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AT&T Broadband Phone of Florida, LLC

merging: MediaOne Florida Telecommunications, Inc.
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ARTICLES OF MERGER
Merger Sheet
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MERGING:
MEDIAONE FLORIDA TELECOMMUNICATIONS, INC. a Florida entity
P95000047602 , ) :

into

AT&T BFIOADBAND PHONE OF FLORIDA, LLC, a Delaware entity
M0O1000000499

File date: March 6, 2001

Corporate Specialist: Lee Rivers

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
620.203, Florida Statutes.

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
party are as follows:

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
Name and Street Address
L

Jurisdiction Entity Type
MEDIAONE FLORIDA TELECOMMUNICATIONS, INC. FLORIDA CORPORATION
188 Inverness Drive West, Suite 600
Englewood, Cclorado 80112 _ .
Florida Document/Registration Number;_?$5000047602 FEI Number:__C4-3283052
9 RBTET BROADBAND DPHONE OF FLORIDA, LLC DELAWARE LLC
188 Inverness Drive West, Suite &C0Q B ) _
Englewood, Colorado 80112 ] ’
Florida Document/Registration Number:_ ¢[00 06000 C{qu FEI Number:_ 04-3172563
1
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Florida Document/Registration Number: FEI Number:
A Lol
?CJ-:‘ —
4. T r- :F_ vy
- 57 B =
| 1
- e ‘ Wi O
Florida Document/Registration Number: FEI Number: i o TE3
me FO)
?gf} -
2 o
=z F
o
CR2E0S0(9/00)

b=
(Attach additional sheet(s) if necessary)



SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address ) - Jurisdiction Entity Tvpe
AT&T BROADBAND PHONE OF FLORIDA, LLC DELAWARE LLC

188 Inverness Drive West, Suite 600

Englewcod, Colorado 80112 )

Florida Document/Registration Number; /1 [00000 il FEI Number:__04-3172563

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,

partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/cr 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that isfare
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIETH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting

shareholders, partners, and/or membets of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited Hability company that is a party to the merger the
amount, if any, to which they are entitied under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or

person that as a result of the merger is now a general partner of the surviving entity pursuant to é'ég:ion@
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes. e
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EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions andd8 ot i_.q
prohibited by the agreement of any partnership or limited partnership or the regulations or articleSuf .
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organization of any limited liability company that is a party to the merger. ~
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NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Flerida Department of State
OR

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

applicable jurisdiction.

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

(Note: Please see instructions for vequirved signatures.)
Name of Entity tenature(s) Vi Typed or Printed Name of Individual
MEDIAGNE FLORIDA TELECOMMUNICATIONS, INC 7 - M(-w James WM. Zerefos

AT&T EROADEAND PHONE OF FLORIDA, LLC Glenda M. Hijar
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PLAN OF MERGER
OF
MEDIAONE FLORIDA TELECOMMUNICATIONS, INC.
A FLORIDA CORPORATION
WITH AND INTO
AT&T BROADBAND PHONE OF FLORIDA, LLC,
A DELAWARE LIMITED LIABILITY COMPANY

The following Plan of Merger, which was adopted and approved by each party to the merger
in accordance with §§607.1103, 607.1108 and 607.1109, is being submitted in accordance with
§8607.1103, 607.1108 and 607.1109 of the Florida Business Corporation Act.

PLAN OF MERGER adopted by MediaOne Florida Telecommunications, Inc., a business
corporation organized under the laws of the State of Flonda, by written consent of its sole Director
on February 2¢ , 2001, and adopted by AT&T Broadband Phone of Florida, LLC, a limited
liability company organized under the laws of the State of Delaware, by written consent of its sole
Member on February 28 , 2001. The names of the entities planning to merge are MediaOne
Florida Telecommunications, Inc., a business corporation organized under the laws of the State of
Florida, and AT&T Broadband Phone of Florida, LLC, a limited liability company organized under
the laws of the State of Delaware. The name of the surviving company into which MediaOne
Florida Telecommunications, Inc. plans to merge is AT&T Broadband Phone of Florida, LLC.

