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ARTICLES OF MERGER
Merger Sheet

MERGING:

LONG DISTANCE SAVERS, INC., a Florida corporation P94000068178

INTO

INTERMEDIA COMMUNICATIONS INC., a Delaware corporation, P17525

File date: February 17, 1999

Corporate Specialist: Annette Ramsey

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



. ARTICLES OF MERGER S o

OF (5“{‘:_::;‘.»_ -
-y
L.ONG DISTANCE SAVERS, INC. “E-;

WITH AND INTO

INTERMEDTA COMMUNICATIONS INC.

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

The undersigned, hexreby certifies and sets forth:

FIRST: The name of the non-surviving subsidiary corporation

is Long Distance Savers, Inc., a corporation formed and existing
under the laws of the State of Florida (hereinaftex” referred to
as the "Constituent Subsidiary Corporationm”).

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. , S
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
Constituent Subsidiary Corporation will be cancelled. After the
merger, the Cexrtificate of Incorporation of Intermedia will be
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 144 shares of the common stock of

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

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



outstanding shares of capital stock the Constituent Subsidiary
Corporation, has waived its right to .a malllng of the plan of
merger. '

IN WITNESS WHEREOF, the undersigned have execuited these

Articles of Merger this /‘7/# day of February, 1993 and acknowledge
the contents to be true and correct under the penaltieg of

perjury. The merger of the constituent subsidiary corpeoration and

Intermedia was adopted by each of the Board of Dlrectors on

February 1, 1999. Sharcholder vote was not re I%
INTERMEDIA CO ICATIONS INC.

By: ()’W’M MMM

Name : C[ Feanne Y UGG /s
Title: 2 8EF—th P ,

e

Name : %"’b, t M, Mheain,

Title: 'scvp CFD, Surdhg‘

&
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AGRFEEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of February /<, 1999 (this
" Agreement"), by and among Eastern Message Communications, Inc., EMI Telecommunicetions,
Tnc. and LDS I - America, Inc., each a Delaware corporation (collectively, the "Delaware
Corporations™); Long Distance Savers, Inc,, LDS « Natchez, Inc., Long Distance Savers -
Longview, Inc., LDS - Oklahoma City, Inc. and LDS Communications, Ine., each & Louisiata
corporation (collectively, the "Louisiana Corporations"); Long Distance Savers of the Metroplex,
Inc., a Texas corporation (the "Texas Corporation"); LDS - Ventures, Inc., & Florida corporation
(the "Florida Corporation"); LDS of Tulsa Limijted Partnership, an Oklahoma Limited
Partnership ("Oklahoma"); LDS I - America, Inc., a Louisiana corporation ("LDS"); and Long
Distance Savers, Ine., a Florida corporation ("Long Distance" and, together with the Delaware
Corporations, Louisiana Corporations, Texas Corporation, Florida Corporation, Oklahoma and
LDS, the "Constituent Corporations") and Intermedia Communications Inc., a Delaware

_corporation {"Intermedia").

The Board of Directors of Intermedia and of each of the Constituent Corporations
deem it advisable, as a part of the restructuring plan approved by the Board of Directors of
Intermedia and currently being implemented by Intermedia, that the Constituent Corporations be
merged with and into Intermedia (the "Merger"), with Intermedia as the surviving corporation
(hereinafier sometimes referred to as the "Surviving Corporation™), on the terms and subject to
the conditions herein set forth.

In consideration of the foregoing and the mutual agreements set forth herein, the
parties agree as follows:

1. At the Effective Dates (as defined in Section 3 below), the Constituent
Corporations shall be merged with and into Intermedia on the terms and subject to the conditions
hereinafter set forth and in accordance with the applicable provisions of the Delaware General
Cotporation Law, the Louisiana Business Corporation Law, the Texas Business Corporation Act,
the Florida Gereral Corporation Act and the Oklahoma General Corporation Act (collectively,
the "State Corporation Laws™). The separate existence of the Constituent Corporations shall
cease at the Effective Dates and the existence of Intermedia shall continue unaffected and
unimpaired by the Merger with all the rights, privileges, immunities and powers, and subject to
all the duties and Habilities, of a corporation organized under the laws of the State of Delaware.

