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ARTICLES OF MERGER
Merger Sheet

MERGING:

WORLDWIDETALK, INC., a Florida corporation, P98000075272

INTO

WORLDWIDETALK, INC.. a Delaware corporation not qualified in Florida

File date: January 23, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harriz

of State
January 25, 2001

WORLDWIDETALK, INC.

5560 N. Us HIGEWAY 1
MELBOQUENE, L 32540

SUBJECT: WORLDWIDETALK, INC.
REF: P98000075272

Wa received your electronieally transmitted decument. Howaver, tha
document has not been Filed. Pleaze maxke the following corrections and
relfax the complete document, including the elactronim filing cover sheet.
The date of adoption of each amendment must be included in the document.

We must have the Articles of Merger submitted with the Plan.

Fleasa return your document, aloc
daye or your filing will

If you have any quegtion
call (850) 437-6906.

ng with a eopy of this letter, within 60
ke congidered abandoned,

8 concerning the filing ¢f your document, pleasge
Darlene Cennell

Corporate Specizlist

Lt

REGFIY

FAX Aud. #:

: BEU0L000009788
Letter Number: 201A00004190
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FLORIDA DEPARTMENT OF STATE
Ratherine Harria '

Becretary of State
January 24, 2001

WORLDWIDETALK, INC.
5560 N. US HIGEWAY 1
MELBOURNE, FL 32940

SUBJECT: WORLDWIDETALE, INC.
REF: P9S000075272

We recaived your alectronically transmitted documant. Howavar, the
decument has not been filed. Pleuse make the following corrections and
refax the complete documant, incliuding the electronic filing cover gheet.

he fax audit number, shown at the bottom of the third page of the
dosument, is incorrectk.

Florida Statutes reguire the Articles of Merger and Plan of Merger to be
filed with the Secretary of State of Florida Pursuant to 667.1104 and
607,1105, Florida Statutes. You must submit the Articles ¢f Merger along
with the Plan.

For each corporation, the document must contain the date of adoption of
the plan of merger or ghare exchange by the sharcholders or by the board
of directors when no vote of the sharcholders is raequired.

Please return your doecnment, alonyg with a copy of this letter, within 60
days or your £iling will ba considered abandonad.

If you have any questions concerning the filing of your document, please
eall (850) 487-690s5.

Darlene Connell FAX Aud. #: HZ1000009788
Corporata Specialist Latter Number: 701AD0QG3509

Division of Cozrporations - P.Q, BOX 6327 -Tallabassee, Florida 32314
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ARTICLES OF MERGER . %
: A N
‘The following; articles of merger are submiited in accordance with the Florida Susine%f‘-a Ch
+ = fe
Act, Pursuant 1o section 607.1105, .8, ¥
First: " The name and jurisdiction of the surviving corporation: WorldWideTalk,
1ne., a Delaware Corporation,
Second; The name and jurisdiction of each merging corporation; WorldWideTalk,
“In¢., a Florida Corporation.
Third: - The Agreement and Plan of Merger (Agreement} is attached.
Fourth: . The Merger shall become effective upon completion of the following

_actions:

- (@)  This Agreement and the Merger shall have been edopted

+and approved by the stockholders of PARENT and the sole stockholder of
SUBSIDIARY in accordance with the requircments of the Florids
Business Corporation Act and the Delaware General Corporation Law;

_ =) All of the conditions proecedent to the consummation of the
Merger specified in the Agreement shall have beem satisfied or duly
watved by the party entitled to satisfaction thereof:

5 {c)  Articles of Merger shall have been filed with the Secretary
-of State of the State of Florida; and

{d)  Anexecuted Certificate of Merger or an execyted countetrpart of
this Agreement meeting the requirements of the Delaware General
.Corporation Law shall have been filed with the Secretary of State of the
‘State of Delaware,

Fifth The plan of merger was adopted by the Board of Directors om January 22,

2001, and shareholder approval was not required,
Sixth; ‘The plan of merger was adopted by the Roard of Directors n Tanuary 22,
- 12001, and sharcholder approval was not required. -
WorldWideTalk, ine., ) WorldWideTalk, Tng.,
Florida Corporation Delaware Corporation
(Io' n M, Cacdiatore Johnl M. Caccigtore
Seoretary Sagpetary

3213083999 , = CAPITAL CONNECTION ,TEL=850 222 1222 01;’24'01 13:35
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AGREEMENT AND PLAN OF MERGER
or
WORLDWIDETALK, INC,
(A Florida Covporation)
AND

WORLDWIDETALK, INC.
(A Delaware Corporation)

THIS AGREEMENT AND PLAN OF MERGER, dated as of Jatuary 22, 2001 (this

- “Apgreement”) is hereby made by and between WorldWideTalk, Inc., a Florida corporation

(“PARENT”), and WorldWideTalk, Inc, a Delaware corporation and wholly-owned

SUBSIDIARY of PARENT (“SUBSIDIARY™). PARENT amxi SUBSIDIARY are socmetimes
referred to herein as the “Constituent Corporations.”

