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UNITED STATES OF AMERICA, S —77 _32{/
STATE OF QRIQ,
OFFICE OF THE SECRETARY OF STATE -

i, BOB TAFT, Secretary of $tate of the State of Clio, do hereby certify
that the foregoing is a true and correct copy, consisting of papes, as Laken froon

e original record now in my official custody as Secretary of State.

WITNESS my band and _official seal at ¢

wmpus, Ohio, this _M__‘ day of
M_ AD. 1999

BOB TAFT
Secretary of State

1 . : : . J
By:-%%_;_
NOTICE: This is an official certificatial onlf when reproduced in red ink




ATTACHMENT D

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



M A

Fite Ne, ﬁ

UNITED STATES OF AMERICA 00545-CL-AL-1-88
FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D. C. 20554

CONSENT TO ASSIGNMENT OF COMMON CARRIER RADIOSTATION CONSTRUCTION PERMIT OR LICENSE

’rom (Assignor! To (Assignee):

Ameritel, Inc. Ameritel, Inc.
Nature of Service Class of Station
Domestic Public Cellular Radio Cellular
TelecomnunicationsService

Call Signls) Station L crananis) Authari sation Nu nber(s)

KNKAS528 Daytona Beach, Flarida MSA 22500-CLafP-86

Under suthoniy of the Communications t of 1934, the consent of tne Federal Communications Commission ss hereby
rranted to the assignment of the ahove desc ed suthonzation from the above named sssignor to the atmve named ssignhee,

The Commisston’s consent ta sard asst “ment 1x hased on the representations made by the assuignor and ‘or sssignee that
the statements contained 1n, or made 1n conns ction with, the applicstion are true and that the undertakings of the parties upon
which this assignment s authonzed will he  armed out 1n good farth.

The actual assignment of the authonze n(s), tincluding delivery of said authonzation(s) to the assignee, shell be comp leted
within 45 days from the date hereof, and not e 1n letter form thereof shall (orthwith be fumi<hed the Commission by the ssuignee,
showing when the act< necessary 1 pgave eflct tg *he assuynment have been completed. Upin dumiching the Commission wnth
such wntten notice, assaghee ;s authonzed '+ begin the « .astrucion or operation of the station 1n sccordance with a'l the temms
ond conditions of said suthonzation(s). Th:- consent shall not asthonze the construchon nos operation of sad station by
sssignee unless and until such notification ! 1< heen forwarded to the Commixsion,

11 15 hereby dirccted that this consent, 1hen effective, be stlached to the abuve-descnhed suthonzation(s), pasted as
requited by the Comminsion’s Rules and Re-ilations

Dated ... Januagy 29, 1988 ... .

FEDER AL
COMMUNTOATIONS
COMMISSTON
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January 19, 1988

Kevin J. Kelley, Chief

Mobile Services Division HECE'VED o

Common Carrier Bureau ,3,
Federal Communications Commission 8 ‘#'
Washington, D.C. 20554 80119 ”/‘

Re: Ameritel, Inc. FCC 1{

Daytona Beach, Flor §E SECTION )
File No. 22500-CL-F 146-A-86

Pro Forma Assignmer’ -
Dear Mr. Kelley:

Transmitted herewith is an original and one copy of an FCC
Form 4950 Application for Asc gnment or Transfer «f Control Under
Part 22 regarding the refe' *nced facilities. The application
proposes the pro forma assig' 'ent of the subject 796111ties.
' /

- Should any questions -rise with respect [»n is matter,
please communicate directly '"ith this offide.
] ,
4

Very tru yours,
/

-

Th

TG:bd N _—

Enclosure



fCC FEDERAL COMMUNICATIONS COMMISSION Approved by OM2 FCC Use Oy
490 Washington, D.C. 20854 3080 0319 Fis No

o A BT g SYE AL AL A5

APPLICATION FOR ASSIGNMENT DR TRANSFER OF CONTROL UNDER PART -2
————— m

) INSTRUCTIONS {
FCC 430 n not 10 tw used for partal assigments use FCC 401 for partal assgnments FEE NO: ) A 00"")70
Compiete an FCC 490 10r each staton 1or which assignme.yt or tramsfer of control m sought
Subrt two copees of FCC 490 to the Fedaral Communs atons Commsson Washngion, D C mt m.&.‘-———‘
Thes 10°% B N two parts FEE AMT

Part 1 i 10 he compinted by assgnor o ansteror (the present permittee or heenses)  wherever ,'B#"y" "
operation of staton o (o be sssgned or transferred by viluntary act, as by contract or other aqgr e wvo!
ty. barkruptcy o Othet ngal roceedings

