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ARTICLES OF MERGER o
o g
o ﬂa
~ VAC MERGER SUB, INC. A ;;
with and into : '”—3 o
. . . '-ﬁ :‘:;': «%
VSCHOOLZ, INC, She
L

The follawing Articles of Merger are submitied In accordance with the Flnrida Busimﬂs
Corporation Act, pursuant to Section §07.1105, Florida Statutes:

FIRST:

SECOND:

THIRD:

FOURTH:

RIFTH:

SIXTH:

{27037m32:1)

The name, jurlsdiction and document number of the surviving corporation (the

. Nama
VSCHOOLZ Inc,

Jurisdicticn Docupgont No.
Florida P09000021359

The name, jurisdiction and documcnt number of the merging corporation (the
"Merging Corporation”) are:

Name
"VAC Merger Sub, Ine,

Jurisdiction
Florida

P13000079090

The Merging Corporation is hereby merged with and into the Surviving

Corporation and the separais oxistence of the Merging Corporation shell cease.

The Surviving Corporation is the survivmg corporation in the merger. A copy of

the Agrcamant and Plan of Merger is attached hersto as Exhibit A (the "Plan of
Metger") and made & part hereof by referonce as if fully set forth herein,

The morger shall becoms effective on the date and at the time that these Articles
of Merger are flled with the Florida Department of State (the "Effective Time™),

As provldcd in the Plan of Merger, the articles of incorporation of the Merging
Corporation, as In effect immediately prior to the Effective Time, shall be.the
articles of {noorporanon of the Surviving Corporation following the Eﬂective
Fime,

The Plaa-of Merger was adopted and approved by tho board of directors of the
Surviving Corporation by wrltten consent on September 23, 2013 and by the
requisite shareholders of the Surviving Corporation by written consent on
Septemhcr 23,2013, in accordance with applicable Florida law.

' H13000215095 3
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SEVENTH: The Plan of Merger was adopted and approved by the board of directors and sole
shareholder of the Merging Corporation by joint unanimous written consent on
_September 26, 2013, in accordance with applicable Florida law..

[Signatures on the following page]

(270578351} . 2 _ H13000215095 3
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IN WI'I'NESS WHEREOQF, ths unde.rsigued have exeouted these Antlcles of Merger ns |
of this 2fday.of September, 2013,

_ SURVIVING conronmxom
VSCHOOLZ, INC., & Florida corporation

By: (? ﬁh"‘—' .

" Name: Riccardo Angslons
Title: Chief Bxeoutive Officer

MERG]NG ENTITY:

VAC MERGER SUB, INC, a Horids
corporation

" . /7.-""

N e By:.
Numa: Ricoardo Angslone
Title: Chief Bxeoutive Offfcer

[SIGATURE PAORB 10 ARTICLES OF MHEROER]

©ansmany § 3 : H13000215095 3
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" See attéched. '_; .
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER ("Agreement™), dated as of September 26 ,
2013, by and between Vschoolz, Inc,, a Florida ‘corporation ("Vachoolz"), VAC, Inc., a Florida
corporation ("Holding Company), and VAC Merger Sub, Ino., a Florlda corporation and a
wholly-owned subsidiacy of Holding Company ("Mg;ggx_ﬁuh ". -

WHERBAS the parties hereto-are untermg into this Agreement in furthez ance of and in
anticipation of consummeting the tiensections contemplated' by the Secwities Purchase
Apgreemaent (tha "Purchpge Agreement") by and between Vschoolz, Holding Comparny, and the -
purchaser that is a party to the Purchase Agreement ("Purchaser™), pursuant to which, following -
the Effective Time (as herein defined), Holding Company will sell and transfer to the Purchaser
all of the equity interests of Vschoolz, which Ho]dmg Company la aoquirlng by virtue of the
Merger (as hecein defined); _

WHEREAS, the respective boards of directors of Vschoolz, Holding Company, and
Merger Sub have approved and adopted this Agreement and the transections contemplated by
this Agreoment and recommend this Agrement and the transactions contemplated by this .
Agreement to such corporation's sharehiolders, in each case after having madas a datermination

~ that this Agreement and the transactions contemplated by this Agrcement are in the best interests
of such corporatlon and its shaneholders, T - .