RECITALS:

A PARENT is a corporation duly organized and existing under the laws of the State
of Florida and has a total authorized capital stock of 26,000,000 shares, which consists of
1,000,000 shares of preferred stock of PARENT (“Preferred Stock”), par value $0.01 per share,
none of which is cutstanding, and 25,000,000 shares of common stock of PARENT (“Common
Stock™), par value $0.01 per share, of which 13,950,763 are presently outstanding,

B. SUBSIDIARY is a corporation duly organized and existing under the laws of the
State of Delaware and has 2 total authorized capital stock of 34,900,000 shares, The number of
shares of Preferred Stock authorized to be issued is 12,900,000, par value $,001 per share, of
which 12,900,000 shares have been designated us Series A Preferred Stock. No shares of
Preferred Stock were outstanding as of the date hereof and prior to giving effect to the
transactions contemplated hereby. The number of shares of Common Stock authorized to be
issued is 22,000,000, par valug $.001 per share, of which 1,000 are presently outstanding, all of
which are held by PARENT.

C. . The Board of Directors of PARENT has determined that, for the purpose of
effecting the reincorporation of PARENT in the State of Delaware, it is advisable and in the best
interests of PARENT that PARENT merge with and into SUBSIDIARY upon the terms and
conditions herein provided. '

D. The respective Boards of Directors of SUBSIDIARY and PARENT have

approved this Agreement and have directed that this Agreement be submitted to a vote of thair
respective stockholders and executed by the undersigned officers,

E. SUBSIDIARY is 2 wholly-owned SUBSIDIARY of PARENT.

Ho{ 60000 97 8¥0 -

Augtinfinal marger.doc 1
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NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, SUBSIDIARY and PARENT hereby agree, subject to the terms and conditions
hereinafter sat forth, as follows;

ARTICLE 1. MERGER

1.t MERGER. In agcordance with the provisions of this Agreement, the Florida
Business Corporation Agt and the Delaware General Corporation Law, PARENT shall be
merged with and into SUBSIDIARY (the “Merger™), the separate existence of PARENT shall
cease and SUBSIDIARY shall be, and is herein sometimes referred to as, the “Surviving
Corporation,” and the name of the Surviving Corporation| shall be WorldWideTalk, Inc, 2
Delaware corporation.

1.2  FILING AND EFFECTIVENESS. The Merger shall become effective upon
completion of the following astions:

{a} This Agreement and the Merger shall ave been adopted and approved by
the stockholders of PARENT and the sole stockholder of SUBSIDIARY in accordance
with the requirements of the Florida Business Ccrporehion Act and the Delaware General
Corporaticn Law;

£ All of the condiions precedent 1o the consummation of the Merger
specified in this Agreement shall have been satisfied or duly waived by the party entitled
to satisfaction thereof}

() Articles of Werger shall have been filed with the Secretary of State of the
State of Florida; and

(d) An executed Certificate of Merger or un exeouted counierpart of this
Agreement meeting the roquirements of the Delaware General Corporation Law shall
have been filed with the Secretary of State of the State of Delaware.

The date and tim¢ when the Merger shall become effective a5 aforesaid, is herein called
the “Effective Date of the Merger.”

1.3 EFFECT OF THE MERGER. Upon the Fifective Date of the Merger, the
separate existence of PARENT shall cecase and SUBSIDIARY, as the Surviving Corporation
(i) shall continue to possess all of its assets, rights, prers and property as constituted
immediately prior to the Effective Date of the Merger, |(ii) shall be subject to all actions
previusly taken by its and PARENT s Board of Directors, (iii) shall succead, without other
transfer, to all of the assets, rights, powers and property of PL\RENT in the manner more fully set
forth in Section 259 of the Ganeral Corporation Law of the State of Delaware, (iv) shall continue
to be subject to all of the debts, liabilities and obligations of SURSIDIARY as constituted
immediately prior to the Effective Date of the Merger, and (v) shall succeed, without other
transfer, to o1l of the debts, labilities and obligations of PARENT in the same manner as if
SUBSIDIARY had itself incurred them, all as more ﬁlliy provided under the applicable

Austinfinal merget.doe 5
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provisions of the Florida Business Corporation Act and the General Corporation Law of the State
of Delaware.

