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ARTICLES OF MERGER
Merger Sheet
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MERGING:

Q-LINK TECHNOLOGIES, INC., a Florida corporation, P97000108882

iINTO

Q-LINK TECHNOLOGIES, INC.. a Delaware entity not qualified in Florida

File date: March 28, 2003

Corporate Specialist: Darlene Connell
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nd tion 607.11085 Florid, - v

Pursuant {o the provisions of Section 607.1105 of the Fiorida Statuies, the undersigned
hersby certify by these Articles of Merger as follows:
FIRST:

The name and jurisdiction of the swrviving corporation is Q-LINK
TECHNOLOGIES, INC., a Delaware corporation,

SECOND: The name and jurisdiction of the merging corporation is Q-LINK
TECHNOLOGIES, INC.,, 1 Florida corporation. ,
THIRD: The Agrecment and Plan of Merger is attached hereto as Exhibit A and
incorporated herein by teference in its enfirety,

FOURTH: The merger shall become effective upon the filing of (hese Articles of
Merger with the Secretary of State of the State of Florida,
FIFTH:

The Agreement and Plan of Merger was duly adopted by the sols
shareholder of the surviving corporation on March 26, 2003.
SIXTH:

The Agreement and Plan of Merger was duly adopted by all of the
shareholders of (he merging corporation on March 26, 2003.
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IN WITNESS WHEREOF, each of the wonstituent entities to the merger has caused
these Articles of Merger t0 be executed on its behalf by its duly authorized representstive this
26 day of March, 2003.

Q-LINK Q-LINK TE<#1:N QGIES, INC.,
a Florida a Delaware copporglion N
By: Hir:ll By: il
St , President and CEOQ sme(ylm-wimggcsidm and CEO

DDS 2852511
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AGREEMENT AND PLAN OF MERGER OF
Q-LINK TECHANOLOGIES, INC. (A DELAWARE CORPORATION)
AND

Q-LINK TECHNOLOGIESR, INC. (A FLORIDA CORFPORATION)

THIS AGREEMENT AND PLAN OF MERGER, dated as of March 26, 2003
{the “Agreement”), is made by and between Q-LINK TECHNOLOGIES, INC,, a Delawsare
corporntion (“0Q-Link Delaware”), and Q-LINK TECHNOLOGIES, INC, =z [lorida
corporation {“Q-Link Florida™). Q-Link Delaware and Q-Link Florida are sometimes referred to

herein as the “Constituent Corporations.” , -

RECITALS . .

A, Q-Link Delaware is a corporatiop duly organized and existing under the
laws of the State of Delaware and has an authorized capital of 6,000,000 shares, 3,500,000 of
which are Cornmon Stock, $0.0001 par value per share, and 2,500,000 of which are Preferred
Stock, $0.0001 par value per share. As of the date hereof, the Preferred Stock has been
designated as follows: (i) 1,600,000 shares of Preferred Stock have been designated “Series A-1
Preferred Stock,” {ii) 483,537 shares of Preforred Stock have been designated “Series A-2
Preferred Stock,” and (iii} 129,760 shares of Preferred stock have been designated “Series A-3
Preferred Stock.”™ The dghis, privileges and preferences of the Series A-1 Preferred Stock,
Series A-2 Preferred Stock, and Secries A-3 Preferred Stock are as stated in the Q-Link
Delawars's Certificate of Incorporution. As of the dale hereof, 100 shares of Common Stock of
Q-Link Delaware were issued and outstanding, all of which were held by Q-Link Florida, and no
shares of Preferred Stock of Q-Link Delaware were issued and ountstanding.

B. Q-Link Florida is a corporation duly organized and existing under the laws
of the State of Fiorids and has an authorized capital of 200,000,000 shares, 100,000,00 of which
are Common Stock, $0.001 par value per share, and 100,000,000 of which are Preferred Stock,
$0.001 par value per share. As of the dste hereof, 66,168,537 shares of Preferred Stock have
been designated “Series A Convertible Prefared Stock.™ As of the date hereof, 14,620,822
shares of Cotnmon Stock of Q-Link Florida were issued and ontstamding, and 34,024,350 ghares
of Series A Convertible Preferrad Stock of Q-Link Florida wers issugd and outstanding,

C. The Board of Directors of Q-Link Flordda has determined that, for the
purpose of effecting the reincorporation of Q-Link Florids in the State of Delaware, it ig
advisable and in the best interests of QuLink Florida and its sharcholders that Q-Tink Florida
merge with and into Q-Link Delaware upon the terms and conditions herein provided.