Part 2 ~ to be compieted by assnee or transieres who s 1o ODIaM the legal cght 10 CONSHLCT (v 10 CONIDL the use and OPELatnn 0f Statun 28 4 result

of vortuntary act [coNtract or OThet agieement! OF 1woluntary act (dedth o egal drsahibity ) OF rantes Of [Ermt o cerrse OF by wokanteny ssanpwient
of the physical propetty Constituting the stabion under decrer of 8 COUMN N DANk TPy IFOCEDINTS 0 O 00" Ot Of by Operatuons GF taw o anvy

other Mmarnes

Part 1 To Be Crvnpleted By Assignod or Transtetor

\ Name of © ansferor ot Assignor
Anv ritel, Inc.
. Maihng Sti-et Address oo P O Box City. State and 21P Code
1601 South Dixie Highway, Boca Raton, FL 33432
2 Name of Formuttes or Lk enser Appwacnyg on Comn swon s Records RECEWED l'
Aw ritel, Inc. If
rxd
Mang Stieet Adaress or P O Bor City. State ang 2IP Code 8 8 O 1 1 g 4 )
160 South Dixic Highway, Boca Rator., FL 33432 R
3 Applicatio. s for 4 Name uf Assugner or Transterme FCe v
. [ T - f, ¢ .
s X Acugnment b tar- tec at Control Ancritel , Inc. FEE SECTION
5 £ ovite the following intormanon tor the tacdiies aulh«:;upd 10 the 4ssa1nor oF transteror to o ondiredt and onerate fixr whe h assxynment o utm.’m
of controt < souyht
13! Nature of Service (1 Calt Swyn tc) Date ot Authorzaton 14 Attach as Eahitn? 1 4 C0gy OF e
" rnotie @
not yet ! JUTRONZATION 0T SUTYSEUR T 2l tew ] 1t
v X Cetmiar 2 Other ) ons 'FCC ABO:
‘assigned March 26, 1987
6 Gve the {70 numbers, incabon numitiers and frequencws of day 1oCatons af L dites (covered by the Call sign shown i tem S Do) avsagned
o transferred presently ander Cons'rue 1on o ope atonal 1or fess than e year
g - . . .
' 22500-CL~P-146-A-86  Daytona non-wireline cellular system
T 1av  Assgnment or Transter of Control wilt be accumpinwad "1t Shares ) Number it ) Class abon
by Shares tCommaon  Prefeersd et

Sate of other transter or assignment of stodk Shares 10 be transterind

' X 1C omplete ftem by
Shares ssued and

2 Other ‘e g . votmyg trust agraement. manae o gistandany See Exhibit 2
T ment contract. court order etc )

Pro Forma Shares authorized

8. Certitication

The undersigned represents that stock will not be delivered o that the icense will not he asssgied  of 1hat control will not be transterred untd the Comms
SN § consent has been recetved. that afl the attached extiints are 3 materal part heteo! and are Ncorporated herem as if set out m full n thes applhc avon,
lnd lhu au the statements made in Part 1 of this apphegation ate true compiete and coftect to the best of his (het! kpnowledge arnd bebet

| tenquest lhai the Commussion grant its wnﬂpn consent to the Piregomng assxgrment o transter of control

Date Sognaluw of Authonzed Offiwr Agent (f wgnen] by an mi Othet than the suthorsed ofher o
ISSHIIN (r feror power of a1t v (¥ D wthorty Of agent 1o Sign Must be 213 hed !
1-19-88 j 2 j
aopya) Lauw (W
Typed Name of Person Sgring Mating Strmet Address O Box, City. Srate arut 2IP Code

Thamas E. Rawlings 1600 South Dixie Highway, Boca Raton, FL 33432

WILLFUL FALS° STATEMENTS MADE ON THIS APPLICATION ARE PUNISHABLE BY FINE AND IMPRISONMENT iU S CODE, TITLE 18.
SECTION 1001: XND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION FERMIT (U S. CODE. TITLE 47. SECTION J12tati 1}

FCC 4%




Part 2 Yo R Coampletet t, Agsgres o Transteres

9 Name 1 Assignee o: Tranateres It & corunatun slale orporate name d a partnershep, stgte names of 8 partners arxi ~'we Jame under v v ch
e Lt P ol Pussiiess 1t e ot e ateed gases seton, state the name of an executive officer, the office heid ¢y .wn. and 'he neme of
MW s o or o Pry s arrnee P e s Whonsk] e aag v i the place (s convmied Bt the end of SppCnOn. oxcept that i the ~sse ! 8 partnershp
g &, 3 WICU ARSI Ww!  fhee n.an-r of tw gtinncestng By ore of the pgrtners |}

¢ ‘
Aneritel, Inc.
Mading Straet"Rartreet of PO B Cy State and 21P Code
1600 3outh Dixie Highway, Boca Raton, FL 33432

.

