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ﬁg ) 'ARTICLES OF MERGER
OF
‘ - - CDACABLE, INC.
| " AND

ALDELPEIA CONSOLIDATION, LLC

To the Secretary of State
State of Idaho

" Pursuant to the provisions of the Idaho Business Corporation Act, the domestic

business co:poranon and the foreign lim:ted liabihty company hmin named do hereby submit

the following Articles of Merger.
1. Annexed hereto and made a part hereof is the Plan of Merger for merging

" CDA Cable, Inc. with end into Adelphia Consclidation, LLC as approved by resolution edopted

at a meeting by the Board of Directors of CDA Cable, Inc. on Junezf 2007 and by resoluuon of
the Plan Administrator on May 30, 2007.

2 In respect of CDA Cable, Inc., the designation, the number ofoutstanding
shares, end the number of votes entitled to be castby each voting group enﬁtled to vote on the
Plan of Merger are 85 follows:

(@ Desiglaﬁbn of voting group Common Stock
(b)  Number of outstanding shms ofvoting group: 100 shares

: (c)  Number of votes entitled to be cast by voting group entitled to votc on the Plan of
Merger: 100 shares

3, Inrespecte of CDA Ceble, lnc., the total numbcr ofundmputed votes cast for
the Plan of Merger by each voting grm:p entitled to vate separately on the Plan of Merger is as
follows: - ,

® Designation of voting group: _Common Stock
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(6)  Number of undisputed votes of voting group cest for the Plan of Merger: 100

' 4, The said number of votes cast for the Plan of Merger was sufficient for tho
approval thereof by the said voting group.

5. The merger of CDA Cable, Ino. with and into Adelplu& Consol:déﬁon, LICis
permitted by the laws of the jurisdiction of organization of Adelphm Consolidation, LLC and hasg
been authorized in compliance with said laws.

6. Ths effective time and date of the merger herein provided for in the State of
Idaho shall be upon filing of thxs certificate of merger,
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' IN WITNESS WHEREQF, the Parties have caused these Articles of Mergcr to be
duly executed as of this .'Hﬁday of June, 2007.

ADELPHIA consoumnorq, LLC

By:  Adelphia Communicat:ons Corporation,
ita Sole Member
By: | Quest Tumaround Advisors, LLC,

CDA CABLE, INC.

By:  Quest Turnaround Advisors, LDC,_
28 Plan Administrator
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AGREEMENT AND PLAN oxr MERGER

THIS AGREEMFNT ANDPLAN OF MBRGER, dated as of Juneéz, 2007 (this
“Merger Agreement”), by and between CDA Cable, Inc,, a Idaho corporation (“CDA Cable™),
and Adelphia Consolidation, LLC, & Delawars limited Hability company (“Adelphia .:
- Consolidation,” and, together wnth CDA Ceble, the “Parties™), is entered pursuant to Section 18-
209 of the Delaware Limited Liability Company Act (the “Act”) and Section 30-1-1101 of the .
Ideho Business Corporation Act.

WHEREAS, each of the Parties is a corporation or limited Habiilty company duly |
: orgfanized end in good standing under the laws of their respective jurisdictions of incorporation
or formation;

- WHEREAS, the Parties intend that CDA Cable merge with and into Adelphia
Consolidation and that Adelphia Consolidation continue a2 the surviving entity in such merger,
upon the terms and subject to the conditions set forth herein, subject to the provisions of the First
Modified Fifth Amended Joint Chapter 11 Plan for Adelphia Communications Corporation and
Certain of its Affiliated Debtors, dated as of January 3, 2007, as Confirmed, and in accordance
with the laws of the State of Delaware and the laws of tho State of Ideho;

_ WHEREAS, the sole member of Adelphia Consolidation has epproved the
Merger (as defined below) nnd thc form and tarms of this Merger Agreement; and -

WHEREAS, the Plan Administrator of CDA Cable has approved the Merger and
the form and terms of this Merger Agreament

NOW, THEREFORE, in consideration of the mutual agreements and covenants
set forth herein, the parties hereto agreo as follows: -

ARTICLE L

MERGER

SECTION 1.1, Merger, Subject to tha tenns of thxs Merger Agreement, as of the filing
of the Certificates of Merger with the Secretary of State of the State of Delaware and the
Secretary of State of the State of Jdaho (the “Effective Timg"), CDA Cable shall be merged with
and into Adelphia Consolidation (the “Merger™).