D, The respective Boards of Directors of Q-Link Delaware and Q-Link
Florida have approved this Agreement and, after having directed that this Agreemcnt be
submitted to a vole of their respective stockholders and executed by the undersigned officers, all

005.284411 .5
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of the respective stockholders of each of (-Link Delaware and Q-Link Florida have zlse
approved this Agresment.

NOW, THEREFORE, in consideration of the mutua] agreemeats and covenants
set forth herein, Q-Link Delaware and Q-Link Florida hereby agree, subject to the terms and
conditions hereinafier set forth, as follows:

ARTICLE1
MERGER

1,1 Merger. In 2ccordunce with the provisions of this Apreement, the Delaware
General Corporation Law, and the Florida Business Corporation Act, (Q-Link Florida shall be
merged with and into Q-Link Delaware (the “Mereet™), the separate existence of Q-Link Florida
ghall cease and Q-Link Delaware shall survive the Merger and shall continue to be governed by
the laws of the State of Delaware. Q-Link Dclaware shall be, and is herein somctimes referred to
as, the “Surviving Corporation.” The namc of the Surviving Corporation shall be Q-Link
Technologies, Inc.

1.2.Filine and Effectivencss. The Merger shall become effective when the
following actions shall have been completed: (i) this Agrecment and Merger shall have been
adopted and approved by the stockholders of sach Constituent Corporation in accordance with
the requiremecnts of the Delaware General Corporation Law and the Florida Business
Corporation Acy; {ii) all of the conditions precedent to the consammation of the Merger specified
in this Agreement shall have been satisfied or duly waived by the party enfitled to satisfaction
thereof; (iii) an executed Certificate of Merger or an executed counterpart of this Agreement
meeting the requirements of the Delaware General Corporation Law shall have been filed with
the Secretary of State of the Stute of Delaware; and (iv) an executed Centificate of Merger or an
executed counterpart of this Agreement meeting the requirements of the Florida Business
Corporation Act shall have been filed with the Secretary of State of the State of Florida, The
date and time when the Merger shall become effective, as aforesaid, is herein called the
“Effective Date of the Merger.” | . - R —

1.3.Effect of the Merger. Upon the Effective Date of the Merger, the scparate
existence of Q-Link Florida shall cease and Q-Link Delaware, as the Surviving Corporation, (i)
shall contimue to possess all of its assets, rights, powers, and property as constituted mmediately
prior to the Effective Date of the Merger, (i) shali be subject to all actions previonsly taken by
its and Q-Link Florida’s Board of Directors, (iii) shall succeed, without other transfer, to all of
the assets, rights, powers, and property of Q-Link Florida in the manner more fully set forth in
Section 259 of the Dielaware Genera! Corporation Law, (iv) shall continue to be subject 1o ail of
the debis, liabilities, and obligations of Q-Link Dclaware as constituted immmediately prior to the
Effective Date of the Merger, and {v) shall succeed, without other transfor, to all of the debts,
tiabilities, and obligations of Q-Link Florida in the same manner as if Q-Link Delaware had itself
incurred them, all is more fully provided under the applicable provisions of the Delaware
General Corporatior; Law and the Florida Business Corporafion Act.

0052844115
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ARTICLE II
CHARTER DOCUMENTS, DIRECTORS, AND OFFICERS
2.1.Certificate of Incorporation. The Certificate of Incorporation of Q-Link

Delaware as In effect immediately prior 1o the Effective Date of the Mezrger shall continue in full
force and effect as the Certificate of Incorporation of the Surviving Corporation until duly
amended in accordance with the provisions thereof and applicable law.

2.2 Bylawg. The Bylaws of Q-Link Delaware as in effect immediately prior to the
Effective Date of the Merger shail continue in full force and effect as the Bylaws of the
Surviving Corporation until duly amended in accordance with the provisions thereof and
applicable law.

2.3.Directors and Qfficers. The direetors of Q-Link Delaware immediately prior
to the Effective Date of the Merger shall be the directors of the Surviving Corporation until their
successors shall have been duly elected and qualified or until as otherwise provided by law, or
the Certificate of Incorporation of the Surviving Corperation or the Bylaws of the Surviving
Corporstion. The officers of Q-Link Florida immaediately priar to the Effective Date of the
Merger shall be the officers of the Surviving Corporation until their successors shall have been
duly elected and qualified or until as otherwise provided by law, or the Certificate of
Incozporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.

