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ARTICLES OF MERGER
of

INTELLON CORPORATION
{a Delaware corporation)
' and
INTELLON CORPORATION
{z Florida corporation)

June 25, 2003

Pursvant to the pravisions of Section £07.1105 of the Flotida Business Corporation Act,
the undersigned corporations adopt these Articles of Merger for the purpose of merging Intellon
Corporation, a Florida corporation (“Intellon-FL™7), with and into Intellon Corporation, 2
Delaware corporation {“Tntellon-DE” or the “Surviving Corporation™) (the “Merges™).

1. The Apreernent and Plan of Merger dated as of June 25, 2003 by and between
Intellon-DE and Intellon-FL {the “Plan of Merger™) is attached herato as Exhibit A.

2 The pame of the Surviving Corporation is “Intellon Corporation”

3. The certificate of incorporation of Intellon-DE shall be the centificare of
incorporation of the Swrviving Corporation.

4. The Merger shall become effective upon the Fling of both these Axticles of
Merger with the Department of State of the State of Florida and the Certificate of Merger with
the Secgetary of State of the State of Delaware.

5. The Plan of Merger was adopted by the sole sharcholder of Intellor-DE as of the
date hereof, The Plan of Merger was sdopted by the shareholders of Intelion-FL a5 of the date
hersof.
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DN WITNESS WHERECF, the undersigned have caused these Articles of Merger to be
daly executed as of the date frst shove written

ILLCAIBITI . SHULIAL_26361 05

INTELLON CORPORATION
a Delaware cotporation )

Bﬁm

Name: CwAatwss &, HaAtS
Titde: paciooer Ace ceo

INTELLON CORPORATION
a Florida corporation

Name: cHaele's @, Wase s
Title: Mletpavic amis ceo
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Exhibitao _
AGREEMENT AND PLAN OF MERGER 'g_g% ?:’p s
| B2 D
THIS AGREEMENT AND PLAN OF MERGER, dated as of June 25, 2003 (the P A ?é
“Ag:;emc:it“) by and between Intellon Corpovatics, » Florida covporation {Intellon-FL™), and %’%ﬂ i

Intellon Corporation, a Delaware corporation and 2 wholly-owned subsidiary of Intellon-FL
(“FeRon-DE"). The two corporations are hereinafter sometimes calied the "Constituent
Corporations.” Inpsllon-FL is hereinufier also sometimes referred to 2s the “Merged
Corporation,” and Intellon-DE is hereinafler also sometimes yeferred 1o as the “Suarviving
Corporation.” '

WITNESSETH: -

WHEREAS, the Constituept Corporations deem it advisgble and in the hest interests of
the Constituent Corperations and their respactive stockhalders that Intellon-FL be merged with
and into Tntellon<DE under the terms and conditions hercinafier set forth, such merger fo be
effected pursuant to the statates of the States of Florida aud Deloware in 2 transaction qualifying
5 a reorganization within the meaning of Section 368(2)(13(F} of the Internal Revenuve Code of
1986, as amnended;

WHEREAS, pursuant to its Certificate of Incorporation, the wital number of shares of al}
clagses of stock which Intellon-DE has authority 1o issue i5 165,000,000, of which 75,000,000 are
comvmon stock, 5.0001 par value per share (the * DE Common Stock™), of which 100 shares are
new {ssued mnd outstanding; end of which 90,000,600 are prefesred stock, $.0001 par value per
share (the “DE Preferred Stock™), of which noxe are outstanding:

WHEREAS, Intellan-FL by its articles of incorporation has an aathorized capital stock of
284,000,000 shaves, of which thers are (i} 175,600,000 sharss of common stock, par valus $.01
per share {the “FL Ccmmpn Stock™y; and (i3} 108,060,000 shares of Preferred Stock (the “TL
Preferred Stock™), of which 15,000,000 shayes ars desipnated &5 Series A Convertible Preferred
Stock, par vahue §.01 per shars (the “FL Serles A Preferred Stock™), 15,000,000 shares are
designated as Series B Convertible Preferred Stork, par value 5.0} per share {the “FL Series B
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Prefered Stock™, 5,000,000 shares are desigpated as Series C Convertible Preferred Stock, 'pé.r
value $.01 per share {the “FL Scries C Preferred Stock™), 65,000,000 shares mre designated 23
Series D Convertible Preferred Stock, par value 5,01 per share (the “FL Series D Preferred
Stock™}, and 9,000,000 shares are designated a5 Sexjes RS Preferred Stock, par value §.01 per
share (the “FL Series RS Preferred Stock™). ' -

