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ARTICLES OF MERGER.
LR — B3I Oor ‘
BROADBAND NATIONAL, L.L.C., a Florida limited liability company,
' INTO '

BROADBAND NATIONATL, INC_, a2 Delaware corporation

BroadBand Natfenal, L.L.C., a Florida limited liability company, and BroadBand
National, Tne., a Delaware corporation, acting in compliance with the provisions of Section
608.4382, Florida Statutes, hereby certify as follows:

1. The name and jurisdiction of the surviving corporation is BroadBand MNational,
Inc., a Delaware corporation (the “Corporation”) (Delaware File No. 4063890), having a
principal office at 2770 Indian River Blvd., Suite 501, Vero Beach, Florida, 32960,

2. The name and jurisdiction of the merging limited ligbility company is BroadBand
National, L.I.C., 2 Florida limited liability company (the “LLC™ (Florida Document No.
1.03000032086).

3. The Agreement and Plan of Merger ig attached hereto as Exhibit A,

4, The Agreement and Plan of Merger was approved by the LLC in accordance with
the applicable provisions of the Florida Limited Liability Company Act on December 28, 2005.

s. The Agreement and Plan of Merger was approved by the Corporation in

accordance with the applicable provisions of the Delawars General Corporation Law on
December 27, 2005.

—t
>

—m =
8. The merger shall become effective upon filing. 0 A
R B —
7. The Corporation is deesmed fo have appointed the Florida Depmmé“g Stafoas §

its agent for service of process in a proceeding to enforce any obligation or the %hfs ofAny m
dissenting members of the LLC, In addition, the Corporation has agreed to pay E_(;.Eﬁpﬂ e )
dissenting members (if any) of the L1.C the amount of morey to which such disyenti S

may be entitled pursnant to Section 608.4384 of the Florida Limited Liability Comp ct. il
jumt 1 0] o
>
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BROADBAND NATIONAL, INC.,
& Deleware eorporation

Dated: Decemiber 28, 2005 By; ¢t
‘R. Vincent Olmstead, Jr.
President

BROADBAND NATIONAT, LI,
a Florida limited lebility company

Dateyd: Deceardyer 20, 2005 Bw: m ;@—'\

B Vincent Olmsizad, Jr.
President
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AGREEMENT AND PLAN OF MERGER,

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into this 29th day of December, 2005, by and between BroadBand National, Inc., a
Delaware coxporation (the “Corporation™), and BroadBand National, L.X..C., a Florida limited
liability company (the “LLC™. The Corporation and the LLC are somenmes collectively
referred to in this Agreement as the “Conmstituent Business Entities™ and each is somelimes
referred to individually as a “Constituent Business Bntity.”

WHEREAS, the Directors of the Corporation and the Mapagers of the LLC deem it
advisable and for the general welfare of each Constituent Business Entity that the LLC merge
with and inte the Corporation and that the Cofporation merge the LLC with and fnto itself (the
“Merget™), pursuant to this Agreement and the applicable laws of the State of Florda end the
State of Delaware; and

WHEREAS, the Corporation, prrseant to and immediately prior to the merger deseribed
herein will adopt an Amended and Reatated Certificate of Tncorporation: {the “A&R Certificate™).

NOW, THEREFORE, the Constituent Business Enfifies, in considerstion of the
premises and the mutual covenants, agreements and provisions hereipafter contained, do hercby
agree upon. and prescribe the termns and conditions of said merger and the method of carrying the
same into effect in this Asreement as follows:

1. Plan of Merger. The Constituent Business Enfties have apreed and do hereby agree
each with the other that the LLC shall be merged with and into the Corporation, and that
the Corporation shall merge the LLC with and into itself. The Corporatiorshgll ’tgthc
surviving party in the Merger and shall be governed by the lasvs of the State b Thelare.

ZP::: =
2. Effective Time. The Merger shall become effective upon the filing of ﬂw cﬁ of
Merger between the Corporation and the LLC with the Flogida Dcpa.mnmt d

the filing of a Certificate of Merger pertaining to the Merger with the Secrebmag of

of the State of Delaware (the “Bffective Time™). gm >

. o=

3. Conversion aud Exchange of Unity for Shares, - ga =

' ;;-m o

(a) Conversion of the IMnits, Pursuant to the Merger,

o EBach common Voting Unit in the LLC issued and oufstanding
immedtiately ptior to the Effective Time shall, by virtue of the Merger and without
any action on the part of the holder thereof, be cancelled and converted into one

({({F105000254589 3)))
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Agreement and Plao of Merger Page 2

share of Cotmon Stock of the Corporation, par value $0.001 per share, having
the rights, privileges and obligations identified in the A&R, Certificate.

(ify  Bach common Non-Voting Unit in tlie LLC issued and outstanding
brnediately prior to the Effective Time shall, by virtue of the Metger and without
any action on the part of the holder thereof, be cancelled and converted into one
share of Common Stock of the Corporation, par value $0.001 per share, having
the rights, privileges and obligations identified in the A&R Certificate,

(iii) Each outstanding option, warrant, or other right to receive or
purchase & Voting Unit or Non-Voting Unit in the LLC shall, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled and
converted into an option, warrant or right to receive or purchase one share of
Commeon Stock of the Corporation on, to the greatest exient possible, the same
terms and conditions that existed prior to the Merger with respect to such option,
warrant or right to purchase the Unit.