WHEREAS, pursuant to the trmmamions cnntcmplahed by this Agreement and on the
terms and BubJﬂO‘t to the conditions set forth ini this Agreement, and subject to obtaining the
requisite approval of the shareholders of Vschoolz, Merger Sub, in accordance with the Florida
Buasiness Corporauon Act (“E___Q&"), will merge with and into Vschuolz, with Vachoolz as the
surviving corporation in tha mergeér (the 'M_:ggx“)

WHEREAS, fm‘ U S. federal income tax purposes, the parties hereto intend that the
Merger qualify as » tax-fiee rearganization thhin the meaning of Ssction 368(a) of tha ]ntemal
Revenue Code' of 1986, a3 amended. -

NOW, THEREFORE, in consideration ofthe mutual covenants, terms, and conditions set
forth in this Agreement, and for other good and vaiuablc consideration, the receipt and
sufﬂcwnoy of which are hareby acknowledged the parties hereto agreo as follows:

1. Megger.'Upon the terms and subject o tho conditions set forth in this Agreement, and in
accordance with Secuon 607.4101 of the FBCA, Merger Sub will be metged with-and into
Vachoolz at the Effective Time, Followjng the: Effective Time, the acpmatc corporate existence
of Merger Suly will cease, end Vschoolz will cqntlnvne as the surviving corporation - (the
") The effects and consequcnccs of the Merger will be as set forth In this
Agraement andthe FRCA. . .

\

-Tim \

2I

(a) - Subject to the provisions of this Agreumunt on the dats hereof, the parties hereto
shall cause 10:bo duly executed and filed with the Seorstary of Statc of the State of Flozida
srticlea of merger with 1'espect to the Merger (the, Articles of Merger") complymg with Section

[
vt

mosmeny . - - 13000215095 3
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607.1108 of tha FBCA. The Merger will becornc effective upon the filing of 1he Articles of
Meyger (the "Effectr_m Time").

®) The Merger will have the ef.ﬂsc!s set forth in the FBCA, including without
limitation, Section 607.1106 of the FBCA. Without limiting the generality. of the foregoing,
from the Effective Time, (i) all of the properties, nghts, privlleges, immunities, powers, and
franchises of each of Vschoolz and Merger Sub will vest in the Surviving Corporation, .and (if)
all debts, Habilities, obligations, and duties of each of Vschoolz and Morger Sub wﬂl becomc the
debts, lmbxhtlcs. obhgs.nnns, and dutles of the Surviving Corporation,

3. - ngmﬁmiml,gp_g_mnmm. The ‘artlcles of incorporation of Merger Sub in effect at the
Effective Time, as amended by the Restated Articles of Incorporation attached hereto as Exhibit
A, will be the articles of incorporation of the Survwmg Corporation until thereafter amended as
provided thersin or by the FBCA, The bylaws of Merger Sub in effect at the Bffective Time, as
smended to replace all roferences to "VAC Mergar Sub, Inc." with references to "Vschoolz, Ing,"
from and after the Effeclive Time, will be the bylaws of the Surviving Corporstion until
thercaﬁer amended as provided therein or by the FBCA.,

4,  Directors and Officers. The directors and officers of Vachoolz immediately prior to the
Effective Time will be the directors and offlcers of the Surviving Corporation from and sfter the
Effective Time and will hoid office until the earlier of their respective death, resignation, or
removal or thejf respective successors are duly elected or oppointed and qualified in the manner
provided for in' the articles of incorpotation and bylaws of the Surviving Corporation or s
otherwise provided by theFBCA. -

5. Qqny_mj_g,n_g__cam:nl_s:ggk At the Eﬂ'ccuve Time, by virtue of the Merger and without
nny action on the part of any party hereto or the holders of shares of capital stock of Vschoolz:

)] each shate of common stock, no par value per share, of Vschoolz ("Vachoolz
Common_Stock), issved and outstanding lmmedpiutcly prior to the Effective Time, other than

Dissenting Shates (as hersin defined), will be converted into the right to recsive one validly

isswed, fully pdid, and rion-assessable share of common stock, no pat value per share, of Holding .

