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ARTICLES OF MERGER
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MERGING:

LDS VENTURES, INC., a Florida corporation V51085

¥

INTO

INTERMEDIA COMMUNICATIONS INC., a Delaware corporation, P17525

File date: February 8, 1999

Gorporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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CAPITOL SERVICES
TALLAHASSEE, FL

SUBJECT: LDS VENTURES, INC.
Ref. Number: V51085

We have received your document for LDS VENTURES, INC. and your check(s)
totaling $78.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The current name of the entity is as referenced above. Please correct your
document accordingly.

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850} 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 499A00005477

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

SUBJECT: LDS VENTURES, INC.
Ref. Number: V51085

We have received your document for LDS VENTURES, INC. and your check(s)
totaling $78.75. Howaever, the enclosed document has not been filed and is being
returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the sharehclders is required.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 699A00005892
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LDS  VENTURES, INC. '9@;\

WITH AND INTO

INTERMEDIA COMMUNICATIONS INC.

(pursuant to Section 607.227 of the
Florida General Corporation Act)

The undersigned hereby certifies and sets forth:

FIRST: The name of the non-surviving subsidiary corporation

is LDS . Ventures, Inc., a corporation formed and existing under
the laws of the State of Florida (hereinafter referred to as the
"Constituent Subsidiary Corporation") .

SECOND: The name of the surviving parent corporation is

Intermedia Communications Inc., a corporation formed and existing
under the laws of the State of Delaware (hereinafter referred to
as "Intermedia").

THIRD: The laws of the State of Delaware permit the merger

and it is in compliance therewith.

FOURTH: The plan of merger is that the Constituent

Subsidiary Corporation will be merged with and into Intermedia
and that all of the outstanding shares of capital stock of the
After the
merger, the Certificate of Incorporation of Intermedia will be

Constituent Subsidiary Corporation will be cancelled.

the Certificate of Incorporation of the surviving corporation.
No changes in the Certificate of Incorporation of Intermedia will
be effected by the merger.

FIFTH: Intermedia owns 5,000 shares of the commen stock of

the Constituent Subsidiary Corporation which constitutes all of
the issued and outstanding shares of capital stock of the
Constituent Subsidiary Corporation. )

SIXTH: Intermedia, as the holder of all of the igsued and



6utstanding shares of capital stock of the Constituent Subsidiary
Corporation, has waived its right to a mailing of the plan of

merger.

IN WITNESS WHEREOF, the undersigned have executed these

Articles of Merger this /fﬁ day of February, 1999 and acknowledge
the contents to be true and correct under the penalties of
perjury. The merger of the Constituent Subsidiary Corporation and Intermedia
was adopted by each of the Board of Directors on Feb. 1, 1999. Shareholder vote
INTERMEDIA COMMUNICATIONS TNC.

By: WWWM

Name:/] Banpne A Wa/fcr:s
Tltle{/ CAO/ A4 .

was not required.

Name: #b!!f fxaN menn ;‘n;
_Srﬂa' Cfﬂi .Sﬂ_t_(li’af'-'g




AGREEMENT AND PLAN OF MERGER, dated as of Februzry /%, 1999 (s
"Agreement™), by and among Eastern Message Cormmunications, Inc., EMI Telecommunications,
Inc.and LDSI- America, Inc., cach a Delawars corporation {collectively, the "Delaware
Corperations"); Long Distance Savers, Inc., LDS - Natchez, Inc., Long Distasce Savers .
Lotigview, Ine., LDS - Oklaboma, City, Inc. and LDy Communications, Tnc., sach g Louisiana
corporation (collectively, the "Louvisiang Corporations™); Long Distance Savers of the Metroplex,
Inc., a Texas corporation (the "Texas Corporation”); LDS - Ventures, Inc., 2 Florida corporation
(the "Florida Corporation"); LDS of Tulsa Limited Partnership, an Oklahome Limited
Partnership {"Oklahoma™); LDS I - America, Inc., a Loulsiana corporation ("LDS™); and Long
Distance Savers, Inc., & Florida corporation ("Long Distance" and, together with the Delaware
Corporations, Louistans Cotporations, Texas Corporation, Florida Corporation, Qklahoma and
LDS, the "Congtituent Corpotations™) and Intermedia Communications Inc., g Deiaware
corporation ("Intermedia"),

REQITALS

The Board of Directors of Intermedia and of each of the Constitnent Corporations
deem it advisable, 25 2 part of the restructuring plan approved by the Board of Divectops of
Intermedia and currantly baing implemented by Intermedia, that the Constituent Corporations be
merged with and into Intermedia {the "Merger™), with Tntermadia as the surviving corporation
(herelnafier sometimes referred to a8 the "Surviving Corporation"), on the tesms and subject to
the condisions harein set forth,

In cotisideration of the foregoing and the mutuaj agreements set forth herein, the
parties agres ns follows:

1. At the Effective Dates (as defined i Section 3 below), the Constituent
Corporations shall be merged with and into Intermedia on the terms and subject to the conditions
hezcinafter set forth and in sccordance with the applicable provisions of the Delaware General

unimpaired by the Merger with ali the rights, privileges, immunitias and powers, and subject 1o
all the duties and liabilities, of & corporation organized under the laws of the State of Declawere.

2. From and after the Pifective Dates, the Surviving Corporation shall possess all
the rights, privileges, immuynities and powers, and shall be subject to alf of the obligations,
liabifities and duties, of sach of the Constituent Corporations; all assets, property and eny and all



othier interests of the Constituent Corporations shalf be vested in the Surviving Corporation
without further act or deed; and the Merger shall have all the effect provided by applicable law.