2. From and after the Effective Dates, the Surviving Corporation shall possess all
the rights, privileges, immunities and powers, and shall be subject to all of the obligations,
linbilities and duties, of each of the Constituent Corporations; all assets, property and any and all

2°d Wdlip:28 66 971 834



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

3. The Merger shall become effective with respect to (i) the Delaware

Corporations, on acceptance of the appropriate Certificates or Arqcles of Merger by the Secretary
of State of Delaware (the "Delaware Merger Effective Date"); (it) the Louisiana Corporations, 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 Louisiana (the "Louisiana Merger Effective
Date"); (iii) the Texas Corporation, on the later of the acceptance of the appropriate Certificates
or Articles of Merger by the Secretary of Stafe of Delaware or the Secretary 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
"Florida Merger Effective Date"); (v) LDS, on the later of the acceptance of the appropriate
Certificates or Articles of Merger by the Secretary of State of Delaware or the Sccretary 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) Oklzhoma, 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 Oklahoma (collectwely,

the "Effective Daies"). The Constituent Corporations shall file Certificates or Articles of Merger
with the Secretary of State of each of Delaware, Louisiana, Texas, Florida, and Oklahoma,
pursuant to the requirements of the State Cotporation Laws and shall thereafter take any further
action which may be necessary or appropriate under the State Corporation Laws to consummate
the Merger, provided that (f) the Certificates or Articles of Merger to effact the merger of LDS
with and into Intermedia shall only be filed after the Delaware Merger Effective Date; (ii) the
Certificates or Articles of Merger to effect the merger of Long Distance with and into Intermedia
shall only be filed after the Florida Merger Effective Date; and (jii} The Certificates or Articles
of Metger to effect the merger of Oklahoma with and into Intermedia shall only be filed after the
Louisiana Merger Effective Date.

4, The Certificate of Incorporation of Intermedia in effect immediately prior 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 Bffective Dates shall
continue as the Bylaws of the Surviving Corporation. The officers and directors of Intermedia in
office immediately prior to the Effective Dates shall continue to hold their respective positions in
the Surviving Corporation. _

:1 .
6(2). Intermedia directly owns the number of shares of common stock listed on

the table below with respect to each of the listed Constituent Corporations. Such shares are all of
the issued and outstanding capital stock of each such Constituent Corporation,

SUBSIDIARY CORPORATION NUMBER OF SHARES

Eastern Message Communications, Inc. - 100

-2
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EMI Telecommunications, Ine. 100

LDS I - America, Inc. - 980
Long Distance Savers, Inc. - 100
LDS - Natchez, Inc. L1000
~ Long Distance Savers - Longview, Inc. 100
LDS - Oklahoma City, Inc. 605
LDS Communications, Inc. 100
Long Distance Savers of the Metroplex, Inc. 100
LDS Ventures, Inc, 5,000

(b). Intermedis directly or indirectly owns the number of shares of commion stock
and/or general and limited partnership interests listed on the table below with respect to each of
the listed Constituent Corporations. Following the Delaware Merger Effective Date, the Florida
Merger Effective Date and the Louisiana Merger Effective Date, Intermedia will directly own the
number of shares of common stock, and/or general and 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 limited partnership interests are all of the issued and outstanding capital stock
and/or general and limited partnership interests of each such Constituent Corporation:

LDS I - America, Inc. ‘ . 144
Long 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 ountstanding share of the capital stock and/or general and
limited partnership interest of each Constituent Corporation shall he cancelled on the Effective
Date of the merger of such Constitnent Corporation into Intermedia .

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
partnership interests of any of the Constituent Corporations shall have no rights with respect to
such shares and/or general and limited partnership interests. .,

8. The parties to this Agreement intend the 1\.»*113:‘31371t to qualify as a distribution in
complete liquidation of a the Constituent Corporations within the meaning of section 332(a) of
the Internal Revenue Code of 1986, as amended.

9. Intermedia, the direct or indirect holder of all of the capital stock and/or
general and limited 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,
Louisiana, Texas, Florida and Oklahoma.

P dd ‘o WelBP:28 66, 9% 6343



10, This Agreement may be abandoned or terminated prior to the Effective Dates

by resolution duly adopted by the respective Boards of Directors of the Constituent Corporations
and Infermedia. .

l,,

IN WITNESS WHEREQF, the parties have duly executed this Agreement as of
the date first written above.

EMI Tel

By: : '

Name: bert M @W
Title: ee Presidont '

il WdEy:28 66 27 834



Long Distance Sevéts, In}.

By: /

N o i ey o
Title: Vn‘ e Presidace

LDS - Natch
By:
Name: b tng L e

Title: _Viel Prerdopr

By:
Name: .ps ho T ), mdnl.‘q-&-. T
Title: rasident . ¢ -

Name: _é&ﬁr_m._m@
Tiﬂe: ier Pressd o

.
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Long Distance Savers of the Metroplex,

o

Name: ;Q.,Pé,a- m NnanTag >

TiﬂE: v :‘.E p(‘e LRI

Nax:ne: ﬁl)éﬂ'_ula.méﬁ,_i?

Title: \frs  Preg rdyad

LDSI-

By:

Name:‘&n% —
Title: General Partner Y

I

A
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Intermediza Communications Inc.
By: »
Name: il
Title: Jico frtmdent”
4
- - ]
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