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ARTICLES OF MERGER
Merger Sheet

MERGING:

AP ACQUISITION CORP., a Delaware corporation not qualified in Florida

INTO

CELLIT, INC., a Florida entity, P96000097910

File date: January 14, 2002

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 : -
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FLORIDA DEPARTMENT OF STATE |
Katherine Harris
Secretoay of State

January 15, 2002

CELLIT, INC.
8300 NW 33RD STREET
STE 200 |
MIZAWMT, FL 33122 |

SUBJECT: CELLIT, INC.
REF: PO&000097210 |

He recelived your electronically transmitted document. EBHowever, the
document has not been filed. FPlease make the following sorrechbione and
refaX the completeidocument, including the electronic filing cover sheat.

The name and titleipf the pecson signing the dogument must be noted
hencath or opposite the signature.

The wozrd "initial" .or "first” should be removed from the article regarding
directors, officersl‘, and/or gegistered agent, unless these are the
individuale originaily designated & & Lime of incorporation.

Please list the officers and directors as mentioned in SECTION L.5 of the
Plan of Merger.

Please rebturn your Hocumenk, along with a copy of this lebter, within &0
days or your filing will be considered abandoned. .

If you have any questions concerning the filing of your document, please
call (850) 245~590i.

Darlene Connell | FAX And. #: HOZOO0013438
. Corporake Bpeaialist Letter Number: 202200002110

h

Divigion bf Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 2 A
of < 23
AP ACQUISITION CORP. = 23
o L} _(r_
(e Delaware corporatian) X 250
mé = B -
GELLIT, INC. o =
(a Florida corporation) .- e g
Pursuant 1o the provisions of Section 607.1105 of the Floride Business Corporation Act
(the “FRCA™), AP Acquisition Corp., 2 Delaware corparation, and Cellli, Inc., a Florid=:
corporation, hereby execute and adopt the following Artl
and certify as follows:

cles of Merger as of Yanuary 14, 2002
1.

The naraes of the corparations which are parfies to the merger contemplated by
these Articles of Merger (the “Metger™) are AP Acquisition. Corp. and Celllf, Inc. Celllt, Inc. Is

the surviving comoration in the Merger (the “Surviving Corporation™).
2.

A copy of the Plan of Merger is attached hezeto as Exhibit A and is in
berein by reference as if fully set farth hezein.
3.

corporated
The Plan of Merger was approved and adapted by the shareholders of Celilt, Inc.
vpon the recommendation of its Board of Directors, on January 5, 2002. The Plan of Merger
was approved and adopted by the stockholder of AP Acquisition Cotp., upon the
recommendation of its Board of Directors, on Jaaunary 9, 2002.
4.

The Mexger shall become effective upon the filing of both these Articles of
Merger, inchuding the Plan of Merger, with the Department of Stete of the State of Flonda and
the Certificate of Merger with the Secretury of State of the State of Delaware.

[REMAINDER OF FAGE INTENTIONATLY LEFT BLANK]
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N WITIHESS WHEREOF, the undersigned have caused these Articles of Merger o'be
duly exseuted this j4thday of Tanuary, 20022

AP ACQUISITION CORE.
2 Dalaware corporation

CELLIT, INC.
& Florida cotporstion

By
Name:
Titles

WANGEQ AN SBIII6E
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T WITHESS W‘;E:ERBDF thermdersigned bave cansed thege Arvicles of Merger ta be
duly execribed this 141Ddhy of Yamiary, 2002,

AP ACQUISTTION CORE.
2 Delasrars corperation

By T
Wamies,
Title:,

CELLIT, INC.
2 Flogida corporation

L
By.__~

Moo Hichast Wellace
Titlay Secretary

: FAX ATIDIT NO. EO2000013436
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Exhibit A

Plan of Merger
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DAVOX CORPORATION,
AP ACQUISITION CORP.
AND

CELLIT, INC.

PLAN OF MERGER

Dated as of January 14, 2002

FAX AUDIT NO. HO2000013436
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PLAN OF MERGER

PLAN OF MERGER datcd as of January 14, 2002 (this “Asreement™), among Davox
Corporation, a Delaware corporation (“Parent™), AP Acquisition Corp., a Delaware corporation
and a wholly-owned subsidiary of Parent ("Merger Sub™), and Celllt, Inc., 2 Florida corporation
(the “Company™), e .

