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SUMMUS, INC,, A DELAWARE CORPORATION

Summus, Ine. (USA) aucmumftei' referred to 25 “Summus-Florida™ is 2
corporation incorporated under the Jaws of Lhe State of Flonda.

Sunvmus, Tne. (hereinafter referréd to as “Summus-Delaware™) is 2 corposation
incorporated under the laws of the State of Delaware.

The Agreement and Plan of Merger (the “Plan of Metger™) dated as of March 11,
2005, a copy of which has been attached 1o these Articles of Merger and
incorporated herein for all purpoées as Appendix A, in which Summus-Florida in
merged into Summusg-Delaware {the “Merger”), has been approved, certified,
executed and ackaowledged by each of Summus-Florida aod Summus-Delaware.

The surviving corporation shall be Summus-Delaware and its name shall be
Summus, Inc. The address of theprincipal office of Summus-Delaware in the
State of Delaware, its state of incotporation, is 1209 Orange Street, Wilmington,
Delaware 19801, Summus-Delafvare, the surviving corporation is deemed to
bave appointed the Secretafy of Jtate of Florida as its agent for service of process
in a proceeding to enforce any gbligation or the rights of dissenting sharcholders
of Summus-Florida. Summus-Delaware agrecs to prompily pay to the dissenting
shareholders of Summus-Florida, if any, the amount io which they are entitled
under Section 607.1302 of the Ploeida Business Corporation Acl.

The certificate of incorporation shail be that of Summus-Delaware, the surviving
corporation, : :

An exscured copy of the Plan of iderg'er ison file at the office of Summus,-
Delaware, the surviving corporatfon, at 434 Fayetteville Street, Suite 600,
Raleigh, North Carolina 27601.

A copy of the Plan of Merger ghall be provided by Summus-Delaware to any
stockholder of Sumpus-Florida or Summus-Delaware upon their request without
cost to them. X '

The authorized capital stock of Smmns-Flonida was 190,000,000 shares, of
which 185,000,000 were designated as Commion Stack With a par value 6L$.001
per share, und 5,000,000 which were designated as Preferved Stock with a par
value of 5.001 per share.
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9, The effective date of the Merger; 25 stt forth in the Plag of Merger, shall be the
date on which the Merger beoorites cffective under the laws of Florida or the date
on which the Mecrger becomes cffectwc under the laws of Delaware, whichever
occurs later. .

IN WITNESS WHEREOF, the following officer has executed these Articles of
Merger on behalf of Summus, Inc., the sumvmg corporation, and Summaus, Ine. (USA)
as of March 11, 2005,

T

"

SUMMUS, INC., a Delaware Corporalion

et

Dotuld T, Locke
Chief Financial Officer

-

SUMMUS, INC, (USA), a Florida Corporation

Diahald T. Locke
Chief Financial Offcer

P.e3
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APPENDIX A

AGREWT AND PLAN OF MERGER.

THIS AGREEMENT AND PLAN OF MER{}ER {hersinafter rci'crred to as this "Apreement”) daicd
as of Mwch 11, 2005, is made and mm*cé into-by and between Summus, Inc, (USA), 8 Florids
corpurution {the "Parent”) and Summus, Inc., a Delaware corporation {ike "Subsidiary”).

BECITALS:
A. The Parent is g eorporation mgamsed and existing under the Iaws of the State of Florida.

B. The Subsidiary is a corporation erg'amzed and exizting under the laws of the Stats of
Delaware and i3 & wholly-owned subsidizry of the Patent,

C. 'The Parenr and the Subsidiary and {heir respective Boards of Directors deem it advisable and
1o the advantage, wollare, and best interests of the corporations and their respective stockholders to merge
Parent with and into Subsidiary pursuant fo the provisions of the Florida Businesy Corporation Aet (the
“FBCA™) and the Delaware General Corparzzzan Law (the "DGCL"} upon the terma and conditions
heréinafter sat forth, i

NOW TUHEREFORE, in consideration uf the premises, the mutual covenonts herein contained and
other good and valushle consideration, the receipt and sufficiency of which are hereby acknowledged, the
partics hereto apree that the Parent ghell bg mcrgbd into the Subsidiary (the "Merger™) upon the s and
conditions hereinefler cet forth.

