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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
May 17, 2001
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TALLAHASSEE, FL

SUBJECT: WEB FACE, ING.
Ref. Number; P96000081017

We have received your document for WEB FACE, INC. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
_when¢no vote of the shareholders is required.
5F0. < -
-+ ZRleas® retugiyour document, along with a copy of this letter, within 60 days or
gy@urff_i_ﬁng;\gﬁiﬂoe considered abandoned.
e T ST
-~ If ya havezany questions concerning the filing of your document, please call
..~ (85Q).487-6957. -
' &:Doug Spitfei:
Doéument Specialist Letter Number: 001A00030394

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

WEB FACE, INC., a Florida corporation, P96000091017

INTO
BANDWIDTH TECHNOLOGY CORP., a New York entity not qualified in Florida.

File date: May 18, 2001
Corporate Specialist: Doug Spitler

Division of Corporations - P.0. BOX 6327 -Tallah_assee,- Florida 82314
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We, the undersigned, being respectively the President and Secretary of Webface,
Inc. and the President and Secretary of Bandwidth Technology Corp., certify that:

1. The name of each constituent corporation is as follows: Webface, Inc. and
Bandwidth Technology Corp. The name of the surviving corporation is Bandwidth
Technology Corp.

2. Webface, Inc. has 9,998 shares of common stock, par value $.00 per share,

outstanding, all of which are entitled to vote. Bandwidth Technology Corp. has 200

shares of common stock, par value $.00 per share, all of which are entitled to vote.

The effective date of the merger is July 17, 1998.

4. Webface, Inc. was incorporated on, and its Certificate of Incorporation was filed by
the Department of State of the State of Florida on November 4, 1996. Bandwidth
Technology Corp. was incorporated on, and its Certificate of Incorporation was filed
by the Department of State of the State of New York on July 2, 1998.

5. The merger was authorized by written action of the holders of a majority of the shares
of Webface Inc. entitled to vote thereon. The Plan of Merger was adopted by the
shareholder(s) of each corporation on July 17, 1998.

IN WITNESS WHEREOQF, we have made and subscribed this Article of Merger
and affirm the same as true and correct under the penalties of perjury this 2.2 day of July,

1998.

W

WEBFACE, INC. ~ BANDWIDTH TECHNOLOGY CORP.
Ottt At Pt AL
Jondthan Star, President Jonathath Star, President

Erwhin Romer, Secretary Erwhin Romer, Secretary




PLAN OF MERGER

Plan of Merger, dated as of July 1, 1998, among WEB FACE, INC,, a Florida corporétion

and Bandwidth Technology Corp., a New York corporation.

1) WEB FACE, INC. and Bandwidth Technology Corp. shall merge. Bandwidth Technology

2)

4)

Corp. shall be the surviving corporation. The separate corporate existence of WEB FACE,

INC. shall cease on the effective date of the merger.

The terms and conditions of the proposed merger are: .

(a) the capital stock of Bandwidth Technology Corp. is wholly owned by Bandwidth
Holdings Corp.,

(b) Bandwidth Technology Corp. holds 9,998 sha:es of the common stock of Bandwidth
Holdings Corp., which is all of the issued and outstandmg shares of Bandwidth Holdings
Corp,

(c) there are 9,998 shares outstanding of common stock of WEB FACE, INC.

(d) As of the time of merger, there will not be, and as of the date hereof there are, no existing
options, warrants, calls, subscriptions, or other rights or other agreements or
commitments obligating Bandwidth Technology Corp. or Bandwidth Holding Corp. to
issue, transfer or sell any shares of capital stock of Bandwidth Technology Corp. or
Bandwidth Holdings Corp. All issued and outstanding shares of Bandwidth Technology
Corp. and Bandwidth Helding Corp. are validly issued, fully paid, nonassessable and free
and clear of any preemptive rights with respect thereto.