Company ("Hnmmg.gmmmmmﬁw_ik")

(b) cnch share. of Series A Convetllblc Prefeu:d Stock, no par value per share, of
Vschoolz ("Vschoolz Prefemed Stock™), issued and outstanding Immediately ‘priot to the
Effective Time, other than Dissenting Shaves, will be converted into the right to receive one
validly issued, fully paid, and non-assessable shave of Serles A Convertible Preferred Stock, no

par value per share. ofHoldma Company ("Holding Company Preferred Stock™);

(c) esch share of capital stoek of Vschoolz that is owned by Vschoolz (as treasury
stock or ofherwise) will automatically be canceled and retired and will cense to exist, and no
consideration wlll be delivered in exchanpe therefor, and

{d cuch shers of common stook, no par value per ahare. of Merger Sub issued and.
owtstanding Immediately prior to the Effecuve Time will autotnatically be converted [nto one
validly 1ssued, fully paid, and non-gssessable share of common stock ho par value per share, of
the Surviving Corporation.

prsmn T p . o2t . H13000215095 3
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6.  Dissenting Sheres. Notwithstanding any provision of this Agreement to the contrary,
including Scction 5, sheres of Vechoolz Comimon Stock or Vschoolz Preferred Stock issued and
ouistanding immediately prior to the Effective Time and held by & holder who has not voted in
favor of adoptlon of this Agrecment or consented thersto in writing and who has properly
exercised appraisal rights of such shares in accordance with Section 607,1321 of the FBCA (such
shares being referred to collectively as the "Dissenting Shares” until such time as such holder
fails to perfect or otharwise loses such holder's appraisal rights under the FBCA with respect to
such shares) will not be converted inte g right to receive shares of Holding Company Common
Stock or Holding Company Preferred Stock, as ‘the case may be, but instead will be entitled to
only such rights as are granted by Section 607.1302 of the FBCA; except that if, after the
Effective Tlmo, such holder fhils to perfect, withdraws, or loses such holder's right to appraisal
puzsuant to Section 6§07.1302 of the FBCA or if a cownrt of compotent jurisdiction determines that

* such holder {8 not entitled ta the reliof provided by Section 607.1302 of the FBCA, such shares
of Vachoolz Common Stock or Vschaolz Prefeired Stock, ns the case may be, will be treated as

_if they had been converted as of the Eﬁ'eotiv- Time into 1ho right to receive Holding Company
Common Stock or Holding Company Preferred Stock, a8 the case may be, In accordance with
Seotlon 5, without intérest thereon, upon surrender of such Certificates’ (as herein defined)
formerly representing such shnrcs pursuant to S{:ction 7 below.

