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ARTICLES OF MERGER

The following miclclslof WETger are being submitted in accardance with section(s) 607.1 109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, streot address of its principal office, jurisdiction, and entity type for cach merging
party are 23 follows:

Name and SGest Address fonjediction Entity Type
1, Atlentic American Cablevision of Florida, loc. Florida torpontion
1500 Murket Stesat
Philndelphia, PA 19102
; 2l
- 7
Florida Document/Registration Number, _H345 , FE1 Numbcr; 2 :
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Florida Dorument/Registration Number: FEI Number:_gendiae
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Florida Dogument/Registration Number: FE{ Numbez;
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SECOND; The exact name, street address of its princival uffics, jurisdiction, and entity type of the gurviving
party sre as follows:

Neme angd Sirect Addresy Jyrisdiction " Entity Type
Aflantic Amarican Czblevision of Florida If, LLC Flaride LLC

1500 Market Street

Philadelphis, PA 19102

Florida Dacument/Registration Number. 1 LD LY/ | [V pm——

THIRD: The attached Plan of Merger meets the requirements of section(s} 607.1 108, 668,438, §17.1103,
and/or §20.201, Florida Staiutes, and was approved by cach domestic cotporation, limited Hability company,
-partaership and/or limited parmership that i3 a party to the merger in accordance with Chapter(s) 6G7, 617, 608,
and/or 620, Florida Statutes.

FQURTH: If ppplicable, the attached Plan of Merper was approved by the other business entity(ies) that is/are
party(ies} to the merger in sccordance with the respective faws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the atate of Florida, the surviving
entity hereby appoints the Floridz Secretary of Sigte ag its agenys for substitute service of process pursuant to
Chapter 48, Floridz Statutes, in any proteesding to enforce any obligation or rights of any dissenting
sharehwlders, partnecs, andfor members of each domestic corposation, partnership, limited parmership and/or
limited liability company that is a paity to the merger.

SIXTH: If not incorporated, organized, or otherwize formed under the laws of the state of Florida, the
surviving entity sgrees o pay the dizsenting sharekoiders, partners, and/or members of sach domestic
corporation, parmership, limited partneeship and/or limited liability company that iy 2 party to the merger the
amount, if any, to which they are entitled under gaction{s) 807.1302, 620.20S, and/or 608.4284, Florida Statutes,

P Tl

EIGHTH: The merger is parmitted under the respective Jaws of all applijcable jurisdictions and is noc

prohibited by the ngreement of any pattnership or limited partnership or the regulations or articles of j‘ﬁ :—f
organization of any limited liability company that is z party to the merger. -
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SEVENTH: If applicable, the survzvmg entity has chbtained the written consent of each sharcholder, mcmb:r 50
person that as g result of the merger is now a general partner of the surviving entity pursuant to section(s) ‘! 2
607.1108(5}, 608.4381{2), andfor 620.202(2), Florida Statutes. L
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NINTH: The merger shall become cffective as of:

The date the Articles of Merger are filed with Florids Department of State

OB
Dlecember 31, 2003 at 11:39 pam,

(Bnter specific date, NOTE: Date cannot be prior to the date of filing.)

IENTH: The Articles of Merger comply and were executed in accordance with the laws of each paniy’s
sppliceble jurisdiction.

{Npte: Flegye see instructions [for required signatures.}

Name of Botity Signature(x) Typed or Printed Namae of Individus!
Atlantic American Cablevision of

Florida, Ine. KZ{ MA" Arthur R. Block

Senior Vies Presidant
Allertic Americap Cablevision of —
Florida 1, LLC W z A & Block
_ Serior Vice Prexident
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Plan of Merger

This PLAN OF MERGER was sdopted on the 31st day of December, 2003 by and
berween Atlentic American Cablevision of Florida, Inc., s Florids corporatian {“FL Corp,”) and
Atlantic American Cablevizion of Florida I, LLC, 2 Floride limited lability company ("FL
LLC™. FL Corp. and FLLLC are collectively referred 1o herein st the “Constituent Entities™.

WITNESSETH:

WHEREAS, FL Corp. is a corporation duly organized and existing under the laws of the
State of Floridz, having been incorporated en November 14, 1984. Its sole sharcholder is
Atlzntic American Cablevision, Inc., 2 Delaware corporation {“Atlantic™); and

WHEREAS, PL LLC is & hmited liubility company duly organized and existing under
the laws of the State of Florida, having been formed on December 31, 2003, Asofthe date
hereof, its sole member is Allantic; and

WHEREAS, Atlantic and the Boerd of Directors of FL Cotp., by resolutions adopted,
have approved this Flan of Merger and declared it to be in the best interest of the Constifuent
Entties that FL Corp. merge with and inte FL LLC with FL LLC ps the surviving entity {the
“Surviving Entity”} in the manncr and under the tenms and conditions hereinafter set forth and
purguant to the applicable provisions of the Flerida Lisnited Liability Compery Act and the
Floride Busineas Corporation Act.

