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ARTICLES OF MERGER
Merger Sheet

MERGING: 7 .

KNOLOGY OF PANAMA CITY, INC., a Delaware corporation F97000006112

INTO

BEACH CABLE, INC. which changed its name to
KNOLOGY OF PANAMA CITY, INC., a Fiorida corporation, S80206

File date: December 5, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF KNOLOGY O % 5 0
PANAMA CTITY, TINC., TNTO BEACH C

K Q"’M n} .@(/
Pursuant to the provisions of Section Gofé Qgﬁ%;vagilda
statutes (1995), the undersigned corporations, KNOLOGY @@aP%NAMA
CITY, INC., a Delaware corporation, ("KNOLOGY") and BEACH CABLE,
INC., ("BEACH CABLE") a Florida corporation, adopt the following
Articles of Merger for the purpose of merging KNOLOGY with and into
BEACH CABLE which shall be the surviving corporation and shall
operate as such under the name "KNOLOGY OF PANAMA CITY, INC."

1. PLAN OF MERGER. The Plan of Merger setting forth

the terms and conditions of the Merger of KNOLOGY with and into
BEACH CABLE is attached to these Articles as Exhibit A and
incorporated herein by reference as if fully set forth verbatim.

2. ADCPTION OF PLAN BY KNOIOGY. The Plan of Merger was

approved and recommended by the Board of Directors of KNOLOGY, and
adopted by the sole Stockholder of KNOLOGY by unanimous written
consent on December 4, 1897, all of the total of 1,000 issued and
outstanding shares of voting common stock of KNOLOGY were voted in
favor of the Plan of Merger, such vote being sufficient for
approval.

3. ADOPTION OF PLAN BY BEACH CABLE. The Plan of Merger

was approved and recommended by the Board of Directors of BEACH
CABLE, and at a special meeting of the scole Stockholder of BEACH
CABLE called to consider adoption of the Plan of Merger held on
November 24, 1997, all of the total of 100 issued and outstanding

shares of voting common stock of BEACH CABLE were voted



in favor of the Plan of Merger, such vote being sufficient for

approval.

4. Effective Date. The Plan of Merger shall be

¥

effective on the fi ﬁlday of December, 1997.

IN WITNESS WHEREOF, each of the undersigned corporations has

L]

caused these Articles to be signed this / day of December,

1997.

BEACH CABLE, INC.

CORPORATE SEAL @&’_ ( Bp/m
E By: 0 -

Print Name:
ATIAN BENSE
Its: Chief Executive Officer

Its: Secretary

STATE OF FLORIDA,
COUNTY OF BAY.

T HEREBY CERTIFY that on this day, before me, a officer duly
authorized in the State aforesaid and in the County aforesaid to

take acknowledgments, personally appeared , as
(so , and _ SChanbes Hei Mo , as Secretary, of
BEACH CABLE, INC., the persons described in &and who executed the

foregoing instrument and acknowledged to and before me that they
executed said instrument in the capacity and for the purpose
therein expressed. Such persons are personally known to me
or produced ) as identification.

WITNESS my hand and official seal in the State and County
named above this _¢ 1A day of December, 1997.

NOTARY FUBLIC
My Commission Expires:




IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporatlon this é[?ll’: day of December, 1997.

KNOLOGY OF PANAMA CITY, INC.

CORPORATE SEAL
By: W ,Q? M(m )

WILLIAM E. MORROW
Its: Chief Executive Officer

ATTEST:

JAMES K. McCORMICK .
ts: Secretary

STATE OF GEORGIA,

COUNTY OF _ Troup .

The foregeing instrument was acknowledged before me this f? —
day of December, 1597, by WILLIAM E. MORROW, as Chief Executive
Officer, and JAMES K. McCCORMICK, as Secretary , respectively, of
KNOLOGY OF PANAMA CITY, INC., on behalf of the Corporatlon. Each
is ggrsonally known to)_g or produced
as identification.

NOTARY "PUBLIC " MY COMMISSION EXPIRES APRIL 1, 2001
Dixie B. Noleg

Name of Notary Typed, Printed or

Stamped : : -

g\wscrs\marsha\beach.aoi



, KNOLOGY HOLDINGS, INC.

CORPORATE SEAL
. By: 291%9»(«{ WUpngad

. MORROW

Tts: ‘Chief Executive Officer

Attest:

hﬁ%‘éﬂ 0&-%”\4—-‘/"“

ij MCCORMIGCK
g: Secretary

STATE OF GEORGIA;

COUNTY OF _ lroup .

