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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE QF AGREEMENT OF MERGER, WHICH MERGES:

"WORLDBLAZE LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND'IﬁTO "E—LINGD'CORPORATIOﬁ“‘UNDER-THE NAME OF
"E-LINGO CORPORATION", A CORPORATION CRGANIZED ANp ExIsTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE SIXTH DAY OF OCTOBER, A.D. 1999, AT 9:01
O'CLOCK A.M. |

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

7 it

Edward |J. Freel, Secretary of State

30956595 B8100M 0015603
: AUTHENTICATION:
991423355 DaTg. 10-07-28
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hercinafier called the “Mearger
Apgreement”) Is madc by and between WorldBlaze L [.C, a Delaware limited liability company
(“WorldBlazec LLC™), and e-lingo corporanion, a Delaware corporation (“'c-lingo™).

The authorized capital uniis of WorldBlaze LLC consist af 35,000,000 units of Common
Units and 3,900,000 units of Preferred Units, and the auvthorized capital stock of c-lingo consists
af 33,000,000 shares of Common Stock, par value $.001 per share. and 15,000,000 shares of
Preferred Stock. par value $.001 per share, The Board of Managers and the Directors of
WorldBlaze LLC and e-lingo. respectivaely, deem it advisable and to (he advantage of said
entities that WorldBlaze LLC merege into c-lingo (the “Merger”™) upon the 1enns and conditions
herain provided. -

NOW, THEREFORE, the parties do hereby adopt the plan of reorganization
encompassed by this Mcrzer Agreement and do hereby agree that WorldBlaxze LLC shall merge
with and into e-lingo on the following lerms. conditions and other provisions:

I. TERMS AND CONDITIONS

1.1 Merger. WorldBlaze LLC shall be merged with and into e-lingo. and e-lingo
shall be the surviving corporarion, effecrive immediately preceding the time when the sule of
Series C Preferred Stack of e-lingo closcs, as cxplaincd further in Scction 1.8 hersof (the
“Effccuve Timc™).

1.2 Succession. At the Effecuve Time, e-lingo shall succeed to all of the rights,
privileges, powers and property of WorldBlaze LLC in the manner of and as more fully set forth
in Section 264 of the General Corporazion Law of the State of Delaware.

1.3 Common {inirs of WorldBlaze LLL. Upon the Effective Time, by virtue of the
Merger and without any action on the part of the holder thereof, each Common Unit of
WerldBlaze LI.C outstanding imracdiately prior thereto shall be exXchanged and converted into
one fully paid and non-ass=ssable share of the Convmon Stock of e-lingo, par value of 3.001 per
share.

1.4 Preferred Units of WorldBluze LIC. Upon the Effective Time. by virme of
the Merzer and without any action on the part of the holder theresof, each unit of Class A
Preferred Units of WorldBlaze LLC outstanding immecdiately prior thereto shall be exchanged
and coaverted into onc fully paid and non-assessable share of Series A Prefarred Stock of e-lingo
corpotation, par value $.001 per share. Upon the Effcctive Time, by virtuc of the Merger and
withoul any aclion an the part of the holder thereof, sach unit of Class B Preferred Units of
WorldBlaze LLC outstanding prior thereto shall be exchanged and converted inte one fully paid
and non-assessable share of Series B Preferred Stock of e-lingo corporation, par valuc $.001 per
sharc.

DOCSSFI:3%4774.3 ‘ STATE OF DELAWARE
SECRETARY OF STATE
DIVISTON OF CORPORATIONS
FILED 0%:01 al 10/08/199%
991423355 — 3095695
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1.5 Common Stock and Preferred Stock of E-lingo Corperarion. No shares of
Commnon Stock or Proferred Stock of e-linga are gutstanding prior 10 the Effective Time of the
Merger.

1.6 Stock Certificates. At and after the Effective Time, all of the outstanding
registered owners of the Common Unirts, Class A Preferred Units and Class B Preferrad Units of
WorldBlaze LLC shall be deemed for all purposes to evidence ownership of and 1o represent the
sharcs of e-lingo into which the units of WorldBlaze LLC have been cxchanged as hercin
provided. After the Effective Time. c-lingo shall promptly issuc certificates representing such
shares to such persons.

1.7 Oprion and Warrants. Upon the Effective Tune and by virtue of the Merger,
each option or warrant to purchase Commen Units of WorldBlaze LLC outstanding immediately
prior thereto shall bo deemed to be an option or warrant o purchasc the same number of shares
of Cormunon Stock of e-lingo.

1.8 Series € Financing. Thc Mecreger shall not become effecrive unti] immediate!y
preceding the closing of the sale of 2,054,795 shares of Series C Preferred Stock at $1.46 per
sharc of e-lingo corporation. ‘

I CH’AR’I'ER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Certificate of Incorporation and By-laws. The Cenificate of Incorporation of
e-lingo, 2s in effect on the Effective Time, shzll continue o be the Certificale of Incorporation of
e-lingo without change or amendment, until further amended in accordance with the provisions
thereof and applicablc law. The Bvlaws of e-lingo, as in effect on the Effective Time, shall
continue to be the Bylaws of e-lingo without change or amendment until further amended in
accordance with the provisions thereof and applicable law.

22 Directors. The directors of e-lingo shall be the same as the directors of ¢-
lingo prior to the Merger to serve until the expiration of their current terms and unitil their
successors are elected and qualified.