(iv)  Each Series A Convertible Preferred Unit in the LLC issued and
outstanding immmediately prior to the Bffective Time shall, by virtue of the Merger
and withowf any action on the part of the holder thereof, be cancelled and
converted into one share of Series A Convertible Preferred Stock of the
Corporation, par wvalue 50.001 per share, having the rights, privileges and
obligations identified in the A&R Certificate.

{(v) Each outstanding option, watrant, or other right to receive or
purchase a Series A Convertible Preferred Unit in the LLC shall, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled and
converted into an option, warrant or right to receive or purchase one share of
Series A Convertible Prefemred Stock of the Corporation on, to the greatest extent
possible, the same terms snd conditions that existed prior to the Ierger with

respect to such option, warrant or right to purchase the Series vegEible
Preferred Unit. bt )
M
>--t <3
(vi)  Each Series B Convertible Preferred Unit in the LL&Asued and
outstanding immediately prior te the Effective Time shall, by virtue of MePeer
and without any action on the part of the holder thereof, be lsd}:and

converted into one share of Series B Convertible Preferred Sfock o
Corporation, par value $0.001 per share, having the rights, pIﬂBgos ;_and
obligations identified in the A&R Certificate.

{vil) Each outstanding option, warrant, or other right to receive or
purchase a Series B Convertible Preferred Unit in the LLC shall, by virtue of the

2
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Moerger and without any action on the part of the holder thereof, be cancelled and
converted into an option, warrant or right to receive or purchase one share of
Series B Converlible Preferred Stock of the Cotporation on, to fhe greatest extent
possible, the same terms and conditions that existed prior to the Merger with
regpect to such option, warrant or right to purchase the Series B Convertible
Preferred Unit.

®) Exchange of Certificates. Immediately after the Effective Time, each holder of
an outstanding certificate or certificates theretafore representing Units (of any ¢lass) in
the LLC shall surrender the same to the Corporation or to an agent or agents designated
by the Corporation, and shall thereupon be entitled to receive certificates representing
thoss shares of stock in the Corporation to which such holder is entitled pursuant to the
tenms of this Agreement.

Effect of the Merper.

{a) Exjstence of the LLC On the Effective Date, the separate existence of the LLC
shall cease and it shall be merged with and info the Corporation. Thereupon, all the
property, real, personal, intangible and mixed, and all interest therein of the LLC and all
debts due to it shall be {ransferred to and invested in the Corporation without further act
or deed and without reversion or fmpairment. The Corporation shal]l thenceforth be
responsible and liable for all the liabilities and obligations of the LLC.

) Certificate of Incorporation. The A&R Certificate, which shall come into effect
immediately prior to the Effective Time, shall continue in foll force and effect as the
Certificate of Incorporation of the Corporation and shall not be changed or ammended by
the Merger.

—f

(©)  By-laws. The By-laws of the Corporation, as in effect on the Effedigve Eime,
shall continue n full force and effect as the By-laws of the Corporation an&_;s%]l 15t be

changed or amended by the Merger. g i_'_*} r"_g_;

(D Officers and Directors. At the Effective Time, the managers of Ilm-KLCﬁhall
become the directors of the Corporation, and the officers of the LLC shalkB ﬁom?bt.he
officers of the Corporation.

c:g &
Conditions of Merper. This Apreement shall promptly be submitted to theimmbcg of
the L1C for approval. The affrmative vote of the holders of a majority of all’of the Units
of the LLC (exchuding the Nonvoting Common Units) voting together, as well as a
majority of both the Series A Convertible Preferred Units and the Series B Convertible
Preferred Units, each voting separately as a class, shall be required for such approval,

(((FT05000294589 3)n)
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5. General Provisions.

()  Entire Agreement. This Agreement constitutes the entire agreement between the
parties and supersedes and cancels any other agreement, represemtation or
commumication, whether oral or written, among the parties hereto relating to the
transactions contemplated herein or the subject matter hereof.

(b) ~ Headings. The headings in the Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.

(© Amendment: Termipation. This Agreement may be terminated or amnended by

the mutual consent of the Corporation and the LLC, whether before or after approval of
this Agreement by the members of the LLC.

[Signature page jollows]
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I WITHESS WHERKEOX, cach party hersto hes caused its duly authonzed offfcer to
execnls iz Agrecrment and Plan of Mm’gcr

BROADBAND NATIONAY, LI.C.,
a Florida limited lishility company

W=,

“K, Vigosnt Qlistesd, Jr.
Pregident

BROADBAND NATIONAL, INC,,
a Delaware corporation

o AT

R. Vincent (Mmstead, Jr,
President -
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Secrefarv’s Ceréiﬁcaigl »:
. L R_"Vincent Olmstead, Jr., the dulyappointed and acting Secretary of BroadBand Iational,

Inc., hereby cortify that (f) this Agreament has been adopted by fhe Board of Directors of the

Corporetion, without any shereholder vote, prrguant de Section 251(f) ofthe General Corporation

Law of the Siate of Delaware, and (i) no shares of stock ofthe Corporation were issned priorio the

adoptivn of this Agreement and the Merger by the Board of Directors of fhe Corporaion.
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