T HEREBY CERTIFY that on this day, before me, & officer duly
authorized in the State aforesaid and in the county aforesaid to
take acknowledgments, personally appeared WwILLIAM E. MORROW, as
Chief Executive Officer, and JAMES K. MCCORMICK, as Secretary, ©f
KNOLOGY HOLDINGS, INC., to be the persons described in and who
executed the foregoing ingtrument and acknowledged to and before me
that they executed said instrument in the capacity and for the
purpose therein expressed. such persons are personally
known to me or produced as identification.

WITNESS my hand and official ceal in the State and County
named above this _4#4 day of December, 1997.

PR¥L S

My Comsifésion Excp res s MY COISSION DPRES APRL L 201

gi\wscrs\marsha\beach.ant

Y PEE R



PLAN OF MERGER

THIS PLAN OF MERGER is made, executed and entered into this
__ day of December, 1997 (“Plan of Merger”), pursuant to Section 807.1101 of the
Florida Business Corparation Act by and among KNOLOGY HOLDINGS, INC., a
Delaware corporation (“Acquiror’), KNOLOGY OF PANAMA CITY, IN C,a
Delaware corporation and a wholly owned subsidiary of Acquirer ("Merger Sub™),
and BEACH CABLE, INC., a Florida corporation (the “Company™).

WHEREAS, Merger Sub and the Company desire to effect the merger
of Merger Sub with and into the Company upon the terms hereinafter stated;

WHEREAS, Acquiror, Merger Sub and the Company have entered
into an Agreement and Plan of Merger dated as of December 5, 1997 (the “Merger
Agreement’), setting forth certain representations, warranties, covenants, and
agreements in connection with the transactions therein and herein confemplated;

and

WHEREAS, the Boards of Directors of Acquiror, Merger Sub and
Company have duly approved the Merger Agreement and this Plan of Merger and
the shareholders of Merger Sub and the Company have approved the Merger
Agreement and this Plan of Merger.

NOW, THEREFORE, the parties hereto do hereby approve and adopt
the following Plan of Merger for the purpose of setting forth the terms and
conditions of the Merger and the manney of carrying the same into effect.

ARTICLE I
THE MERGER

SECTION 1.1. The Merger.

Upon the terms and subject to the conditions set forth in this
Agreement, and in accordance with Florida Law and Delaware Law, at the Effective
Time (as defined in Section 1.2) Merger Sub shall be merged with and into the
Company (the “Merger”). As a result of the Mergey, the separate corporate
existence of Merger Sub shall cease and the Company shall continue as the
surviving corporation of the Merger (sometimes referred to herein as the “‘Burviving
Corporation”) and a wholly-owned subsidiary of Acquiror. The name of the
Surviving Corporation shall be “KNOLOGY of Panama City, Inc.”

EXHIBIT

MAMG . GKa44/7 » 0BB100.DE :




SECTION 1.2, Effective Time.

At the Closing (as defined in Section 1.6 of the Merger Agreement), the
parties hereto shall cause the Merger to be consummated by filing articles of
merger (the “Articles of Merger”), with the Florida Department of State and the
Secretary of State of the State of Delaware in such form as required by, and
executed in accordance with the relevant provisions of Florida Law and Delaware
Law, respectively and in such form as approved by the Company and Acquiror prior
to such filings (the date and time of the last to occur of such £lings or such
subsequent date or time specified in the Articles of Merger being the “Effective
Time™).

SECTION 1.3.  Effect of the Merger.

At the Effective Time, the effect of the Merger shall be as provided in
the applicable provisions of Florida Law and Delaware Law. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time, except as
otherwise provided herein, all the property, rights, privileges, powers and
franchises of Merger Sub and the Company shall vest in the Surviving Corporation,
and all debts, liabilities and duties of Merger Sub and the Company shall become
the debts, liabilities and duties of the Surviving Corporation.

SECTION 1.4.  Articles of Incorporation.

At the Effective Time, the Amended and Restated Articles of
Incorporation of the Company, a copy of which is attached hereto as Exhihit A, shall
be the articles of incorporation of the Surviving Corporation.

SECTION 1.5, Directors and Officers.

