

.s;ha~ehol.d~rsof the c.~rc::p(~tiOIl9 ~·he cOTpo~ationmay •.
pU.Tchase90l'~.contra~~:~~!.ehase;::at. an'Y.•~im:e a~ :from 'f;l.lne

.. ,.'r~;;:'i~~i;~!~~ii~~~~a~~~~~· '. ",
:·':.1ndi!i.b~~_·or any· :other··:se.cutit.ies·· ·ofc~he:¢Qrpot.ati.()n,,· ·for. .

iE,;f1it~iit~.~~a~'fS~f$~1~f~1f~~~:O:
.:' ..., · ...·... >.;<~.i'·.~O~~ ...... :if-.•:ft"'r·.!lUeh:.'PUT<;.ha*~·'theaas~ -of t:he
'?> .:. ··t,~~:¢'t.itP6tati()n.Wouldbe·le~B than it.s liabilities plUS'stated
.,. ·:·~c.i~l:::p1->lfit i9i.nsolvent asdefined·i·n.t.he'G8neral·
.,0.· ····~,·;cOt:por·.t·ion·<LAwofOhlo()J" if thGrel.·feiasonat>le :Q'rOUndto
X:~:.> ·b.):'ltMtt.tult·~·bySuch pUt'chase it ~ld·..befertael-ed·lnaolV8nt.



' .. ' ...
,~..lI:i: Not·withstanding any provision oftht>

Geh~r;aL C~rpoT"<ltion Law of Ohio. IlOW or hereafter in fOlce.
designating· for any purpose the vote or consent of t.~
holders of share~ e-nti tl i rag them to ~)(e-rcis.-;: in e)(ce-ss --;:J-f ,;:
majority of the voting p~wer of the corporaticn or ~f ary
class or classes of shares thereof. such action, unless
otherwise expre$sly required by 5ta~ut~. ~ay be taken by ~~~

vote of the holders of shares en~itling them to exerc~s~ ~

maiority of the voti),g P()WE'~ of the cc.'r~O:-'"il. ;'07-' i~Jr .::;f s·.':.:'·
class o~ classes.
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t=;IGtlTH: No contrR<::t. or transaction shall be ".';'~<:

or voidable with respect to the cOTPor~tion fOT the re~s~~

that it is between the corporation and one or ~ore of its
directors or officers. or between the corporation a~d any
otner person in ~hich on~ or more of its directors or
offic~rs aYe directors, trustees. or officers. or have 3
financial or personal interest. or for the reason that one O~

more· interested directors OJ'" off leers part.icipete in or vot·~
at themeetinq of the dil"~cto'rs or: a commi~tee thereoT which

w. .• c!'Jthor-i:zes such contract or transact.ion. if in-any. suchcae~
(a) the ma~erial facts as to his or their relationship or
int.erest and as to the contract or transaction are disclosed

I·. .o·o!.are: kno~m. to J:.~:edirectorsor the committ~e and the . ._.
;~~.. ·;·:dih~:¢t:O:ts:or·:::commi~fee~i n·qoodfaith rctasOnabl Y: Just if ied-. by···:.::.··.:~::~
-,,·-'·such·fac'ts:.· °autHor ii~the coritra~t. or t.ransaction. by the ....
iFaf=fir:inative "(;t~of a major i ty of the disi nterested
l:' .CSi~~~~~.~+~,p .·.Ef~~n.:th~~9.h the disi nter~sted directoT.s ¢o~t::it.utce
/t':;:,. .. . ·~:.~::;~~~~;.:~,"~fl~_:..'~u(:rc~.·K:or ;.( b)thlli:tb.8terial .fa~ts.~s~ to_~~.s ·or

FI~~ .>o:~'>·Ai~~;~i.~~~~;=:~~~:~:'~~~;S:;:~~~nt~ot~ec~~~:~i~~~s.lI:
~ . . ..,' ><*n-t:ltlid:. tOo v6t.:--the....eon a'rid "the·.'collt1"aet 0.,. tTa·nsa.cti·on is··

t., o ••:·~·.::.:;·••~X-,::_~.:-:{S~~~l.!!~·~~r..-~~~~~~~d-:;.,~,a ~~~.i,. at: ~"e Sh~r~r~l~~·s .-held
I • • ':.•_ .:••.. ~ >:0:,:J~ ...~". ;pu~~:.· ~y:. ttl,,:;" af~l. TJrMt1Ve- .VOW of -the -horder:s of .
I -: -._,,; .~> .·:._.. ·~;:·ti"'t__ ·,.nt.i.tlJwo.:··t;hetlt· to ·e~er'C'iu··a lM)oritj· 0'1 the :votins
i.,~.:· ,. : .-., :~··;~:·p~t:~ O;f';: ·t:tl~. ~o~poTation ~.eld by peTsoos· no't i ntenbst-8'd in
;'V:,·": . ,c· ··:~be..::~·n.tl"actor t'tansaction; or( c ) the contract or .

....... ·::.t~.i;""e::~iOh'it;·.t;efTas't:o the corpOTation as·cit t.he· ·'timeit'

,,:ji~;!~C~ii}<~;<~~l1~~~4:~.;s~~~.~h~~t~~~~:T~~~;r~,?~.·;;::'
-:'.:."·"i-l!l.·" ..;",,;;,; ..,;,,~.;.,,~,;coU:1)t9c;f:J1\,dftt._.l"'1:og ·'the,.oR("...~otoa.·.qu.oT... ,at.!~.c:·.o~· .;:, ... '~'...