. 'Q'LRHCLE i
PRINCIPAL TERMS OF THE MERGER

Section 1] Merger. On the Lifectjve Dai:te {as defined in Section 4.1 hereof), the Parent shall be
merged into the Subsidiary, the scparaic cxis:ma,c of the Parent shall ceage and the Subsidiary (following
the Merger referred to as the "Surviving Corporstion™) shall nperate under the name "Summus, fnc." by
virtue of, and shel! be governed by, the lawy of {be State of Delaware, The addness of the repistered
office of the Surviving Corporation in the State 5f Delawsare will be The Corporation Trust Company,
1209 Orange Street, in the City of Wilmington, County of New Casile, State of Delaware.

section 1.2 Certificate eﬂmmmaﬂaﬁmzmzﬁm_m The Cextificate of
Incorparation of the Surviving Comporation shall be the Cerrificate of Incorporation of the Subsidiary a8 in
effact on the date hereol withou! chawge unless zind ontil amended in sccordance with applicabls faw.

Mjﬂmﬁmnmmﬁm The Bylaws ol the Surviving Corporation shall
be the .By!:ws of the Subsidiary ss in cffedt on the date iereof without change nnless and until amended
or repealed in accordance with applicable Taw. j"
Section .4 Drivcotors and Officars. Aythe Eﬁecﬁvc Datc of the Merger, the divectors aod officers of the
Subsidiary in office at the Effective Date of the Merger shall become the directors 2nd nfficers,
respectively, of the Surviving Corporation, cach '0f such direstors and officers to hold office, subjest to
the applicable provisions of the Certificate of Incorporation and Bylaws of the Surviving Corporation and
the DGCL, unt} his or hey successor is duly elested or appointed and qualified.
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ARTICLE 1 _
CONVERSION, CERTIFICATES AND PLANS

Section 2.1 Conversion of Shares. At the Bffective Date of the Marger, tach of the following
transactions shall be deemed to occur simultanedusly:

{8) Commmon Srock. Each share of the Parent's common stack, $.001 par value per share (the
"Parent’s Common Stock™), issued xnd satstanding immediately prior to the Effective Date of the Merger
shall, by virtue of tha Merger, be convertad into’the right to zeceive one validly issued, fully paid and non-
asgecrable share of the Surviving Corporation's ¢ommon stock, 5.001 par value per share (the “Surviving
Corporation’s Common Stock”). :

{b) Serics A Preferred Stock. Each share of the Parent’s Series A Convertible Preferred Stock,
$.001 par value per share (the "Parent’s Series AlStock"), issued and outstanding immediately prior to the
Effactive Date of the Merger shall, by virtue of the Merger, be converted into the right to receive one
validly istued, fally psid and not-gssessable ghare of the Surviving Corporarion’s Serizs A Convertible
Preferred stack, $.001 par vajue per share.

{c) Optiops. Each option to acquire shares of the Parent's Common Stock outstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and without any
action on the part of the holder thereof, be copvérted into and become ancquivalent option fo acquire,
upon the same terms and conditions, the numberiof shargs of the Surviving Corporation’s Common Etock,
which is equal to the nurnber of shares of the Pagent’s Cotumon Stock that the optiones would have
raceived had the optionee exercized such option in foll immediately prior o the Effective Date of the
Merger {whether or not such aption wes then exproisabkd) and the sxercise price per share umder each of
said options shall be equal 1o the exercise price ger shars thereunder jmmediately prior to the Effective
Date of the Merger, unless otherwise provided id the instrument granting such option,