_ SECTION 1.2. Bffective Time of Merger. At the Effective Time, CDA Cable shall be
merged with and into Adelphia Consolidation, the scparate existence of CDA Cable shall cease
and Adelphia Consolidation shall continue as the surviving limited lisbility company under the

laws of the State of Delaware (the “Surviving LI.C™.

SECTION 1.3. Eﬂ'_qj_QfMg:g;z From and after the Effectwe Time, the effect of the
Merger shall be as provided in the applicable provisions of the Act. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time all the property, rights,
privileges, powers and franchises of CDA Cable shall vest in the Surviving LLC, and, subjectto
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the Plan, all debts, liabilitics and duties of CDA Cable shall become the debts, liabilities and

. duties of the Surviving LLC.

ARTICLEIL.

SECTION 2.}. Nams of Surviving Entity. The name of the surviving entity of the
Merger shall be “Adelphia Consolidation, LLC", : -

SECTION 2.2, Limited Liabili Agreoment . The
Limited Liability Company Agreement of Adelphia Consolidation, as amended and as in effect
immediately prior to the Effective Time, shall be the Limited Linbility Company Agreement of

the Surviving LLC until duly amended as provided thersin or by applicable law. - o

SECTION 2.3. Officers of the Surviving LIC. At the Effective Time, the ourrent
officers, if any, of Adelphia Consolidation shall, subject to the applicable provisions of the
Limited Liability Company Agreement of the Surviving LLC, be the officers of the Surviving
LLC until their respective successors shall be duly elected or appointed and qualified, if any.

SECTION 24. Effect of Merger on Shares. At the Effective Time, all shares of CDA

~ Cable shall be canceled and extinguished, and the only membership interests in the Surviving

LLC shall be the membership interests in Adelphia Consolidation existing at the Effective Time,
| ARTICLE Il |

MISCELLANEOUS

SECTION 3.1, Eugmmgmn_m From time to time, as and whea required by the -
Surviving LLC or by its succegsors and assigns, there shall be executed and delivered on behalf
of CDA Cable, as applicable, such deeds and other instruments, and there shall be taken or

caused to be taken by the Surviving LLC all such further and other actions as shall be appropriate -
or necessary in order to vest, perfect or confirm in the Surviving LLC the title to and possession
of all property, shares, assets, rights, privileges, immunities, powers end suthority of CDA. Cable, -

a3 applicable, and otherwlse to carry out the purposes of this Merger Agreement, The Surviving
LLC is fully authorized, on beha!f of the Surviving LLC or CDA Ceble, as applicable, to take any
and all such actions and to execute and deliver any end all such deeds, documents and other

_ instruments.

SECTION 3.2. Counterparts. This Merger Agresment may bs executed in':any aumber
of counterparts (including via facsimile), each of which shall bie deemed to be an original and all
of which together shall be deemed to be one and the same instrument, '

SECTION 3.3, Severability. If any provision of this Merger Agreement shall be

declared by any court of competent jurlsdiction to be illegal, void or uncnforceable, a_l‘l other
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provisions of this crger Agreement shall not be affected and aha!l remain in full force and -
effect. : ' - : '

SECTION 3.4, Governipe Law. This Merger Agreement shall be governed by nﬁd
construed in accordance with the laws of the State of Defaware, without giving effect to the -
principles of conflicts of laws thereof. ‘ '
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IN WITNESS WHEREOF, the Partles ha\fe caused !his Merger Azreéme:zt tobe
duly executed as of the date first above writt '

- ADELPHIA CONSOLIDATION Lic

By: 'Ade!phin Oommumcanons Corporation
~its Sole Member
By:  Quest Tumaround Advisors, I.LC

Plan Administrator
% W Sl

e brtty | SHALY
e. Mombe,

CDA CABLE, INC.

fumaround Advisors, LLC,
a3 Plan Admi tor

By:

‘By:




