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TICLES OF R 4R, ’%3

- 4574
(Profit Corporatinns) Aq IR .
» _4SS€P0P $ '-?0

The following asticles of merger are submitted in eccordance with the Flotida Business Carporatian Agty KZ Z‘q e
pursuant to section 607.1105, Florida Statutes, ap I
First: The name and jurisdiction of the surviving corporation:

Jyrisdiction Dogument Numbey
Neme (If knowav/ applicable)
Florida Cablevision Management Corp. Florida 661817
Second: The name and jurisdiction of each merging corporation:
Name : Jurisdiction Docament Number

. (1 ooy spplicable)
Community CATV Corp. Floride 360917
Third: The Plan of Merger is attached. -
.-Fourth: The merger shall become effectivé vor; the date tha Articles of Merger are filed with the Florida
Department of State. ’ B
OR b/ 22 / 2007 (Fnweraspecific date, NOTR: An effective date carnot be priot o the date of filing or more
at 9:05 a.m. then 90 days after merger Gile dute.) ‘
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corparation on
The Plan of Merger was adopted by the board of directors of the surviving corporation on
June 18, 2007 and sharcholder approval was not required.
Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging ¢orporation(s) on .
The Plan of Merger was adopted by the board of directars of the merging corporation(s) on
June 18, 2007 and shareholder approval was not required.
{Arach additional sheets if necessary}
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Seventh; NAT OREACH TION
Name of Corpargtion Signaturs of an Officer or

Ditector .

[vped ot Printed Name of Individual & Title

Community CATV Comp.

Florida Cablevision
Managenent Corxp,

Raymond G, Murphy — Benior Vice Preside:

Raymond G, Muyrphy - Senfor Vice Presidar

FLOGN - V3JNW08 G T Symen Onllae .
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted iz compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of agy other applicable jurisdietion of incorporation.

The name and jurisdiction of the paremt corporation owning at lerst 80 percent of the outstanding shares of each
ciasg of the subsidiary corporation:

Name ' Juriediction

Florida Ceblevision Mansgernent Corp. i Florida

The ngme and jurisdiction of each gubsidiary corporation:

Name Jurisdiction
Commanity CATV Corp. Florida
AN

The manner and basis of converting the shares of the subsidiary or parent irto shares, obligations, or other
securities of the pareat or any other corperation or, in whals or in part, into cash or other property, and the
manwer and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

(Aftach additional sheets if necessary)
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AGREEMENT AND PLAN OF MERGER
of
COMMUNITY CATV CORP.
and
FLORIDA CABLEVISION MANAGEMENT CORP.
AGREEMENT AND PLAN OF MERGER, dated June |Q_, 2007 (this
“Agreement”), between Community CATV Corp., 2 Florida corporation (“CATV™) and
Florida Cablevision Management Corp., a Florida corporation (“ECMC"}.
WITNESSETH:

WHEREAS, FCMC desires to acquire the properties and other assets, and to

" assume all of the liabilities and obligations, of CATV by means of a merger of CATV

with and into FCMC;
WHEREAS, CATV is & wholly-owned subsidiary of FCMC;

WHEREAS, Section 607.1104 of the Business Corporation Act of the State of

..' Florida, (the “BCA™), authorize the merger of a subsidiary corporation with and into a parent

corporation;

WHEREAS, CATV and FCMC now desire to merge (the “Merger“)
following which FCMC shall be the surviving snmy,

WHEREAS, FCMC’s Atticles of Incorporation and By-laws permit, and
resolutions adopted by FCMC’s Board of Directors autherize, this Agreement and the
consumumation of the Merger;

Q0485v|
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NOW THEREFORE, the parties hereto hereby agree as follows:
ARTICIE]

THE MERGER

SECTION 1.01. The Mereer.

(8) Upon satisfaction or, to the extent permitted hereunder, waiver of all
conditions to the Merger, CATYV shall merge with and into FCMC and FCMC shall file the
Articles of Merger substantially in the form of Exhibit A hereto with the Secretary of State of
the State of Florida (the “Articles of Merger”) and make ali other filings or recordings
required by Florida law in conncction with the Merger. The Merger shall become effective
upon filing of the Axticles of Merger (the “Effective Time™).

(b) FCMC shat! be the surviving entity of the Merger (the "Surviving

- . .Corporation”) in accordance with Section 253 of the General Corporation Law of the State of

Delaware, , _ ‘
SECTION 1.02. Exchange of Interests. At the Effective Time:

(a) Allof the shares of cap:tai stock of FCMC outstanding immediately prior

L0, the Effective Time shall not be converted or =xchauged in any manner, but each said share Lo
. which is issued as of the Effective Time shall continue to represent one issued share of. '

FCMC, and

" - (b) Eachshare of capital stock of CATV outstanding unmed:ately prior to the
Effective Tlmc shall be cancelled.

