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239 P ACHUHIE Y IRFET, W2, 8TE 2700

TLANTA, SUORG A 30103

CERTIVIOATT OF AMbGhM

b,OHAT Ol AlD, Cecrutary af Siate and the Corpera, fons
Comssr.. ror of ‘ne Staty 3 Gacrola do hereby cevtyly, under tre
s~ of #y Clfice, that svticles of merqer have haen duly Z{led sn
the sflfuctive CAZA sat furth above, merg.ny

SEUYRICK TFLETEC TRANSHISSION PROMIT!x INC.®, & Seorgla cory.
mergel vith anc. . nte

SSUPPRION CABLY CORPORATION® o rwnigia c.rporation
which Changse . ro Lo

“EUPERLCR INLETEC TRANGCMIZS O PRODUCTE INC.®

- -~ v ey s o ¢t 44 e o e e ko menin r 4 m———

i Uhe feos rrecafor pald sa provided by law, ans that Attach.d A
hernto 1s s i and correct ccp of 2a3d srticias of merge:. J b

WiNheLh, my hand and off.cial veal, .on the Cl*y of Atjanta
atd the Wtace of Georgia un the dote set torth bisloy,

OATE: JTUNY - 1991 .
FrasM oG (0L LY 1989 (

‘\QK\ L,

AN g e
S A Ay b STt

3,0

Ao, h ! .
n"_‘;/

CEOLLY §OPIVEY
tn FU Y SLORETARY OF NTATL

4 SEeEnit PUSMEILRG LONPY R AL CORPORATIUNS HUT 1 0L
[STANT 30 Ty £y a1 L TOLL RN
. Tiutwide Metr 4 Lans
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mxcuuoor AERGIR
y
SUFERTOR TELETEC TRANSKISBION PRODUCTS INC.,
0 GANTQLR COrpOrat ..,
WITH JAD MO RN
SUPERIOR CABLE COMPORATION, L
a Jsorgia norporation S

Ta the LGaciatary o) State
Stats of Georgla

Pursusst to tho provinions of the Ceorgin Busineos -’
Corporatisn Cda, fha domeatlc sorporstions hsrein hamed do .
hersby adopt the Ic¢'!l:wing Artisles of Merger.

L. Annrxed bersto as ExBIDIC A and made a part harsc! by .
this vefersnce . the Aqrawzant and Plan of Mergar fur msprging €
Bupurior Telalar tran.wissinn Peaducts Inc, with and {nto )
superior Carle Carpntation, as RdOpt~ ' by unasimnus written . ;
conment, taken In lisu of & seeting, -y the Board of Divsctors of . .
supsrior Te.efec Transaission Products Inc. as aof Tune ¢, 1991, / \
and sdoptad by unanimoum written conse::. takwn in .iou of a :
seeting, by the Beard of Dicactors ot Siper or Cable Corporation
a8 21 ‘une 4, 1974,

2. Purauant o Section 14-2-1101(h) of the Caeurils
fusiness Corpeiatisn Coda, the Agreement. ani Flan of Harqer was .
not required to Me submitted TO the sharenciders of Suparior v
Cal'le Coryporatinn fov thelir approval. :

Y. Pureuant to Suction ld=3-110) of the Ceorgia DBusines: - c 4
Corporaticn Codu, the mirger was dvly apprevod ty the sole e
shazeholdar uf Uuperior Teletes Trapsmussion Productarinz. oo

4. Super.ar cable Corpovstion will vontinue fts existe.ce
as the furviving cucperation uhder tha nase Supzricr Telelas .
Transsission Prosucta [nc. pursuant to the provisions of the i
Georgin Businoma Corporation Ccis. i

IN RLTNYESS WHERLOF, thase Artlclss of Mergatr have bean
ws8CULAG DY tha duly AYthorized ofticers of superior Telelec
Transaission Produets ine. and Yupsrisc Zabls Corporation as of 0 1Y
June 4, 1941, ’

BUPZRIOR TPLITEC TRANSMISSIC. &° SR

"‘ROW("S !HC : . 2 .
‘ k d v = v “”‘
DAVIG S.CALP o Vica Prnﬁtn : .