WITNESSETH:

WIIEREAS, Parent, Merger Sub and the Company have éntersd into an Agreement and
Plan of Merger dated as of Japuary 10, 2002 (the “Merger Asreement;™ capitalized terms used
herein but not otherwise defined shall have the meanings as set forth in the Merger Agreement),

which provides for the execution of this Agreement by Parent, Merger Sub and the Company,
and, :

WEEREAS, the Board of Directors and shareholders of Merger Sub and the Company
have approved this Agreement, the Merger A greemens and the tansactions contemplated herehy
aud thezehy, 1pon the terms and subject to the conditions set forth herein and therein;

NOW, THEREFORE, in consideration of the foregoing and the mutuzl covenants anld

zgraaments contained bergin and in the Merger Agreement, and intemding to be legally bound |
hereby, Parent, Merzer Sub and the Company hereby agree as follows:

ARTICLEL
THE MERGER

SECTION 1.1 The Merger

(a) Surviving Corporation. At the Effective Time (as defined in Section 1.2 herecd),
and subject to and upon the terms and conditions of this Agreement, the Merger Agreement, the
Delaware Generzal Corporation Law (the “DGCE”) and the Florida Business Corporation Act
(the “FBCA™), Merger Sub shall be merged with and into the Company, the separate corporate
existence of Merger Sub shall cease, and the Company shall continue as the surviving
corporation (the “Merger™), The Company as the surviving corporation after the Mergez is
hereinafier sometimes referred to as the “Suxviving Corporation.”

{b) Stockholder Representative. All of the stockholders of the Company, by virtne of
their approval of the Agreement and the Merger Agreement, will be deemed o have irrevocably
constitted and appointed, effective as of the Effective Time, Shamez Kanji (together with his
permitted successors, the “Stockholder Representative™), as their ttue and lawful agent and
attorney-in-fact to enter into any agreement in connection with the tmmsactions contemplated by

this Agreement and the Merger Agreement and the transzctions contemplated hereby and
thereby.

SECTION 1.2 Effective Time. The Merger sball become effzciive upon the later of the
acceptance of fling of this Agreement and the Articles of Merger with the Department of Stats of

WANGER22N1 3153554 6 .
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the State of Florida and the acceptance of fling of the Certificate of Merger (together with this
Agreement and Articles of Merger, the “Merger Filings™) with the Secretary of State of the
atate of Delawsare (the “Effective Time™). Jt is the intention of the parties hercto to file the
Merger Filings on the pame cay.

SECTION 1.3 Effect of the Merger At the Effective Time, the effect of ibe Merizer shall
bt as provided in the Merger Filings, the Merger Agreement and applicable law. Without
limiting the generatity of the foregoing, and subject thereto, at the Effective Time, all the
property. rights, privileges, powers and franchises of the Clompany and Merger Sub shall vest i
the Surviving Corporition, and a1l debis, liabilities and dpties ofthe Company and Merger Sul
shall becorne the debis, Liabilides and dutics of the Surviving Corporation.

SECTION 14 Certificate of Incorporation, By-laws

(&  Unless otherwise determined by Parent prior to the Effective Time, at the
Effective Time, the Articles of Incorporation of the Company, as S0 gmended and/or restated and
as in effect immediatsly prior to the Bffective Time, shalt be the Articles of Incorporation of the
Surviving Corporatidn. }

) Unless otherwise detennined by Parent prior to the Bffective Time, the By-laws of
the Surviving Corporation, as i cffect immediately prior to the Effective Time, shall be amended
and restated to read in their entirety as did the By-laws of Merger Sub inmoediately prior to the
Effective Time, sxcapt that the name of the Surviving Corporation shall be “Celllt, Ing.”

SECTION 1.5 Directors and Officers. Jaxes D. Foy and Michael J. Provenzany, JII shall
he the directors of the Surviving Corporation, each to hold office in arcordzance with the o
Certificate of Incorporation and By-laws of the Surviving Corporation, and the officers of the
Surviving Corporation shall be Tames D Foy as President and Chief Executive Officer, Michael
J. Provenzane,l as Vice President and Paul R. Livcchese as Secretary, in each case until theiy
respective successors are duly elected or appointed snd qualified.

SECTION 1.6 Merger Consideration.

(2) At the Effective Time, each share of the Companty’s common stock, $0.001 par
value per share (“Common Stock™), Series A Preferred Stoek, $0.001 par value per shure
(“Series A Preferred Stock™), and Series B Preferred Stack, $0.001 par value per share (“Sefies
B Preferred Stock:” the Scrics A Preferred Stock and Series B Preferred Stock are soraetinws
hereinafter collestively referred ta 2 the “Preferred Stock”), issued and outstanding
jnmmedistely prior th the effectiveness of the Merger (each such share of Common Stock, Series
A Preferred Stock and Series B Preforred Stock is referred to herein Individually as 2 “Share” o
and collectively 2s the “Shares™, other than Shares held in treasury or which. constitote -
Dissenting Shares (as defined), shall, by virme of the Merger and without any action on the part
of the holder thereof, antomgztically be canceled and exti neuished and converted into the right to
recetve the MergeriConsideration specified i Section 1.6(d} hereofl

WANGEZ2E2N\ 22535047
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(b)  Atthe Effective Time, each Shiare held in treasury immediately prior to the
Effective Time thall, by virmue of the Mexger and without any action on the part of the holder
thereof, autamatically be canceled and retired and a1l rights in yespect thereof shall cease to exist.

