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February 7, 2014 Nt S
FLORIDA DEPARTMENT OF STATE
SUMMIT BROADRAND INC. Division of Corpovations
4558 5.W. 35TH STREET
SUITE 10Q
ORLANDO, FL 32811

SUBJECT: SUMMIT ERCADBAND INC.
REF: P08D00032045
However, the

We recaived your electronlcally transmitted decumant.
Please make the following corrections and

document has not been filed.

refax the complete document, including the electronie filing cover sheet
The articles of merger state that the mexrger is filed according to chapter
608. Please go through the merger and change the number 608 to 605. The

naw gtatute for LLC's 1sg 605.

If you have any queetions concerning the filing of your document, pleage

Fax Aud. #: RB14000029844
614800002852

call (B50) 245-6050.
Letter Numbex:

Annette Ramsey
Regulatory Specialist II
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U.S. METROPOLITAN TELECOM, r’éc
WITH AND INTO
SUMMIT BROADBAND INC,
The following Articles of Merger are being submitted in accordance with Sections
607.1 1049 and 605.1025, Florida Statutes.

FIRST:The name, principal addross, jurisdiction and entity type of the merging party is

as follows:
Name npd Strect Address Jurisdiction Entity Type
U.8, Metropolitan Telecom, 1.1.C Florida Limited Liability Compuny

24017 Production Circle
Bonita Springs. FI. 34135

Florida Document / Registration Number:

LOGOOO1 05836

SECOND: The exact name, principal address, jurisdiction and endity type of’ the
surviving party is as follows:
Name ant Street Address Jurisdiction Entity Type
Summil Broadband Ing. Florida Corporation

4558 S, W, 35th Street
Orlando, Florida 32871

Florida Document / Registration Number:
PO9000032043

THIRLD: The attached Agreement and Plan of Merper meets the requirements of
Sections 6071108 and 605.0125, Fiorida Swtutes, and was approved by cach domestic
corporation and limited lability company that is a party to the merger in accordance with
Chapters 607 and 605, Florida Siatutes.

FOURTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any corporation or limited liability
company that is o party 1o the merger,

FIFTH: The merger shall be effective as of the time of filing.
({({(H14000029844 3}))
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SIXTAH: The Artieles of Merger comply and were exceuted i accordance with

the faws of eacly party’s applicable jurisdiction,

SEVENTIL:  Signaturcs follow on'the next page, and comply with the laws of each
party’s eppliciible jurisdiction.

SUMMIT BROADBAND ING,, s Florida corporation

By @ .
Name? Art Haos
Title: Trensurer

U.S. METROPOLITANTELECOM, i._.LC, a Florida
Fimited linbility compa;

ame: Barry Williams
Title: Secretary

(({H 14006929844 3)))
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is mmade and entered into
as of the 31¥ day of January, 2014, by and between .S, Metropolitan Televom, TLC, a Florids limited
liability company (“L.8, Metre™), and Summil Breadband inc., a Florida corporation ("Summit” or the
“Surviving Corporation” and collectively with 1L.S. Metro, the “Constituent Entities™), with U.8. Metro
merging with and into Summit, such that the separate existence of U.8. Metro shall cease and Surimit

shall continue as the surviving corporation {the “Merger™).

RECEITALS:

WHEREFEAS, the Board of Directors and sole member of the Congtituent Entities deem it
advisable and in the best interests of the Constituent Entities to merge the Constituent Entities.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other
good and valvable consideration, the reeeipt and sufficiency of which are hereby acknowledped, the
purties hercto agree as follows:

ARTICLE ]
MERGER
1.1 The Merger, Upon the terms and subject to the conditions hereof, and in accordance with

the relevanl provisions of the Florida Business Corporation Act (“FBCA™) and the Florida Limited
Liability Company Act (“FLLCA™), U.S, Metro shall be merged with and into Summit. Following the
Merger, Sumumit shall continue as the surviving corporation and shall continue its existence under the
laws of the State of Florida, and the separate existence of U.S. Metro under the laws of the State of
Florida shall cease.