ARTICLE Il. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 RTIFIC F_INCORPORATION The Certificate of Incorporation of
SUBSIDIARY as in effect immexdiately prior to the Gffectivg Date of the Merger 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 BYLAWS The Bylaws of SUBSIDIARY as in effect immediately prior to the
Effective Date of the Merger shall 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 OFFICERS The directors and officers of PARENT
immediately prior to the Effective Date of the Merger shall become the directors and officers of
SUBSIDIARY, as the Surviving Corporation, until their successors shall have been duly elected
and qualified or unmtil s otherwise provided by law, the Certificate of lncorporation of the
Surviving Corporation or the Bylaws of the Surviving Curporétion. :

ARTICLE IIl. MANNER OF CONVE'RJ'EON OF STOCK

3.1 PARENT COMMON SHARES AND PREFERREI} SHARES. Upon the
Effective Date of the Merger, each share of PARENT Common Stock, par value $0,01 per share,
issued and outstanding immediately prior thereto shall by vistue of the Merger and without any
action by the Constituent Corporations, the holder of such share or any other person, be
converted into and exchanged for 3456356 share of fully paid and nomassessable share of
Common Stock, par value 001 per share, of the Surviving Cdrporation.

32  PARENT OPTIONS AND STOCK PURCHASE RIGHTS. Upon the kiffective
Date of the Merger, the Surviving Corporation shall assume and continue zny stock option plans
and all other employee benefit plans of PARENT. Each cutstanding and unexercised option,
warrant or other right to purchase PARENT Common Stock or Preferred Stock shall become an
option, warrant or right 10 purchase the Surviving Corporation’s Common Stock or Preferred
Stock, as the case may be, vn the basis of 3456356 shhre of the Burviving Corporation’s
Cotmon Stock or Preferred Stock for each share of PARENT Common Stock or Preferred Stock
issuable pursuant to any such option, warrant or stock purchase right on the same terms and
conditions and at an cxcreise price per share equal to the qi.u::tient of {1) the exercise price per
share applicable to any such PARENT option, warrant or stock purchase right at the Effective
Date of the Merger, divided by (2} .3456356.

A oumber of shares of the Surviving Corloraﬁon’s Common Stock shall be
reserved for issuance upon the exercise of options and stock| purchase rights equal to the product
of (1) the number of sheres of PARENT Common Stock 30 reserved immediately prior to the
Effective Date of the Merger, multiplied by (2) 3456356,

559

Andinfinal meroer doc 3
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. Upen thebEf‘i‘ect'we Date of the Merger, each
share of Common Stock, par value $0.001 per share, of SU

SIDIARY issued and outstanding

immediately prior thereto shall, by virtue of the Mer{;er and without any action by
SUBSIDIARY., the holder of such shares or any other persdn, be canceled and returned to the

gtatus of authorized but unissued shares.

34
holder of an outstanding certificate representing shares of

EXCHANGE OF CERTIFICATES. After the|Effective Date of the Merger, gach

PARENT Common Stock may be

asked to surrender the same to the Surviving Corporation fOli cancellation, and each such holder

shall be entitled to receive in exchange therefor a certific
number of shares of the Surviving Corporation’s Common
shares were converted as herein provided. Until so surren
theretofore representing shares of PARENT Common Stock
represent the number of shares of the Surviving Corporation’
of PARENT Common Stock were converted as a result of the

te or certificates reprosenting the
Stock into which the surrendered
dered, each outstanding certificate
shall be desmed for all purposes to
s Common Stock into which shares
Merger.

The registered owner on the books and records of the Surviving Corporation of

any such outstanding certificate shall, umil suck certificat
transfer or conversion or otherwise accounted for to the §

e shall have been surrendered for
urviving Corporation, have and be

entitled to exercise any voting and other rights with respect to and to receive dividends and other
Jistributions upon the shares of Common Stock of the Sutviving Corporation represented by

such outstanding certificate as provided above.