()] Any Shares with respect fo which dissentets’ rights bave ‘been established in )
secordance with the FBCA. (the “Dissenting Shares™) shall not be converted into 2 right to :
recetve the Merger Consideration (as defined) pursvant to this Section 1.6 but, at the Effective
Time, shall be converted into tle ripht to receive such consideration as may be determined to be
due with respect to such Dissenting Shares in accordance with the applicable provisions of the
FBCA: provided, however, that if the status of any such shares as Digsenting Shares shell not be
perfectad, or if any sach shares shall lose their status as Dissenting Shares, then, as of the later of
the Effeetive Time or'the Gme of the failure to perfiet, or loss of, such status, such shares shall
antomatically be converted into and shall represent only the right to receive (upon the surzender
of the certifieate or certificates representing such shares) the Merger Copsideration. The
Company shall give Parent prompt notice of any notice of intent to demand, glection to demand
or demand received by it for ppraisal Tights, and Parent shall have the right to participate nall
negotiations and proeeedings with respect to such demand. The Compeny agrees that, except
with the prios written consent of Parent or a5 required nnder applicable Jaw, ft-will not
voluntarily make any payment with respeet to, or settle or offer to setile, any such notice of
{ntent to demand, election to demand or demand for appraisal.

{d) Pursuant to the temas of the Company’s Amended and Restated Articles of

Incorporation, to be amended prior to the Bffective Time (the “Axficles of Tncarperation™), the

holders of Beries A Preferred Stock and Sexies B Preferred Stock (the holders of Series A
Praferred Stock and Series B Preferred Stock are sornetimes hereinafter collectively referred to

as the “Preferred Stockholders™) are entitled to receive the Freferred Merger Consideration {as
hereigafter defined) as payment of the liquidation preferences dus to the Preferred Stockholders
and the holders of Common Stock (sometimes hereinafter collectively referred to as the
“Common Stockhelders” and collectively with the Preferred. Stockholders, the

“Stackholders”™) are entitied to receive the Common Merger Consideration (as hereinafter
defined). The Preferred Mexger Consideration shall be paid to each Preferred Stockholdes it
aceordance with the percentage appearing opposite such Prefirred Stockholder’s name on
Schedule 1.6(d) o the Megger Agreement (such percentages ate collectively referred to as the
“Ljgwidation Percentases™). The Liquidation Percentages are based on the Company’s Axticles
of Incorporation in effect immediately prior ta the Effective Time, which sets forth the manner
for determining the pature and amount of the procesds payable to the Preferred Stockholders on .
2 per shate basis. The Common Merger Consideration shall be paid to the Common
Stockholders based on the rarmber of shares of Common Stock held by each such Common
Stockholder on the Closing Date. Subject to the terms and conditions specified in this
Agreemncnt, each Shate issned and outstanding at the Effective Time (excluding auy Dissenting

Shares) shall automatically be canceled and extinpuished, and be converted into the right to
meeive the following: ;

3§y  with respect to each share of Preferred Stock, a cash amount equal to the
Apgregate Closing Date Prafesred Cash Consideration multiplied by 2.
Preferred Stockholder’s Liquidation Percentags;

WANGEIZEN] . 2252554_6
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H#)  with respect to each shara of Preferred Stock, a number of shares of
common stock of Parént, $0.10 per value per share (the “Parent Stock™),
equal to the Paremt Stock for Praferred Stockholders multiplied by a.
Preferred Stockholder’s Liguidation Percentage; and

i) with respect to each share of Common Stock, a cash ammount equal to the
product of the number of shares of Common Stock owmned by a Common
Stockhelder multiplied by the Comrmion Merper Consideration-

The following terms shall have the followitg meanings:

“ Aporemate Closing Date Cash Cmnsi&er.mion” means $10,150,000 plus fhe Sur_{:lus
Awmount, if any, minus fhe szm of (A) the Excess Liability Amount, if any, (B) the Stockholder

Expenses (as defined in Section 7.3(a) of ke Merger Agreement), (C) the Working Capxtal
Deficiency and (D) the Escrow Funds.