12 Effective Date and Effective Time. Articles of Merger with respect to the Merger shall
be executed, delivered and tiled with the Secretary of State of the State of Florida in accordance with the
provisions of the FBCA and the FLLCA. The Merger shall be effective immediately as of the time of
filing of the Aricles of Merger (the date and rime of the Merger being roferenced to herein as the

“Effective Date” and the “Effective Time,” respectively),

1.3 Effeel of the Merger. At the Effective Timo and without any further action on the part of
the Surviving Corpoeration. the Surviving Comoration shail thereupon and thereafter possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, of cach of the Constituent
Eatities, and be subject to afl the restrictions, disabilitios and duties of cach of the Constituent Entities so
merged; and all ol the rights, privileges, powers and franchises of ench of the Constituent Entities, and all
property, real, personal and mixed, and all debts due to either of the Constituent Entities on whatever
account, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and
franchises and all and every other interest shall be thereafter the property of the Surviving Corporation as
thuy were of the Constituent Entities; and the title fo any real esfate, vested by deed or otherwise, under
the laws of the Siate of Florida or otherwise, in either of the Constituent Entities, shall not revent or in any
way be impaired by reason of the Merger; provided, that all debts, liabilities and duties of the Constiluent
Entities, and all rights of creditors and all Hens upon any property of ecither of the Constituent Entities
shall thenceforth attach to the Surviving Corporation, and may be enforced ngainst it to the suine extent as
if said debts, liabilities and duties bad been incurred or contracted by it.

((F114000029844 3)))
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1.4 Articles of Incorpomtion and Bylpws of Surviving Corporation. From and after the
Effective Time, the Articles of Incorporation of Summir (the “Articles™), and the bylaws of Summit in
offect immediarely prior 1o the Effective Time, shall be the Articles and bylaws, respectively, of the
Surviving Corporation, unless and until altered, amended or repealed as provided in the Articles or such
bylaws.

1.5 Directars and Officers of Surviving Corporation. The directors and officers of Summit
immediately prior 10 the Effective Time shall be the directors and officers, regpectively, of the Surviving
Cotrpotation and will hotd such office from the Effective Time unti] their respective successors are duly
elected and qualified in the manner provided in the Articles and bylaws of the Surviving Corparation, or

a8 otherwise provided by law,

ARTICLE 11

CONVERSION AND EXCH

2.1 Conversion_of Intorests. At the Effective Time, ¢ach then ontstanding lmited linbility
company interest of LIS, Metre shall, by virtue of the Merger and without apy action on the part of the
helders thereof, be cancelled and cease to oxist and no consideration shall be issued in respect thereof,

ARTICLE 11}

MISCELLANEOUS

31 Governing Law. This Agreement shall be governed by and construed i accordance with
the laws of the State of Florida without regard to the conflicts of law rules thereof.

32 Headings. The headings in this Agreement are inserted for convenience only and shall
not constitato a part hereof.

3.3 Severability.  If any provision of this Agrecment is held by a court of competent
junsdiction to be contrary to Jaw, then the remaining provisions of this Agreement, as applicable, if
capable of substantial performance, shall remain in full fores and offect,

3.4 Third _Party Beneficjarjes. This Agreement is not intended 1o confer upon any other
person or entity, other than the parties hereto, any rights or remedies.

3.5 Autharization, The Board of Direclors and the proper officers and [managers/managing
members| of the Constituent Entities are hereby authorized. empowered, and directed to do any and all
acts and things, and 1o make, execute, deliver, file, and/or record any and all instruments, papoers, and
documents which shall be or become necessary, proper, or conveniont to effectuate or consummate any of
the provisions of this Agreenient or of the Merger herein provided for.

3.6 Modifigation or Amendment.  Subject to the applicable provisions of the FBCA and
FLLCA, the parties hereto may modify or amend this Agreement by mutual written agrecment vxeguted
and delivered by duly authorized officers or representatives of the respective pantios.

3.7 Termination. This Agreement may be terminated and abandoned by the mutual consent
of' the Board of Dircetors and sole member of the Constituent Entities at any titoe before the Effective
Date.
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