The directors of Merger Sub (or such other or additional individuals as
Acquiror may designate prior to Closing) shall be the inifial directors of the
Surviving Corporation, each to hold office in accordance with the articles of
incorporation and bylaws of the Surviving Corporation; and the officers of Merger
Sub shall be the initial 6fficers of the Surviving Corporation, in each case until
their respective successors are duly elected or appointed and qualified.

SAWMC | BELLAT - DOSBL00,08



ARTICLE I
CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

SECTION 2.1. Conversion of Securities.

At the Effective Time, by virtue of the Merger and without any action
on the part of the parties hereto or the holders of the following securities:

(a} Companv Common Stock. Subject to the adjustments set forth
in Section 2.1(b) and Section 2.1(c), all of the shares of common stock, no par value
per share, of the Company (“Company Common Stock”), issued and outstanding
immediately prior to the Effective Time (excluding any shares described in Section
2.1(c)), shall be converted into that number of shares of preferred stock, par value
$.01 per share, of Acquiror (“Acquiror Preferred Stock”) equal to () the amount of
SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS ($7,500,000), (A)
increased or decreased by, as applicable, the adjustment based on the number of
Basic Subscribers and New Subscribers (each as defined below) pursuant to Section
2.1(b) and Section 2.1(c); (B) decreased by the amount of Closing Indebtedness (as
defined in Section 2.5); and (C) increased by the amount of capital costs reasonably
expended by the Company and approved by Acquiror pursuant to Section 8.7 hereof
(the net amount determined pursuant to this clause (i) being referred to as the
(“Purchase Price™)), divided by (i) One Thousand Five Hundred Dollars ($1,500).
All shares of Company Common Stock shall cease to be cutstanding and shall
automatically be canceled and retired and shall cease to exist, and each certificate
previously evidencing any such shares shall thereafter represent only the right to
receive the shares of Acquiror Preferred Stock and the cash payable in lieu of
fractional shares pursuant to Section 2.1(f). The holdexs of certificates previounsly
evidencing such shares of Company Common Stock outstanding immmediately prior
to the Effective Time shall cease to have any rights with respect to such sharesof
Company Common Stock, except as otherwise provided herein. ‘

(b)  Adjustments to the Purchase Price. The Purchase Price to be
paid on the Closing Date shall be subject to the following adjustments:

) If the number of Basic Subscribers and New Subscribers
as of the Effective Time is less than four thousand four hundred seventy-six (4,476)
(the “Target Subscriber Number”), the Purchase Price shall be reduced by an
amount equal to One Thousand Five Hundred Dollars ($1,500), multiplied by the
difference between the Target Subscriber Number and the actual number of Basic

Subscribers and New Subscribers as of the Effective Time.

(i1) If the number of Basic Subscribers and New Subscribers
as of the Effective Time is greater than the Target Subscriber Number, the

.3-
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@  Atleast five (5) days prior to the Closing Date, the
Stockholder shall prepare and deliver to Acquiror a preliminary certificate which
shall set forth the Stockholder’s good faith estimate of the initial adjustments to the
Purchase Price based on the number of Basic Subscribers and New Subscribers to
be made as of the Closing Date under Section 2.1(b), certified by the Stockholder to
be true, complete and accurate. The preliminary certificate shall contain all
informartion reasonably necessary to determine the initial adjustments to tha
Purchase Price to be made as of the Closing Date under Section 2.1(h), and such
other information as may be reasonably requested by Acquiror.

@) No earlier than ninety (30) days and no later than one
hundred and twenty (120} days after the Closing Date, Acquiror will deliver to the
Stockholder a certificate setting forth Acquirar’s determination of the final
adjustments to the Purchase Price based on the number of Basic Subscribers and
the number of Qualified New Subscribers (as defined below), certified by Acquiror
to be true, complete and accurate. If the Stockholder disputes the amount of the
final adjustments to the Purchase Price determined by Acquiror, the Stockholder
shall deliver to Acquiror within twenty (20) days after his receipt of Acquiror’s
certificate a certificate setting forth his determination of the amount of the
Purchase Price based on the number of Basic Subscribers and the number of
Qualified New Subscribers. If the Stockholder notifies Acquiror of his acceptance of
Acquiror’s certificate, or if the Stockholder fails to deliver his certificate within such
twenty (20) day period, Acquirer’s determination of the Purchase Price shall be
final, conclusive and binding on the parties. For purposes of this Plan of Merger,
the term “Qualified New Suhscriber” shall mean a New Subscriber who has made at
least two (2) monthly payments at the basic service rate for the service of the
System and is current as of the date of the certificate setting forth Acquiror’s
determination.

