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1CLES OF MERGER
OF
MARCO ISLAND CABLE, INC,
WITH AND INTO
SUMMIT BROADBAND INC,

The lollowing Articles of Merger are being sulwnitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1103, Florida Statutes.

FIRST: The nome ond jurisdiction of the surviving corporation are as follows:

Name Junisdiction BDocument Number
Summit Broadband ine. Florida OO0OO0O032043

SECOND: The name and jurisdiction of the merging corporation are as follows:

Name isdigiion Document Number
Marco Island Cable, Inc, Florida PO3000050337

THIRD: The Plan of Merger is avtached.
FOURTH: The merger shall be effective us of the time of filing.

FIFTH: The Plan of Merger was adopted by the hoard of directors of the surviving corporation
on January 31, 2014 and sharcholder approval was not required.

SIXTH: The Plan of Merper was adopted by the board of direciors of the merging corporation
on January 31, 2014 and approved by the sole shareholder of the merging corporation on January

31,2014,

SEVENTH: SIGNATURES FOR EACH CORPORATION:

Surviving corporation: Merging corporation:
Swinmit Broadband inc. Mareo Island Cable, Inc,

" Art Hans, Treasurer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”™) is made and entercd into
as of the 31% day of Janunary, 2014, by and between Marco Island Cabie, Inc., a Florida corporation (the
“Merged Corporation™). and Summit Broadband Inc., a I'lorida corporation (the “Surviving Corporation”
and collectively with the Merged Corporation, the “Corporations™), with the Merged Corporation merging
with and into the Surviving Corporation, such thut the separate existenes of the Merged Corporation shall

cesase and the Surviving Corporation shall continue as the surviving corporation (the “Merger'™).

RECITALS:

WHEREAS, the Boards of Directors of the Corporations deem it advisable and in the best
interests of the Corporations to merge the Corporations.

NOW, THEREFORE, in considertion of the mutual covenants contained herein, and for other
good and vatuable consideration, the receipt and sufficiency of which are herehy acknowledged, the
partics hereto agree as follows:

ARTICLE 1
MERGER

Ll ‘The Merger, Upon the terms and subject to the conditions hereof] and in accordance with
the relevant provisions of the Florida Business Corpocation Act (“ITBCA), the Merged Corporation shall
be merged with and into the Surviving Corporation. Following the Merger, the Surviving Corporation
shal] continue as the surviving corporation and shall continue its existence under the laws of the State of
Florida, and the separate corporate existencs of the Merged Corporation under the faws of the State of
Florida shalt cease.

1.2 Lffestive Dare_and Effective Time. Articles of Merger with respect {o the Merger shall
be executed, defivered and filed with the Secretary of State of the State of Florida in accordance with the
provisions of the FBCA, The Merger shall be effoctive immediately as of the time of tiling of the Articles
of Merger (the date and time of the Merger being referenced to herein as the “Effective Date™ and the
“Effective, ime,” respectively).

1.3 Litoct of the Merger, At ihe Bffective Time and without any further astion on the part of
the Surviving Corporation, the Surviving Corporation shall thercupon and thereafter possoss all the vights,
privileges, powers and franchises of a public as well as of » privale nature, of each of the Corporations,
and be sabject to all the restrictions, disabilities and duties of cach of the Corporations so merged; and all
of the rights, privileges, powers and franchises of each of the Corporations, and all property, real,
personal and mixed, and all debts due to sither of the Corporations on whatever account, shall be vesied
in the Surviving Corporation: and all property, rights, privileges, powers and franchises and all and every
other imerest shall be thercalier ithe property of the Surviving Corporation as they were of the
Corporations; and the titic 10 any real estate, vested by deed or otherwise, under the laws of the State of
Florida or otherwise, in aither of the Corporations, shull not revert or in any way be impaired by reason of
the Merger; provided, that alt debis, lialilities and duties of the Corporations, and all rights of creditors
and &l lens upoen any property of either of the Corporations shall thenceforih attach to the Surviving
Corporation, and may be enforced against it to the same extent as if said debts, liabilities and duties had
been incwreed or contracied by it
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1.4 Articles of Incorporation and Bvlaws of Surviving Corporation.  From and after the
Effective Time, the Articles of fncorporation of the Surviving Corporation (the “Anticles™), and the
bylaws of the Surviving Corporation in effect immediately prior (o the Effective Time, shall he the
Atticles and bylaws, respectively, of the Surviving Corporation, unless and until altered, amended or
repealed as provided in the Articles or such bylaws.

i.5 Directors and Officers_of Surviving Corporation.  The directors and ofticers of the
Surviving Corporation jmmediately prior to the Effective Time shall be the directors and officers,
respectively, of the Surviving Corporation and will hold such office from the Effective Time until their
respective suceessors are duly elected and qualified in the manner provided in the Artivles and bylaws of
the Surviving Corporation, or as otherwise pravided by law., ’

ARTICLE 11
CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion_of Shares. At the Effective Time, each then omtstanding share of common
stock of the Merged Corporation shall, by virtue of the Merger and without any action on the part of tho
holders thercol, be cancelled and cease to exist and no consideration shall be issued in respeet thereof.

ARTICLE 11}
MISCELLANEOQUS

3.1 Governing Law. This Agreement shall be governed by and construed in accordance with
the taws of the State of Florida without regard to the confliots of law rules thereof,

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

3.3 Sceverabidity. If any provision of this Agreement is held by a court of competent
Junisdiction to be contrary to law, then the remaining provisions of this Agreement, as applicably, if
capable of substantial performance, shall remain in foll force and effect.

3.4 Third Party Beneficiaries. This Agreement is not intended to confer upon any other
person or entity, other than the partieg hereto, any rights or reinedies.

35 Authorization, The Boards of Directors and the proper officers of the Carporations are
hereby authorized. empowered, ind directed 1o do any and all acts and things, and te make, execute,
deliver, file, and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or conventent 1o effectuate or consummate any of the provisions of this Agreement or
of the Merger hersin provided for.

16 Modification or Amendiment.  Subject to the applicable provisions of the FBCA, the
parties hereto may maodify or amend this Agreement by mutual written agrecinent execuled and delivered
by duly authorized officers or representatives of the respective parties.

37 Termiantion. This Agreement may be terminuted and abandoned by the mulual consent
of the Boards of Directors of the Corporations at any time before the Effective Date,

(((H14000p29854 3)))
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3.8 If applicable, shareholders of the Merged Corporation, wheo, except for the applicability
of section 607.1104 of the FBCA, would be entitied to vote and who dissent from the merger pursuant to
section 607.1321 of the FBCA, may be entitled, if they comply with the provisions of the FBCA
regarding appraisal rights of disseniing shareholders, to be paid the fair valus of their shares,

[Signatures follow)

(((H14000029854 3)))
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IN WITNESS WHEREOF, each of the partics hereto has caused this Agreement and Plan of
Merger to be executed on its behalf and attested by its officers thereunto duly autherized, ali as of the date

firsl above wrilten,

SUMMIT BROABBAND INC.,, a Florida corporation

By:
Name:
Title:

MARCO ISLAND CABLE, INC., a Florida
corporation

By:_
Name:
Titde:
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