[ ]

?6 T alTis thie abetic sOR MRAR Tor CONSIMY T~ Boluntary o v Nty asssprment of permd Of In ense’
1]

]

v X vowntery 2 . involuntary (Complets tte 0D and ¢ 1
- o -~ .
‘b1 1 name of keensae will change as 8 result Of the (ropose- -~sign  'c! Attach as Exhibnt DNA 3 couy of court order or other legal
ment or transter ndicste name of New' i enwee mstrument by which assignee of tranginree has ohisned the legal nght
. T | 10« ongtruct os 10 control the use and operation of staton 88 3 reslt

of mvoluMary act of assignor
Place a6~ X the apgwoprdte colurmn YES NO

n [omes e appleant ottty that ot ompiines, wels Seection 301499 of the Commune ations At of 1934 as amenders, and Section 22 4
of e Cormuvmsinn s Rubes tegandmg ghen ownesstup and < ontrol’
1 ONO  attach s Exhiint o Statement deso nbrwg spgitu ant's ownersbap o2 control by ahens X
LR 1 e 0 s DT ON & 4DPheAnt e Dy O ndiectly conttoled by any other @ neposat-on?
1YES e e and ekitess of sach o controthng upotabons  nchading arganizgtion. havirk) ultbmate control, n Exhiat x
14 o Mgy cthe ,mvl-g‘p; [P By hudigest Quotty by any Ledergl court of unlawtully monopobzing. or satltemptiog tiuan Lily o
n{tﬂ-\' b .) ATON direC My U nddee Hy through Control or manufa ture or sak of 1adio apparatus.  srk .- v tral X
i T3 IRty et @ty Othet tmeans ot ol untl e methods of « ompetits.n?
IS g oI (PGt Of &mwﬂy controted by any party finally siudged gudty as above stated’ X
AL} Hoas the: g aNT 08 Ay ity 10 Thes appin aton Had any S1athon beense or peermit revoked of had any spphcaton for L) 1y ton
fwrrul heense  OF tenewdl dens oy this Commisewsn?
14
it YES attach s kahibe a statement relating the facts X
P . e EO Y B .

A FHoan the aDphc 4 Gt any party 1 rus dphcation o any person dired tly o induectly controlhng the apphcant ever been convicted
OF g telcny Ty ey stote or fedec  couttd

1t YES attach as Extube 4 statement relating ibe tacts X
16 IS e aapin 3Nt O sy person oty o anditedc Hy O ontroling the appin ANt presently 4 DAty in dny pending matter referred to
we 1ty 13 18 1Y . :
H OYES  attach s Fatuban & Statement relating the facty - x

v [)omes o atb oot State taw tesquite v AUthonz b 16 teanster the conteol of the tacibitees and o operatons involved hetemn”?

1 Aveg hogs batutnt FOCC 20 - Common Cattws and Sateiite Radiws Leensee Quatfic ahon Report) uniess a
Cttent one 0N fde aoth the L - nmussion on File
9 Loa? Dedow *te Erhidits that are - tached 10 1his appl 410N
i
Foatednt Nt ttem NOo « Form £ xtubint Number 1teerry N o Foem i Exhitnt Number Item No of Form

1 5(D)
7(B)

20 Certsthcation

8 The avph 4t w8 Ay Claun to the o 1 i e oenCy Co of e el 1omagnetc sPedtram as agdamst the requlatory power of the United
States P puse « "He (HevatLe USE OF b S o ther wrae Ohwerwine o 1equests that written consent be granted 1o assign the construc
Teowr ettt (o I e esteesny mentans) so S i)

8 The gssupies OfF 1 ansietes assumes st e ob gations @ o s 0 L st Sl the condibons smposed upon the assignot or transferor undet the

sttspes 1 CONSIrOCT .ON Pt o beense sacept i, e ' - ik be LY v any act done by oF any nght accrued o any sun or proceeding had
(0 COMer B 4 JANST  the AsSagnor o Teanstens a0 T, 1 B Sugie e tr. nster of controt
O | Lertdy that the - tatoments n Part 2 e ue o0 e gndg v e 0o tha Beest of my knowledge and bebef

Date Swynatute L ~, . Approprate Classification )
Otficer of Apphcant

,
, / "1 hvacdual Member of Apph X Corporavon or
1-15-389% /\’ a0 ;. ouee.. v Fophant  cant Partnershyp Association
Typed Name of Pe: on Sgning ’’ NG UL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE
v 8% FINE AND IMPRISONMENT U S CODE. TITLE 18 SECTION 1001.