“Aggregate Cloging Date Common. Cash Consideration” means the Coramon Mezger

" Consideration minus (A) the Delayed Common Holder Payments znd (B) the agpregate amommt
af the Copmznon Escrow Awtaust.

“Agorepnie Closing Tiate Preforred Cash Consideration” means the Agoregste

Closing Date Cash Consideration ginus (A) the Aggregate Closing Date Cormmon Cash
Consideration and (B) the Delayed Common Holder Payments.

“Common Merser Consideration” means $0.095 per share of Common Stock.

“Commoan Faerow Amoupt” meams an amount per share of Coromon Stock which shall
be deposiied into the Escrow Account and eonstitute a poriion of the Escrow Funds, which such
amonnt shall be equal to the same parcentage of the Preferred Merper Consideration per share of
Preferred Stock being deposited into the Escrow Accouvnt,

“Delaved Common Holdey Pavments” means the Common Merger Counsideraiion
payable 1o Jose Villena, Mavio Villens, Alexander Tellez, Eyal Ben-Chanoch and Jeff Stout,

callectively, as desciibed in Section 1.7(5) dnd Schedule 1.7(b) to the Merger Agreement,
mimsthe apgregate Common Escrow Amount attributable to the shares of Commpn Stock
owned by such ndividuals,

“Escrow Funds™ means $1,730,000 in cash of the total Metger Consideration, such cash
to be held by American Stock Transfer & Trust Company (the “Escrow Adeni™)and applied in

accordance with the Escrow Agreement by and among Parent, Stockholder Representative and
Escrow Agent.

“Excess Liability Amount™ means the aggregate amount, if any, of Ocean Bavk Debtin
excess of the Liability Limit caleulated 25 of the Caleulation Date.

=3 jability T Amit"? means $2,000,000.

WANGEZIEL 2253594 6 “FAX AUDIT NO. HO2000013436 -
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“Net Worline Capital” shall meanthe amount determined as follows: the Company’s -
aecounts receivable net of allowances plus the Company®s inventory (but not ncluding any
inventory with respect to Cabletron) uet of inventory reserves minys the sum of (A) the
Company’s accounts payable and accrued expenses, (B) the Company’s accrued compensation
and taxes and {C) the Company’s deferred revenue and customer deposits, each as determined
on the Calculation Date in accordance with GAAP (as defined in the Merger Agreement), applied
on 2 consistent basis with past practices.

“Ocean Banle Debt™ means a doliar amount equal to the aggregate amount of
indebtedness and all other liebilies of the Company to Ocean Bank calenlated as of the second
business day prier ro the Closing Dare (the “Calenlation Date™).

“Parent Stock for Preferred Stockholders” means e yutaber of shares of Pamnt Stock
equat to §5,000,000 divided by the Parent Stock Price.

“Parcnt Stack Price™ means the average, rounded to the nearest one-thousandih of a '
dollar ($.001), of the daily closing bid and closing ask prices of Payent Stock as reporied on the
NASDAQ Naticnal Market for the thirty (30) consecutive full frading days during the period

ending on and including the tenth tradmg day prior to the date of this Agreement. The parnes
acknowledpe that such average stock price is equal 1o $9.183,

“Preferred Merger Consideration means the Merger Consideration {as hereinafter
defined) minus the Common Merger Consideration.

“Surpins Amount” means: (f) if Ocean Bank Debit Is equesl to or in excess of the
Liability Limit, an amount equal to 505 or (if) if Ocean Bank Debt is equal to or in excess of §0
but less than the Liability Limit, an amonnt equal to the product of (v) 50% (.50) multiplied by
(2) the Liability Limit less the Ocean Bank Debt (f.e., 0.50 * (Liability Limit Iess Ocean Bank
Debt)); provided, however, that in no event shall the Surplus Amount exceed In the aggregete
$1.000.000 for purpases of adjusting upward the Aggreate Closing Date Cash Consideration.

“Working Capital Dreficiency” shall mean $-339,000 minus Net Working Cuapital,
provided, however, that if such amount ie Iess than $100,000, then ﬂne Working Capital
Deficiency shall be 50.

(e Notwithstanding amy othier provision of this Agreement, nelther cerfificates nor
scrip for a fractional share of Parent Btock shall be issusd fo any Preferred Stockholder in the
Merger, and any such holder shall not be entitled to any vofing or other rights of a holder of
shares or z fractional share intersst. Each, Preferred Stockholder who otherwise would have been
enfitled to receive a fraction of a share of Parent Stock shall recsive fn lieu thereof cash, without
imterest, in az amotnt determined by multiplying such holder’s fiactional interest by the Parent
Stock Price. "All amounts of cash In respeet of fractionsal interests which have not been claimed
at the end of two ysars from the Effective Time by surtender of certificates for shares of Parent
Stock shall be repaid to the Surviving Corporation, subject to the provisions of applicable
escheat or simitar laws, for the acgount of the holders entifled thereto.