BUPERION Chjit CORPORATION &

s

t
6]
oy L ﬁ\--‘J =
- . ST %
vid 8. aldri.. . vice Fresident
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EXHIBIT A

AGRESXRNT AND FLAMN OF NERGBR

‘this Agrossent and Plan of Merger {"Plan®} (o made ard
antared jnto as of June 4, 1931, for the purpuse «f sffecting a
nerupr (tues "Mergor®; af guperior Telsloc Trananmisuion Products
Inc., & Georg!s covperstion (*STTPI™ or the *Msging
Corpuration”;, wita asd into Superlor Cable Corporation, a
Cecrgia corporation *Caple” or the "Burviving Corpcration®,
(valile and Sird ato helsinariay coiiactxvclv referred to . & tha
“Sonatituent Courput o rana”), ln sccordance with Seution

Ta=2=~310t u" ta (enrgla Juicinews Corporation Code.

yITNRSESE LN

WHERLASG, the duarde of Directors of the Cons? {tusnt
Curporatlony deaz 1T . dviuable any for the benaelit of iaid
corneestions thoe Lilke serge (nto Cable and thatl Ciétle De the
Surviving Corporation 4. the Rerger qualifying as a statutory
merner within the resning 2f Section 168(a {1 (A} > the Intarnal
Revenue Covte of 1404, se Asended:

WhEREAS, thn Coorgls Buniness Corperation Code permita the
surger of two a1 more dusactic corporat.ons; and

WRERLAS, G pertius ierelo desirs to aet forin sil of the
terms anl cgndttjons ol the Kerger;

NOW, THEREIGRY, ‘o and [n com!iderat.on of the prezisss and
cther mutual agresnhenta, covenarts, repressntations aid

warrantien contained herwin, the pa.ties hereto sg ce as fallows:
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1.

NERGKR: EPFECTIVE ! ATH

1.1. Marjez. On the Effective Octe as hersinatter dafined,
the Marging Csrpiration shall be mergad nto the Surviving
Corporaticn, in accordance with the Geor :ia Businesc Corporation ;
Ccde.  The Surviving Corporstion shall 1 rviva the Merger, t)e
separats existencs of the Merning _orpor tion shall cease, and
the Mergor shall in ail respects have th: effect provided for in
the applicable proviaions of the Geovrgis Businass C.rporatinn
Code, including, withsul ipim.tagion, 560 1oM jé~s-,ius . nerecr,

o2, Bffectiie Data. The derger s -1l become effe .ive on
Yo date of the filing of duly extcuted \rticles of Merger with

tha Secretary of State of Georgia (thae " ff{e~tive Date”) .

BANE OF SURVIVINA coniéiarzon; CERTLFICATE CF
INCUPPOHRATION: BYLAWE; DIRRCTORS) OFPINER.
2.1. Yams 9.furvivirg Corperation. The name o!f the .
Surviving Corpora’. on shail be “Supiricr TeleTec Transmisision
Products "nc.®
7.2, AMticlea £ L lnzerpera Lan @0 S e Suivav.nd Cerperatien.
The Articles of Incorporstior «f the tur lving Corjoration ia
«/fuct on the Bffactive Dave shall (unil further amended)
continue to be the Articles of Incorpura jon of tha Surslving
corporation, except that Artic.s 1 ther: f, relating to *he name
of the “urviving Corporation, :s nereby 1e'ated in its anii-ety

and ~he to'lowing sutetituted thersfor, on tho Effaciive Da'e:
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S, R
B % 8. T

T s e

1.

The nams o? the Corporation is SUPIRIOR TELETEC
TRANSMISSION PRLDUCTS INC.

2.3. Bylawe of the Suryiving Corporation. Tha Bylavs of the
sur/siving Ce porstion in effsct on tune Effective Date shall
{until further amended) continue to be the Dylaws of the
Surviving Coryoration.

2.+, “irastors of the Sucsiving Corporation. The Board of
Dirnctors ar the Surviving Corporation an the Effective Date
o oss bw “he uard of Dlrattore of the Surviving Zorparatica
aftot the Effsctiva Date until their siuccessors .ave teen duly
clunted and qualifiea.

