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ARTICLES OF MERGER
FOR
BROAYBAND FINANCIAL CORPORATION

The following Articles of Merger are submittad pursuant to Section 607.1105 of the
Florida Business Corparation Act.

EIRST

The name and jurisdiciion of the surviving corporation is Broadband Financial
Corparation, a Florids corporation.

SECOND

The name and jurisdiction of the merging corporation is BFC Merger Sub, Inc., a
Delaware corparation.

IHIRD
The Agreement and Plan of Merger i5 attached.

FOURTH

The merger shall become effective on the date the Artioles of Merger are filed
with the Florida Department of State.

HETH
The Agreement and Plan of Merger was adopted by the board of directors of the

Broadband Financial Corporation on December 22, 2006, and sharcholder approval was
not required.

SIXTH
The Agreement and Plan of Merger was adopted by the board of directors of the

BFC Merger Sub, Inc. on December 22, 2006, and shareholder approval was no
required. :
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IN WITNERS WHEREOF, the undersigned hug executed this instrument effective
as of December 25, 2008,
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AGREEMENT AND PLAN OF MERGER
OF
BROADBAND FINANCIAL CORPORATION
AND
BFC MERGER SUB, INC,

AGREEMENT AND PLAN OF MERGER dated a5 of December, 29 2006, by and betwean
BmadbandFminlCo:pom&on.aPlaridaomﬂm{h“Pam:"}. and BFC Marger Sub, Inc., a
Delaware corporation (the “Subsidiary™).

WHEREAS, the Parent owns ous bunired pevoent of sach class of tha isseed and
outstanding sheaes of the Subsidiary; and

WHEREAS, the respective Boards of Directors of the Paremt and the Subsidiary have
determined that the meeger of the Subsidiary with and into the Pareat (the “Merger™), upon the terms
and subject to the conditions set forth in this Agreemeant, wonld be fair 1o and in the bxtst interests of the
current stockholders of the Parent and the stockholders of the Subsidiary, respectively.

NOW, THEREYFORE, in consideration of the foregoing, and of the representations,
warrantied, covenanis and agreements contained heein, the parties heretn agren as followe;

SECTION 1, Merger, Effective Thme,

1.1  Merger. Atthe Rffective Time (s dafined i Soction 1.2), the Subsidizry shall
be merged with and into the Parent and the separate corparate sxistence of the Subsidiary ghall
thereupan ceage. The Parent shall be the surviving compormation in fse Merger (as such, the “Surviving
Corporation™) and shall contirme: to be governed by the laws of the State of Flarida and the separate
cotporato existetico of the Parent with all itn rights, privileges, imoaumities, powers and franchises ahall
continue unaffocted by the Merger. The Merger shall have (he effocts spacified in this Agreement and
thosge spacifisd in the Florida Business Corporation Act and the Dedawyure General Corparation Law, a3
applicable. .

1.2.  [Effective Time. The Merger dhall be affective as of the later of (a) the filing with

the Secretary of State of the State of Florida of thie artcles of mexger (the “Articles of Merper”) and
(b) such later date and/or times as may be set forth i the Articles of Merger (the “Effective Time™),

Effective Tirms, (o) the avicles of inporporatiom of the Pareat shall be the articies of imcorporation of the
Surviving Cotporation until thereafier changed or amended and (b) the bylaws of the Parent shall be the
bylewa of tie Swiviving Corpotation until trersafter changed or amended

EﬂwuveTm&wdammdoﬁnmdﬁsPnuﬁMbe&anﬂonﬂdy,
of the Surviving Corporation, in each cags until their successots are duly elected or appointed and
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quaified in the manmer provided by the certificats of incorporation and bylaws of the Surviving
Cosporation or as atherwise provided by law.