(i) Acquiror and the Stockholder shall use good faith efforts
to resolve any dispute involving the adjustments to the Purchase Price. If the
parties are unable to resclve the dispute within fifteen (15) days following the
delivery of Acquiror’s certificato pursuant to paragraph () above, the Stockholder
or Acquiror may submit the dispute to a pationally recognized independent public
accounting firm (which has not performed any service since J; anuary 1, 1991 for
either the Stockholder or Acquiror or any of their respective affiliates), to act as an
arbitrator (the “Accounting Firm™), in which event such party shall deliver to the
other party notice thereof. All determinations made by the Accounting Firm of the
dispute shall be final and binding on the parties, and a judgment may be entered
thereon in any court of competent jurisdiction. Any reasonable fees and expenses of
the Accounting Firm shall be split equally between Acquiror and the Stockholder.

- (d)  Treasury Stock. All shares of capital stock of the Company held
in the treasury of the Company immediately prior to the Effective Time shall be

-5-
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canceled and extinguished without any conversion thereof and no Acquiror
Preferred Stock or other consideration shall be delivered or deliverable in exchange

therefor. -

(&) Merger Sub Stock. Each share of common stock, par value $.01
per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and exchanged for one (1) duly and validly issued.
fully paid and nonassessable share of common stock of the Surviving Corporation.

® No Fractional Shares. No fraction of a share of Acquiror
Preferred Stock shall be issued in connection with the Merger. In Meu of any such
fractional share, the Stockholder shall have the right to receive an amount in cash,
without interest, determined by multiplying () One Thousand Five Hundred
Dollars ($1,500) by (ii) the fractional interest in Acquiror Preferred Stock to which
such holder would otherwise be entitled pursuant to Saction 2,1(3).

SECTION 2.2. Exchange of Certificates

At the Closing, the Stockhelder shall deliver to Acquiror certificates
evidencing all of the outstanding shares of Company Common Stock as of the
Effective Time duly endorsed in blank or with duly executed stock powers attached.
In exchange therefor, Acquiror shall deliver to the Stockholder at Closing a
certificate evidencing the whole shares of Acquirar Preferred Stock issuable
pursuant to Section 2.1(a), and cash in an amouni equatio the cash payable in lien
of fractional shares pursuant to Section 2. 1{f).

SECTION 2.3. Subscriber Adjustments.

In the event that there is a difference in the adjustments to the
Purchase Price as initially determined and the Purchase Price as finally
determined pursuant to Section 2.1(c), the Stockholder shall deliver to Acquiror the
certificate evidencing the shares of Acquiror Preferred Stock issued to the
Stockholder at Closing, and Acquiror shall cancel such certificate, and issue a new
certificate to the Stockholder evidencing the number of shares of Acquiror Preferred
Stock to be issued to the Stockholder based upon the Purchase Price as finally
determined pursuant to Section 2.1{¢c). The parties acknowledge and agree that the
adjustment pursuant to this Section 2.3 may result in a decrease in the Purchase
Price paid on the Closing Date.

SECTION 2.4. Stock Transfer Books.

At the Effective Time, the stock transfer books of the Company with
respect to all shares of capital stock of the Company shall be closed and no further

-6 -
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registration of transfers of such shares of capital stock shall thereafter be made on
the records of the Company.

SECTION 2.5. Satisfaction of Indebtedness.

Immediately after the Effective Time, Acquiror shall cause to be paid
all principal and accrued interest outstanding as of the Effective Time under that
certain promissory note dated July 1, 1994, payable to Hilton, Inc. in the original
principal amount of $3,000,000 (collectively, the “Closing Indebtednegs”). Payment
of the Closing Indebtedness shall be made in accordance with a written payoff letter
from the holder of the Closing Indebtedness.

NNAMC - 6844407 - 00531 00,02
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IN WITNESS WHEREOF, the parties hereto have caused this PLAN
OF MERGER to be executed and delivered as of the date first written above.

ENOLOGY HOLDINGS, INC.

BY;%%_/’; %‘
Felix 1. Boccucct, Jr.

Vice President of Business
Development

KNOLOGY OF PANAMA CITY, INC.

By:%éjé/"_’/%

L. Boceuecd, Jr. 4
Asgistant Secretary

BEACH CABLE, INC.