ARTICLE I
MANNER OF CONVERSION OF STOCIK

3.1.  Q-Link Florida Commop Stock. Upon the Effective Date of the Merger,
each one hundred (100) shares of Q-Link Florida Common Stock issned and outstanding

immedigiely prior thereto shall, by virtue of the Merger and without any action by the
Constitnent Cotporations, the holder of such shares or any other person, be converted into and
exchanged for one {1) fully paid and nonassessable share of Common Stock, $0.0001 par value
per share, of the Swviving Corporation.

3.2. Q-Link Flonda Preferred Stock. Upon the Effective Date of the Merger,

each one hundred (100) shares of Q-Link Florida Series A Convertible Preferred Stock issued
and outstanding immediately prior thereto shall, by virtue of the Merger and without any action
by the Constituent Corporations, the bolder of such shares or any other person, be converted into
and exchanged for one (1) fully paid and nonasscssable share of Serics A-2 Preferred Stock,
$0.0001 par valne per share, of the Surviving Corporation.

3.3.  O-Lipk Florida Ontions and Employee Benefits.

{2) Upon the Effective Date of the Maerger, the Surviving Corporation shall
assume and continue the stock option and related plans and all other employee benefit plans of
Q-Link Florida. Each outstanding and unexercised option or other right to purchase Q-Link
Florida Common Siock shall become an option or right to purchase the Surviving Corporation's

052844115
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Common Stock on the basis of one (1) share of the Surviving Corporation’s Common Stock for
tach one hundred (100) shares of Q-Link Florida Common Stock issuable pursuant to any such
option or related right, on the same terms and conditions and at an exercisc price per share equal
to the exercise price applicable to any such Q-Link Florida option or related right at the Effective
Date of the Merger multiplied by one handred (100).

fb) A number of shares of the Surviving Corporation’s Common Stock shall be
reserved for issnance upon the exercise of options and related rights egual to the number of
shares of Q-Link Florida Common Stock so reserved immediately prior 1o the Effective Date of
the Merger divided by one hundred {100).

3.4.0-Link Delawarg Commgon Sigek. Upon the Effective Date of the Merget,
each sharc of Commoen Stock, 30.0601 par valoe per share, of Q-Link Delaware issned and
outstanding immedistely prior thereto shall, by virlue of the Merger and without any action by
Q-Liek Diclaware, the holder of such shares or any other pemsen, be canceled and returned io the
status of authorized but unissued shares.

3.5 Exchange of Certificates, After the Effective Date of the Merger, each holder
of an ontstanding certificate represonting shares of Q-Link Florida Conmmen Stock or Series A
Convertible Preferred Stock may, at such stockholder’s option, swrender the asme for
cancellation to the Surviving Corporation, and each such holder shall be entitled 1o receive in
exchange therefor a certificate or certificates representing the number of shares of the Surviving
Corporation’s Common Stock or Series A-2 Preferred Stock into which the surrendered shares
were converied as herein provided. Unless and unti] so surrendered, each outstanding certificate
therstofore representing shares of Q-Link Florida Common Slock or Series A Preferred
Convertible Stock shall be deemed for all purposes to represeni the number of shares of the
Surviving Corporation’s Common Stock or Series 4.2 Preferred Stock into which such shares of
Q-Link Florida Common Stock or Senies A Convertible Preferred Stock were converted in the
Merger as herein provided. The registered owner on the books and records of the Surviving
Corporation of any shares of stock represented by such outstanding certificate shall, uniil such
certificate shall have been surrendersd for transfer or conversion or otherwise accounted for fo
the Swviving Corporation, have and be entitled to exercise any voting and other rights with
respect 10 and to receive dividends and other distributions upon the sheres of Commoen Stock or
Series A-Z Preferred Siock of the Swviving Corporation represented by snch outstanding
certificate as provided above. Each certificate representing Common Stock or Series A-2
Preferred Stock of the Surviving Corporation so issued in the Merger shall bear the same
legends, if any, with respect 1o the restrictions on transferability as the certificates of Q-Link
Florida so converted and given in exchange therefore, uniess otherwise determined by the Board
of Directors of the Swviving Corporation in compliancs with applicable laws, or other such
additional legends as agreed upon by the holder and the Surviving Comporgtion. If any certificate
for shaves of Q-Link Delaware stock is to be issued in a nepe other than that in which the
certificate surrendered in exchange therefor is repistered, it shall be a condition of izsuance
thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper
form for transfer, that such transfer otherwise be proper and comply with applicable securities
laws and that the person requesting such transfer pay to Q-Link Delaware any transfer or ofher
taxes payable by reason of issuance of such new certificaie in a name other than that of the

005 284411.5
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registered holder of the certificate surmrendered or establish fo the satisfaction of Q-Link
Delaware (st such tax has been paid or iz not payable.