WEHEREAS, the registered agent of Intellon-FL in the State of Florida is Charles E.
RBuaris who is located at 5100 West Silver Springs Bowlevard, Ocala, Florida 34882; and the
registered office of Intellon-DE in the State of Delaware is Corporation Trust Company, located
2t 1209 Orange Street, Wilmington, Delaware 19801. '

NCOW, THEREFORE, the Constituent Corporations, parties to this Agreement, in
consideration of the mutual covenants, agreements and provisiens hereinafter contzined, do
hereby prescribe the terme and copditione of such merger and mode of carrying the same into
effect az follows: .

FIRST: Aithe time the Merger (a5 defined below) becomes eﬁmﬁvn Intellon-FL shall
be merged with and into Intellon-DE, which shall be the Surviving Corporation (the “Merger™.
Cn the effective date of the Merger, the separate existence of Tntellon-FL shall cease io
accordance with applicable law. o

SECOND: The certificate of incorporation of Intellon-DE, as in effect on the date of the
Merger, shall continue in fuli forcs and effect 25 the certifivate of incorporation of the Surviving
Corporation mntil the same ghall be altered, amended or repealed as provided therein or in
accordance with applicable law, | '

THIRD: The effect of the Merger on the capital stock of the Constituent Corporations
shall be a5 follows:.

(@)  The one hundred {100) shares of DE Common Stock, which are issued and
outstanding on the date hereof shall, without any fizther action on the part of the holder thereof,
be canceled on and 15 of the sffective date of the Merger.

SHULMAAMI791\6.2636458 )
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() The outstanding shaves of eapital stock of the Merged Corporstion shafl be
changed and converted into the shares of the capital stock of the Surviving Corporation as
foliows: e

6% ;ach one (1) share of FL Coramon Stock which shall be outstznding on the
ePertive date of the Merger (the “Effective Date™}, and all rights in respect thereof shall, withour
any farther action on. the part of the holder thereof, be changed and converted into 0.01 shaye of
DE Commen Stock on and a5 of tie Effective Date of the Merger; (if) each one (1) share of FL.
Series A Prefered Stock which shiall be outstanding on thie Effective Date, and all rights in
zespect thereof shall, withont any farther action op the part of the holder, bo changed and
converted into that number of shares of DE Common Stock on and as of the Effective Date as
shal} equal the quotient obtained by dividing (v) the number of shares of FL Comrmon Steck into
which such shate of FL Series A Preferred Stock wonld have converted under the restated
articles of incorporztion of Intellon-FL, i such share of FL Series A Preferred Stock had been
. copverted 1o FL Common Stock as of immedigiely prior to the Effective Date, by {2} 100;
provided that such aggregate number of shares of DE Common Stock so issued upon such
conversion shall not exceed 312,661 shares; {iil) each one (1) share of FL Series B Preferred
Stock which shall be outstanding on the Effective Date, and all riphts in respect thersof shall,
without any further action ap the part of the holder, be changed and converted inta that number
of shares of DE Common Stork on and as of the Effective Date as shall egual the quotient
obtained by dividing (V) the number of shares of F1. Common Stock inte Which such share of FL
Series B Preferred Stock would have converted under the restated articles of incoxporation of .
Intellon-FL if such share of FL Sedes B Prefened Stock had been converted to FL Common
Stock as of immediately prior to the Effective Date, by (z) 100; providad that such aggregate
mumber of shares of DE Cognoon Stock so issued opon such conversion shsll not excond
575,733 shares; (iv) each one (1) share of FL Serics C Preferred Stock which shall be sutstanding
on, the Effective Date, and 2l 7ights in respect thereof shall, without any farther action on the part
ofthe holder, be changed and converted into that number of shares of DE Cormnon Stock ox and