() Warrants. Each warrant 10 aequire shares of the Parent’s Common Stock sutstanding
innmediately prior to the Effective Date of the Merger-shall, by virue of the Merger and without any
action on the pari of the holder theregf, e converted into and become 2 warrant to acquire, upon the same
terma and conditions, the number of shareg of the Swviving Corporation’s Comnan Stock which is equal
to the number of shares of the Parent’s Common Stock that the warrant holder would have received had
the warrent holder exercised such warrant in fullimmedintely prior to the Effective Date of the Merger
{whether or not such wermnt was then exercisable) and the exercise price per share woder each of zaid
warrsnts shall be equal to the exercise price per share thereunder immediately prior to the Effective Date
of the Merger, unless atherwise provided in the instrument graniing such warrant,

{c) Diher Rights. Any other right, hy contract or otherwise, 1o equire ghares of the Parent's
Copamon Stock oulstending immediately grior 0 the Bffective Date of the Merger shall, by virnue of the
Merger and without any action on the part of the holder thereof, be converted Into and becomae 2 tight o
acquire, upon the same terrs and conditions, the number of shares of the Surviving Corporation's
Common Stock which is equal to the number of ghares of the Perent’s Comimon Stock that the right holder
would have received had the right holder exercised such right in full immediately prior 1o the Bffective
Date of the Merger {(whether or not such right was then exercisable) and the exercise price per share vnder
each of suid rights shall be equal tw the exercise yrice per shere thereunder irnmedistaly prior to the
Effective Datc of the IMerger, unless otherwise provided in the agresment granting such right,

{f) Bach share of the Subsidizry's Comrion Stock issued znd substanding immediately prior to
the Fffective Date of the Merger and held by the Parent shall be canceled without any consideration being
ismued or pud therefor. -

P25
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Seotion 2.2 Stock Certifieatss. After the Effective Date of the Merger, each certificals therstofore
representing issued and ontstanding ghares of tbc Perent's Common Stock and the Parent'z Serieg A Stock
will thereafier be deemed 1o represent one shm of the zarne class and series of capilm] stock of the
Subsidiary. The holders of cutstanding ceruﬁcatas theretofore representing the Parent's Commmon Stock
and the Parent's Serics A Stock will be rnq‘m.rcd to surrehder such certificates to the Parent for e

reissuznce of such certificates.

i ' ion Plans. At the Effective Tate of the Merger,
ezth employee benefit plmz, mnuve compengaﬁnn ph.n m& other girnibar plans to which the Parent is
then o party shall be asgurned by, and continue to be the plan of, the Surviving Corporafion. To the cxtent
any employee benefit plan, intentdive compensation plan or othay sirniler plan of the Perent provides for
the issuance or purchase of, or otherwise relateg to, the Parent's Comamon Stock, after the Effective Date
of the Merger such plan shall he deemed o provide for the issuance or purchase of, or atherwise relaic to,
the Surviving Corporation’s Commeon Stock.

ARTICLE I
TRANSFER AND CONVEYANCE QF ASSETS
AND ASSUMPTION OF LIABILITIES

Section 3.1 Effects of the Merper. Atthe Effective Date of the Marger, the Merger ¢ghall have tha
cffeots specificd in the FBCA, the DGCL and this Agreement. Without limiting the generality of the
forcgoing, and subject thereto, al the Elfective Date of the Merger, the Surviving Corporation shall
possess all the rights, privileges, powers and franchises, of & public as well s o privaiz natwre, and shall
be subject to al] the restrictions, disabilities and duties of each of the parties to this Agreement; the rights,
privileges, powers and franchises of the Parent snd the Subsidiary, and all proparty, teal, personal and
mixed, and 21! debis due to each of them on whatever account, shall be vested in the Surviving
Corporation; and all property, rights, privileges, powers and franchises, and 2!l and every other inttrest
shall be thereafter the property of the surviving Corporation, as they were of the respeetive constituent
enlitics, and the title to any real esiate whether by deed or otherwise vested in the Parent and the
Suhgsidinry or either of them, shell not revert to be in any way impaired by reason of the Merger; but all
rights of creditors and all liens upon any property of the parties hereto, shall be preserved unimpsired, and
all debts, lisbilities and duties of the respestive constituent entites shall thenceforth attech to the
Burviving Corporetion, and may be enforced against it 1o the same extent ag if said debts, labilities and
duties had beer incurred or contracted by it