NOW, THEREFORE, for the purpese of affecting such merger and preseribing the terms
and conditions thereof and in vonsideration of the mutual covenants and agreements conteined
herein, the Constiment Entites, each mtending to be legally bound, hereby covensnd snd ggree as
ollows:

FIRST: Upon coniplisnce with the applicable provisions of e Floride Limited Liability
Company Act and the Florida Butinass Corporstion Act, oz December 31, 2003
at 11:359 p.m. (the "Effective Date”), FL Corp. shall e merged with and into FL
LLC with FL LLC us the Supviving Entity, and the separate existence of FL
Corp, shall thereupon ceres (the “Merper™).

SECOND:  The Armicles of Organization of the Surviving Entity &s in effect on the Bffective
Date shall be the present Articles of Organizetion of FL LLC and Article I shall

be arnended a5 foliows: T er
=5

“The neme of the Limited Liahility Company is: Atlantic American Cablevisiof
of Florids, L g
: iﬁ =

THIRD: The Lismnited Lichility Company Agreement of the Surviving Entity us in effect [T
on the Effective Date shall be the present Limited Liability Company Agrecment, ™
of FL LLG. e
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FOURTH:  Officers snd Manapement:

{a) Theofficers of FL. LLC in office on the Effective Date shall be the officers
of the Surviving Eatity holding offices in the Surviving Entity which they
hold in FL L1L.C on the Effective Date, and shall continne until their
Tespective suceegsors have been eppoinied.

{b) Management of FL LLC on the Effective Date shall be vestzd in the sole
member of the Surviving Entity and shall continue until its successor has
been appointed. The name and husiness address of the solc member is a3

follows:
Atlentic American Cablevision, Ing,
t/o Comeast Capits] Corporation
1201 Mbarket Street, Suite 3405
Wikrnington, DE 193801
FFTH: The appropriate officers of FL Corp. 20d FL LLC shall make and execute, undey
the corporaie seals of the respective entities, if applicable, whatever certificates
and documeants are requited by the State of Florida 10 effect the Merger, and 1o
cuuse the sgme to be filed, in the mammer provided by law, and 1o’ do &}l things
whatsaever, whether within or without the Stete of Florida, which nny be
necessary and proper to affect the Merger.
SIXTH: Effect of Merger:
= @ D
a} On the Effactive Date, the separate existence of FL Corp. shall cease and 00
FL LLC atall continue 1o cxist ax the Surviving Entity. Er 2
TE
b) Each share of FL Corp. stock outstanding on the Effective Date wilthe =<
canceled and extinguished as aresult of the Merger and nonew shares, - 2
sesurities or other considerstion shall he issuable with respect thereto. T
o S
c) All the property, rezl, personal and mixed, and franchises of each of tha 277 3
Canstituent Extitier, 3nd all debt due on whatever rccount 1o sny of o

them, shatl be deemned 10 be transferred 1o and vested in the Surviving
Entity, without further action, and the title to any real estate or any
interest therein, vested in eny of the Constituent Entities shsll not revert
or be in any way impaired by reason of the Merger. On the Bffective
Date, the Surviving Hatity shall be responsible for all the liabilitics of
cach of the Constituent Entities. Liens upon the property of the
Constituent Enticies shall not be impaired by the Merger and any clzim
existing or action or proceeding pending by or against any of the
Constituent Entities may be prosecuted to judgment as if the Merger had

not taken place or the Surviving Entity may be proceeded againgt or
subatitoted in jis pluce,
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SEVENTH:  If at any lime afier the dafe hereof, including after the Effective Datc, the
Surviving Entity shal] determing that any further actiong or instrurments of
CONVEYRRCT MT Recessaty or desirable in order to veet in and canfirm o the
Surviving Entity full title to and possersion of i1] the properties, assets, rights,
privileges and franchiges of FL Corp., then the persons wiio were officers and
directors of FL Corp. prior 10 the Merger shall, as such officers and directors
or general pariner, a4 the case may be, take gl sach sctions and execute and
deliver 211 such insirumests as the Swrviving Entity msy so determine fo be

necessary and desirable.
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