? 5 p2ficers Rf. tDe.Sucvivirg Corperation. The current
oftica s of the Su-vivi , Corporstion on the kffactive Date shall

bn e oftizers .f th Surviving Corporation after tie Effective

Date until Their su.cessors have bean July cles~ed md gualifiag,

and the frilnwing indtviduals shall be dae-cu slected, on thy
cftrctive Date. to the 2./ o appearirg opposite sach of tre,r
rames Bolow:
tame QILics
pater C. Armentrout Vvice President
Justin ¥. Deedy, Jr. vice Precadent

k. Bryan Hutton Vvire Presidsnt
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follows:

I11.
SECURITIRS

3.1, Convaxsion of Sesurinizs. The shares of .ommcn Stock

of the Constituent Corperations zre and shall be cunvarted as

(2 S3eck 2f the Yerging Carporation. rhe sutnorized

capital stock of STTPI consists o® two thousand five hundred
{¢,500) share: of cowmcn stock, without par valve {¥STrPl
Common Stock™) . one thousand th-ee hundred ninety (1,250,
chares of whick ave {ssued and outstanding. oOn the
Eflactive Late, .. . sharca aof STTPY Comsmon Stock issue . arg
outstanding o such dute shall be canc-ilfd and retirved, ard
all rights in respect thereof shall Ceasa to exigt.

10} S%C.s.9f the Surviving Corparation. The autho:ired
capital stock of Cable COnKiste of (}) “en thousary  .(, C0r)
sharen of comscn stock, §.73 par value per share ("Cab).
Common S.Lotk"]  one *housand (1,000) shares of which ace
issueq and outstunding, and (11} flve thousand (5,co0,
shares of Series . Redeemable Preferre! 3tock, $1,.09 jar
vilue per share ("Cable Preferred Stec) "}, two thousard
eitht hundred sixty~aight and 75/100 (:,3€8.75) shares of
w#hizh are is:iued ang cutrtanding. 0 the Effaoctive Data,
the issued and outstandin; shares of Cabls Coamrn Stock ang
Cable Preferrod Steck shall remasn iscued and Jsutstanding,
4n3 all rights in respoct thereof ghall ~esain in (ull ¢ rrq

and af’act,

TRADEMARK
REEL: 002060 FRAME: 0489



Iv.
GEYERIL

4.1, Necosmary Action. The dircctors and officers of the

Constituent Coyporations shal’l carry out and consurmnate this Plan

ani shall na,e the powar to adopt all resolutions, sxecutc and

2ile all documents and take all other a.tions that the; nmay deen

necsasaty or deairalls for the purpose ol elfecting tho merger of

thr Constituant Corporaticns {n mccordance with this .'lan.

1.0 Tromiassicn 2nd Abazdonment. Anything lierein ou

eijewhe 7@ to the covtrary notwithstanding, the merger »f STUPI

:nto Cable contemplaterd hercir day be terminated ard abandoned by

the Deard of Directors of Cable or by tha Poard of Dire-tors cf

STTP! at ar, time prior to tha date of “iling th. Articles of

Mecger with tre Secratary of Sta*e o’ Ceovgia.
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-
IN WITNESS WHNFAEOF, oach of the partiex to this Agregnent !
/' an. Plan of karyer has ciused this Agruement and Plan of k wger
v
. to be signed, attestod and deliverad by ite culy authorized
o officers and Lta corparate sesl to be affixau hareto, as of =he
- "
" sat~ first written above.
.
SUPERIOR TEIXTEC TRAILMISSION
PRODUCTS INC. '
frorporate eal) Ay h
. Jyhes R. K’nc'fy, Presidert
» h.;est' /j
Davxd 5. Ald- uqe' - .
Sucre. ary
SUPERIOR CAB: 2 CORPORATION
v erporata Soalj gyl N —
, Jases R. Kapdly, T President
! Au ! / /
i /__ﬁ‘_l/..f l( dé
! pavid S, Mdndqn
Senrenar
. -
i CT
.;‘) :
;,\,
l‘ -
3
o
r . T ;’ !
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OFFICEZR'S CERTIFICATE VERXFYING REQUEST AND PAYMENT
FOR PUBLICATION OF REQUISITEZ #ERGER NOTICE

It is hereby certified and verified by the undersigned, in
hias capacity az Vice President of Superior Cable 'lorporation, a
Gaorgia corporation, that the reguest for publication nf a notics
: of intent to file the annexod Articles of ‘ferger and pay-ent
i thersfor have been made by Suparior Cable Corporation s; rsguired
Ly subsection (o) of Section 14-2-110nS5.1 of the Jecrgis Business

f
@m£@¢w0

vid 5. Aldridqe. vVice Presiaent

Exccuted on June 4, 1991.

RECORDED: 04/04/2000
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