E. Rawlings . _ _ .
NOTICE The mtor - thon requested by this torm will he used by f ederal Commurnic atons Comamasion stat! to determine elgibrhity for ssung suthonze
s i the use of /- quency spectrum and 1o eftect the pravisions of requlatony responsitebites rendered the Commission by the Communications Act
of 1934 s amends Responce 1o the mformathion requestet s requited to obtam 1he requeshicd authomzation  Intormaton requested by thes form will
be avadabie to the -ublic

The toresonws Noti - s tequied by the Povacy Act of 1974 P L 93 597 December 31 1974 5 U S C 582atei3), and the Paperwork Reduction Act




Federal Communications Commission

EXHIBIT 1

DA $7-304

refore the
Poederal Comme ~ications Commigsion
Washing »a, D.C. 20884

In re Application of

AMERITEL, INC File No 22500-CL-P-146 A-bb

For o Construction Perr 1t in the
Domestic Public Celluls Radio
Telecommunications Ser- ice for
the Dayions Beach. Flor 2a MSA

MEMORANDUM :PINION AND ORDER

Adoptad March 20, 1987; Released March 26, 1987

B: the Chief, Mobile Ser-ices Divisior

1. The application of Amerntel. Inc (Ameritel) was se-
Jected first 1n the lottery conducied on May S 1946 for
the non-wireline cellular authorization for the Deyions
Beach. Florida MSA Lucas Cellular Communicerions Co.
(Lucas) snd Dr Charles W. McGinmie (McGinnis)' ap-
phcants in the market. file¢ petitions 1o deny the spplics-
tion

2 Lucas alleges that Amrritel is not financually quahfied
because Amernel caiculated its opersing costs to ensure
that they were less than its net hquid assets 8 shown 1n 1
halance sheet. Moreover, Lucas mainuains thet Ameruel’s
projecied costs are unres-onsdle on their face because
they ar~ less than the cos's esimated by Luces Accord-
ingly. Luca< requests thar either the spplication be re-
jected for lsch of finencial quslificaiions or tha: the issue
be set for hearing

3 In reply. Ameritel ¢-nies that its costs were cal-
culsted 10 be lower than it assets In foci. Ameritel sites
thet its cost projections wsre derived first and then &
ohtained funding in excess of these costs n nrder 10 have
8 finsncie! cushion. Ameri el supports this cloim by the
foct thet its cost projeciions for this system were based on
those for its system in the Santa Rose-Petsluma. Colifornis
MSA Thet application was prepaied prior to the Daytons
Beach application

4. Moreover, Amerite! refutes Lucas’ contention thet its
cost projections sre wnreasonable snd thet s hesring on
the issue is mecessary. As Amerite! explains, Lucss bases
ks cloim merely on the foct that Lucss’ cosi projections
sre higher than those of Ameritel Thet fact slone. sccord-
ing 10 Ameriiel, is Insufficient cause to reise 8 financial
issue in o hesring See. eg., Advenced Mobile Phone Ser-

" wice, Inc. (Mlinois), 91 FCC 24 $i2, S1R (1982)

$. We find no reason 10 either conduct » hesring on the
issue of Ameritel's finencisl quealifications or 1 reject the
spplication on thet besis Our review of Ameritel’s cost
projeciions indicates that they sre ressonsbie. In addition,
there is no su for Lucas’ contention that Ameritel
wailored its figures 10 be lower than its net liquid emseu
Finally, the foct thet Ameritel's projected costs are Jower
than Lucas’ s of no decisionsl significance. “The geners!
sliegstion that one spplicant’s estimated Costs sre lower

than snother’s is Insufficient 10 worram the bddiion of o
finencial issue in 8 hasring os long as the astimered coes
involved sre not unressonable on their face.® Advenced
Mobile Phone Serwce, Inc. (New York), $3 Rad.
20(PAF) 349 383 (1983) See also. Advenced M.
Phone Service. Inc.. supra, Amencen Mobile Communice-
uons of Washingion end Oregon. 32 Rad. Reg 24(PLF)
1520. 1528 (198)).

0 Amerite! challenges both petitioners’ standing In thie
Cote 83 merther gre among the 10p ten lonery winners
Insicad. each petitsoner clasms that ki is on applicent in
this marker ond thet they sre members of o esttiement
goup. one of whose members was selecied in the letiery

¢ hove held that an spplcant in @ marker hes sand:
under these circumsances. Cell Sowrh. DA l’-l;g
{released February 26, 1987). James M. Summers, DA
87-226 (released March 12, 1987).

T Afer careful review of the spphcestion snd associeted
plaadinpy. we ind Ameriel quahified 10 become 8 Com-
mussion hicensee

8 According!y. IT IS ORDERED thai the Perisions s0
Den: filed by Lucas Celiuisr Communicstions Co and Dr
Charles W McGinnis ARE DENIED.

9. 17 1S FURTHER ORDERED that the spplication of
Am-crrel, Inc.. File No. 22500-CL-P-146-A-R6. IS GRANT.
ED ctieciive on the release date of this Order Construc-
tior it not suihorued ot eny locstion for which o fine!
Feo -al Avistion Adminisiretion determinatwon has not
ber - submited 10 the Commimion and sny required
mz - ting and lighuing specifications heve not been meved
by the Comminion.

10. 1T 1S FURTHER ORDERED thet sll other non-
wireline spphicstions in this merhet ARE HEREBY DIS-
MISSED.

11. This order is imuved under Section 0291 of the
Commission’s rules snd ‘s effective on its relesse dote
Petitions for Recomiderstion under Section 1.108 or ep-
pheations for review under Section 1.118 of the rules mo)
be filed within 30 days of the date of Pubixc Notice of the
order. See Section 1.4(bN2) of the rules.

FEDERAL COMMUNICATIONS COMMISSION

Kevin ) Kelley
Chief. Mobrie Services Division
Common Carrer Buresy

POOTNOTE

' McGinnis' petnnion incorporssed by reference all arguments
roised By Lucat Therefore. we will refer snly 19 the Lucas

prilvion



Exhibit 2

The instant proposed assignment involves only an Ameritel,
Inc. proposal to change its state of incorporation, from Ohin to
Delawvare. The change in its state of incorporation will be
accomplished by a statutory merger, und-r Delaware and Ohio law,
of the Ohio corporation into a Delaware Corporation formed for
the sole purpose of receiving all the assets and liabilities of
the Ohio corporation and thereby accomplish the change in state
of incorporation.

There will be no de facto or de jure change in control of
Aﬁeritel, Inc. The shareholders of the Delaware Corporation and
their respective ownership interests wi:l be exactly the same as
in the Ohio Corporation.

The purpose of the change is to ».rmit the shareholders,
officers and directors of the Ametitgl, Inc. more 1liberal

provisions of Delaware Corporate law.



ATTACHMENT E

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



FROM CORPORATION TRUST DOVER 302-674-8340 (NONI07. 13" 95 16:20/ST. 16 19/N0. 3560870053 P 4
State of Delaware
PAGE 1

Office of the Secretary of State

[, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORAT[ON OF "HETROTEC INC.",

FILED IN THIS OFFFCE ON THE TWENTY—F[RST DkY OF JANUARY, A.D.
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LOPET
Edward ]. Freel, Secretary of State
AUTHENTICATION:
2149852 8100 7406340
DATE:

950032789 02-13-95
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CORPORATION TRUST DOVER 309-674-8340 (MON) 02. 1385 16:21/ST. 16:19/N0. 3560870053 P 5

73863/ 023 FILED

CERTIFICATE OF INCORPORATION
oF
METROTEC, INC.

A STOCK CORPORATION

I, the undersigned, for the purpose of incorporating and

- organizing a corporation under the General Corporation Law of

the State of Delaware, do hereby certify ss follows:

FIRST: The name of the corporation (thp
"Corporation”) is Wetrotec, Inc.

SECOND: The address of the Corporation's registered
office in the State of Delaware is Corporation Trust Center, 1209

Orange Street, Wilmington, Delaware 19801, County of New

l'nk)iﬂh\

=

Castle. The name of the Corporation's registered agent at such-

address {s The Corporation Trust Campany.

THIRD: The purpose of the Corporatlon is to engage in
any lawvful act or activity for which corporaticns wmay be
organized under the General Corporation Law of the State of
Delaware. -

FOURTH: The total number of shares of common stock
which the Corporation shall have authority to issue §s 3,000.

All such shares shall be no par common voting shares.

TNT T TTOT  TT MYETTOAT ST ANT L - e O 5 ey S AL L - e TR "



FROM CORPOKATION TRUST DOVER 307-574-8340 (MONC (7. 13795 16:21/5T. 16:19/N0. 3560870052 P 6

FIFTH: The pame and mailing address of the
incorporator is Thomas E. Rawlings, ¢/o Lukas, McGowan, Nace and
Gutierrez, 1819 K Street, N.¥W., Suite 700, Washington, D.C.

20006.

SIXTH: The names and mailing addresses of the persons
who are to serve as directors of the Corporation until the first
annual meeting of stockholders or until thelr successors are

 elected and qualified are as follows:

Thomas E. Ravlings Richard D. Rowley

c/o0 Lukas, McGowan, c/o Radio Enterprises
Nace & Gutierrez of ohfo, Inc.

1819 K Street, N.W. 3226 Jeffcrson Road

Suite 700 Ashtabula, chio 44004

. washington, D.C. 20006

Gene A. Folden David C. Rowley

c/0 MetroGroup c/0 Radio Enterprises

1600 South Dixie Highway of Ohio, Inc.

P.O. Box 17%6 3226 Jefferson Road

Boca Raton, Fiorida 33432 Ashtabula, Ohio 44004

I WITNESS WHKEREOF, I the undersigned, being tha
]
incorporator hereinabove named, do hereby execute this

Certificate of Incorporation this 20th day of January, 1988.

THOMAS E. RAWLINIS

T - . IR T T TR TEIT B P T T RTINS X0V TS | s PR LTSS v LY el Py



ATTACHMENT F

Certificate of Agreement of Merger of Ameritel, Inc.
Into Metrotec, Inc, as of June 15, 1988



FROM CORPORATION TRUST DOVER 302-674-8340 (MON) 02. 13795 16:21/ST. 16:19/NC. 3560870053 P 7

State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREFL, SECRFTARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENI OF MERGER WHICH MERGES:

"AMERITEL. INC' e omo coapomnou I
. PRFRIRY Y.
WITH AND IﬂTO’ "I(ETROTBC INC. ™ UNDBR m NAME OF "METROTEC,
T -'(r

INC.™, A CORPORATION ORGANIZBD AND EXISTING UNDER.IHE LAWS OF

THE STATE OF DELAWARE AS RECEIVED AND FILED IN THIS OFFICE THE

" 3‘-. i)
FIF‘IBEN'I‘H DAY OF JUNE A. D 1958 AT 9 orcwqc AM. o
R ' } ; ;.' - :‘.1,’! |n1‘ ',?,_'.-,- *
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: 3., o -
D -“‘ ) i ‘6“
'.., i . '
'Ih_ ry i
“)"\_ - . ) :,' ! .
e . "l"
N
7
Edward . Freel, Secretary of State
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PLAN AND AGREEMENT OF MERGER JUN 15 1988

BETWEEN ?r’.é/ﬁéé—-
- aAECAR? ¥ BROR
METROTEC, INC.
AND
AMERITEL, INC.

This Plan and Agreemant of Merger made and entered inte on
the 2ist day of January 1988, by and between Metrotec, Inc., a
Delaware Corporation (herein sometimes referred to as the
Dalaware Corparation or Surviving Corporation), and Ameritel, an
Ohioc Corporation, (herein somatimes raferred to as the Ohio
Corporation), said corporations hereinafter nometimes referred to
jointly as the Constituent Corporations.

WITNESSETH:

WHEREAS the Delaware Corporation is a Corporation organized
and existing under the laws of the State of Celavare its
Certificate of Incorporation having been filed in the Office of
the Secretary of State of the State of Delawvare on .'Jan;lazy 21,
1988, and the registered office of the Delaware Corporation being
located at 1209 Orange Street, in the City of Wilmington, County
of New Castle, and the name of its registered agent in charge
thereof being the Corporation Trust Center; and

WHEREAS the total number of shares of stock which the
Delaware Corporation has authority to issue is 3,000, of which

100 shares are now issued and outstanding and are owned by the

Ohio cdrporation: and
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WHEREAS the Ohio Corporation ie a corporation organized and
existing uader the laws of the State of Ohio, its Articles of
Incorporation having been filed in the office of the Secretary of
State of the State of Ohio on the 21st day of February, 1986, and
a Certificate of Incorporation having been iscued by said
Secretary of State on that date, sajd Certificate of
Incorp?ration having been recorded in the office of the Recorder
of Deads of Summit County, ohio, on the 21ist day of ¥February,
1986, and the registered coffice of the ohio Corporation being
located at C/0 Hart, Rawlings and Burke One Cascade Flaza, 10th
Floor, Akron, Ohio 44308, and its registered agent baing Thomas
E. Rawlings: and

WHEREAS the aggregate number of shares which the Ohio
Corporation has suthority to issue is 750 of which 32 shares are
issued and ocutstanding; and

WHEREAS tl.e board of directors of each of the Conatituent
Corporations deems 1t advisaple that the Ohio Corporation be
merged into the Delaware Corporation on the texrms and conditions
hereinafter set forth, in accordance with the applicable
provisions of the statutes of the States of Delaware and oOhio
regpectively, which perwit such merger; )

NOW THEREFORE, in consideration of the premises and of the
agreements, covenants amd provicions hereinafter contained, the
PDelaware Corporation and the Ohio Corporatiaon, by their

respactive board of directors, have agreed and do herety agree,

each with the other as follows:
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ARTICLE 1

Tne Ohio Corporation and the Delaware Corporation shall be
merged into a single corporation, in accardance with applicable
provisions of the laws of the State of Ohio and of the State of
Delawvare, by the Ohic Corporation merging inteo the Delaware
Coyrporation, which shall be the Surviving Corporation.

| ARTICLE IX

Upon the merger becoming effective as provided in the
applicable laws of the State of Ohio and of the State of Delawvare
(the ¢time when the merger shall sc become effective being
sopetimes herein referrad to as the "EFFECTIVE DATE OF THE
MERGER") :

1. The two Constitoent Corporations shall be a single
corporation, which shall be the Delaware Corporation as the
Surviving corperation, and the separate existence of the nhio
Corporation shall cease except to the extent provided by the laws
of the State of Ohio in the case of a corporation after its
merger into another corporation.

2. The Delaware Corporation shall thereupon and thereafter
possess all the rights, privileges, immunities and franchizes, as
well of a public as of a private nature, of each of the
Constituent Corporations; and all property, real, personal and
mixed, and all debts on whatever account, including
subscriptions ro shares, and all other choses 'in action, and all
and every other interest of, or belonging to, or due to each of

the Constituent Corporations, shall be taken and deemed to be
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vested in the Surviving Corporation without further act or deed;
and the title to all real eatate, or any interest therein, vested
in either of the Constituent Corperations shall not revert or be
in any way imspaired by reason of the merger;

3. The Delaware Corporation shall thenceforth De
responsible and liable for all of the liabilities and obligations
of each of the Constituent Corporations; and any claim existing
or action or proceeding pending by o: against either of ths
Conatitnent Corporations mey be prosecuted to judgement as if the
merger had not taken place, ox the Surviving Coxporation may be
substituted in jits place, and beither the rights of creditors nor
any liens upon the property of either of the Constituent
Corporationg shall be impaired by the merger;

4. The aggragate amount of the net asmsets of the
Constituent Corporations which wvas available for the payment of
dividends immediately prior to the merger, to the axtent that the
value thereof is not transfaerred to stated capital by the
igguance of shares or otherwise, shall continue to be availabla
for the payment of dividends by the Surviving Corporation;

S. The By-Laws of the Delaware Corporation as existing ana
constituted immediately prior to the effective date_ of merger
shall be and constitute the by-laws of the Surviving Corporation:;

6. The board of directors, and the members thereof, and the
officers, of the Delaware Corporation immediately prior to the

effective date of merger shall be and constitute the board of
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directors, and the penbers thereof, and the officers of the
Sur:viving Corporation.
ARTICLE IIX

The Certificate of Incorporation of the Delaware Corporation
shall not be amended in any respect, by reason of this Agreenment
of Merger, and said Certificate of Incorporation, &s filed in the
off}ce of the Secretary of State of the State of Delaware on the
215& day of January, 1988, shall constitute the Certificate of
Incorporation of the Surviving Corporation until further amended
in the manner provided by law, and is set forth in Exhibit A
attached hereto and made a part of this Plan and Agreement of
Meryer with the same force and effect as if éet forth im full
herein. The Certificate of Incorporation as set forth in said
Exhibi* A and separate and apart from this Plan and Agreement of
Merger =may be certified separately as the Certificate of
Incorporation of the Surviving Corporation.

ARTICLE IV

The manner and basis of converting the shares of each of the
Constiruent Corporations into sharege of the Surviving Coxporation
is as follows:

1. The one hundred (100) common shares of stock of the
Delaware Corporation now owned and held by the Ohio Corporation
shall ba cancelled and no shares of stock of the Delaware
Corporation shall be issued in respect thereto, and the capital

of the Delaware Corporation shall be deemed to be reduced by the

(MON) 07, 13°95 16:20/5T. 16: 19/NO. 3560870053 P 12
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amount of One Thousand Dollars ($1,000.00), the amount

" represented by said one hundred (100) shares of stock.

2, FEach of the 12 shaves of the phioc Corporation shall be
converted jnto one fully paid and non-assesgable share of capital
stock of the delaware Corporation.

ﬁfter the effective date of the merger, each owner of an
outséénding certificate or certificates theretofore representing
shares of the Ohio Corporation shall be entitled, npon
surrendering such certificate or certificates reprasenting the
number of shares of stock of the Surviving Corporation into which
-ne shares of the Ohio Corporation theretofore represented by the
surrandered certificate or certificates shall hava been
converted as bhareinbefore providad. Until so surrendered, each
outstanding certificate wvhich, prior to the effective date of the
marger, represented shares of the Ohio corporatian shall be
deemed, for all corporate purposes, to represent the ownerghip of
the company voting stock of the Surviving cCorporation on the
basis hereinbefore provided.

hR’I;ICI.E \'4

The Delawvare Corporation, as the Surviving Corporation,
shall pay all expenses of carrying this Agreement of Merger into
effect and accopplishing the merger herein provided for.

ARTICLE VI

1f at any time the Surviving Corporation shall consider or

be advised that anpy further assignment or assursnce in law are

i

neceésary or desirable to vest in the Surviving Corporation the
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title to any property or rights of the Ohio COrporation, the

‘pruper officers and directors of the Ohio Corporation shall, and

will §xecute and make all such proper assigmments and assurances
in lav and do all things necessary or proper to thus vest such
property or rights in the Surviving Corperastion, and otherwise to
carry out the purposes of this Plan Agreement of Merger,

ARTICLE V1I .