() Upon the event of the merger, each issued and outstanding share of WEB FACE, INC.
shall be exchanged for one share of Bandwidth Holdings Corp. theretofore held by
Bandwidth Technology Corp.

{f) In consequence of the merger, the sharcholders of WEB FACE, INC., except those
exercising dissenters’ rights as provided by law, will become the shareholders of
Bandwidth Holdings Corp., and WEB FACE, INC. will be merged into Bandwidth
Technology Corp., and thereby become a wholly- owned subsidiary of Bandwidth
Holdings Corp.

The shares of WEB FACE, INC. shall be converted into shares of Bandwidth Holdings Corp,

on a one-for-one basis. Each share of common stock of WebFace issued and outstanding

immediately prior to the merger shall, by virtue of the merger and without any action on the
part of the holder thereof, be exchanged for one validly issued, fully paid and nonassessable
share of common stock of Bandwidth Holdings Corp. currently owned by Bandwidth

Technology Corp.

Dissenting Shares: Shares of WEB FACE, INC. which are issued and outstanding

immediately prior to the merger and which are hold by shareholders who do not vote such

shares in favor of the merger and who comply with the provisions of the Florida Business

Corporation Act (the “FBCA™), regarding the rights of dissenting shareholders, Sections

607.1301, 607.1302 and 607.1320 of the FBCA, shall not be converted into or be exchange

for the right to receive shares of Bandwidth Holdings Corp., unless and until such holders fail

to perfect or effectively withdraw or lose their rights to appraisal and payment under the

FBCA. If such holder fails to perfect or effectively withdraw or loses such right, his shares

shall thereupon be deemed to have been converted into and to have become exchangeable for.
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at the time of merger, the right to receive shares of Bandwidth Holdings Corp. without any
interest thereon.

Directors and Officers: at the time of merger, the Board of Directors of the Bandwidth
Technology Corp. shall remain as the Board of Directors of the surviving corporation.
Future Benefits programs: at the time of merger, Bandwidth Technology Corp., as surviving
corporation, shall continue to employ all individuals of each merging corporation on the
same terms and conditions as the terms and conditions applicable to each employee
immediately prior to the merger. The foregoing is not intended to obligate the surviving
corporation to continue the employment of any employee after the merger or for any specific
period. '

Amendments to, or restatement of, the articles of incorporation of Bandwidth Technology
Corp.: the Certificate of Incorporation and By-laws of Bandwidth Technology Corp.. as in
offect at the time of merger, shall be the Certificate of Incorporation and By-laws of the
surviving corporation. '

The merger shall be effective on the date by which the shareholders of WEB FACE, INC.

‘adopt the Plan of Merger. The merger shall be consummated by the delivery to the

Department of State of the State of New York (the “Department”) of a certificate of merger
(the “NY Certificate™), in such form as is required by, signed and verified in accordance with
the New York Business Corporation Law (the “N'YBCL™) and the filing by the Department
of the NY Certificate. Within twenty (20) days after the NY Certificate is filed, the surviving
corporation Bandwidth Technology Corp. shall cause a copy of the NY Certificate, certified
by the Department, to be filed pursuant to §904(b) of the NYBL. Further, Bandwidth
Technology Corp. shall cause the articles of merger to be filed with the Florida Department
of State pursuant to §607.1105 of the Florida Business Corporation Statute. The merger shall
have the effects set forth in Section 906 of the NYBCL.

Authority relative to this Plan of Merger: Bandwidth Technology Corp. has full corporate
power and authority to execute and deliver this Plan of Merger and to consummate the
transactions contemplated hereby. The execution and delivery of this Plan of Merger and the
consummation of the transactions contemplated hereby have been duly and validly
authorized by the Board of Directors of Bandwidth Technology Corp., and no other corporate
proceedings on the part of Bandwidth Technology corp. are necessary to authorize this Plan
of Merger or to consummate the transactions so contemplated. This Plan is subject to the
approval of the Board of Directors and a majority of the shareholders of WEB FACE. INC.