SHUILMAAGTSNIG 2536498 1
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35 of the Effective Date 25 shall equal the quotient obtained by dividing (v} the number of shares
of FL, Commen Steek into which such share of FL Series C Preferred Stock wonld have
converted under the restated articles of incorporation of Intellon-FL if such share of FLienei C
Preferred Stock had been converted to FL Common Stock as of immediately prior to the
Bffoctive Date, by (z) 100; provided that sich aggregate number of sharves of DE Common Stock
50 issued upon such conversion shail not cxceed 247,849 shares; and (v) each ons (1) shere of FL
Series D Preferred Stock which shall be outstanding on the Effective Dare, and ali rights in
respect thereof shall, without any firther action on the part of the holder, be changed ard
converted into that puniber of shares of DE Common Stock on and 25 of the Effective Date as
shalt cqual the quotient obrained by dividing () the mimber of shares of FL Common Steck into
which such shere of F1 Series D Preferred Stock would have converted under the restated
articles of incorporation of Intellon FL. if such share of FL Series D Prefexyed Stock had been
converted to FL Comtaton Stack as of immediztely prior to the Effective Date, by {23 100;
provided that such aggregare number of shares of DE Common Stock s6 issued upon such,
ronversion shall not exceed 296,396 shares,

- (¢}  After the cifective date of the Merger, sach holder of a certificate or
certificates which theretofore represented shares of FL Common Stock or FL Preferred Stock
shall cease fo have any rights 25 a stockholder of the Merged Corporation exctpt 2s zuch are
expressly reserved 1o such stockholder by statute. After the effactive date of the Meyger, each
holder of any outstanding certificate or certificates representing shares of FL Common Stock or
FL Preferred Stock shall sumrender the same to the Surviving Corporation end gach such holder
shall be entitled upon such surrendsr to receive ane or more certificates representing the number
of shares of DE Commen Stock determined on the basis provided in subsections (b) and {d).
“Until so surrendered, the certificates representing the owrsimding shares of the capital stock of
the Merged Corporation 10 be converted into the capital stock of the Surviving Corporation, a5
pravided herein, may be weated by the Surviving Corporation for ail corporate purposes as

SHULMAAN3791\.6.2636498_1
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evidencing the ownership of shares of the Surviving Corporation as though such swrender end
"exthange had takep place. ,

&)  No fractional shares of DE Common Stock will be issued, Anyholder
who would otherwise be extitled to a fraction of a share of DE Commaon Stock (affer aggregating
alf Sractional shares of DE Common Stock to be received by such holder) shalf be issued one
share of DE Commonr Stock, in lien of such fractional share.

POURTH: The texms and conditions of the Merger aze as follows:

2)  'Ineby-laws of the Surviving Corporation as they shall exist on the
effective date of the Merger shall be and remain the by-laws of the Swrviving Corporation at and
after the effective date of the Merger and untfl the same shall be altercd, amended and repealed &5
therein provided or in accordance with law.

(&) At and after the effective date of the Merger, the directors and officers of
the Merged Corporation sball become the directors and officers of the Swrviving Corporation and
skall continne in offce and thercafter each shall serve until the next annual meeting of
stockbolders or directors, respectively, and unti] their successors shall have been elected and
gualified.

{c)  Arand after the effective date of the Merger, the Surviving Corporation
shall succeed to and possess, without further act or deed, all the rights, privileges, obligations,

~ powers and franchises, both public and private, and all of the property, real, personal and mixed,
‘of exch of the Constituent Carporations; all debts due to eifher of the Constituent Corporations
on whatever account, 35 well as for stock subscriptions, shall be vested in the Surviving
Corporation; all claims, demands, property, rights, pdvileges, powers and franchises and svery
other Interest of either of the Constiment Corporations shall be as effectively the property of the
“Surviving Corporstion ag they were of either of the respective Constituent Corporations; the title
%0 any res] estate vested by deed or otherwise in either of the Canstituent Corporations shall not
Tevert or be in any way impaired by reason of the Merger, but shall be vested in the Surviving
Corporation; the title to any bank accounts, in either of the Constituent Corporations shali not

