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a Delaware corporation

The following Asticles of merger are submitled in accordance with the Florida Business
Cormporalion Act, pursuant to Seetion 607.1105, Florida Statstes,
FIRST:

The name and jurisdiction of the surviving corporation is LinguaSys, Inc,, 8
corporasion duly organized and cxisting under the laws of the State of Delaware (the “Surviving
Cartporation”).

SECOND:  7The name and jurisdiction of the merging corparation is LinguaSys, Inc., a
corporation duly orgunized and existing under the laws of the State of Floride (the “Merging
Corporation™).

THIRD:; The Plan of Merger is attached hereto as Exhibit A,
FOURTH:  The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

FIFTH: The Plam of Merger was adopted by the sharcholders of the Surviving

Corporation oo August 27, 2012,

SIXTH: The Plan of Merger was adopted by the shareholders of the Merging

Corporation on August 23, 2012,

[The remainder af this page ix intertionally lefi blank ]
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IN WITNESS WHEREOF, the Surviving Corporetjon and the Merging Corporation have
cauged these Asticles of Merger 1o be execuind 21 of the of Augusi, 2012,

LINGUASYS, INC.
(& Florida eofporatio

L Asemsladar A

Tisle: Chie? Exchutrbe Ol

LINGUASYS, INC.
¢a Delawme corporation)

By Aker
Masae: Bried Garn,
“Titde: Prox COhief Resoutive Officer and Treasursr
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Exhibit A
Mao of Merger

The fallowing plan of merger is submitted in compliance with Section 607.1101, Florida
Statuies, and in accordance with the laws of any other applicable jurisdiction of incorporation.

FIRST: The name and jurisdiction of the surviving corporation is LinguaSys, Inc., a
corporstion duly orpamized and existing under the laws of the State of Delaware (the “Supviving
Corporation”).

SCCOND:  The name and jurisdiction of the merging corporation is LinguaSys. Inc., &
corporation duly orgenized end existing wnder the laws of the State of Florida (the “Merginp

THIRD: The terms and conditions of the merger and the raanner and basis of converting
the sharcs of each corporation inte shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in part, into cash or other property and the
manner aad basis of converting rights to acquire shares of cach corporation into rights to acquire
shares, obligations, or other securities of the surviving or any other corporation or, in whole or in
part, into cash or other property are as follows:

() The Merging Corporation shall be merged with and into the Surviving
Corporation, which merper ghall he consummated and made effcctive by the filing of the articles of
merger gnd plan of merger with the Department of State of the State of Florida and the filing of the
certificate of merger with the Secretary of State of the State of Delawarc. At the effective time of
the merger (the “Merper™), the separate existence of the Merging Corporation shatl cease in
accordance with applicable law and the Surviving Corporation shall comtinue as the surviving
corporation. The name of the Surviving Corporation shali be “LingueSys, Ine.” The principal place
of business of the Surviving Corporation is located at 3651 FAU Blvd,, Suite 400, Boca Raton, FL
33431,

{2y The terms and conditions of the Merger ave as follows:

() Al the effective time of the Merger, (3} every one (1) share of the Merging
Corporation’s common stoek issued and outstanding impediately prior w the cffcetive ime of the
Merper, by vittue of the Merger and without any action on the part of the holder thercof, shall
convert into and become the right to receive one (1) fully-paid and nenassessable share of common
stock, par value $C.001 per share, of the Surviving Corporation, (il) every share of the Merging
Corporation’s preferred stock shall be cancelled and extinguished without any conversion thereof,
and no payment or distribution shall be made with respect thereto, and (11i} every wartant avd option
of the Merying Corporation shall be ¢convert into and become the right to receive 2 warrant or option
to purchase shares of commaon stock of the Surviving Corporation.

{b)  Each sharc of capital stock of the Merging Corporation owned by the
Surviving Corporation shall be cancelled and extinguished without any conversion thereof, and no
paymant oy distribution shall be made with respact thereto, al and afler the effective time of the
Merper.

AFFSHRTIAS
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{c) At the effective time of thd Merger, the Certificate of Incorporation of the
Surviving Corporation and the By-laws of the Surviving Corporation shall be the Centificaie of
incotporation and By-laws of the Surviving Corporation until thercefler amended.

(d)  This Merger covers all property and investments of the Merging Corporaticn.
At the effective time of the Merger, the effect of the Merger shall be ag provided in this plan of
merger and the applicable provisions of the Florida Business Corporation Act and the Delaware
General Corporation Law. Withowt limiting the generality of the furegoing, and subject therete, at |
the ctfective time all rights and property of the Merging Corporation shall vest in the Surviving
Corporation, and all debts, liabilities and duties of the Merging Corporation shall become debls,
liabilities and duties of the Surviving Corporation.

(e)  As and when Tequested by the Surviving Corporation or by its Successors or
assigna, the Merging Corporation will execute and deliver or cause to be exeented and delivered all
such deeds and instriwnents and will take or cause to be taken ail such further action as the Surviving
C'orporation may deem necessary or desirable in order 1 vest in and confimm to the Surviving
Corporation title 1 and possession of any property of the Mergdng Corporation acquired by the
Surviving Corporation by reason or as a result of the Merger herein provided for and otherwise to
carry out the intent and purposes hereof, and the officers and directors of the Merping Corporation
and the officers and directors of the Surviving Corporation pre fully authorized in the name of the
Moerging Corporation or otherwise to take any and all such action.

(f) - This plan of merger shall be submitted to the sharcbolders and the Doard of
Diractors of both the Merging Cotporation and the Surviving Corporation as und to the extent
provided by law. The Merger shall takc effect when any and all documents or instruments necessary
to perfeat the Merger, pursuant to the requirements of the Florida Business Corporation Act end the
Delaware General Corporation Law, are acoepted for filing by the appropriate offices of the State of
Florida and the State of Delaware, &3 spplicable,

{g)  This plan of merger may be lerminated or abandoned by (i) the panties, by
writien action of their Boards of Directors, al any time prior to its adaption by the shareholders of
each as and ‘o the exten: provided by law, or (i) the mutual consent of the partes, by written action
of their Boards of Dircctors, at any time after it adeption by the shareholders of each and prior to
the effective time of the Merger for any reason or for no reasen. In the event of such termination or
abandonment, this plan of merger shall become wholly void and of no effect and there shall be oo
further lizhility or obligalion hercunder on the part of the parties.

() Al corparate acts, plans, policics, approvals and authotizations of the
Merging Corporation thal were valid and effective immediately prior to the effective time of the
Merger, incihuéing those thet were taken on the Merging Corporation’s behalf by its Board of
Directors, officers or agents, shall be taken for all purposcs as the acts, plans, policics, approvals and
authorizations of the Surviving Corporation and shall be effestive and binding thereon es they were
on the Merging Curporation. ‘
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Y Prom the offecilvs fimre of the Merger, the officers and direetors of (he
Surviving Llorporaiion are hereby authoriznd i the name of the Merging Cerporation. (o exetile,
acknowledge and deliver afl nsivuments, dod do @1 Hilopgs a8 may be cessary or desimble booveit
in the Sarviving Corporation axy property, or rights: of the Merging Corpotion or fo earey ot the
puspirses of this plan of merger. ‘ -
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