WANGEQZEN 2253594 6 .
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SECTION 1.7 Exchanze of Certificates.

{2) Promptly following the Effective Time, Parent shall supply, or shall cause to be
supplied, to or for the account of & bank or ttust company designated by Parent, which may in the
Parent’s sole discretion be American Stock Transfer & Trust Company (the “Exchanpe Agent™),
in trost for the benefit of the holders of the Shares (other thap Dissenting Shares), for exchange
or paymert in accordance with this Section 1.7, through the Exchange Agent: (i) cextifleates
evidencing the shares of Parent Stock issuable pursuant to Section 1.6 and Section 1,7(h) in
exchange for outstanding shaves of Preferred Stock plus cash in an amount sufficient for payment
in Beu of fractional shares as provided in Section 1.6 and (1) immediately available funds in an
amount necessary for the payment of the Aggregute Closing Date Cash Consjderation. The

jes acknawiedge and agres that all Escrow Funds shall be placed jn.an interest-bearing '

acconnt apd all other funds deseribed in Section 1.7(a)(ii) shall be_placed in a non-interest
bearing aceoumnt. .

4s)) Promptly after the Effective Time, Parent shall canse the Exchange Agernt to mzil
1o each holder of record of a certificate of certificates (as of the record date designated by Board
of Directors of the Company) which immediately prior to the Effective Time evidenced the
outstanding Shares (other than Dissenting Shares) (the “Certificates™) (1) a letter of transmittal
(which shall specify that delivery shall be effected, and tsk of loss and tifle o the Certdficates
shall pass, only upon proper delivery of the Certificates to the Exchange Agent and shall be in -
tuch form and have such other provisions as Parent may reasonably specify), (ii) in the case of
Preferred Stockholders, instmctions to effect the surrender of the Certificates in exchange for (A)
fh= certificates evidencing Parent Stock and, in lien of any fractionel shares thereof, cash and (B)
the portion of the Ageregate Closing Date Preferced Cash Consideration to which each such
holder is entitted pursuant to Section 1.6 and (Fii) in the case of Common Stockholders,
instractions to effect the suxender of the Certificates in exchange for the portion of the
Agpregate Closing Date Common Cash Consideration to which cach such helder is entitled
pursuant to Section 1.6. As spacified in Section 1,7(h) hereaf, Parent Stock shell not be
defivered 1o 2y holder of a Cestificate that has not delivered the represeniation letter required by
Section 1.7(k) on or prior to the Closing Date. Upon surrender of 3 Certificate for cancellation to
the Exchange Agent together with such letter of transmittal, duly executed, and such other
customary dociments a5 may be required pursuant to such instructions, the Bxchange Agent shall
(A) deliver to the holder of gucl Certificate in exchange therefor an amount equat to the portion
of the Agmegate Closing Date Cash Consideration to which such holder is entitied pursuant to
Section 1.6 (provided, however, that with respect to the Delayed Common Holder Payments,
such amounts shall be made in accordance with the payient terms sct forth on Schedule 1.7(b) to
the Merger Agreement), (B) in the case of Preferred Stockholders onty and subjectto Section
1.7¢h), issue in the name of the holder of such Certificate in exchenge therefor cerfificates
evidencing that mumber of whole shares of Parent Stock which such holder has the zight to
receive in aceordance with Seetion 1.6 in respect of shares of Preferred Stock formerly evidenced
by such Certificate and (C) in the case of Preferred Stockholders only, cash in leu of fractional
shares to which such hwolder is enfifled pursuant to Section 1.6, each to be delivered by the
Exchange Agent to the holders of such Cerificate (the cash described in clause (A), the Parent
Stock desezibed in clause (B) and the eash deseribed in clause {C) are collectively referred to as
the “Merger Consideration™), and the Ceriificats so surrepdered shall forihwith be canceled, In

WANGEZ2EN1. 2253594 _6
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the event of a transfer of ownership of Shares which is not registersd in the transfer records of the
Company immediately prior to the Effective Time, cash may be issned and paid in accordance
with this Section 1.7 to 2 transferee if the Certificate evidencing such Shares is presented to the
Exchange Agent, accompanied by all documents required to evidence and effect such transfer
pursuant to this Section 1.7 and by evidence that any applicable stock transfer taxes have beeh
paid. Uwniil so surrendered, cach outstanding certificate that, prior to the Effective Time, _
represented Shares will be deemed from and after the Effective Time, for all corporate purposes,

ta evidence the right to receive the portion of the Merger Consideration described in Sections 1.6
and 1.7.