SHULMAAG7RII6.2636438_1
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revert or be in any way impaired by reason of the Mexgex, but shall be vested in the Surviving
Corporation; all ights of creditors and ail Hens upon any property of either of the Constituent
Corporations shall be preserved unimpaired; olf debts, Habilities and duties of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if such debis, Hiabilities and duties had been incwrred or
contracted by it; and the vamng Corporation shall indemmnify and hold harmiess the officers
and divectars of each of the Constituent Corporations sgainst all such debts, liabilities and duties
and 3painst a1l claims a.n.d demands arising out of the Merger,

(d}  As and when requestad by the Surviving Corporation or by its successors
or assigns, the Merged Corporation will execnte and dejiver or czuse to be executed and
deljvered all such deeds znd instruments and will take or cause 10'be taken all such further acton
as the Swviving Corporation may deem necessary or desirable in order to vest in and confinu to
the Surviving Corporation title to and possession of any property of either of the Constituent _
Corporations aequired by the Surviving Corporation by reason or as a resulr of the Merger and

. otherwise to carry out the intent and purposes hereof, and the offcers 2nd divectors of the Merged
 Corporation and the officers and ditectars of the Surviving Corporation are fully authorized in
the name of the Merged Corporation or otherwise to take any and all such action.

(e} This Agreemnent shail be submitted to ths stockholders of eash of the
Consgtuent Corporations as and to the extent provided by law. The Merper shall take effect
when any and all documents or instramenis necessary to perfect the Merger, pursuant to the
requirements of the Florida Business Corporation Act and the General Corporation Law of the
State of Delaware, ave accepted for filing by the approprizte offices of the State of Florida and
the State of Delaware, respectively.

()  This Agreement moy be terminated or sbandoned by {3 either Comstitecnt
Corparstion, by 1ction of the Board of Directors of either Constitient Corporation at any tme
prior o its adoption by the stockholders of hoth of the Constituent Corporations 2s and 10 the
extent provided by law, or (i} the mutaal copsent of the Constituent Corporations, by written

SHULMAAI7TS1N6.2536498_1
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action of their respective Boards of Directors, at any time after such 2doption by such
stackholders and prior to the effective date of the Mezger for any reason or for no teason. Inthe
event of such termination or sbandonment, this Agreement shall become wholly veid and of no
effect and there shajl be no further lishility or obligation bercunder on the past of cither of the
Constituent Corporations or of its Board of Directors or stockholders.
(¢}  This Agreement constitutes a Plan of Reorganization under the Internal
Revenue Code Section 361, as well 25 a Plan of Merger, to be capied out in the manper, on the
temms and subject to the conditions herein set forth,
() Al corporase acts, plans, policies, approvals and authorizations of
Intellon-FL, its stockholders, Board of Directors, copimittees elected or appointed by the Boagd
of Directors, officers and agents, which were valid and sifective immediately prior to the
effective date of the Merger, shall be taken for all purposes as the acts, plans, policies, approvals
and authorizations of the Surviving Corporation and shall be effective and binding therson as
they were on Intelion-FL. The employees of Intellon-FL shall become the employees of'the
Surviving Corporation and continue to be entitled to the same rights and benefits they enjoyed as
employess of Inteflon-FL.
i From the cffective date of the Merger, the officers and directors of the
Surviving Corporation are hersby authorized in the neme of the corporations that were the
Constituent Corporations to execute, acknowledge and deliver all insouments and do 28 things
#s may be necessary or desirable to vest in the Surviving Corporation any property or tights of
either of the Constituent Corporations or 1o carty out the puspeses of this Agreement.
G Stockholders of Intsllon-FL who dissent from the Merger pursuant to
Section 607.1320 of the Florida Business Corporation Act {the “Act™), msy be eatitled, i they
comply with the provisions of the Act regarding the rights of dissenting stockholders, to be paid
the fair vajue of their shares pursuant to the Act.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANE.]
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IN WITNESS WHEREOF, the partles to this Agreement, pursuant to the approval and
authority duly given by resclutione adopted by their respective Boards of Directors, have caused
this Agresment 1o be tuly executed by and delivered as of the dare first above written,

INTELLON CORPORATION
{a Flozida corporation)

By OZ.A/MA—"——-

Name: CabApse) €. vasany
Iils: Stetaesr avs oo

INTELLON CORPORATION
{a Delawars corporation)

b{zme: CAXBALEY ©.. VoA ms §
Title: m"ﬁi‘ﬁﬂrs .
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