Fach certificate representing Common Stoc;

k of the Surviving Corporation 50

issued a5 a result of the Merger shall bear the same legends, if any, with respect to the
restrictions on transterability as the certificates of PARENT 5o converted and given in exchange
therefore, unless otherwise determined by the Board of Dirccéors of the Surviving Corperation in
compliance with applicable laws, or other such additional legends as agreed upon by the holder

and the Surviving Corporation,

If any ccrtificate for shares of SUBSIDIARY L‘.ock is to be issued in & name other

than that in which the cerificate surrendered in exchange

therefor is registered, it shall be 2

condition of fssuance thereof that the certificate so surrendered shall be properly endorsed and
otherwise in proper form for trensfer, that such transfer otherwise be proper and comply with

applicable securities laws and that the person reguesting suc

transfer pay to SUBSIDIARY any

transfer or other taxes payatle by reason of issuance of such|new cettificate in 4 name other than

that of the registered holder of the certificate surrendered
SUBSIDIARY that such tax has been paid or is not paysble.

ARTICLE IV. GENERA

4.1
will, on or before the Effective Date of the Merger:

41.1

Andtinlicat mureor.dos 4
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or establish to the satisfaction of

L

Qualify to do business as a foreign corporation in the State of Florida.

01/22'01 13

COVENANTS. OF SUBSIDIARY. SUBSIDIARY covenants and agrees that it

=52
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412 Take such other actions as may be [required by the Florida Business
Corporatiott Act.

42 FURTHER ASSURANCES. From time to time, as and when required by
SUBSIDIARY or by its successors or assigns, there shall be executed and delivered on behalf of
FARENT such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other actions as shall be appropriate or neccsl:ary in order to vest or perfect in or
conform of record or otherwise by SUBSIDIARY the title to) and possession of all the property,
interests, assets, rights, privileges, immunities, powers, franchises and authority of PARENT and
otherwise to carry out the purposes of this Agreement, and the officers and directors of
SUBSIDIARY are fully authorized in the name and on behalf of PARENT or otherwise to take
any and all such action and to execute and deliver any and all such deeds and other instruments.

43  ABANDONMENT. At any time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsocver by
the Board of Directors of either PARENT or of SUBSIDIARY, or of both, notwithstanding the
approval of this Agreement by the shareholders of PARENT.

44 AMENDMENT. The Boards of Directors l the Constituent Corporations ray
amend this Agreement at any time prior to the filing of this Agreement (or certificate in liey
thereof) with the Secretary of State of the State of Florida or the Secretary of State of the State of
Delaware, provided that an amendment made subsequent tof the adoption of this Agreement by
the stockholder or shareholders of either Constituent Corpo atiom shall not: (1) alter or change
the amount or kind of shares, securities, cash, property and/br rights to be received in exchange
for or on conversion of all or any of the shares of any class br series thereof of such Constituent
Corporation, (2) alter or change any term of the Certificate of Incorporation of the Surviving
Corporztion to be effected by the Merger or (3) alter or chinge any of the terms and conditions
of this Agreement if such alteration or change would adversely affect the holders of any class or
series of capital stock or any Constituent Corporation,

45 REGISTERED OFFICE. The registered oﬂﬁeﬂ of the Surviving Corporation in
the State of Delaware is CorpAxnerica, Inc., 30 Old Rudnick Lane, City of Dover, County of Kent,
Delaware 19901, The nzme of its registered agent at such address is CorpAmerica, Inc.

46 AGCREEMENT. Executed copies of this Agreement will be on file at the principal
place of business of the Surviving Corporation at 5560 North US Highway 1, Melbourne, Florida
32040, and copies thereof will be furnished to any stbckholder or shareholder of either
Constituent Corporation, upon request and without Gost.

4.7 GQVERNING LAW, This Agreement hall 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 Ceorporation Act,

Kolooooggn 882
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4.8 CQUNTERPARTﬁ. In order to Tcilitate jthe filing and recording of this
Agreement, the same imay be sxecuted in any number of counterparts, each of which shall be
deemed to be an original and all of which together shall constitute one and the same instrument.

Ko {00000 9198Y
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IN WITNESS WHEREQGF, this Agreement having first been approved by the resolutions
of the Boards of Directors of WorldWideTalk, Inc., a Floridg cotporation, and WorldWideTalk,
Inc., 2 Delaware corporation, is hereby executed on behalf of| each of such two ¢orporations and

attested by their respective officers thereunto duly authorized,

ATTEST: K T

WORLDWIDETALK, INC.,
a Florida corporation

—
By’ Tjggi;m,42rf£}2;x Rl

Its:

@retary

ATTEST: ../

WORLDWIDETALK, INC.,
a Delaware corporation

r

Y o
BYZ u"“"?“‘?— N f‘éﬁ)f

Tts:

e i rvtee -

Serpetary

Hofoomn 97880
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