7. Stogk Cantificates. Upon surrender by thé shm'eholders of Vschoolz of the certificate or
certificatcs (the "Certificates™) that mecdlately prior to the Effective Time evidenced
outstanding shvres of Vachoolz Common "Stock or Vschoolz Preferred Stock to Vachoolz for
cancellation, 1ogether with o duly executed’ letter of transmitial and such other documents a3
Vschoolz or Holding Company requires, the holder of such Certiffcates will be entitled to receive
In exchange therefor one or more shares of Holdmg ‘Company Common Stock or Holding
Company Prefrred Stock, as the case may be. répiesenting, in the aggregate, the whole number
of shares that such holder has the tight to recejve pursuant to Section 5 after taking into account
all shares of Vachoolz Common Stock or Vachoolz Preferred Stock, as the case may be, then
held by such.holder. Each Cenlificate, surtendered pursuant to the previous eentence will
forthwith be ct;.nceled Until so sun-endercd and gxchanged, ench such Cortificate will; after the
Effective Timg, be deemed to represent only the right to receive shares of Holding Company
Common Stock or Holding Company Prefefred Stack, as the case may be, putsuant fo Section 5,
and until such’ surrender or exchange, no such shares of Holding Company Common Stock or
Holding Ccmpany Preforred Stock, as the case'may be, will be delivered to the holder of such
outstanding Cerufieate In respect thereof. i _

B-TMMWEM

(&) ‘Atthe Bifective Time, Vschoolz shal] trenafer to Holding Company, and Holding
Company shisll assums, all pbligations of Vsahoo!z nnder then outstanding ‘promissory notes
made by Vachtolz and existing before the Effectivé Tirme (the "Nojes"), In connection with the

" tranafer of the Notes and the debt and ather obhgntmns evidenced by the Notes, the holders of
the Notes will ‘release their lien on Vschcoiz assots secur{ng the Notes, end Holding Company
shall grant the holders of the Notes a seoudw Interest 3 in Holding Company’s essets, including the
equity mtereats uf‘ tha Purchaser a.cqulred punmnnt to the Purchase Agreement, .

‘-.._-\

posseny | a4 . 'H130002130983
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() In connection with the Merger, ail outstanding warrants for the purchase of capital
* stock of Vschoolz will be canceled and terminated by written agreement to be entered into
between Vschoolz and the applicable warrantholder(s).

9, Entirc Agreement. This Agreement, together with the Asticles of Merger, consnmtes the
s0le and entlvé agreement of the parties to this Agreement with respect to the subject matter
contained in this Agreement, and supersedes all prior and contemporancous understandings,
reprcscntauons, wan'anhes, and agreemems, both written and oral, with respect to such subject
matter, '

S_umm_und_Aag!gn_ This Agreement ia bindmg upon and inures fo the beneflt of the
parties hareto and their respecuve successors and permitted ass:gna

1. Ne J:hi:d-gartx Bengﬁglgneg. This Agreement is for the sole beneﬁt of the parties hereto
and their respective successors and permitted assigns end nothing in this Agreement, oxpress or
implied, is intended to confey, or confers, upon any other person or entity any legal or equitable
right, benefit, or remedy-of any naturc whatsoever, under or by reason of this Agreement.

12, Headings. The headings in this Agrco:ncnt are for referonce only and do not affect the
Interpretation of this Agreement,

13, Amsndeient and Modification; Waiver, This Agreement may only be amended, modrﬁtd
or supplemented by an agreement in writing signed by each party hereto, The board of directors
of each party hereto may amend this Agreement (and the plan of Merger contained herein) or
may abandon the Mexger at any time prior to the filing of the Articles of Merger without further
shareholder action (except, in the case of any amendment, to the cxtent prohibited by Section |
607.1103(8) of the FBCA). No waiver by any party of any of the provisions of this Agreement
wiil be effective unless explicitly set forth in writing and signed by the patty s wawmg Except
as otherwise se¢t forth in this Agreement, no fhilure to exercise, or delay in exercising; any right,
remedy, power, or privilege arlsing from this Agreement will operate or be construed as a waiver
thercof; nor will any single or partial exercise of any right, remedly, power, or privilege under
thig Agreemeni‘precluda Ay other ar further exercise thereof or the exerclse of any other right,
remedy, power, or pnvxlege .