()] Wo dividends or other distributions declared or made afier the Effective Time with
respect ta Parent Stock with a record date dfter the Effective Time, shall be paid to the holder of
any unsurrendered Certificate until ihe holder of sach Certificate shall sucrender such Ceriificate.
Subject to appliceble law, fellowing surrender of any such Certificate, there shall be paid to the
record holder of the certificates representing whole shares of Parent Stock issued in exchange
therefor, without interest, at the Sme of such surender, the amount of dividends or other
distributions with a record date after the Effective Time theretofore paid with zespect to such
whole shares of Parent Stoclc '

(@  Ifeuy certificate for Parent Stock is to be issued in a rame other than that in .
which the Certificate stppendered in exchanee therefor is registered, it will be a condifion of the
issnagoe thereof that the Certificate so surrendered will be properly endorsed and otherwise in
proper form for transfer and that the person requesting such exchange will have paid to Parent or
any pexson designated by it eny transfer or' other taxes required by reason of the issuance ofa
certificate for Parent Stock @ any name other than that of the registered holder of the cerfificate

sumrendered, or established to the satisfaction of Parent, or any agent designated by it that such
tax has been paid or is not payable.

(=) Payent, Merger Sub and the Company shall be entitied ro deduct and, withhold
from the Merger Consideration otherwise payable pursuant to this Apreement to any Stockholder,
such. emounts as Parent, Merger Sub or the Company determines necessary to deduct and
withhold with respect to the malkiag of such payment under the Internal Revenue Code of 1936,
8s smended (the “Code™), or any provision of state, local or foreign “Tax™ (as defined n the
Merger Agrcement) law. To the extent that amonnts are so deducted or withheld, such deducted
or withheld amonnts shall be treated fior all purposes of this Agresment as having been paid to
such Stockbolder in respect of which such-deduction and withholding was made. To the axtent
that the amount so requived to be deducted or withheld from any paymeut to 2 Stockholder”
exceeds the cash portion of the Mecger Consideration, if any, otherwise payable to such
Stockholder, Parent, Merger Sub and the Company are hereby suthorized to sell or otherwise
dispose of at fair market value suchk portion of the Merger Consideration as is necessary to
provide sufficient funds to Pazent, Merger Sub or the Company, as the case may be, in order to
enable It to comply with such deduction or withholding requirement.

(63] The Parent Stock issuable putsvant to Section 1.6 hereof:

594 &
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@ shall not be registered under the United States Securities Act of 1933, as
atnended. (the “Securities Act™, or the securities laws of any state of the United States;

(i)  shall be issued in a transaction not Invelving axy public offering within the
meaping of the Secunties Act, and, accozdingly, shall be “restricted securities™ within the
meaning of Ruls 144 under the Securities Act (“Rule 144™), and therefore may not be olfered or
sold, directly or indirectly, without registration under the Securities Act and any applicable state
securities laws or pursusnt to an exemption from such registation requirements and applicable
state securities Taws; and

(i)  shall not be sold, pledged or otherwise transferred except (8) in another
transaction ofherwise exempt from registration under the Securities Act in complianca with *
Rule 144 and in compliance with sny applicable state securities laws of the Uniied States ot

(b) pursaznt to another applicable exemption from such registration requirements and applicable
state securiiies laws,

(g)  Each certificate representing Parent Stock shall bear a legend substastially in the
following form-: .
“THE SECURITIES REPRESENTED HERERY HAVE WNOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “1933 ACT™), OR STATE SECURIIIES
LAWS AND MA'Y NOT BE SQLD, TRANSFERRED OR
OTHERWISE DISPOSED OF UNLESS IT HAS BEEN
REGISTERED UNDER THE 1933 ACT AND ATL SUCH
APPLICABLE LAWS OR EXEMPTION FROM SUCKH
REGISTRATION IS AVAILABLE™ °

()  Parent shall not be yequired to deliver any Parent Stock pursnant fo Section 1.6
hereof, unless Patent or the Exchange Agent shall have teceived an aperedited investon
represeptation. letter from such person in the form of Exhibit 1.7¢y) to the Merger Agresment (the
«4 ceredited Investor Representation Lefter™) on or prior to the Closing Date,

SECTION 1.8 Repistration Rights Avresmienty Additional Restrictions ou Parent
Stock.