2.3 Officers. The officers of c¢-lingo shall remain officers of e-linge on the
Effective Time 10 serve at the pleasvre of the Board of Directors.

I1I. MISCELLANEOUS

3.1 Furtker Assurances. From time to ime, as and when required by e-linge or
by its successors and assigns, there shall be executed and delivered on behalf of WerldBlaze
LLC such deeds and other instruments, and there shall be taken or caused 10 be 1aken by it such
further and other action, as shall be appropriate or necessary in order to vest or perfect in or o0
conform of record or otherwise, in e-Jingo the litle 10 and possession of all the property, interests,
assets, rights, privileges, immunites, powers, franchiscs, and authority of WorldBlaze L1.C and
otherwisc to carry out the purposes of this Merger Agreement, and the officers and directors of e-
lingo are fully autherized in the name and on behalf of WorldBlaze LLC or otherwise to take any
and all such action and 10 execute and deliver any and all such deeds and other instruments.

DOCSSELN83773.8
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3.2 Abandonment. At any time before the Effective Time, this Merger Agrecment
may be terminated and the Merger may be abandoned by thc Board of Managers of WorldBlaze
LLC or the Board of Directors of e-lmgo or both.

3.3 Counterparts. In order to facilitate the filing and recording of this Merger

Apgreement, the same may be executed in any numbcer of counterparts, each of which shall be
deemed 1o be an original.

DOCSSFIAgLY. e
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IN WITNESS WHEREOF. this Marger Apreement, having first been duly adepted and
appraved by the Board of Managers and the Board of Dircctors of WorldBlaze LLC and e-lingo,
respectively, is bereby executed on behalf of each of said corporations and attected by their

respective ofFicers thercuntn duly authorized.

Datc: October & . 1999

WORLDBLAZE LLC.
A Ddlaware limited liakility company

Ul sy R 7

Michae] BM¥rd
"Preaidert
ATTEST: p
Marion Smith Ul
Secretary
E-LINGD CORPORATION
ration
Date: Qctober _@_, 1959 k' %—z{
Michael Rollardh J
President
ATTEST: |
v Marion Smith I
Secretary
DOCSSF1:184774 4 4
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WORILDBLAZE LLC

The undersigned, Michael Ballard and Marion Smith ITI, and each of them, do hereby certify
that:

1. They are the President and Secretary, respectively, of WorldBlaze LLC, & Delaware limited
liability company.

2. The Agreement and Plan of Merger attached 1o this Centificate providing for the merger of
worldBlaze LI C with and into e-lingo corporation, @ Dclaware corporation, was duly
approved and adopted by the Board of Managers of WorldBlaze LLC pursuani to this
company’s Amended and Restated Limited Liabilily Company Agreement (the ““Operating
Agreement’).

3.  WorldBlaze LLC has an authorized capital of Thinty-Nine Million One Hundred Thousand
(39,100,000) units of which Thiny-five Million (35,000,000) units are Comimon Units and of
which Four Millioa Onc Hundred Thousand (4,100,000) units arc Prefiorred Units. Pursuant
lo the terms of the Operating Agreement, no approv:l by the holders of Membership Units
was required to approve the Merger.

DOCKSFIIRLT776.3
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IN WITNESS WHERFEOQF, I have hereunto set my hand and affived the corporats geal af the

company this [,{l~ day of Octoher 1599.

Michae] Bhlatd

President

" T:/LA/\Q/L_"
VT MarionSmith IT —
Seacretary

Each of the uadersigned declares under penalty ef perjury that he has read the foregoing
Certificate and knnws the contents thereof and that the same is tue ef his awg ;mowledge.

AL ok Bz ¢

Michacl Raltard
President
ATTEST:
Marzion Smith 11
Secretary
IOCSS 15847748
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E-LINGO CORPORATION

The undersigned, Michae) Ballurd and Marion Smith [, and each of them, do hercby certify

that:

1

Wi

They arc the President and S:cretary, respectively, of eslingo corporation, a Delaware
corporalion.

The Agreement and Plan of Merger attached to this Cenificate providing for the merger of
WorldBlaze LLC. a Delawarc limited liability company, with and into this ¢orporation, was
duly approved and adopted by the Board of Directors.

This corporation has an autherized capital ol Fafty - Million (50,000,000) sharss of
which Thirty-Five Milliop (35.000,000Q) are shares of Commeon Stock, par value $.001 per
share, and of whicli 15 Million (15,000,000} agre shares of Preferred Stock, par valuc $.001
per share. There wcre no shares of Communea Stock or Prefemred Siack sutstanding.

The rerms of the Agresment and Plan of Mergér artached to this ccrtificate were adopted by
action of e-lingo’s Board of Directors and without any vote of its stockholders pursuant to
the second sentence of subsection 25 1(F) of the Delaware General Corparation Law. No

shares of stock of e-linga were issued prior Lo the adoplion by the Board of Directors of the
rcsolulion approving the Agreement and Plan of Mergsr,

DUWCESE ;1842744
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IN WITINESS WIHEREOF, I have hereunto set my hand and affixed the carparate seal of the

company this _G 1\, day of October 1959,
e?ljnﬂz aN/B|

Michael Bdatd

President

ATTEST:

Marion Smith IT ~——
Secretary

Each of the vadersigned declares under penalty of pegury that he has read the foregoing
Cerrtificare and knows the contents thereof and that the same js true of his own lnowledge.

President
v v Marion Smith ITT
Secretary
DOLSSKFI~55472 4.4
TOTRL P.24
TOTAL P. 18
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