By:
L. Charles Hilton, Jr.
Chairman and Chief Executive
Officer

WMC - ST - COBB100 02



The undersigned, for the purposes of amending and restating
the Articles of Incorporation of BEACH CABLE, INC., as so amended
do hereby adopt the following Amended and Restated Articles of
Incorporation: -

ARTICLE I K @
Bestatement: !

These Restated Articles of Incorpdration econtain certain
amendments requiring Stockhelder approwal, and have been approved
and adecpted by the unanimous vote of .the Stockholder of the
corporation on the _ AY%A  gday of December, 1997.

ARTICLE II}
H

The name of this Corporation is KNOLOGY OF PANAMA CITY, INC.

ARTICLE \fizi
DURATION ::

This Corpordtion shall have perpék:

; fi’ existencea.

ARTICLE IV’

This Corpeoration may engage' in'" any activity or business
pexrmitted under the laws of the Dnited States and of the State of
Florida. The Corporation shall have all power necessary or
convenient to the coenduct, promotion or. attainment of such acts and
activities. ;

Ry

ARTICLE V| ' ..
APTTAL _STOCK:: |

The total number of shares ofaliﬁé é;;é,sses of stock that this
Corporation is authorized to issue is One . Thousand (1,000) shares.
All such shares shall be One Cent {$.01). par value voting common
stock. TR '

The name and' street address of 'thelts gistered agent and office
of this Coxporation are Corporation Service Company, 1201 Hays
Street, Tallahassee, FL 32301~-2607.

[
PR




ARTICLE . VII . .

BOARD: OF . DIRECTORS:

{

This Corporation shall have not iesg than one (1), nor more
than fifteen (15) Directors, provided, however, that the number of
Directors may be increased or diminishad‘ifrom time to time by the
By-Laws of the Corporatien. Each Director shall be entitled to one
vote per Director on all matters voted or acted upon by the Board
of Directors. The names and addrésses  ¢f the Directors of this
Corporation are: -

NAME

William E. Morrow

William H. Scott, II 312 W. &
West Pointi:
Campbell B. Lanier, III 312 W. 8%@ Street
West Point,?

oo g

ARTICLE YIITohi

The By-Laws of this Corporation #iy be adopted, alteregd,
amended or repealed by either the Stockholders or Directors of the
Corpeoration. .

| ARTICLE IX::.. )
IEMNIFICAT: :

Ty T e

The Corpeoration shall 1ﬁdeﬁnify ;hyQOfficer or Director, or

any former Officer or Director, to the full extent permitted by
law. S e

ARTICLE Xi .
- AMENDMENT " .}’

This COrporétion reserves the righﬁ?ta arend or repeal any
Provisions ‘contained in these Articles of Incorporation, in
accordance with the provisions of the Florida Business Corporatien
Act. T

cdrn,
Cane
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IN WITNESS WHEREOF, the unaergﬁgﬁea has executed these
Articles of Incorporation this 449 day of December, 1997.

CORFPORATE SEAL

ATTEST:

& il

S K. McCORMICK
s: Secretary

STATE OF GEORGIA, ’
COUNTY OF _[royn . P
4%

The foregoing instrument was acknowledged before me this
day of December, 1997, by WILLIAM E. MORROW, as Chief Executive
Officer, and JAMES K. McCORMICK, as 53cretary, respectlvely, of
RNOLOGY OF PANAMA CITY, INC., on behalf of the Corperation. Each
is_persopally known to me or produced
as identification.

gr\uuer\manha\beach. a0t

g
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Pursuant to the provisions of Section 607€8$Qgr£%3%0 ida
Statutes, the undersigned corporation, organized under thef ] 3%;
the State of Florida, submits the follewing statemen
designating the registered office/registered agent, in the state of
Florida.

1. The name of the corporation is:__ &b

! | l * Fin »
2. The name and address of the registered agent and office is:

Corporation Service Company

(NAME)

v

1201 Hays St..

(.0, EOX NOT ACCEDTABLE)

Tallahassee, Florjda 32301-2607 . .
— (CITY/STATE/ZID)

SIGNATURE_ .. {1 Q/ummﬂzﬁ&
TETLE_,_As Agéptlh )
DATE___ 12-8797 b

' f

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS QAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES REIATING TC THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

| SIGNATURE %Ezﬁ%

DATE___, - _1J-0f-97 7
REGISTERED ;AGENT FILING FEE: $35.00