Section 3.2 Additional Actions. If, at any timme after the Effective Date of the Merger, the Surviving
Corporation shell consider or be advised that any fnther assignments or assurances in law or any other
acts ore necesvary or desivable (o) 1 vest, parfact or confirm, of record or otherwise, in the Surviving
Corporation, title to and possession of any propaty or right of the Parent acquired or to be acquired by
reason of, or as a result of, the Merger, or (b) otherwise to cary out the purposes of this Agresment, the
Parent and its proper officers and directors shell be deerned to have granted ta the Surviving Corporation
en irrevacable power of attorney to execute and Jeliver 811 cuch proper deeds, assignments and asrurances
in law and to do all scts necessary or proper to wst, perfect or confirm fitle to and possession of such
property or rights in the Surviving Corporation apd otherwise to carry out the purposcs of this Agreement.
The proper officers and directors of the Surviving Corporation are fully authorized in the xame of the
Parent or atherwise to take any and all such action.
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| ARTICLEIV
APPROVAL BY SHAREHOLDERS; AMENDMENT;
EI'PBCTIVB}}ATE

Scotion 4.1 Approval. This Ag:ccmnt am} the Mﬁgﬁ' contemplated hereby are subjest to approval
by the requisite vore of shareholders in acvardurice with applicable Florida law, As promptly s
practicable after approval of this Agreemsint by shareholders in accordance with applicable law, duly
authorized officers of the respective partios shall make snd exscute Articles of Merger and & Certificate of
Merger and shall cause such documents i be fled with the Secretary of State of Flyrida ard the Sacretary
of State of Delaware, respectively, in acodrdance with the laws of the States of Florida and Delaware. The
effective date (the "Cffective Datey of thg Merger shall be the date on which the Merger becomes
effactive under the laws of Florida or The date on which the Merger becomes effective under the laws of

Defaware, whichever ooours Jater.

Hection 4.2 Amendmenis. The Board of Directors-of the Parent may amend thic Agreeraent at any
time prier to the Effective Date, provided that an amendment made subséquent 1o the approvel of the
Merger by the shareholders of the Parent shall oot (1) alter or change the amount or kind of shares to be
received in exchange for or on conversion of all or any of the shares of the Parent's Coramon Stock or the
Parent’s Seriss A Stock, (2) alter or change any term of the Certificate of Incorporation of the Subsidiary,
or (3) alter or change any of the termis snd conditions of this Agreemant if such alteretion or chenge
would adversely effect the halders of the an:‘x Common Steck or the Parent's Series A Stock

: ARTICLE v
m@t&mous

) This Agresiment mey be terminated end the Merger abandoned at any time
prior o the filing of this Agreement with the Smmry of Stute of Florida and the Seeretary of State of
Delaware, whether before o after shareholder 4§prcmi of this Agresment, by the consent of the Board of
Directors of the Parsnt and the Subszdimy.

: :
Ssction 5.2 Coumerpariz. This Agmemm!:imy be executed in any number of counterparts, cach of
which shall be considered to be an original instrument,

ecti ipti ings. Tl_}ie desmptm headings are for convenience of refivence only
and shall not control or affect the meaningar mﬁstmcﬁm; of any provision of this Agresment.

Section 5.4 Governing Law, This Agmenﬁnt shall be construed in accordance with the laws of the
State of Delawnre, except to the sxient the Iaws of the State of Florida ghall mandstarily epply o the
Merger.

e
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TN WITNESS WHEREQF, the umdcmmgd uﬁicers of each of the parties fo this Agreement, pursuant to
authority duly given by their respective boards 02' d:.tcewrs. have caused thic Agreement to be duty
executed on the date set forth above, :

-

; SUMMUS, INC. (USA), # Florids Corporstion

Name Gary E. Ban
'I‘:tlc Chicf Excoutive Officer

SUMMUS, INC., 2 Delaware Corporation

oy B2

‘Name; GaryE Ban
"Title: Chief Pxecutive Officer

P.eg
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