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The following articles of merger are submitted in acegrdanes with the Florida Business ‘Carporati&a et - ; ' X t;‘i
pursuant to section 607.1105, E.S. : R
H éfq E ;;»ﬂ "E
First: The name and jurisdiction of the gurviving corporation: ’ ‘ i;‘ i
YA
Name Jurigdiction Documenf dMumber IR
(finawn/ gpplicabl) TR
ATLANTIC CABLEVISION OF FLORIDA, | M
INC. DELAWARE i
Second: The narne and jurisdiction of cach merging corporation: !
Neme Jurisdiction Ducnment Numb
(1f koown/ Iﬂ:pﬂdal!lt}
ATLANTIC CABLEVISION OF FLORIDA,
INC. FLORIDA T 55311

Third: The Plan of Merger is attached,

i
Fourth: The merger shall become effective on the date the Articles of Merger are filed v:vith the Ploride
Department of State, |

!

H
OR / i (Enter 2 specific date. NOTE: An effective date cannot be prior t thé date of fling or more
than S0 days in the future} '

' !
Fifth: Adopton of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on DEGEMBER 29, 2004

The Plan of Merger was adoptad by the board of divectors of the surviving corporation aﬁ
and shareholder approval was not required. !

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STA! ] NT)
The Plan of Mezger was adopted by the shareholders of the mexging corporation(s) on DECEMBER 23, 2004

The Plan of Merger was adopted by the board of directors of the merging corporation(s) dn
and shareholder approval was not required. :

{Attach additional sheets if necessary)
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OF FLORIDA., INC,



-t S et =Y

N M telefind LASETD LAY

Plan of Merger

This PLAN OF MERGER, was adopted on thcc‘ﬁi%-ay of December, 2004 by and

between ATLANTIC CABLEVISION OF FLORIDA, INC,, 2 Florida corporatio)
Survivor™) and ATLANTIC CARLEVISION OF FLORIDA, INC , a Delaware ¢g
(“Surviver™). Nen-Survivor and Survivor are collectively referred to herein-as th
Entities™,
WITNESSETH:

WHEREAS, Non-Survivor is a corporation duly organized and existing u
the State of Florida heving been formed on February 4, 1987. Its sole shareholder]
Crlifornia/Colorado/Florida/Oregon, Ine, (*CCFO™); and

WHEREAS, Survivor is = corporation duly organized and existing under

o {“Non-
irporation
e “Constituent

nder the laws of
is Comeast of

the jaws of the

State of Delaware, having been incorporated on Decernber 28, 2004, The authorized capital

stock of Survivor consists of 1,000 sharea of common 2tock, par value $0.01, (the

“Jurvivar

Stock™). As of the date hereol, 100 shares of conrmmon stock of Surviver Stock arel validly issued

and outstanding, fully paid and non-aasessable, and are owned by CCTFO; and

WHERPAS, CCFO, by consent, and the Board of Dirsctors of each of Nen-Surviver and

Survivor by resolutions adopted, have eppraved this Plan of Merger and declared

it to be I the

best interest of the Constituent Entities that Non-Surviver merge with and into Sujvivor with
Survivor es the surviving corporation (the “Surviving Corporation™) in the mannyer and under the
terms and conditions hereinafter ret forth and pursuant to the applicable provisioris of the Florida

Business Corporation Act and Delaware General Corporstion Law;

NOW. THEREFORE, for the purpose of affecting such merger and prescmibing the tenps
and conditions thereof and in consideration of the mutyal covenanis and ag;reenmI;a contzined

herein, the Constituent Entities, each intending to be legally bound, hereby covend

t and apree as

follows:

FIRST: Upon compliance with the applicable provisions of the Florida Bysiness
Corporation Act and Delaware General Corporation Law, at the ¢lose of
busiress on the date on which all state filings required under paragraph FIFTH
have been made snd accepted (the "Effective Date”), Non-Surviver shail be
morged with and into Surviver with Survivor as the Surviving C:I;aoration. and
the separate existance of Non-Survivar shall theretpon cease (the"Merger™).

SECOND: The Certificate of Incorporation of the Surviving Corporation 2 ih effect on the
Effective Date shall be the pfesent Certificate of Incerperation of Burviver.

THIRD: The Bylaws of the Surviving Cotporation a3 [t ¢ffect om the Effcr:?:ivc Date shall
be the present Bylaws of Survivor, {

FOURTH: Directars and Officers:

&) The directors of Survivor in office on the Bffective Date shall[be the

directors of the Swviving Corperation and shall continue in o
successors have been elected and qualified,

fhce until their
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b) The officers of Survivor in office on the Effective Date shall pe the officers
of the Surviving Corporation holding offices in the Surviving Corporation
which they hold in Survivor.on the Effective Date, and ghal] sontinue until
their respactive successors have been appointed,

The appropriate nfficers of Non-Survivor and Survivor shall and execute,
under the corporate seals of the respective entities, if applicable, whatever
certificates and dogurnents are required by the States of Florida and Delaware to

effect the Merger, and to cange the same to be filed, in the manner provided by
law, and to do all things whatsocver, whether within or without ll{e States of
Florida and Delaware, which may be'necessary and proper to effect the Merger,

Effect of Merger

a) On the Effective Date, the separate existence of Non-Suryiver shall
cease and Surviver shall continus to «xist as the Surviving Corporation.

b} Each share of Non-Survivor stock outstanding on the E

shares, securities or other consideration shail be issuable
thereto.

c) All the property, real, personal and mixed, and franchises|of each of the

Corporatian, without further action, and the title to any
interest therein, vested in any of the Constiment Entities

existing or action or proceeding pending by or against
Constituent Entities may he prosecuted to judgment as if
naot taken place or the Surviving Corporation may de proceeded against
or substituted in its place.

If at any time after the date hereof, including after the Effective Date, the
Surviving Corporation shall determine that any further actions dr instruments
of conveyance xre necessery or desirable in order to vest in and tonfirm to the
Surviving Corporation full title to and possession of all the properties, assets,
rights, privileges and franchises of Non-Survivor then the persor'w whao were
officers and directors of Non-Survivor prior to the Merger shall) as such
otficers and directars or general partner, as the case may be, take all such
actions and execute and defiver all such instruments as the Surviving
Corparation may so determine to be necessary and degirable.