ARTICLE Tl
THE SURVIVING CORPORATION

SECTION 2.01. Articles of Ingorporation and By-laws. The Articles of
Incorporation and By-laws of FCMC in sffect at the Effective Time shall be the Articles of
Incorporation and By-laws of the Surviving Corporation unless and unt! amended in
accordance with its terms and applicable law. The name of the Surviving Corporation shall
be TW/KBLCOM, Inc.

SECTION 2.02. Directors and Officers. From and after the Effective Time,
until successors are duly clected or appointed and qualified in accordance with applicable

anddan
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law, (i) the directors of FCMC at the Effective Time shall be the directors of the Surviving
Corporation, and (ii) the officers of FCMC at the Effective Time shall be the officers of the

Surviving Corporation,
" ARTICLE HOI

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Convevance and Assumption. At the Effective
Time, FCMC shall continue in existence as the Surviving Corporation, and without furthex
transfer, succeed 1o and possess all of the rights, privileges and powers of CATV, and all of
the assots and property of whatever kind and character of CATYV shall vest in CATV without
further act or deed; thereafter, FCMC, as the Surviving Cotporation, shall be ligble for all of
the liabilitles and obligations of CATV, and any claim or judgment agzinst CATV may be
¢nforced against FCMC, as the Surviving Corporation, in accordance with Section 607.1104
of the BCA.

SECTION 3.02. Further Assurances. If.at any timge FCMC shall consider or . -

be advised that any further assignment, conveyance or assurance js necessary or advisable 1o

. vest, perfect or confirm of record in the Surviving Corporation the title to any property or
- right of CATV, or otherwise to carry out the provisions hereof, the representatives of CATV
. a8 of the Effective Time shall execute and deliver any and all proper deeds, assipnments, and

assurances and dé all things necessary or proper to vest, perfect or convey title to such
property or right in the Surviving Co:poration, and otherwise to ca.uy out the pmwswns ECTIRIOUE I

. hereof. - _ R o

ARTICLE IV
' TERMINATION

SECTION 4.01. Tenmingtion. This Agresment may be terminated and the
Merger may be abandoned gt any time prior to the Effective Time:

(i) by mutual written consent of the Board of Directors of
FCMC;

(ii) by mutual written consent of the Board of Directors of CATV
if required by state law,

(iti) by the Board of Directors of FCMC or CATV, if there shall be
any law or rggularion that makes consummation of the Merger illegal or
otherwise prohibited, or if any judgment, injunction, order or decree enjoining
FCMC or CATV from consumnmating the Merget is entered and such
judgment, injunction, order or decrae shall become final and nonappealable.

90403y
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SECTION 4.02. Effect of Tepmination. If this Agreement is terminated
pursusnt to Section 4.01, this Agreement shall become void and of no effect with no liability

on the part of cither party hereto.

ARTICLEV
MISCELLANEQUS

SECTION 5.01. Amendments: No Waivers. (2) Any provision of this

Agreement may, subject 1o applicable law, be amended or waived prior to the Effective Time
if, and only if, such amendment or waiver is in writing and signed by an officer of CATV,
and by an officer of FCMC.

{®) No failure or delay by any party hereto in exercising any right, power or
privilege hereunder shall operate as a walver thereof nor shall any single or partial exercise
. thereof preclude any other or further exercise thereof or the exercise of any other right, power
-0t privilege. The rights and remedies herein’ prowded shall be cumulative and not cxcluswe :
of any rights ot remedies pwvxdcd by law, ‘:‘ o ' o,

SECTION 5.02. Mg ration.” All-prior of coutemporancous agrcr.ments :
_ contracts, promises, representations, and statements, if any, between FCMC and CATV,or L
thmr representatives, are merged into this Agrecmem, and this Agrecment shall wnstltutc the
- entire understanding bctwr:cn F CMC and CATV With respect 10 the subject matter hnmof

SECTION 5 03. Succe:sn;g md Ass:gn The provisions of this Agreement
~'shall be binding upon and inure to the benefit of the partlcs hereto and their respective
. successors and assigns, provided that no party may assign, delegate or otherwise transfer any

. _ of its rights or obligations under this Agreement without the consent of the other party hereto.

EB/8a Jovd

.. SECTION 5.04. Goveming Law. This Agreement shall be canstried in
accordance with and governed by the laws of the State of Delaware, without giving effect to
principles of conflicts of law,

SECTION 5.03. Counterparts: Efftctiveness, This Agreement may be signed
in any number of countcrparts, each of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received the counterpart hereof signed
by the other party hereto.

0465w
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
‘be duly executed by their respective authorized officers as of the day and year first above
written.

COMMUNITY CATY CORP.

: Raymond G. Mk
Senior Vice President

" FLORIDA CABLEVISION MANAGEMENT CORP.

‘t;By: / - N
A e: Raymond G. Murp o
c: Senior Vice President
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