(2 On or before the Closing Dare, Parent and the Prefexred Stockholders shall enter
into the Registration Rights Agreement substantially in the form of Exhibit 1.8(a) 1o the Merget
Agreement (the “Hegistration Rights Asreement™). The Registration Riphts Agreement shall
provide, among other things, that Parent shall be required to Hle 1p to two (2) registration
ctaternents on Form 5-3 with the Securities and Exchange Commission to enable the resale of the
Parent Stock by the Preferred Stockholders from time to time through the automated gnotation
system of the Nasdag Narional Market or in ptivately-negotiated fransactions.

(3] In zddition. to the yestrictions on the Parent é}tu ok set forth in Section 1.7 herect, -
each Preferred Stockhelder, by executing 2and delivering the Registration Rights Agreerment, shall

WANGER2ENL 253554 _6
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agree that, without the prior written consent of Pavent, such Preferred Stockholder shall not
directly or indirectly offer, sell, assign, transfer, pledge, contract to sell, or otherwise disposs of,
any shares of Parent Stock received by such Preferred Stockholder. The foregoing transfer
resirictions shell be released as follows: (i) 25% of fhe Parent Stock received by each Preferred
Stockholder on the Closing Date shall be free of such restrictions on the six month annjversary of
the Closing Date; (1) an additional 25% of the Parent Stock received by each Preferred
Stockholder on the Closing Date shall be free of such restrictions on the ong year afniversary of
the Closing Date (i) an additional 25% of the Pavent Stock received by each Preferred
Stockholder on the Closing Date shall be free of such restrictions on the eighteen (18) month
anniversary of the Closing Date; and (iv) the remaining 25% of the Parent Stock received by each
Preferred Stockholder on the Closing Date shall be free of such restrictions on the two year
anniversary of the Closing Date. '

SECTION 1.2 Stock Transfer Books. At the Effective Time, the stock transferbooks of
the Compamy shall be closed, and there shall be no fivther registration of transfers of Shares
thereafier on the records of the Company.

BECTION 1.10 No Further Ownership Righys in Shares. The Merger Consideration.
delivered upon the surrender for exchange of the Shares in accordance with the termns hereof shall

be deemed fo have been. issued in full satisfaction of all rights pertaining to such Shares, and
there shall be no further registration of transfers on the records of the Surviving Corporation of |
Shares which were outstanding immediately prior to the Effective Time. If, after the Effective
Time, Certificates are presented to the Surviving Corporation for zmy reasor, they shall be
canceled and exchanged as provided in this Articls I, .

ARTICLE II '
STOCK OFTIONS AND OTHER SECURTTIES

SECTION 2.1 Stock Options and other Securities, Priorto the Effective Time, the
Company shall abrain ali necessary consents or releases (7) from holders of options to purchase
capital stock of the Company (the “Company Optiens™) as may be nacessary to terminate all
outsianding Coropany Options and (Gf) from holders of any oumstanding warrants or any ather
secunifies which allow such holdets to subscribe for or purchase capital stock of the Company as
may be necessary to ferminate all such cutstanding warrants and other securities.

ARTICLEXT . - .
ESCROW . o
SECTION 3.1 Escrow Funds. Upon consurnmation of the Berger, Davox and
Surviving Corporation, shall be entitled to satisfy claims for indemnification pursuant to Article
VIO of the Merger Agreement or otherwise solely from the Escrow Funds. The procedure for
payments from the Escrow Funds shall be govemed by the Escrow Agreement by and amone the
Exchange Agent, Davex and the Stockholder Representative.

WANGEVZIEN]. 2253304 &
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ARTICLE IV
MISCELLANEOUS

SECTION 4.1 Copditions ro Merger, Consummetion of the Merger is subject o the
following conditions precedent: (7) the approval of this Agreement and the Merger Agreement by
the affirmative vots of the shareholders of the Company and Merger Sub by the requisite vote in
accordance with the ergamizational documents of each of the Company and Merger Sub, the
FBCA and the DGCL; and. (i) the satisfaction or waiver, if permissible, of the other conditions
precedent described in the Merger Agreement.

SECTION 42 Termination. Priorto the Effective Time, this Agreement shall texminate
upon the termination of the Merger Agreement. .