SECTION2, Treptment of Stock in the Merpar. At the Effective Time by virtuce of the
Marger and without any action on the part of the holder of any ehizres of capital stock of the comstitnenr
corporations, each fssued and cutstanding share of capital stock of the Subsidiary shall be cancelled and
Totired without payment of any consideration fbr such cancelled share, and each isgued and outstanding
share of the Parent shall remain cutstanding aa o ehare of capital stock of the Surviving Corporation,

SECTION.3. Succossion. At ths Bffective Time and by virlue of the Mesger, the Sirviving
Corpotution shall succeed to all vights, peivileges, powers, franchises and property of the constituent
corporations to the Merger, and shall be subject to all the debits, liabilities and duoties of each of the
constituent corporations fo the Merger int fie svme marner as if the Surviving Corpomation had itself
incured them, all with the effect set firth m the Florids Business Corpotation Act and the Delaomma
General Corporation Law, 28 applicakie, '

warrants to the Subndmyﬂnt‘ "

41,  Ozmization gnd Sandine. The Parent is a corporation duly organized, validly
cxisting and in good standing under the laws of the State of Florida, and has all requisits corporae
power and apthority and govemmental sathorizations to own, oporate, lease and otherwise hold i
assats and o carry on ity business a8 1 is now being conducied, and ix duly Licensed or qualified ta do
tuginess in each othay fudsdiction in which it owns, operates, leaacs or otherwise holds agsets, ar
conducts business, so ay to vequire such qualification.

4.2. Power. The Parent has all requisite corporate power and authority to executs
and deliver this Agreement and pexfirm its ohligations hereamder ang to consummate the Mevger. This
Agreement has been duly and validly exscuicd and deliversd by the Panet and (sssuming doe
suthoriztion, exeoution and delivery by the Subskiisry) constituies a velid and binding obligation of the
Farent, enforceable against the Parent in accordanoce with its tenmns, sulyect to bankrupicy, insolvency,
Tooaatoivm, réorganization o sitdlar Taws affecting the rights of areditors genemally and the: availability of
equitsble remedies. ‘

4.3. Authorization: No Breach. The execution and delivery of fins Agresment and
the performance by the Parem of its covenants and agteoments under this Agreement have been duly
aund validly suthatizad by the board of directzas of the Parcnt, and no pthar corpoyate proceadings ot
the part of the Parent are necessary to authorize the execution, delivery and performance of this
Agreement or the consummeation of the Merger.

mﬂuﬂwmuwmmm
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5.1.° Ouwpanigption and Stgnding. The Subsidiary is a corporation duly organized,
validly existing and in good standing under the laws of the Stats of Delaware, and bas all roquisite
corporais power und authority and governmentnl suthorizations to owa, operats, lease end othorwisc
hold its assets and to carry om its business as it is now being conducted, and is doly hicensed or qualified
10 do business in each other juriadiction in whiich it owns, operates, loases or otharwise holds asscts, or
oatiducts business, 50 as to requirs soch qualification, :

52. Powst. The Subsidiary has afl requisite corpomte powsr and authority to
execute and deliver this Agreemaont and perform it obfigations hepsunder and to consummate the
Merger contemplaterd bevein, This Agreement haa been duly and vabidly excouted and delivered by the
Subsidiary and (assming due antharization, execution and delivery by the Parenf) constitutes a valid
and binding cbligation of the Subsidiary, cnfitceahle againut the Subsidiary in accordauce with its terms,
subgect t0 bardouptcy, insolvency, moratorium, roorganization oc similar laws affecting the rights of
craditang genemlly and e gvailability of equitsble mmediss,

53.  Apmorization: Ng Byeach. The execution and delivery of this Agreement and
the perfoomange by the Subsidiary of its covenants and agreemmsnats undar this Agreement hava been
duly end validly suihorized by the boand of directors of the Subsidisry, and no othver corporats
puoceedings on the part of the Subsidiery (inchiding, without lintitation, any sharsholder vote or
approval) are necessary W muthorize the execution, delivery and performanos of this Agreement or the

connurnrmation of the Merger.

SECTION §. Abandonment The board of divectors of the Parent or the Subgidiary may
shenlon the Meger prior to filing the Axticles of Merger.

SECTION 7. Goveming Lgw. This Agreement will be govemed by and construed in

accordence with the substantive Laws of the Sipte of Flarida, without giving effect to any choice-of-law

rules that may require the application of the xws of another jurisdicton.

SECTIONS. Coumtemarts. This Agreement may be executed in mukiple connterperts, each
of wiich will be deexned an otiginal and all of wiich taloen togather will conatinne ona insgument.

[Signatuts Page follows]
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IN WITNESS WHERBOF, sach of the parties to this Agreement has caused this
Agreement to be duly executed on this 29 _ day of December, 2006.

Merper Agraamént
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