1. MediaOne Florida Telecommunications, Inc. and AT&T Broadband Phone
of Florida, LLC shall, pursuant to the provisions of §§607.1107 through 607.11101 of the Florida
Business Corporation Act and the provisions of the laws of the jurisdiction of organization of the
surviving company, be merged with and into a single limited Hability company, to wit, AT&T
Broadband Phone of Florida, LLC, which shall be the surviving company at the effective time and
date of the merger and which is sometimes hereinafter referred to as the "surviving c—gxgpanﬂ, and
which shall continue to exist as said surviving company under its present name pursiant -9 the
provisions of laws of the_jurisdiction of its organization. The separate existence @ﬁh/le&OnE__-_
Florida Telecommunications, Inc., which is sometimes hereinafter referred to as the "nof-surdiving=—
corporation”, shall cease at the effective time and date of the merger in ac:e:ordar-‘lgz,_e?:';wi‘c_ﬂth%«.;-sz=i
provisions of §§607.1107 through 607.11101 of the Florida Business Corporation Act. "__'ji =

o T

2. The present Certificate of Formation and Limited Liability Company%ﬁee@nt
(the “Charter Documents”) of the surviving company shall be the Charter Documefgs of said
surviving company and said Charter Documents shall continue in full force and effect until
amended and changed in the manner prescribed by the provisions of the laws of the jurisdiction of
organization of the surviving company.

3. The sole Member and officers in office of the surviving company at the effective
time and date of the merger shall be the sole Member and the officers of the surviving company, all
of whom shall hold their respective offices until their successors are elected and qualified, or until
their tenure is otherwise terminated in accordance with the Charter Documents of the surviving
company.



4.

Bach issued share of the non-surviving corporation immediately before the
effective time and date of the merger shall be surrendered and extinguished and the surviving

company shall succeed to all of the properties, rights and other assets and shall be subject to all of
the liabilities of the non-surviving corporafion without further action by either company. The
membership interests of the surviving company shall not be converted or exchanged in any manner.

5. The Plan of Merger herein made and approved shall be submitted to the sole
shareholder of the non-surviving corporation and to the sole Member of the surviving company for

their approval or rejection in the manner prescribed by the provisions of §§607.1107 through
607.11101 of the Florida Business Corporation Act and the provisions of the laws of the jurisdiction
of formation of the surviving company.

6. In the event that the Plan of Merger shall have been approved by the sole
shareholder entitled to vote of the non-surviving corporation in the manner prescribed by

§§607.1107 through 607.11101 of the Florida Business Corporation Act and by the sole Member
entitied to vote of the surviving company in the manner prescribed by the laws of the Jurisdiction of
its incorporation, the non-surviving corporation and the surviving company hereby stipulate that
they will cause to be executed and filed and/or recorded any document or documents prescribed by
the laws of the State of Florida, and that they will cause to be performed all necessary acts therein
and elsewhere to effectuate the merger.

7. The sole Director and the proper officers of the non-surviving corporation and the
sole Member and the proper officers of the surviving company, respectively, are hereby authorized,

empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or become necessary,

proper, or convenient to carry out or put into effect any of the provisions of this Plan of Merger or of
the merger herein provided for.
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Executed on February 28, 2001.

2767695_1.DOC

MEDIAONE FLORIDA

LECOMMUNICATIONS, INC.,
@ Corporgtio
By, P&

Napes James N. Ze{'%fos
Capacity: Assistant Secretary

AT&T BROADBAND PHONE OF
FLORIDA, LLC,

a Delaware limited lability cozpany
By:ﬂﬂb—,f_ éz“’%r

Najne: Glenda M. Hijar Q
Cdpacity: Assistant Secretary
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