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February 7, 2014

FLORIDA DEPARTMENT OF STATE
SUMMIT BROADEAND INC, Davision of Corporations

4558 S.W. 35TH STREET
SUITE 100

ORLANDO, FL 32811

SUBJECT: SUMMIT BROADBAND INC.
REF: P0O9000032045

Wa received your electronically transmitted document. However, the
dooument has not baen filed. Please make the following corrections and
refax the complete dooument, including the elactronic filing cover sheet

As a condition of a merger, pursuant to &.605.0212(8), Florida Statutes,
each party to the merger must be active and current in fillngs its annnual
reports with the Department of State through December 31 of the calendac
year in which the articles of merger are submitted for filing.

1f the last page of the plan of merger is submitted you must have the
signaturee. Also, your merger says it 1s filed in accordance with 607.1109

and 608.4382, Tha atatute for llec's changed to 605. Please correct your
documant accordingly.

If you have any questions concerning the filing of your dooument, please
call (850) 245-5050.

Carolyn Lewia FAX Aud. #: R1400002983%
Regulatory Specialist IT Letter Number: 214A00002803

P.0O BOX 6327 ~ Tallahussee, Flonda 32314

14 FEB-T PH 1T
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SUMMIT BROADBAND INC.
The following Articles of Merger are being submitted In secordance with Soctions
607.1109 and 6051025, Florida Swatutes.

FIRST: The name, principal address, jurisdiction and entity type of the merging party is
as follows:

Name and Street Address Jurisdiction Entity Type

NuVu, LLC Florida Limited Liability Company

Raobinson and Old Trail Road
New Pravidence, Bahamas

Florida Document / Registration Numbor:
1.09000084814

SECOND: The exact name, principel address, jurisdiction and entity type of the
surviving party is as follows:

Napme and Street Address Juplsdiction Enti ¢
Summit Broadband Inc. Florida Corporalion

4558 S.W. 35th Strect
Orlando, Florida 32811

IFlorida 1Document / Registration Number:
POSDOON32045

THIRI: The atiached Agreement and Plan of Merger meois the requirements of
Sections 6071108 and 6051025, Florida Statutes, and was approved by cach domestic
corporation and limited linhility company that is » party 1o the merger in accordance with
Chapters 607 and 603, Florida Statutes.

FOURTH:  The merger is permified under the rospective laws of all applicable
jurisdictions und is not prohibited by the agrecment of any corporation or limited liubility
company thal is a party Lo the merger.

({(1114000029839 3)))
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FIFTH: The merger shall be effective as of the time of filing.

Tho Articles of Merger comply and were executed in accordance with
the laws of each parly’s spplicable juriadiction.
SEVENTH:

Signatures follow on the next page, and comply with the laws of cach
party's applicable jurisdiction.

SUMMIT BROAD;;ND INC., a Florida corporation
By:

oY
Name: Art Haoas
Title: Treasurer

NUVU, LLC, a Floridn

By; o

Mame: Barry Williams
Title: Secretary

njted linhitity company
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AGREEME D PLAN OF MERGER .

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and entered into
as of the 31" day of January, 2014, by and between NuVu, LLC, & Florida limited lability company
(*Nu¥Yu™), and Summit Broadband In¢., 8 Florida corporation (“Summit™ or the *Surviving Corporation”

that the separate existence of NuVu shall cease and Suinimit shall continue as the surviving corporation
{the “Merger™).
RECITALS:

WHEREAS, the Board of Directors and sole member of the Constituent Entities deem it
advisable and in the best interests of the Constituent Entities 10 merge the Constituent Entities.

NOW, THEREFORE, in consideration of the mutual covenants contained hergin, and for other
good and valuable consideration, the receipt and sufficlency of which are hereby scknowiedged, the
parties hereto agree as follows:

ARTICLE ]

MERGER
1.1 The Merger. Upon the terms and subject to the conditions herenf, and in accordance with

the relevant provisions of the Florida Business Corporation Act ("FBCA™) and the Florida Limited
Liability Company Act ("FLLCA™), NuVu shall be merged with and fato Summit. Following the Merger,

Summit shall continue as the surviving corporation and shall continue jts existence under the laws of the
State of Florida, and the separate existence of NuVu under the laws of the State of Florida shal) cease.

(.2 Effective Date and Effective Time. Articles of Murger with respect to 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 and the FLLCA. The Merger shall be effeciive imnediately as of the time of
filing of the Articles of Merger (the date and time of the Merger being referenced to herein as the
“Fittective Date” and the “iffective Time,” respectively).

1.3 Cffect of the Merger. At the Effective Thne and without any further nction on the part of
the Surviving Corporation, the Surviving Corporation shall thereupon and thercafter possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, of each of the Constituent
Entlties, and be subject 10 all the restrictions, disabilities and duties of each of the Counstituent Entities so
merged; and all of the rights, privileges, powers and franchises of each of the Constituent Bntities, and ali
property, real, personal and mixed, and all debts due to either of the Constituent Entities on whatever
account, shall he vested in the Surviving Corporation; and all property, rights, privileges, powers and
franchises and all and every othier interest shall be thereafter the property of the Surviving Corporation as
they were of the Constituent Pntities; and the title to any real estate, vested by deed or otherwise, under
the laws of the State of Plorida or otherwise, in gither of the Constitvent Entities, shall not revert or in any
way be impaired by reason of the Merger; provided, that all debts, liabilities and duties of the Constituent
Entities, and all rights of creditors and all liens vpon any property of cither of the Constituent Entitics
shall thenceforth atiach to the Surviving Corporation, and may be enforced agatnst it to the same extent as
il'said debts, lisbilities and dutics had been incurred or contracted by it.

1.4 Articles of Incorporation and Byiaws_of Syrviving Corporation. From and after the
Effective Time, the Articles of Incorporation of Summit (the “Articles™), nnd the bylaws of Summit in

(14000029839 3)))
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effeet immediately prior to the Effective Time, shall be tho Articles and bylaws, respectively, of the
Surviving Corporation, unless und until altered, amended or repealed as provided in the Articles or such
bylaws,

1.5 Directors and Qfficers of Surviving Corporation. The directors and officers of Summit
immediately prior to the Effective Time shall be the directors and officers, respectively, of the Surviving
Corporation and will hold such office from the Bffective Time until their respective successors are duly
elected and qualified in the manner provided in the Arlicles and bylaws of the Surviving Corporation, or
as otherwise provided by law.

ARTICLE 11

CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion of Interests. At the Effective Time, each then outstanding linited liability
company interest of NuVu shall, by virtue of the Merger and without any action on the part of the holders
thereof, he cancelled and cease to exist and no consideration shefl be issued in respect thereot,

ARTICLE III
MISCE EQUS

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

3.2 Headings. The hoadings in this Agreement are insorted for convenience only and shatl
not constitute a part hereof,

33 Severability. T any provision of this Apreement is held by a court of competent
jurisdiction to be contrary to law, then the remaining provisions of this Agreement, us applicable, if
capable of substantial performance, shall remain in full foree and effect,

3.4 Third Party. Beneticiarjes. This Agreement is not intended to confer upon any other
person or entity, other than the parties hereto, any rights or remedies.

3.3 Authorization. The Board of Dircctors and (he proper officers and [managersinanaging
members} of the Constituent Entities are hereby authorized, empowered, and directed to do any and all
acrs and things, and to muke, execote, defiver, file, and/or record any and all ingtruments, papers, and
documents which shall be or become necessary, proper, or convenient to effectuate or consummate any of
the provisions of this Agreement or of the Merger herein provided for.

36 Modification or Amendment.  Subject fo the applicable provisions of the FBCA and
FLLCA, the parties hersto may modify or amend this Agreement by mutual written agroemoent executed
and delivered by duly authorized officers or representatives of the respective parties,

37 Terminaiion. This Agreement may be terminated and abandoned by the mutual consent
of the Board of Directors and sole member of the Constituent Entities at any time before the Effective
Date,
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