3.6 No Fractiogal Shares. No fractional shares of Q-Link Delaware Common
Stock or Preferred Stock shall be issued upon conversion and sxchange of Q-Link Florida
Common Stock or Preferred Stock ag herein provided. The Surviving Corporation shall round
fractional shares to which the holder would otherwise be entitled to the nearest whole mumber.

ARTICLE IV
GENERAL
4.1.Covenants of Q-Link Delaware, Q-Link Delaware covenants and agrees that

it will, on or before'the Effective Date of the Merger: (a) qualify to do business as a foreign
corporation in the Biate of Florida and in connection therewith irrevocably appoint an agent for
service of process as requived under the provisions of Section 607.0505 of the Fiorida Business
Corporation Act; and (b) take such other aclions as may be required by the Florida Business
Corporation Act.

4,2.Further Assurences.  From time to time, a5 and when required by Q-Link
Delaware or by ifs successors or assigns, there shall be executed and delivered on behalf of Q-
Link Florida such deeds and other instruments, and there shall be taken or caused to be taken by
Q-Link Delaware and Q-Link Florida such further and other actions as shall be appropriate or
necsssary in order to vest or perfect in or conform of record or otherwise bry Q-Link Delaware
the title to and possession of all the property, interests, assets, rights, privileges, impunities,
powers, franchises, and authority of Q-Link Florida and otherwise to carry out the parpoges of
this Agreement, and the officers and directors of Q-Link Delaware are fully authorized in the
name and on behalf of Q-Link Florida or otherwise jo take any and all such action and to exgeonte
and deliver any and all such deeds and other instruments.

4.3.Abandonment. At any time before the Effective Date of the Merger, this
Agreement thay be terminated and the Merger may be abandoned for any reason whatgoever by
the Board of Directors of either Q-Link Florida or of Q-Link Delaware, or of bath,
notwithstanding the approval of this Agreement by the shareholders of Q-Link Florida or by the
sole stockhiolder of Q-Link Delaware, or by both.

4.4, Amendment.  The Boards of Directors of the Constituent Corporations may
amend this Agreemeni at any time prior to the filing of this Agreement (or certificate in lien
thereof) with the Secretaries of State of the States of Delaware and Florida, provided that an
amendment made subsequent to the adoption of this Agreement by the stockholders of either
Constituent Corporation sheall not: (i) alter or change the amount or kind of shares, securities,
cash, property and/or rights to be received in exchange for or on conversion of all or any of the
shares of any class or series thereof of such Constituent Corporation; (ii) alter or change any term
of the Certificate of Incorporation of the Swrviving Corporation to be effected by the Merger; or
(iii) alter or change any of the terms and conditions of this Agreement if such alferation or
change would adversely affect the holders of any class or serics of capilal stock of any
Constituent Corporation.

005.284411.5
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4.5 Agrcement. Executed copies of this Agreement will be on file at the principal
place of business of the Surviving Corporation af 5445 West Cypress Sireet, Snite 300, Tampa,
Florida 33607,

4.6.Coveming, Law  This Agreecment shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Delaware
and, so far as applicable, the merger provisions of the Florida Business Corporation Act.

4.7.Counterparts. This, this Agreement may be executed in counterparts, each of

which shall be desmed to be an original and all of which, together, shall constifute the same
insturnent,

QOs.ZB4411.5
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IN WITNESS WHEREOF, the parties hercto exccuted this Agreement and Plan
of Merger as of the day and year first written ahove.

Q-LINK TECHNOLOGIES, INC.,
a Florida corporation

By: . o _

Steven Horwitz
President and Chief Execufive Officer

Q-LINK TECHNOLOGIES, INC,,
a Delaware cotporation

By: o
Staven Horwitz
President and Chiel Executive Officet

005.284411.3