SECTION 4.3 Notices. All noticas and other communications given or made pursuzmt
hereto shall be in writing and shall be deemed io have been duly given or made if and when
delivered parzonally ar by ovemnight courier to the parties at the following addresses or seat by
electronic transmission, with acknowledgement of complefe transmission, to the telecopy

mambers specified below (or at such other address or ielecopy number for a party as shall be
specified by like notice): ) ’

= 1f to Parent or Merger Sub:

Davox Corporation |

6 Technology Park Drive

Westford, MA. 01886

Telephone No.: (878) 952-0200

Telscopier No.s (978) 952-0795

Attention: Chief Fimancial Officer & General Cormsel

with a copy to:

. Testa, Hurwitz & Thibeault, LLP
125 High Street
Boston, MA 02110 o . o
Telephone No.: (617) 248-7463
Telecopier No.: {617) 248-7100
Atrention: John M. Mutkoski

) Ifto the Company:

Celllt, Tne.

2300 N.W. 33" Street, Suite 200
Miami, FL. 33122

Telephone Wo.: (305) 436-2300
Telecopier No.: (305) 639-2222
Aftextion: President

WANIEZABN 2E5IS94_6
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with & copy to:

White & Cas= TLLP

200 5. Biscayne Blvd.

49" Floor

©Miami, FI. 33131

Telephone No.: (305) 371-2700
Telecopier No.: (305) 358-5744
Attention: Jorge L. Freeland, Esg.

SECTION 4.4 dmendment. Except as otherwise required by applicable law, prior to the
Effective Time, this Agreement may be amended by the parties hereto gt any time by execution
of an instrument in writing signed by the parties herets. Except as otherwise requived by law,
after the Effective Time, this Agrcement may be amended by the bariies hereto at any time by

" execution of an instioment in writing signed by the Parent and by either the Stockholdsr
Representative or former Stockholders of the Company owning at least 51% in voting piovrer of
the outstanding Shares immediately prior to the Effective Time, voting together a single class
with each share of Preferred Stock voting on an as-if converted basis,

SECTION 4.5 Severghility, If any tetm or other provision of this Agrsement is nvalid,
Hlegal or incapable of being enforced by any Tule of law, ot public policy, all other conditions -
end provisions of this Agreement shall nevertheless remain in full force and effect sa Iong as the
-economic or legal substance of the transactions contemplated hereby is not affected In any
Toauaner edverse to any party. Upon such determination that any term or other provision is
invelid, illegal or incapable of being enforced, the partics hereto shall negotiate in good faith to
replace such, texm or provision with a valid and enforceable term or provision that will achieve,
to the extent possible, the economic, business snd other purposes of such void or unenforceable
terTn, OF Provision. )

SECTION 4.6 Enfire dareement This Agreement, the exhibit hereto, together with the
Merger Agreement, the schedules and exhibits thereta and the other sgreaments contemplated
thereby, constitute the entire apreement amoeng the parties with respect to the subject matter
hereof and supersedes 21l prior agreemeants, undertaldings and negotiations, both written zud oral,
among the parties with respect to the subject ratter hereof. Tn the avent of any conflict or

mconsistency between this Agreement and the Merger Agreement, the tegms of the Merger
Agreement shall prevail. .

SECTION 4.7 Assigrinert This Agreomment shall not be assigned by operation of law or
otherwise except with the written consent of each of the other parties hereto; provided, however,
that notwithstanding the foregoing, Parent and Metger Sub may assign all or any of thejr rights
heremnder to any affiliate thersof so long &s Parent rematns lizhle for its obligations hereunder.

SECTION 4.8 Parties in Interesr. This Agreement shall be binding upon and inure
solely to the benefit of each party hereto, and nothing in this Agreeroent, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature
whatsoever under or by reason of this AgrTeement,

WANCEZZEN. 2283504 5
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SECTION 4.9 Counterparss. This Ag:rccmm‘t may be signed in any aumber of
comnterparis, each of which shall be dzemed an original, with the same effect as if the signatures
thereto end hereto wers wpon the sarne instrument.

[Remainder of Page Left Intentionally Blank]
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Signarure Page 1o Plan of Merger

1N WITNESS WHEREOF, Perent, Merger Sub and the Company have cansed this
Apreement 10 be executed as of the dave first weitten above by their respeciive oificers theraunto

duly authorized,
DAVOX. CORPORATION :

AT %' C,Fb - . |

. Title: ;rf,%:

AP ACRQUESITION CORE.

WANGRAIAL 25557
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I Signature Fage 1o Plan of Merper

the Compmy have srused this

N WITHESS WHEREOF, Parens, Merger Buby apd c :

Agreemens to be executed as aftﬁ:z date frst werten above by their respective afficers thersumto -

duly authorized, ) s
DAVOX CORPORATION

By:

Name: . oo
Title:

AP ACQUISETION COEP,

By: . -
Name:
! Title:

| CELLET, INC- A
; ’j;%(,y A
By- -

WNamer b ivabee w“ “ e
'ﬁﬂﬂ: - j"l': rvgé:}-‘
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