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ARTICLES OF MERGER
Merger Sheet

MERGING:

INTERMEDIA FINANCIAL COMPANY, a Florida corporation, P99000111882

INTO

INTERMEDIA INVESTMENT, INC.i:Ia_Eelaware corporation not qualified in
orida.

File date: August 24, 2000
Corporate Specialist: Cheryl Coulliette

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



ARTICLES OF MERGER
OF

INTERMEDIA FINANCIAL COMPANY

a Florida corperation

2% ©
WITH AND INTO =5
=
INTERMEDIA INVESTMENT, INC. P
a Delaware corporation Ly
PR ",;':’.:
o
o =
Pursuant to Section 607.1105 of the =
Florida 1989 Business Corporation Act =

The undersigned, being the President of Intermedia Investment, Inc., a Delaware
corporation (the "Investment Inc."), and a Vice President of Intermedia Financial Company, a
Florida corporation ("IFC"), hereby certify:

FIRST: The name of the non-surviving corporation is Intermedia Financial
Company, a Florida corporation.
a Delaware corporation.

SECOND: The name of the surviving corporation is Intermedia Investment, Inc.,

THIRD: The laws of the State of Delaware permit the merger of IFC with and
into Investment Inc. (the "Merger") and the Merger complies in all respects with such laws.
A.

FOURTH: The Agreement of Merger (the "Merger Agreement") pursuant to

which IFC and Investment Inc. have agreed to effectuate the Merger is attached hereto as Exhibit
State of Delaware.

FIFTH: The Merger Agreement was adopted by the Written Consent of the sole
directors of Investment Inc., dated as of August 21, 2000, and by the Written Consent of the sole

shareholder of Investment Inc., dated as of August 21, 2000, in accordance with the laws of the
Act.

SIXTH: The Merger Agreement was adopted by the Written Consent of the sole
directors of IFC, dated as of August 21, 2000, and by the Written Consent of the sole shareholder

of IFC, dated as of August 21, 2000, in accordance with the Florida 1989 Business Corporation



: SEVENTH: The Merger shall become effective on the later to occur of (a)
acceptance of the Articles of Merger by the Secretary of State of Florida, or (b) acceptance of the
Certificate of Merger by the Secretary of State of Delaware.

EIGHTH: Investment Inc. was incorporated under the laws of the State of
Delaware and its principal office is located as follows:

Intermedia Investment, Inc.

¢/o Intermedia Communications Inc.
One Intermedia Way

Tampa, Florida 33647-1752

NINTH: Investment Inc. hereby appoints the Secretary of State of the State of
Florida as its agent for service of process in a proceeding to enforce any obligations or the rights
of dissenting shareholders of IFC.

TENTH: Investment Inc. hereby agrees to promptly pay to the dissenting
shareholders of IFC the amount, if any, to which it is entitled under Section 607.1302 of the
Florida 1989 Business Corporation Act. o
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N WITNESS WHEREGF, the undersigned have executed these Asticles of
Merger as of the 21" day of August, 2000.

INTERMEDIA INVESTMENT, INC.

B‘ - 7
Name: Rayfiond L. Lawless
Title: Rresident

INTERMEDIA FINANCIAL COMPANY

By: /n/.t’u' a««mma/

Name: Nina Argiry /
Title: Pregident
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AGREEMENT F MERG,

AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
August 21, 2000, by and between Intermedia Investment, Inc., a Délaware corporation
(“Ipvestment Inc.”), and Intermedia Financial Company, a Florida corporation (“IEC” and
together with Investment Inc., the "Corporations"). -

RECITALS

.

The Board of Directors of each of the Corporations deemns it advisable and in the
best interests of its respective Corporation and the shareholders of each such Corporation that
IFC be merged with and into Investment Inc. (the "Merger"), with Investment Inc. as the
surviving corporation (hereinafter sometimes referred to as the "Surviving Corporation"), on the
terms and conditions herein set forth.