. gmsbmu If any term or provigion of this Agreement is Invalid, illaga!

unenforeeable ‘in any Junsdlcnon, such Invalidity, illegality, or unenforceability will not affect
any other texm'8r provision of this Agreement or invalidate or render unenforgesble such term or
provision in any other jurisdiction. Upon such determination that any term or other provision ls
invalid, illegal, oF unenforceable, the parties hereto will negotiate in good faith to modify this
Agtesment 50 45 to effeot the originel intent of the parties as clossly as possible in & mutually
_acceptable manrier In order that the transactions contemplaied hereby be consummated as

’ mgmnlly contemplntcd to the gre.atest extent pc:smble. :

18, ' jadi . This Agmement ia governed by and is to be
construed in ac.uordance with the internal laws ofthe State of Florida without giving effect to any
choles or conﬂwt of law provision or rule (whethet of the State of Florida or any oth:x‘

erssen -, . 4 H13000215095 3
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Jjurisdiction) that would causé the application of the laws of any jurisdiotion other then those of
the Stalc of Flarida.

16, Q_qnn_c_mﬂg This Apreement may be executed in countsrparts, each of which will be
deemed an origirel, but all of which together will be desmed to be one and the same epreement,
A signed: copy of this Agreement delivesed by facsimile, emai), or other means of electronic
transmission will be deemed to have the same legal effect as dehvery of an original s:gned copy
of this Agreement .

[SIGNATURE PAGE FOLLOWS]

s ‘ . "5 ' H13000215095 3
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IN WITNESS WHEREOF, the pariles hereto have executed this Agreament as of the
date fivst above written.

VSCHOOLZ, INC.:

By! (T(‘\-—'—\

Neme:! Riceardo Angelons
. . ‘Title; Chief Bxeontive Officer

S et
) By:

Name: Riseawdo Angelone
Title: Chief Bxeeutlve Offider -

VAC MERGQER SUB, INC.
. ’ Byr ' <X; N

Neme: Riccaido Angelone:
Title; Chief Bxeoutive Offlcer

[SIONATURE PAGE TO AGREGMENT AND PLAN OF MERAER]
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Exhihit A

Restated Articles of Incorporation

H130002150553
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RESTATDD ARTICLES OF INCORPORATION
. OF
VSCHOOLZ, INC,,
@ Florlda corporation

. Pursuant to Section 607,1007 of the Florida Business Corporation .Act, the Articles of
Incorporation of VBCHOOLZ, INC, (the "Corporation™), oviginally filed with the Secrstary of
State of the State of Florida on March 9, 2009, under document number P09000021359 are
hereby restated as follows:

ARTICLE I
NAMF,

The name of the Corporation is; VSCHOOLZ, INC,

ARTICLE I
PRINCIPAL OFFICE AND MQ_.TJ,‘INQ AQDRESQ

The princlpal office address and malling nddress of the Corpomtlon are: 1999 N.
University Drive, Suite 300, Coral Springs, FL 33071.

ARTICLE IIY
LURPOSE

The Corporation 1s organized for the purpose of ﬁansaoﬁng any and all lawful business.

ARTICLE IV
CAPITAL

The Corporation is anthorized to issue one thousand (1,000) shares of common stock, no
par value per share. Bach issued and outstanding share of common stock is entitled to one vote
on each matter submitted to 8 vots at a meeting of the shareholders.

ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT

The name of the initinl registered ngent and the strect address of the initial registered
office of the Corporatlon are: Corporate Creations Natwork Inc,, 11380 Pmspunty Farms Road
#221E, Palm Beach Gsrdens, FL 33410,

Tho foregoing Restated Articles of Incorporation were adopted on September 23, 2013 by
the sole ahareholder of the Corporation. The number of votes cast for the restatement was
sufficient for approval,

[S'r‘gnuture on the following pagef
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IN WITNESS WHEREOF, the undcrmgned officor of the Cm'poranon has executed
these Restated Articles of Incorporation this Rflday September, 2013,

VSCHOOLZ, INC,

T~

Namn. Rlconrdo Angelono
Title; Chiof Exenutlve Officer ~

"H13000215095