This Plan and Agreement of Merger shall be submitted to the
syareholders and stockholders of each of the Constituent
Corporations, as provided by lawv, and shall take effect, and be
deemed and be takXen to be the Plan and Agreement of Herger of
said corporations upon the ap§r0v31 or adoption thereof by the
shareholders and stockholders of each of the Constituent
Corporations in accordance with the requirements of the lawa of
the State of COhio and the State of Delawars, respectively, and
upon the axecution, filing and recording of such documents and
the doing of such acts and things as shall be required for
accowplishing the merger under the provisions of the applicable
statues -f the State of Ohio and of the State of Delaware, as
heretofore amended and supplenmented.

Anything herein or elsewvhere to the contrary
notwithstanding, <this Plan and Agreement of Merger wmay be
abandoned by either of the Constituent Corperations by an
appropriate resglution of its board of directors at any time
prior to 4its approval or adoption by the shareholders and

stockholders thereof, or by the mutual congsent of the Constitnent

(MON' (™. 13795 16:23/8T. 16:19/N0. 3560870053 P 14
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" Corporations evidenced by nappropriate resoluﬁions of their
respective board of directors, at any time prior to the effective
date'ot the Merger.

In WITNESS WHEREOF, the Delavare Corporation and the Ohio
Corpération, pursuant to the approval and authority duly given by
reso#utions adopted by their respective boarda of directore have
caused this Plan and Agreement of Mergar to be axecuted by tha
President and Attested by the Secretary of each party herato, and

the corporate seal affixed.
Metrctec, Inc.

———

Ll -

Gene A. Foldan, President

Attest:

Thomas E. ﬁgwlingg, Secretary

Ameritel, Inc.

Gene A. Folden, President

Attest:

Thomds P. Raulingég Secretary
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ATTACHMENT G

Articles of Incorporation of Ameritel, Inc., an Ohio Corporation
formed on July 16, 1993
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ARTICLES OF INGORPORATION
- Of"

The undersigned, desiring to form a corporetion for
profit under the General Cerooration iLaw of Chio. does nhereby

certirty:

FIRST: The name of the covpcraticn 1s AMERITIL -
INC.

SECOND: The place in Ohio where its princigal

- office is located is Dayton. Montgomery County, Ohio.

THIRD: The purpose for which the corporatior is
formed. is to engage jin any lawful act or zctivity for wnich
corporations may be formed under Sectionrs 1701.01 to 1701.96,
inclusive.'of the Ohio Revised Code.

e Egyg_ﬂ, The .authorized numper. of shares. of an
ﬁucorporat oﬂ 1% One. Thousand (1,000), ail of which shall be
.de51gnated Common Shares and shall be without par value.

R - EIFTH: When authorized by the affirmative vote of
*H“ the Soard‘of Directors, without the action or approval of the
-‘1sharenolders of the cor oratlon. the C°’¢°*at¥°“ may

bbnds"
iﬂbnces of

capital or if-it is xnsolvent as defined xn tho eoneral
Corporation_Lau of Ohio or if there is. reasonable ground to
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§E_§Nlﬂ_ ‘Notwithstanding any provisiorn of the
General Corporatxon Law of Ohio, now or nereafter in foyce.
desxgnatxng for any purpose the vote or consent of the
holders of shares entitling them to exercigse in excess of &
majority of the wvoting power of the corporatisn or ¢f ary
class or classes of shaveg tpereof. such action, uniess
otherwicse expressly reguired by statute. may hHe taken Dy
vote of the holders of shares entitling them %o exerciss
majority of tne voting oower of the cersoraticn or of €00
class or classes.

b
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EIGHTM: No contracst or transaction =shall be v
ov voidable with respect to the corporaticn for the reas S
that ‘it is between the corporation and one ov more of its ..','ﬂﬂ
directors or officers, or between the corporation and any IR
other person in which one or more of its directors or
officers are directors, trustees. or officers. or have 2
financial or personal interest, or for the reason that one ov
: more'interested directors or officers participete in or voi2
(-~ 7 . at the meeting of the directors or a committee thereof which
o . ) au*horlzes such contract or transaction, if in anvy such case
{8) the material facts as to his or their relationship or
interest and as to the contract or transaction ave disclosed
or are known to the directors or the committee and the _ S
‘ - ar'commxttee, in good faith reasonably justified by -
) 'such.facts, Uthorize the contract or fransaétion by the:
) affirmativa vote of a majority of the disinterested
- ,even though the dxsxnterested dxrectors uonst-tutg

o~