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

1. From and after the Effective Date (as defined in Section 3 below), IFC shall be
merged with and into Investment Inc. on the terms and conditions hereinafter set forth and in
accordance with the applicable provisions of the General Corporation Law of the State of
Delaware (“DGCL”) and the Florida 1989 Business Corporation Act (“EBCA”). The separate
existence of IFC shall cease at the Effective Date and the existence of Investment Inc. shall
continue unaffected and unimpaired by the Merger with all the rights, privileges, immunities and
powers, and subject to all the duties and liabilities, of a corporation organized under the laws of
the State of Delaware. ’

2. At the Effective Date, the Surviving Corporation shall possess all the rights,
privileges, immunities and powers, and shall be subject to all of the obligations, liabilities and
duties, of each of the Corporations; all assets, property and any and all other interests shall be
vested in the Surviving Corpotation without further act or deed; and the Merger shall have all the
effect provided by applicable law.

3. IFC shall file Articles of Merger (the “Articles of Merger”) with the Secretary
of State of the State of Florida pursuant to the requirements of Section 607.1109 of the FBCA
and shall thereafter take any further action which may be necessary or appropriate under the laws
of the State of Florida to consummate the Merger. Investment Inc. shall file a Certificate of
Merger (the “Certificate of Merger”) with the Secretary of State of the State of Delaware
pursuant to the requirements of Section 252 of the DGCL and shall thereafter take any further
action which may be necessary or appropriate under the laws of the State of Delaware to
consummate the Merger. The Merger shall become effective on the later to occur of (a)
acceptance of the Articles of Merger by the Secretary of State of Florida, or (b) acceptance of the ~
Certificate of Merger by the Secretary of State of Delaware (the " Effective Date™).

-1-



4. The Certificate of Incorporation of Investment Inc. in effect at the Effective
Date shall continue as the Certificate of Incorporation of the Surviving Corporation. The Bylaws
of Investment Inc. in effect at the Effective Date shall continue as the Bylaws of the Surviving
Corporation. The officers and directors of Investment Inc. in office at the Effective Date shall
continue to hold their respective positions in the Surviving Corporation.

5. The shareholders listed below are the sole shareholders of each Corporation
‘rhey are listed below (the "Shareholders"), and the number of shares of common stock of each
Corporation (the "Common Shares™") held by the Shareholders is as set forth below opposite such
Sharcholder's name:

Company Name Shareholder Number and Type of Shares Held

IFC Business Internet, Inc. 100 share of Common Stock,
par value $.01 per share

Investment Tnc. Business Internet, Inc. 100 share of Common Stock,
par value $.01 per share

Each share of IFC Common Stock that is issued and outstanding at the Effective Date shall cease
to be outstanding and shall be converted into, and the holder thereof shall be entitled to receive, a
stock certificate for one share of Investment Inc. Common Stock.

6. From and after the Effective Date, the holder of a certificate which prior
thereto represented issued and outstanding Common Shares of IFC shall have no rights with
respect to such shares except to surrender such certificates in exchange for a certificate
representing the number of Common Shares of the Surviving Corporation into which such shares
of such Corporations shall have been converted by virtue of the Merger.

7. This Agreement may be abandoned or terminated prior to the Effective Date
by resolution duly adopted by the respective Boards of Directors of the Corporations
notwithstanding the approval thereof by the respective shareholders of the Corporations.

8. This Agreement shall be governed by and construed under the laws of the State
of Delaware, without regard to conflict of laws principles.

9. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which, taken together, shall constitute one and the same
instrument.



IN WITNESS WHEREOF, the parties have duly executed this Agreement as of

the date first written above.

INTERMEDIA INVESTMENT, INC.

By:/S/ RAYMOND T, LAWLESS
Raymond L. Lawless
President

INTERMEDIA FINANCIAL COMPANY
By:/s/ NINA ARGIRY

Nina Argiry
President