3. The Merger shall becoms effective with respect to (i) the Delaware
Cotporations, on acceptancs of the appropriate Certificates or Articles of Merger by the Secretary
of State of Delaware {the "Delaware Merger Effcctive Date™); (ii) the Louisiana Corporations, on
the later of the acceptance of the appropriate Certificates or Articles of Metger by the Secretary
of State of Delaware ot the Secretary of State of Lonistana (the "Louisiana Merger Effective
Date"); (jif) the Texas Corporation, on the later of the acceptance of the appropriate Certificates
or Articles of Merger by the Secretary of State of Delaware or the Seczetary of State of Texas;
(iv) the Florida Corporation, on the later of the acceptance of the appropriate Certificates or
Articles of Merger by the Secretary of State of Delaware or the Secretary of State of Florida (the
"Fiorida Merger Effective Date”); (v) LDS, on the later of the acceptance of the appropriate
Ceriificates or Aricles of Merger by the Secretary of State of Delawars or the Secretary of State
of Louisiana; (vi) Long Distance, on the later of the acceptance of the appropriate Certificates or
Articles of Merger by the Secretary of State of Delaware or the Secretary of State of Florida; and
{vii} Okiahoma, on the later of the acoeptance of the appropriate Certificates or Articles of
Merger by the Secretary of State of Delaware or the Secretaty of Statc of Oklahoma (collectively,
the "Effective Daies”). The Constituent Corporations shall file Certificates or Asticles of Merger
with the Secretary of Stats of each of Delaware, Lonisiana, Texas, Floride, and Oklahoma,
pursuant to the requirements of the State Corporation Laws and shall thereafter take any further
action which may be necessary or appropriate under the Staie Corporation Laws to consummate
the Merger, provided that (i) the Certificates or Articles of Merger io effect the merger of LDS
with and into Intermedia shall only be filed after the Delaware Merger Effective Date; (i) the
Certificates or Aricles of Merger to effect the merger of Long Distance with and into Intermedia
shall only be filed sfter the Floride Merger Effective Date; and (iii) The Certificates or Articles
of Merger to sffect the merger of Oklahoma with and into Intermedia shall only be filed after the
Louisiana Merger Effoctive Date,

4, The Certificate of Incorporation of Intermedia in effect immediately priot to on
the Effective Dates shall continue as the Certificate of Incorporation of the Surviving
Corporation, The Bylaws of Intermedia in effect immediately prior to the Pffactive Dates shall
continue as the Bylaws of the Surviving Cotporation. The offfcers and directors of Intermedia in
office immediately prior to the Effective Datss shall continue to hold their respective positions in
the Surviving Corporation.

6(a). Intermedia directly owns the number of shares of common stock listed on
the table below with respact to each of the listed Constituent Corporations, Such shares ave all of
the issued and owstanding capital stock of sach such Coustituent Corporation,

Eastern Message Communications, Ine. 100

—g-



EMI Telecommunications, Ing, 100

LDS I - Americs, [nc, 980
Long Distance Savers, Inc. 100
LDS - Natchez, Inc, 1,000
Long Digtance Savers - Loagview, Inc. 100
LDS§ - Oldahoma City, Inc. 609
LDS Communications, Inc. , 100
Long Distance Savers of the Metroplex, Ing, 100
LDS Ventures, Inc. 5,000

(b). Intermedia directly or indirectly owns the munber of shares of common stock
and/or general and limited partnership interests listed on the table below with respect to ench of
the listed Constituent Corporations. Following the Delaware Metger Effective Date, the Florida
Mexger Effective Date and the Loulsiana Merger Effective Date, Intermedia will directly own the
number of shares of common stock, and/or general aud limited partnership interests listed on the
table below with respect to each of the listed Constituent Corporations, Such shares of stock
and/or general and timlted partnership interesis are all of the issued and outstanding capital stock
andfor geteral and limited partnership interests of each such Constituent Corporation:

LDB8 I~ America, Inc. 144

Lemg Distance Savers, Inc. 144

LDS of Tulsa Limited Partnership 100% of the limited
partnership interest
100% of the general
partnership interest

(c). Each issued and outstanding share of the capital stock and/or general and
limited partnership interest of cach Constituent Corporation shall be cancelied on the Effective
Date of the merger of such Congtifuent Corpotation inte Infermedia .

7. From and after the Effective Dates, the holder of a certificate which prior
thereto represented issued and outstanding shares of capital stock and/or general and limited
parinership interests of any of the Constitnent Corporations shall have no rights with respect to
such shares and/or general and limited partnership interests,

8. The partics to this Agreement intend the Merger to qualify as a distribution in
complete liquidation of a the Constituent Corporations within the mesning of section 332(a) of
the Internal Revenue Code of 1986, as amended.

S. Intermedia, the direct or indirect holder of all of the capital stock and/or
general and Jimited partnership interests of each of the Constituent Corporations, hereby waives
notice of any mailing of this Agreement and Plan of Merger and any Articles or Certificate of
Merger as the same may be filed with the Secretaries of State of the States of Delaware,
Louisianag, Texas, Florida and Okishoma.



10, This Agreement may be abandoned or tarminated prior to the Effective Dates
by resolution duly adopted by the respective Boards of Directors of the Constituent Corporations
and Imtermiedia, on February 1, 1999. Shareholder vote was not required.

IN WITNESS WHEREOF, the parties have duly sxecuted this Agreement as of
the date first written above.
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Long Distance Savers of the Metropiex,
Ine.

By:
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Intermedia Commmumications Inc.

By:
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Title: / M@M_J ’
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